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JAMES A. TIEMSTRA (Bar No. 96203) 
LISA LENHERR (Bar No. 258091) 
TIEMSTRA LAW GROUP, PC 
1111 Broadway, Suite 1501 
Oakland, CA  94607-4036 
Telephone No.: (510) 987-8000 
Facsimile No.: (510) 987-7219 
E-mail: jat@tiemlaw.com 

Attorneys for Debtor-in-Possession 
BGM PASADENA, LLC,  
a Delaware limited liability company 

 

UNITED STATES BANKRUPTCY COURT 

CENTRAL DISTRICT OF CALIFORNIA 

LOS ANGELES DIVISION 

In re: 

BGM PASADENA, LLC, a Delaware 
limited liability company, 

Debtor. 

Case No. 2:15-bk-27833-BB 

Chapter 11 

OMNIBUS MOTION 

DATE: 
TIME: 
JUDGE: 
PLACE: 

January 11, 2017 
11:00 a.m. 
Honorable Sheri Bluebond 
Courtroom 1539 
Edward R. Roybal Federal Bldg. 
255 East Temple Street 
Los Angeles, California 90012 

 

COMES NOW, BGM PASADENA, LLC, a Delaware limited liability company, 

debtor and debtor-in-possession herein (the “Debtor”) and submits this Omnibus Motion to sell 

certain real property commonly known as 210, 244 & 248 S. Orange Grove, Blvd, Pasadena, CA, 

(the “Property”), to Rankin Villa, LLC, for $12.6 million (the “Sale”) pursuant to the terms of 

that certain purchase offer (the “Purchase Offer”), and to make certain distributions to creditors, 

as follows: 

PRELIMINARY STATEMENT 

Since the commencement of this case, the Debtors have been advocating a position 

committed to resolving all controversies in the near term and satisfying all creditors’ claims in 

full. Indeed, only six months ago in this case the Debtor demonstrated its intent, determination 

and capabilities by paying over $5.3 million to remove liens from the principal asset of this estate 
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which directly redounded to the benefit of all creditors. Now, the Debtor is proposing a 

streamlined asset sale as the most expeditious mechanism for the satisfaction of creditor’s claims.  

STATEMENT OF FACTS1 

The Property 

In 2005, AACP Properties, LLC purchased what is commonly known as the upper 

campus of Ambassador College in Pasadena, California, with the purpose of building senior 

housing and condominiums (the “Development Project”). The original developer created certain 

covenants, conditions, and restrictions (the “CC & R”) to help govern development of the upper 

campus. In addition, and to effectuate the Development Project, a site development agreement 

(the “Site Development Agreement”) was created. The purpose of the Site Development 

Agreement was to govern the development of the upper campus, to allocate portions of the 

work/development to various parties, and to allocate the costs to various lot owners based upon 

the allocated benefit. In 2005, the Debtor acquired two (2) lots that were part of the Development 

Project (the Property), and became a signatory to the Site Development Agreement. The Property 

includes an office building, located at 210 S. Orange Grove Blvd., two (2) four-unit luxury 

apartment buildings located at 244-248 S. Orange Grove Blvd., and a parade easement located at 

210 S. Orange Blvd.  

The 2012 Plan 

In 2009, in the midst of the Great Recession, the then holder of the second trust 

deed, Dove Street Capital Lenders, commenced foreclosure proceedings against the Property. In 

response, on October 22, 2009, the Debtor filed a voluntary petition for relief under Chapter 11 of 

the Bankruptcy Code, initiating the bankruptcy case entitled In re BGM Pasadena LLC and 

known as case number 2:09-bk-39135-RN (closed) in the United States Bankruptcy Court for the 

Central District of California, Los Angeles Division (the “Court”). In 2010, during the pending 

bankruptcy case, City Ventures assumed the responsibilities of the “Developer” under the Site 

Development Agreement. Around the same time, City Ventures, through its wholly owned entity 

Pasadena Apts-7, LLC, (“PA-7”) also acquired the second and fifth deeds of trust on the Property 
                                                 
1 This section contains a recap of facts previously set forth in the record of this case in the 
declarations of Greg Galletly in support of the Debtor’s reorganization efforts.  
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(the “Deeds of Trust”) from Dove Street Capital Lenders.  

On December 22, 2011, the Court entered an Order Approving that certain 

settlement agreement (the “Settlement Agreement”) between the Debtor and City Ventures’ 

and/or its wholly owned entity Pasadena Apts-7, LLC. On March 27, 2012, the Court entered an 

Order Approving Chapter 11 Plan of Reorganization, (the “2012 Plan”) (Case No. 09-39135, 

Docket No. 330). On February 26, 2013, the Court entered the Final Decree. (Case No. 09-39135, 

Docket No. 354.) Case number 09-39135 was closed on March 18, 2013. (Case No. 09-39135, 

Docket No. 356.)  

Events Leading to this Case 

During the post-confirmation (2012 Plan) development of certain lots adjacent to 

the Property by City Ventures, numerous disputes arose between the Debtor and City Ventures 

over the development. Following several mediation agreements and arbitration awards arising out 

of the Site Development Agreement and/or the Settlement Agreement, on February 9, 2015, City 

Ventures recorded a Notice of Default and Election to Sell Under Deeds of Trust based upon an 

allegedly non-curable default resulting from an immaterial change in the Debtor’s ownership 

structure.2 The Debtor unsuccessfully attempted to resolve the alleged defaults through additional 

arbitration and mediation and on November 20, 2015, the Debtor filed a voluntary petition for 

relief under Chapter 11 of the Bankruptcy Code  to allow completion of its performance under the 

2012 Plan and Settlement Agreement (case number 2:15-bk-27833-BB).  

Debtor’s Reorganization Efforts and Creditors’ Unwillingness to Accept 

Payment 

The Debtor filed this case to protect its assets while completing the terms and 

payments of the 2012 Plan. In that spirit, on January 22, 2016, the Debtor filed a plan that treated 

all creditors as unimpaired and paid creditors in-full prior to maturity of the loans. (Docket No. 

55, filed Jan. 22, 2016.) The plan was modified on February 10, 2016, (Docket No. 65), and set 

for hearing on March 9, 2016. (Docket No. 66.) On March 15, 2016, Pasadena Apts-7, LLC filed 

two (2) motions for relief from the automatic stay. (Docket Nos. 92 and 93.) At the March 9, 
                                                 
2 A member of the Debtor filed a Chapter 7 bankruptcy case which precipitated the necessity to 
transfer his membership interests.  
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2016, hearing, this Court, disagreeing with the Debtor’s contention that no disclosure statement 

was required because no voting would be solicited on the unimpaired plan, found the Plan failed 

to satisfy 11 U.S.C. § 362(d)(3), and granted PA-7 relief from the automatic stay to foreclose on 

the Property. (Docket No. 188 and 189, entered Apr. 21, 2016.) On June 6, 2016, unable to secure 

a stay pending appeal and to avoid the foreclosure sales scheduled for June 7, 2016, a capital 

contribution in the amount of PA-7’s demand ($5,368,582.68), was made to the Debtor and 

transferred to PA-7. (See Docket No. 324, filed June 13, 2016.) 

On September 23, 2016, this Court entered an Order Approving Second Amended 

Disclosure Statement Dated September 19, 2016 (the “Disclosure Statement”) as Docket No. 447. 

(See also Docket No. 440, filed Sept. 19, 2016 (the Disclosure Statement).) The Disclosure 

Statement describes the Debtor’s Fifth Amended Plan of Reorganization filed September 23, 

2016, as Docket No. 445 (the “Plan”). The confirmation hearing on the Plan was held on 

December 1, 2016, at 10:30 a.m. (Docket No. 447, entered Sept. 23, 2016.) Like the prior plan, in 

keeping with the Debtor’s objectives in this case, the Disclosure Statement and Plan provided to 

pay all creditors in-full prior to maturity. The source of payments to creditors was described as 

from “rental income, capital contributions, refinance of the Property and/or from co-obligor 

payment(s).” (Docket No. 440, filed Sept. 19, 2016.)  

Rankin Villa, LLC was formed in August 2016, but it was not until after the 

Disclosure Statement was drafted, filed, and approved, that it became clear that the refinance 

would have to occur before the completion of all payments under the Plan and the lenders would 

require that the borrower be a bankruptcy remote, single purpose entity. (See, e.g., Docket No. 

499, p. 374, filed Nov. 4, 2016 (the Bank of America Loan Application, description of 

“Borrower”); Galletly Decl. ¶ 2.) Accordingly, Rankin Villa, LLC, was identified as the borrower 

entity. (Galletly Decl. ¶ 2.) The Debtor brought evidence to the confirmation hearing that Rankin 

Villa, LLC had secured financing to effectuate the Plan and pay all creditors in full. However, this 

Court determined that the proposed exit financing through Rankin Villa, LLC, was not the 

“refinancing” described in the Plan and Disclosure Statement and, as a “different plan,” 
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confirmation would require re-disclosure and re-solicitation. (Lenherr Decl. ¶ 3, Ex. A.)3 

While the Debtor was able to substantially mitigate the efforts of PA-7 to 

undermine a successful outcome for this case, approximately four (4) months after the Petition 

Date, Cantor Group, LLC’s (“Cantor”) entered the case as the assignee of Citizens and embarked 

on an aggressive loan-to-own strategy. (See Docket No. 107, filed March 21, 2016; see also 

Docket No. 120, n. 1, filed March 30, 2016; Docket No. 135, filed Apr. 4, 2016.) Cantor acquired 

the loan at a time when the record in this case demonstrated that the Debtor was aggressively 

prosecuting a full-payment plan of reorganization.  

Initially, the Debtor and Cantor made progress in settling the treatment of Cantor’s 

claim by entering into a stipulation approved by this Court, agreeing to claim calculations, and 

reserving certain issues for confirmation. (Docket No. 263, entered May 25, 2016.) However, 

Cantor then unexpectedly retained replacement counsel and commenced a highly aggressive loan-

to-own investment strategy under which Cantor has no interest in the rehabilitation and 

reorganization of the Debtor. To accomplish its new goals, Cantor employed tactics in this case 

that are unreasonable and disproportionate in view of the fact that the only dispute between the 

Debtor and Cantor amounted to a claimed $366,000.00, or so, in default interest and in view of 

the fact that the Debtor proposed—and continues to propose—to pay Cantor in-full the amount 

determined by this Court prior to maturity of the loan. As part of that effort, Cantor, with the 

assistance of its replacement counsel, unnecessarily and vexatiously multiplied proceeding and 

discovery efforts, purportedly incurring over $600,000 in attorneys’ fees and costs alone, even 

though no specific detail or breakdown has been provided to the Debtor.4 

MOTION 

The Debtor requests approval of the Sale pursuant to the terms and conditions of 

the Purchase Offer, free and clear of liens, claims, encumbrances and other interests, with any 

such liens, claims, encumbrances or interests attached to the proceeds. (See Galletly Decl. ¶ 3, Ex. 

A.) The Debtor also requests, inter alia, that the effect of Rule 6004(h) of the Federal Rules of 
                                                 
3 All references to the Declaration of Lisa Lenherr shall be referred to as (Lenherr Decl. ¶ ___, 
Ex. ___). 
4 The Debtor asserts Cantor’s actions in this case violate, inter alia, 28 U.S.C. § 1927, and it will 
seek to have recovery of these costs denied.  
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Bankruptcy Procedure be waived. Fed. R. Bankr. P. 6004(h). 

I. JURISDICTION 

This Court has jurisdiction over this Sale Motion pursuant to 28 U.S.C. §§ 157 and 

1334. Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409.  

II. THE PROPOSED SALE AND DISCLOSURES 

As detailed supra in the Statement of Facts, since commencement of this Case the 

Debtor has endeavored to pay all creditors in-full prior to maturity. The Debtor still desires to 

effectuate this intention, but has come to realize that the Property, which has an appraised value 

of $12.6 million, (Galletly Decl. ¶ 4, Ex. B), has become a distraction to certain creditors who are 

more preoccupied with how to own the Property than how to get paid. In light of that fact and the 

current procedural posture of the case, including the expiration of exclusivity and a pending 

motion for relief form stay, the Debtor proposes to effectuate its need to obtain financing through 

a sale of the Property to Rankin Villa, LLC. (Galletly Decl. ¶ 2, Ex. A.) Rankin Villa, LLC, as 

described supra, was formed in response to lender requirements that the borrower be a 

bankruptcy remote, single purpose entity. (Galletly Decl. ¶ 2.) Rankin Villa, LLC, has common 

ownership with the Debtor, and should be considered an insider related entity. (Galletly Decl. ¶ 2)  

The purchase price for the proposed Sale is $12.6 million and will close upon entry 

of an order by this Court. (Galletly, Decl. ¶ 3, Ex. A.) According to the Debtor’s estimates, the 

total amount of allowed secured and unsecured claims in this case (excluding insider claims) is 

approximately $7,600,000.00; therefore, the proposed Sale combined with other funding sources, 

will be sufficient to pay all creditors in full. (Galletly, Decl. ¶ 5.)  

III. SOURCE OF FUNDS AND THE PROPOSED PAYMENTS 

Rankin Villa, LLC will purchase the Property with a $6,950,000.00 loan from 

Owens Financial Group secured by a first deed of trust on the Property (Haines Decl. ¶. 6, Ex. A), 

a cash contribution and a debt/equity swap for the balance. (Galletly Decl. ¶ 3, Ex. A.) Amounts 

owed to Smith Family Trust and guaranteed by the Debtor (see Claim No. 26), will be paid by the 

primary obligor before the Sale closes. (Galletly Decl. ¶ 6.) Insider unsecured claims, which 

would otherwise need to be paid under a sale to a non-insider third party, will be converted to 
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equity. (Galletly Decl. ¶ 7.)  These funding sources, along with the projected cash held by the 

Debtor on the anticipated closing date, represent sufficient funds to pay all allowed claims. 

(Galletly Decl. ¶ 8.) The Debtor proposes to pay all creditors’ undisputed claim amounts from 

escrow or Debtor’s deposit accounts. The estimated claim amounts and proposed payments are 

reflected on a chart prepared by the Debtor and attached to the declaration of Greg Galletly as 

Exhibit C. (Galletly Decl. ¶ 8, Ex. C.)  
 

IV. THE PROPOSED SALE HAS A VALID BUSINESS JUSTIFICATION, IS IN THE 
BEST INTERESTS OF CREDITORS AND THE ESTATE, AND HAS BEEN 
PROPOSED IN GOOD FAITH          

Section 363(b) of the Bankruptcy Code provides that “[t]he trustee, after notice 

and a hearing, may use, sell, or lease, other than in the ordinary course of business, property of 

the estate . . . .” 5 11 U.S.C. § 363(b)(1). Sales pursuant to section 363(b) may be through private 

sale. Fed. R. Bankr. P. 6004(f)(1) (“All sales not in the ordinary course of business may be by 

private sale or by public auction”). “In determining whether to approve a proposed sale under 

section 363, courts generally apply standards that, although stated in various ways, represent 

essentially a business judgment test.” 3 COLLIER ON BANKRUPTCY 363.02[4] (16th Ed. 2016); see 

also In re 240 North Brand Partners, Ltd. (240 North Brand Partners, Ltd. V. Colony GFP 

Partners, LP), 200 B.R. 653 (B.A.P. 9th Cir. 1996) (“debtors who wish to utilize § 363(b) to 

dispose of property of the estate must demonstrate that such disposition has a valid business 

justification”).  

“Nothing in the Bankruptcy Code prohibits a sale to insiders. However, insider 

sales are subject to ‘heighted scrutiny to the fairness of the value provided by the sale and the 

good faith of the parties in executing the transaction.” Ehrenberg v. Roussos (In re Roussos), 541 

B.R. 721, 730 (Bankr. C.D. Cal. 2015.) “‘Good faith’ encompasses fair value, and further speaks 

to the integrity of the transaction.” 240 North, 200 B.R. 653, 660 (quoting Wilde Horse, 136 B.R. 

at 842). “It is not bad faith per se for an insider to purchase property from an estate, even where 

                                                 
5 Section 1107 of the Bankruptcy Code gives a debtor-in-possession “all the rights . . . and 
powers” of a trustee, except as otherwise specified. 11 U.S.C. § 1107.  
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the insider has a fiduciary duty to the estate.” Wilde Horse, 136 B.R. at 842. “Typically, lack of 

good faith is shown by fraud, collusion between the purchaser and other bidders or the  

trustee . . . .” T.C. Investors v. Joseph, (In re M Capital Corp.), 290 B.R. 743 (B.A.P. 9th Cir. 

2003) (citations omitted).  

“The court’s obligation in § 363(b) sales is to assure that optimal value is realized 

by the estate under the circumstances.” Simantob v. Claims Prosecutor, LLC (In re Lahijani), 325 

B.R. 282 (B.A.P. 9th Cir. 2005). “[T]he position of the [debtor] is afforded deference, particularly 

where business judgment is entailed in the analysis or where there is no objection.” 6 Id.  
 
[T]he bankruptcy court reviews the trustee’s (or debtor in possession’s) business 
judgment to determine independently whether the judgment is a reasonable one. 
The court should not substitute its judgment for the trustee’s but should determine 
only whether the trustee’s judgment was reasonable and whether a sound business 
justification exists supporting the sale and its terms.  

3 COLLIER ON BANKRUPTCY 363.02[4] (16th Ed. 2016.) The Ninth Circuit Bankruptcy Appellate 

Panel in Walter applied a flexible, case-by-case test to determine whether a sound business 

purpose justifies a proposed sale under section 363(b). 83 B.R. at 19-20. “Whether the proffered 

business justification is sufficient depends on the case . . . the bankruptcy judge should consider 

all salient factors pertaining to the proceeding and, accordingly, act to further the diverse interests 

of the debtor, creditors and equity holders, alike.” Id. at 19-20, citing In re Continental Air Lines, 

Inc., 780 F.2d 1223 (5th Cir. 1986). 

In this case, the proposed Sale meets all of the foregoing requirements. First, there 

is a valid business justification and the sale is in the best interests of the debtor, creditors and 

equity holders alike because it will quickly and efficiently provide payment in-full to all creditors. 

(See supra § III.) Indeed, all allowed claims are provided for with undisputed portions paid 

directly from escrow or the Debtor’s deposit accounts. (See supra § III.) The purchase price is for 

the full appraised value of the Property. (Galletly Decl. ¶ 4, Ex. B.) 

Rankin Villa, LLC, as described supra, was formed in response to lender 

requirements for a bankruptcy remote, single purpose entity as the borrower. (Galletly Decl. ¶ 2.) 

                                                 
6 Bankruptcy Code section 1107 gives a debtor-in-possession “all the rights . . . and powers” of a 
trustee. 11 U.S.C. § 1107. 
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The Debtor has fully disclosed that the purchaser is deemed an insider, and as described in more 

detail above, the Debtor proposes to obtain the necessary exit financing through a sale of the 

Property to Rankin Villa, LLC, a procedural tool to effectuate payment to creditors in-full. (See 

Galletly Decl. ¶ 2.) Indeed, it is clear that the Property has become a distraction to certain 

creditors who are intent on owning the Property and are resisting the Debtor’s efforts to effectuate 

payoff. The proposed Sale will finally allow the 2012 Plan to be completed, and will provide all 

creditors payment in-full prior to the maturity date of the loans. 

V. THE SALE SATISFIES SECTION 363(f) OF THE BANKRUPTCY CODE 

Section 363(f) of the Bankruptcy Code provides that the Property may be sold 

“free and clear of any interest” if “such interest is a lien and the price at which such property is 

sold is greater than the aggregate value of all liens on such property.” 11 U.S.C. § 363(f). In this 

case, the proposed purchase price is $12.6 million, and the Debtor projects that on January 31, 

2016, (the projected closing date), the purported liens on the Property will amount to 

$8,822,192.37. (See Galletly Decl. ¶ 8, Ex. C.) Any liens, claims, encumbrances, and interests in 

the Property shall attach to the proceeds from the sale of the Property with undisputed portions 

being paid directly from escrow. (See Galletly Decl. ¶ 8, Ex. D.) Sufficient funds to cover the 

disputed portion of claims will be made available and held in an interest bearing account pending 

adjudication of claim objections.  
 

VI. WAIVER OF FEDERAL RULES OF BANKRUPTCY PROCEDURE RULE 
6004(h)           

The Debtor requests that the stay imposed by Rule 6004(h) of the Federal Rules of 

Bankruptcy Procedure be waived. As discussed supra, it is in the best interests of the estate that 

the sale be consummated as quickly as possible without any stay of the order. A stay will only 

further delay payment to creditors and resolution of this case. All creditors have been noticed and 

afforded reasonable opportunity to present an opposition. Therefore, waiver of the Rule will not 

cause any prejudice.  

Case 2:15-bk-27833-BB    Doc 577    Filed 12/14/16    Entered 12/14/16 19:34:27    Desc
 Main Document      Page 9 of 10



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

 

BGMP.397 

MOTION 
 

10

CONCLUSION 

For all of the foregoing reasons, the Debtor respectfully requests that this Court 

make and enter an Order:  

1) Granting the Sale Motion;  

2) Finding that the sale is fair, reasonable, in the best interests of creditors and the 

estate;  

3) Approving the proposed payments to creditors of undisputed amounts; 

4) Waiving the effect of Federal Rules of Bankruptcy Procedure Rule 6004(h); and 

5) For such other and further relief as the Court deems proper. 

 

Dated: December 14, 2016 TIEMSTRA LAW GROUP, PC 

By: /s/ James A. Tiemstra   
JAMES A. TIEMSTRA 
Attorneys for Debtor-in-Possession 
BGM PASADENA, LLC, a Delaware 
limited liability company  
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Claim No. Type of Claim Description Filed Claim(s)

Estimated Proposed Payment 

1/15/17

2 secured

Los Angeles County Tax 

Collector 85,875.98$         PAID

4, 5, 6, 7, 

8, 11, 12 secured

Ambassador West Masters 

Association 53,173.83$         57,779.57$  

9 secured Cantor Group, LLC 4,542,547.01$    4,315,480.12$  

17 secured

East West Investment (4th 

DOT) 2,390,623.17$    2,629,278.18$  

19 secured PA‐7 (2nd DOT) 2,785,166.16$    PAID

20 secured PA‐7 (5th DOT) 2,579,663.11$    PAID

21 secured

Pasadena Lots‐70, LLC (7th 

position lien) 299,923.59$       253,313.32$  

26 secured

Smith Family Trust 

(contingent, unliquidated) 500,000.00$        PAID BY PRIMARY OBLIGOR 

n/a secured Einum Loan (6th DOT) n/a 225,000.00$  

22

unsecured (asserts 

secured)

Pasadena Lots‐70, LLC 

(power partial) 69,527.98$         130,000.00$  

28 admin Pasadena Lots‐70, LLC 150,988.96$       PAID AS CLAIM 22

29

admin (asserts 

secured)

Pasadena Lots‐70, LLC 

(chilled water ‐ disputed) 44,755.88$         ‐$  

TOTAL SECURED  $ 7,610,851.18 

27 admin FTB 7,180.69$           7,180.69$  

n/a admin Tiemstra Law Group, PC n/a 200,000.00$  

n/a admin Clerk's Office Fees n/a ‐$  

n/a admin Dorn Platz Management n/a DEFERRED PER AGREEMENT

n/a UST fees UST Fees n/a 6,500.00$  

TOTAL ADMIN 213,680.69$  

1 Priority Tax Claim IRS 1,403.56$           1,403.56$  

3 Priority Tax Claim

Los Angeles County Tax 

Collector 24,642.80$         24,642.80$  

10 Priority Tax Claim Franchise Tax Board 14,321.25$         14,321.25$  

TOTAL PRIORITY TAX 40,367.61$  

16 unsecured Judicate West 10,390.00$         10,630.12$  

18 unsecured Maranatha High School 19,480.00$         19,930.20$  

10 unsecured Franchise Tax Board 2,878.65$           2,878.65$  

23 unsecured

Pasadena Lots‐70, LLC 

(attorneys fees disputed) 160,000.00$       ‐$  

24 unsecured

City Ventures 

Communities, LLC 100,000.00$        CLAIM WITHDRAWN 

25 unsecured

Los Meganos 

Homeowners' Association ‐$    CLAIM DISALLOWED 

26 unsecured

Smith Family Trust 

(contingent, unliquidated) 1,800,000.00$     PAID BY PRIMARY OBLIGOR 

30 unsecured The Gas Company 436.81$               1,040.12$  

n/a unsecured Camilo Hernandez n/a 1,657.44$  

n/a unsecured

Canoga Park Heating and 

Air Conditioning n/a 818.87$  

n/a unsecured City Wide Maintenance n/a 14,026.48$  

n/a unsecured Edaw n/a 4,337.00$  

n/a unsecured J&J Plumbing n/a 86,123.81$  

n/a unsecured Kelly Sutherlin n/a 3,141.63$  

n/a unsecured Kern Legal n/a 699.13$  

n/a unsecured Munic Services n/a 2,502.50$  

TOTAL UNSECURED 147,785.96$  

13, 14, 15 Insider Unsecured John Schock 524,940.75$       converted to equity

n/a Insider Unsecured

DLG Family Limited 

Partnership n/a converted to equity

n/a Insider Unsecured Lobar Properties n/a converted to equity

n/a Insider Unsecured Dorn Platz Management n/a converted to equity

TOTAL 8,012,685.44$  
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