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UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF WEST VIRGINIA

Inre:
ADAM STUMP, SR. & ZANNA K STUMP, CASE NO. 3:17-BK-00746

Debtors.

wn W W W W

Chapter 11
APPLICATION TO EMPLOY A&G REALTY PARTNERS,
AN UNRELATED COMMERCIAL SALES AGENCY
NOW come the Debtors, (hereinafter “Movants”), by and through bankruptcy counsel,
and moves the Court for permission to employ Mike Matlat of A&G Realty Partners (the
“Firm”) as real estate marketing firm to market assets of the Debtor, and others, as set forth
below pursuant to 11 U.S.C. § 328(a):
1.
Debtor has personally held farm land consisting of approximately: (a) the Home
Place of 2.41 acres with residence, (b) the neighboring 232.582 acres with farm
building, (c) the 43.558 acre “Murphy Farm”, (d) 179.125 acre near the home, (e)
the 296.65 acres by the farm building, (f) 3.39 acres by the Murphy Farm, and (g)
a remainder interest in the parent’s home, not yet listed, effective as of the filing

date. Mr. Matlat has already expended time and energy on this matter for his firm.

Debtors’ Home Place and almost 850 acres of unimproved property, some in the

flood plain, is for sale.

The Firm maintains offices worldwide with general firm information available at

and with said local agent.
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4.

Debtors selected the Firm because its members have extensive experience in
matters relating to the marketing and sale of commercial real estate properties,
with the required expertise to allow the Movants to sell assets effectively and
prudently. Said firm is authorized to perform sales services in West Virginia, and
all states, and has experience in handling large asset sales of this type. The Firm is

well qualified to represent the Debtors.

The Movants have negotiated a costs and contingency fee arrangement with The
Firm. Under the proposed agreement, the Firm will receive 6% of any sale closed,
and will receive up to $10,000 for advertising and other expenses (as approved by
Debtors) as an administrative expense. A copy of the proposed agreement is

attached.

The Firm has begun assessments and the Movants seek appointment by

the Court, to be paid from gross sales.

Accordingly, the Movants request that the Court approve the retention of the Firm as real estate

agents as set forth above and for such other relief as is just.
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WHEREFORE, application is made for the employment of A&G as herein set forth, upon
the terms and conditions set forth, and as may be attached below, in this and any related

bankruptcy case.

ADAM and ZANNA STUMP

DEBTORS, BY COUNSEL:

[s/ John F Wiley

John F Wiley WV 4039
PO Box 1381
Morgantown, WV 26507
(304) 906-7929
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UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF WEST VIRGINIA

In re: §
§
ADAM V STUMP, SR. and § CASE NO. 3:17 - BK - 00746
ZANNA K STUMP, §
Debtors. § Chapter 11
AFFIDAVIT OF ADAM STUMP
State of West Virginia,

County of Hampshire, to-wit:

The undersigned, being duly sworn states:

1. We are Adam V. Stump, Sr., and Zanna Stump, Debtors in the above proceedings;

2. Neither A&G Realty Partners (the “Firm”) nor any employee thereof has ever represented
Debtors prior to this case except to sell real estate of a wholly owned corporation, Riverside
Mulch, with this Court’s approval;

3. The Firm has no other connection with the Debtors, nor known connection to their respective
creditors, any other parties in interest, their respective attorneys and accountants, the United
States Trustee, or any person herein, and all parties are “disinterested persons” within the
definition of the Bankruptcy Code on the matters for which it is to be engaged; and

4. Neither we nor entity above has any other interest in or relationship or kinship to the Firm
other than above-stated, nor is any Debtor liable to it other than as set forth herein or in the

original agreement or the within application to employ.

/s/ Adam Stump, Sr.

/s/ Zanna Stump
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Subscribed, sworn to, and acknowledged before me by Adam Stump, Sr., and Zanna Stump both
the Debtors abovesaid, on this date, 10 August 2017.

My commission expires: 2 November 2021.

/s/ John F. Wiley
Notary Public (SEAL)
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UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF WEST VIRGINIA

Inre:

ADAM STUMP, SR. & ZANNA K STUMP CASE NO. 3:17-BK-00749

wn W W W W

Debtors. Chapter 11

ORDER EMPLOYING A&G REALTY PARTNERS,

AN UNRELATED COMMERCIAL SALES AGENCY
Upon the Motion of the Debtors, (hereinafter “Movants”), by and through bankruptcy
counsel, for permission to employ Mike Matlat of A&G Realty Partners (the “Firm”) as real
estate marketing firm to market assets of the Debtor, and others, as set forth below pursuant to 11

U.S.C. § 328(a), the Court finds, concludes and orders that:

1. Debtors have personally held farm land consisting of approximately: (a) the Home Place
of 2.41 acres with residence, (b) the neighboring 232.582 acres with farm building, (c)
the 43.558 acre “Murphy Farm”, (d) 179.125 acre near the home, (e) the 296.65 acres by
the farm building, (f) 3.39 acres by the Murphy Farm, and (g) a remainder interest in the
parent’s home, not yet listed, effective as of the filing date. Mr. Matlat has already
expended time and energy on this matter for his firm.

2. Debtors’ Home Place and almost 850 acres of unimproved property, some in the flood

plain, is for sale.
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3. Debtors selected the Firm because its members have extensive experience in matters
relating to the marketing and sale of commercial real estate properties, with the required
expertise to allow the Movants to sell assets effectively and prudently. Said firm is
authorized to perform sales services in West Virginia, and all states, and has experience
in handling large asset sales of this type. The Firm is well qualified to represent the

Debtors.

4. The Movants have negotiated a costs and contingency fee arrangement with The Firm.
Under the proposed agreement, the Firm will receive 6% of any sale closed, and will
receive up to $10,000 for advertising and other expenses (as approved by Debtors) as an

administrative expense. A copy of the proposed agreement is attached to the Motion.

5. The Firm has begun assessments and the Movants seek appointment by the Court, to be

paid from gross sales.

Accordingly, the Court approves the retention of the Firm as real estate agents as follows:
ORDERED that, no objection being sustained to the relief requested, A&G and Michael
Matlat be and they are employed upon terms and conditions as above set forth, and as may be

later ruled.

Prepared by:

John F Wiley WV 4039
PO Box 1381
Morgantown, WV 26507
(304) 906-7929
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REALTYPARTNERS

REAL ESTATE SERVICES
AGREEMENT WITH
RIVERSIDE MULCH, INC.
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This REAL ESTATE SERVICES AGREEMENT (the “Agreement”) is made as of this 6" day

of July 2017 (the “Agreement Date’) by and between A& G REALTY PARTNERS, LLC, a
New York limited liability Individuals (*A& G”) and Adam & Zanna Stump., including its
affiliates and subsidiaries (collectively the “Individuals’ and/or the “Debtor™) (each a “Party”
and collectively the “Parties’).

WITNESSETH:

WHEREAS, the Debtor filed a voluntary petition in the United States Bankruptcy Court for the
Northern District of West Virginia (“Bankruptcy Court”) seeking relief under Title 11 of the
United States Code (“Bankruptcy Code”) (Docket no. 3:15-bk-01109) on November 13, 2015;

WHEREAS, the Debtor continues to operate its businesses and manage its Properties as
“debtor-in-possession” under the jurisdiction of the Bankruptcy Court and in accordance with
the applicable provisions of the Bankruptcy Code and orders of the Bankruptcy Court;

WHEREAS, the Debtor owns certain real Property located in Romney, WV consisting OF
SEVEN PARCELS SET FORTH ON EXHIBIT A and Debtors' residence (the “Property”);

WHEREAS, the Debtor desiresto sell the Property (“Property Sal€”’); and

WHEREAS, the Debtor desires to retain A& G to provide the foregoing services and A&G is
willing to provide such services under the terms and conditions contained herein.

NOW THEREFORE, in consideration of the mutual covenants and conditions contained herein and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties agree as follows:

I Services to be Provided. In accordance with the terns and
conditions of this Agreenent, A&G will provide the foll ow ng
services (the “Services”):

a) consult with the Debtor to discuss the Debtor’s goals, objectives and financial
parameters in relation to the Property;

b) market the sale of the Property;

C) negotiate with third parties on behalf of the Debtor in order assist the Debtor in
obtaining a Property Sale; and

d) report periodically to the Debtor regarding the status of the Services.

i Term of Agreenent. Subj ect to Bankruptcy Court approval,
this Agreenent shall be for an initial termof one (1) year
followng the Agreenent Date (the “lnitial Terni) and
thereafter shall continue on a nonth-to-nonth basis until
cancelled by either party on thirty (30) days prior witten
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ii. Conpensati on. The conpensation payable to A& for the
Services is set forth on Schedule A which is attached
hereto and incorporated herein (“Conpensation”), and is
subj ect to Bankr upt cy Court approval . The Debt or
acknowl edges that the calculations necessary to determ ne
Conpensation are predicated on Debtor Information (as that
termis defined below) provided to A& by the Debtor. Any

di screpancies, inaccuracies or omssions in the Debtor
Information discovered by A& or the Debtor during the
course of this Agreenent will be referred to the Debtor for

resolution and may affect the Conpensation payable to A&G

iii. Addi tional Services. A&G may provide additional services
requested by the Debtor that are not otherw se specifically
provided for in this Agreenent. Any additional services
will be nmutually agreed to by the Parties and docunented in
a separate agreenent.

iv. Recordkeeping. The Services to be provided by A&G pursuant
to this Agreenment are, in general, transactional in nature.
Accordingly, A&G will not be billing the Debtor by the hour
or maintaining tine records. The Parties agree that A&G is
not being requested or required to maintain tinme records
under this Agreenent and that its Conpensation is fixed in
accordance with the terns herein.

V. Expenses and D sbursenents. A&G shall not be responsible
for any transactional costs and/or |egal expenses incurred
by it or the Debtor in connection with its retention and
Services provided. The Debtor shall reinburse A& for A&G s
reasonabl e out-of -pocket expenses (including, but not
limted to, legal, mailing, marketing and travel expenses)
incurred in connection with its retention and provision of
Services. Additionally, the Debtor shall provide A& with up
to ten thousand dollars ($10,000) for marketing expenses
approved by Debtors. The marketing expense cost may be paid
upon comrencenent of this Agreenent or may be used fromthe
Gross Proceeds of the Property sale. Reinbursable expenses
shall be paid by the Debtor within ten days of the receipt
of an invoice.

Vi. Exclusive. During the duration of this Agreenent, A&G shal
have the sole and exclusive authority to perform the
Services for the Property referenced herein. The Debtor
agrees to forward all relevant inquiries regarding the
Property made to the Debtor, its representatives or related
parties to A&G The Debtor acknow edges that A&G may be
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Vii.

viii.

referenced herein to other "persons or entities, including
but not limted to, purchasers of the Debtor, its assets,
| eases, properties and/or designation rights and that any
such engagenent shall not constitute or be deened to be a
violation of this Agreenent provided that it is not
contrary to the interests of the Debtor. A& will notify
the Debtor of any such potential conflicts as soon as
reasonably practicabl e.

I ndividual s’s Representative. Adam Stunp shall be the
Debtor’s representative (“Debtor’s Representative”) in
dealing with A&G The Individuals reserves the right, at any
time and fromtinme-to-tine, upon witten notice to A&G to
desi gnat e a successor representative or addi ti onal
representatives and to limt the authority of t he
representative(s) in any respect. A&G shall report regularly
to the Debtor’s Representative in order to keep himher

fully apprised of A& s perfornmance. The designated
principal representative for A&G shall be Emlio Anendol a
and M ke Matlat. If A& G seeks to change its principal

representative, the Debtor shall reasonably consent to any
proposed repl acenent.

| ndi vi dual s Cooperati on. The Debtor shall nake avail able
to A& all information concerning the Property necessary
for the performance of A& s obligations hereunder,
including, but not limted to, all due diligence docunents,
an environnent al survey, an ALTA survey, a Property
condition report and a copy of the Property title.

Additionally, the Debtor will provide any other infornation
as A&G reasonably requests for the performance of their
Services herein and will assist and cooperate with A&G by

making the Debtor’s personnel avai lable to A&G for
consul tati on.

iX. All information referred to above shall collectively be referred to herein as
“Debtor Information”. All Debtor Information provided by the Debtor shall be
materially accurate and complete at the time it is furnished and the Debtor shall, as soon
as it becomes aware of any inaccuracy or incompleteness in any Debtor Information then
or later provided to A&G, promptly advise A&G in writing of such inaccuracy or
incompleteness and correct the same. It is understood and agreed that A& G shall base
its Services, performance and Compensation on the Debtor Information. Any
inaccuracies, discrepancies or omissions in the Debtor Information provided by the
Debtor to A&G may affect the Services provided and may lead to a delay in the
provision of the Services.

Use of Individuals Nane. A&G nay use the Debtor’s nane and
logo to identify the Debtor as one of A&G s clients.

3
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Xii.

Xiii.

or power to enter into any agreenent in the name of, or on
behal f of the Debtor, or to otherw se obligate the Debtor in
any manner unless authorized in witing by the Debtor.

Meetings and Witten Reports. After the commencement of
this Agreenment, A&G shall neet with, in a manner agreed to
by the Parties, the Debtor’'s Representative(s) to reviewthe
Debtor’s goals, objectives and financial par anmet er s.
Thereafter, A&G shall neet with or participate in tel ephone
conferences with the Debtor’s Representative(s) regarding
the status of the Services as nutually agreed to by the
Parti es.

D scl osur es/ Reports. Al | i nf ornati on, advi ce,
recommendat i ons or ot her cont ent of any reports,
presentation or other communi cations that A&G provi des under
the terms of this Agreenent are solely for the benefit of
the Debtor and may not be disclosed to any other party
wi thout the prior witten consent of A&  All opinions and
advice (witten or oral) given by A& to the Debtor in
connection with this Agreenent are intended solely for the
benefit and use of the Debtor and no such opinion or advice
shall be wused for any other purpose, or reproduced,
di ssem nated, quoted or referred to at any tinme in any
manner or for any purpose, w thout the prior witten consent
of A&G

xiv.  If the Debtor receives a subpoena, summons or court order by any federal, state or
other regulatory agency having jurisdiction over the Debtor relating in any respect to
A&G or its Services, the Debtor shall immediately notify A& G so that A&G may obtain
a protective order for such information. If A&G is unable to obtain a protective order
and the Debtor is required to provide information regarding A& G and/or the Services, the
Debtor hereby agreesto provide only that information which is legally required.

Approval of Contracts. All of the terns and conditions of
the Property Sale shall be subject to approval by the
Debt or, which approval nay be withheld in the Debtor’s sole
and absol ute discretion.

3.

| ndependent Contractor. Both Parties acknow edge and agree
that the arrangenents contenplated herein are and will be
for the provision of the Services and that nothing contained
herein shall create or be construed as creating a contract
or other arrangenent of enploynent between the Debtor and
A&G. A&G shall provide the Services as an independent
contractor and not as an enployee, agent, partner or joint
venture of the Debtor.

5.
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10.

12.

performits obligations in accordance with the terns hereof,
and does not cure such failure within a reasonabl e period of
time after witten notice of such default, the other Party
shall have the right to termnate this Agreenment by notice
of termnation to the non-performng Party, effective ten
(10) calendar days after the date of such notice.
Additionally, if for any reason either Party becones unable
to performits duties as a result of a |legal, contractual or
regul atory restriction, such Party shall have the right to
termnate this Agreenent. The ternms of this Agreenent and
any rights or obligations incurred or accrued by either
Party hereto prior to termnation shall survive term nation
of this Agreenent.

7.

Assi gnnent. Neither Party may del egate or assign its rights
and obligations under this Agreenent in whole or in part to
athird unaffiliated party without the prior witten consent
of the other Party.

9.

Not i ces. Unl ess otherwi se expressly provided herein or
waived in witing by the Party to whom notice is given, any
notice or other comunication required or permtted
hereunder will be effective if given in witing: (i) when
delivered by hand; (ii) three days after deposit in the
United States mil by certified mil, return receipt
request ed; (iii1) when delivered by electronic email
communi cation to the emuil address set forth below and
verified by confirmed receipt; or (iv) one day after
delivery to a commercial overnight courier, and addressed to
the parties as foll ows:

11.

To the Debtor: Adam and Zanna Stump.
P.O. Box 1870
Romney, West Virginia 26757
Attention:
Tel:
Email:

To A&G: A& G Realty Partners, LLC
445 Broadhollow Road
Suite 410
Melville, New York 11747
Attn: Mike Matlat
Tel: (631) 465-9508
Email: mike@agreatypartners.com
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13.

14.

15.

16.

Representations, Warranties and Covenlalzﬂts. Both Parties have all requisite power and
authority to enter into this Agreement. This Agreement has been validly authorized by all
necessary corporate action and constitutes a legal, valid and binding agreement of the
Debtor and A&G. Both Parties represent that this Agreement does not and will not
violate any applicable law or conflict with any agreement, instrument, judgment, order or
decree to which it is a party or by which it is bound. Furthermore, both Parties represent
and agree that they will comply with all applicable laws, rules, regulations, orders or
decrees of any applicable jurisdiction during the term of this Agreement in performing its
obligations hereunder. Both Parties represent that the person signing this Agreement on
its behalf has the requisite authority to enter into this Agreement and can bind the
respective Party. Furthermore, both Parties agree to deal with each other fairly and in
good faith so as to allow each Party to perform their duties and earn the benefit of this
Agreement. A&G agrees to utilize reasonable efforts and diligence to achieve the
purpose of this Agreement.

Bankruptcy. Upon execution of this Agreement, the Debtor agrees to promptly apply to
the Bankruptcy Court for an order, in a form acceptable to A& G, authorizing the Debtor
to retain and pay A& G in accordance with the terms of this Agreement and to use its best
efforts to obtain such order. The Debtor agrees to seek the hiring and retention of A&G
under sections 327 and 328 of the Bankruptcy Code. The Debtor will provide A& G with
a copy of the pleadings requesting retention of A&G prior to submission to the
Bankruptcy Court and advise A&G of any objection or hearings pertaining to A&G’s
retention. The order authorizing A&G'’s retention must be acceptable to A&G and
A& G’s obligations hereunder are conditioned upon the grant of such order. Furthermore,
if such order is not obtained within sixty days from the date in which it is filed, A&G
shall have the right to terminate this Agreement at any time thereafter. If an acceptable
order is not obtained authorizing A& G’ s services and fees as set forth herein, the Debtor
agrees to amend the application in conjunction with and the approval of A&G and
request a hearing to review the application. In the event that the Debtor is unable to
obtain an acceptable order authorizing the hiring and retention of A& G under the terms
of this Agreement and the Agreement is terminated, A& G reserves the right to seek a
substantial contribution claim for any rights or obligations incurred or accrued prior to
such termination.

Survival of Fee. In the event that following the termination of this Agreement, the
Debtor, or its successors or assigns, enters into any transaction with a third party and
A& G has performed the Services, the proximate cause of which is the transaction being
entered into with such third party and the result of which would have entitled A&G to a
fee pursuant to this Agreement, then in that event, A& G shall be entitled to and paid its
fee pursuant to the terms of this Agreement notwithstanding the fact that the Agreement
has terminated. The parties understand and agree that in the event that the Property is
assigned, sold (whether in whole, part or sale of the designation rights) or transferred
pursuant to section 363 of the Bankruptcy Code, A& G shall still be entitled to its fees
hereunder from the Debtor.

Intell ectual Property. A&G may use data, software, designs,
utilities, tools, nodels, systens and other nethodol ogies
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18.

10.
20.

21.

22.

23.
24,

her eunder . Not wi t hstandi ng the delivery of any reports to
the Debtor by A& A&G shall retain all intellectua
property rights in such mat eri al s (i ncluding any

i nprovenents or know edge developed while performng the
Services) and in any working papers conpiled in connection
with the Services.

17.

| ndemmi fication. The Debtor hereby agrees to indemify A&G
and its respective affiliates, of ficers, directors,
enpl oyees, agents and i ndependent contractors, and hold each
of them harmess from and against all clains, demands,
penalties, losses, liability or damage, including, wthout

limtation, reasonabl e attorneys’ fees and expenses,
asserted against, resulting from (directly or indirectly),
or related to the Services or actions or omssions of A&G
taken pursuant to this Agreenent, (including, but not
limted to, any covenants, representations or warranties
contained herein) or in any witten agreenent entered into
in connection herewith; except to the extent that such

claine or liabilities arise as a direct result of A&G s
gross negligence or wllful m sconduct in connection
t herew t h.

Limtation on Liability. A&G shall not be responsible for
any indirect, incidental, consequential, exenplary, punitive
or other special damages (including, but not limted to,
loss of profits and damage to reputation or business)
ari sing under or by reason of this Agreement or the Services
or any act or om ssion hereunder. A&G shall not be |iable

to the Debtor i f it IS unable to perform its
responsibilities hereunder as a result of events beyond its
control. Furthernore, in no event shall A&G s liability for

a default or breach of this Agreenent exceed the anmount of
fees paid to A&G hereunder.

Binding Effect. No Third Party Beneficiaries. Thi s
Agreenment binds and inures to the benefit of the Parties
hereto and their respective successors and permtted
assigns, and except as expressly provided herein, is not
intended to confer any rights or remedies upon any person
not a party to this Agreenent.

Wai vers and Anendnents. Wai ver by either Party of any
default by the other Party shall not be deened a waiver of
any ot her defaul t. This  Agreenent (itncluding the
Schedul e(s) attached hereto) nay not be waived, anended, or
nodi fied by either Party unless it is in witing and signed
by both Parties.
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45.
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26.

27.

28.

29.

30.

31.
32.

35.
36.

37.
38.

39.

- 12. . .
Severability. If any provision, or any portion of any
provi si on, cont ai ned in this Agr eenent IS hel d
unenforceable, then it shall, to that extent alone, be

deened omtted and this Agreenment shall be construed as if
such unenforceable provision had never been contained
herei n.

Entire Agreenent. This Agreenent constitutes the entire
agreenent between the Parties with respect to the subject
matter hereof. Al  prior agreenents, representations,

statenents, negotiations, understandings, and undertakings
are superseded by this Agreenent.

Counterpart Execution/Facsimle and Electronic Signatures.
This Agreenent nmay be executed in nultiple counterparts,
each of which shall be deened to be an original and all of
whi ch together shall constitute one docunent. Facsimle and
el ectronic signatures on this Agreenent and any docunent
contenplated hereby shall be deened to be original
si gnat ur es.

Governing Law. Ths Ayeat ddl ke garel by the lag d the Stat e d Nw Yok
vthat rdeete to its aflid d las rdes

33.

Wai ver of Jury Trial. Each of the Parties unconditionally
wai ves, to the extent legally permssible, the right to a
jury trial in connection with any claim arising out of or
related to this Agreenent.

Headi ngs. The section headings and use of defined ternms in
the singular or plural tenses in this Agreenent are solely
for the convenience of the Parties.

No Presunptions. This Agreenent by shall be deened drafted
by both Parties and there shall be no presunption against
either Party in the interpretation of this Agreenent.

THE REMAINDER OF THISPAGE ISLEFT INTENTIONALLY BLANK
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63.
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their
respective duly authorized representatives effective as of the Agreement Date.

Adam & Zanna Stump.

By: /s/ Adam Stump
And /s/Zanna Stump

A&G REALTY PARTNERS, LLC

By: /9 Mike Matlat
Partner

Scheduleg(s)
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SCHEDULE A
COMPENSATION

i A. Definitions

ii.

“Document” means any agreement that relates to the Property, including but not limited
to, asale of al or part of the Property.

iii.

iv. “Gross Proceeds’” means the total consideration paid by an investor, purchaser,
buyer of designation rights or any other party to purchase the Property or any
right related to the Property.

V.

Vi.

B. Fees

A& G shall be compensated for the Services as follows:

1 Property Sale — For the Property Sale negotiated by A& G on behalf of the
Individuals, A& G shall earn and be paid afee of six percent (6%) of the Gross
Proceeds of such sale. A&G shall be entitled to its fee upon the closing of the
sale transaction.

C. Payment of Fees.

A& G shall provide the Debtor with a deal sheet for the proposed Property Sale. If the
Debtor approves the proposed deal sheet and the purchaser provides a Document that
accurately reflects the specific terms of the deal sheet, A& G shall be entitled to its Fees
in accordance with Section B above. A&G shall be entitled to its Fees notwithstanding
the fact that the Debtor later determines not to consummate the transaction.

The Individuals shall pay al fees to A&G in accordance with the terms herein and
within ten (10) days of the receipt of an invoice therefore.

11



