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UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF FLORIDA
TALLAHASSEE DIVISION

IN RE:

GENERAL CAPACITOR, LLC, CASE NO. 19-40279-KKS
CHAPTER 11

Debtor.
/

DEBTOR’S MOTION TO APPROVE SALE OF THE DEBTOR’S
INTELLECTUAL PROPERTY FREE AND CLEAR OF ALL LIENS,
CLAIMS, AND ENCUMBRANCES

General Capacitor, LLC (“Debtor”), by and through the undersigned counsel,
pursuant to sections 363 and 105(a) of the Bankruptcy Code and Fed. R. Civ. P. 2002 and
6004, moves the Court for the entry of an order approving the sale of its intellectual
property (“IP”) free and clear of all liens, claims and encumbrances. In support of this
Motion, the Debtor states as follows:

Jurisdiction and Venue

1. This Court has jurisdiction over the Motion pursuant to 28 USC 8§ 157(b) and
1334(b). This is a core proceeding pursuant to 28 USC § 157(b).

2. Venue for this Motion is proper before this Court pursuant to 28 USC 88 1408 and
1409.

3. The code sections and rules that this Motion is requesting relief under are Sections
105 and 363 of the Bankruptcy Code, and Bankruptcy Rules 2002 and 6004.

Background
4. The Debtor filed a petition for relief commencing the instant case on May 16, 2019.
5. Prior to ceasing operations in the early 2019, the Debtor was the developer and

manufacturer of lithium-ion capacitors.
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Because this is a liquidation case, the Debtor intends on selling its assets and then
subsequently filing a Chapter 11 Plan of Liquidation that will propose to pay
creditors with funds received from the sale of the Debtor’s assets.
The Debtor’s assets consist of both physical and intangible assets. By this Motion,
the Debtor is only seeking authority to sell its intangible assets.
Because this is a liquidation case, the Debtor intends on selling its assets and then
subsequently filing a Chapter 11 Plan of Liquidation that will propose to pay
creditors with funds received from the sale of the Debtor’s assets.
The Debtor solicited offers from over thirty (30) companies for its IP via electronic
mail on August 28, 2019.
The companies that the Debtor solicited offers from were companies that the Debtor
believed would be the most interested in this type of IP.
The Debtor received three offers for the purchase of the IP.
The highest bidder as of the date of this Motion is Phoenix Zwell, LLC, a California
Limited Liability Company (“Buyer”).
The Debtor has reached an agreement to sell its IP to Buyer for the sum of
$300,000.00 subject to Court approval for the benefit of the creditors of the estate.
The “Agreement” is attached hereto as Exhibit A.
The material terms of the Agreement are as follows:

a. Purchase Price: $300,000.00

b. Source of Financing: None. This is a cash purchase.

c. Contingencies: None, other than approval by this Court.
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d. Other material terms: The Debtor is only selling its interest in the IP. Other
entities, namely Florida State University and Honeywell International, Inc.,
may claim a right or interest in the IP. This sale is intended to be subject to
any other entity’s valid interest(s) in the Debtor’s IP.

The sale contemplated in the Agreement is “as-is, where-is” with no warranties
express or implied.

Relief Requested

The Debtor requests entry of an order approving the sale of the IP free and clear of
liens, claims, and encumbrances.

The Bankruptcy Code permits a trustee or debtor-in-possession to sell a debtor’s
assets outside the ordinary course of business. Section 363(b)(1) of the Bankruptcy
Code provides in part 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 . . .”
11 USC § 363(b)(1). Courts have held that transactions should be approved under
Section 363(b)(1) when the are supported by a sound business reason. See
Committee of Equity Security Holders v. Lionel Corp. (In re Lionel Corp.), 722
F.2d 1063, 1071 (2d Cir. 1983); see also In re Chateaugay Corp., 973 F.2d 141 (2d
Cir. 1993); In re Gulf State Steel, Inc. of Alabama, 285 B.R. 497, 514 (Bankr. N.D.
Ala. 2002). In reviewing such a proposed transaction, courts should give
substantial deference to the business judgment of the debtor-in-possession or
trustee. See e.g., Esposito v. Title Inc. Co. of Pa. (In re Fernwood Mkts), 73 B.R.

616, 621 n.2 (Bankr. E.D. Pa. 1987).
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The sale of the IP to the highest bidder serves a sound business purpose and should
be approved. The Debtor submits, based on the exercise of its business judgment,
that the terms of the Agreement are fair and reasonable.

The Debtor believes that Conwell Business Law, LLP (“CBL”) claims to have a
valid lien on the Debtor’s IP. (See Claim No. 2).

Because the Debtor has not yet determined whether it will file an objection to
CBL’s Claim, the Debtor requests that the Court approve the sale as requested but
require that all funds from the sale of the IP be held in trust pending further Order
of this Court.

Even if CBL does not consent to the sale and the holding of funds in trust, the
Debtor submits that this Court can authorize such a sale free and clear of all liens,
claims, and encumbrances pursuant to 11 U.S.C. § 363(f)(3) and (4).

The Debtor also requests that the Court find that Buyer or the eventual highest
bidder constitutes a good faith purchaser of the IP pursuant to 11 U.S.C. § 363(m)
such that the reversal or modification on appeal of the sale of the IP shall not affect
the validity of the sale to the buyer whether or not the buyer knew of the pendency
of the appeal.

Section 363(m) of the Bankruptcy Code provide that the reversal or modification
of a transaction authorized under § 363(b) of the Bankruptcy Code does not affect
the validity of the sale to an entity that acquired the property in good faith. See e.g.,
In re Adamson Co., Inc., 159 F.3d 896 (4th Cir. 1998); In re Stadium Management

Corp., 895 F.2d 845 (1st Cir. 1990).
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24. While the Bankruptcy Code does not define “good faith purchaser,” courts in
construing Section 363(m) have stated that “the phrase encompasses one who
purchases in ‘good faith’ and for ‘value.”” In re Abbott’s Dairies of Pennsylvania,
Inc., 788 F.2d 143, 147 (3d Cir. 1986); see also In re Mark Bell Furniture
Warehouse, Inc., 992 F.2d 7, 8 (1st Cir. 1993); In re Willemain v. Kivitz, 764 F.2d
1019, 1023 (4th Cir. 1985); In re Vanguard Oil & Serv. Co., 88 B.R. 576, 580
(E.D.N.Y. 1988).

25. The sale, whether to Buyer as contemplated or a higher bid received prior to Court
approval, is the product of good faith, arm’s-length negotiations between the Debtor
and the potential buyers and is on commercially reasonable terms. Accordingly,
the Debtor requests a finding that the sale is subject to the protections afforded to
“good faith” purchasers a under Section 363(m) of the Bankruptcy Code.

26. The Debtor, in the exercise of its business judgment, has concluded that the sale
as described above best and most efficient option for maximizing the value of the
assets involved for the benefit of the Debtor’s estate and its creditors.

27. Additionally, the Debtor requests that the order approving the sale following the
auction provide that the stay period under Rule 6004(h) and 6006(d), and any other
applicable stay periods, be waived, such the that sale may occur immediately upon
entry of the sale order.

WHEREFORE, the Debtor respectfully requests the entry of an order (1) granting
the instant Motion and approving the sale of the Debtor’s IP free and clear of liens, claims,
and encumbrances; (2) determining that the eventual buyer is a “good faith” purchaser

subject to the protections of 11 USC § 363(m), 3) waiving the stay periods to the
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effectiveness of the sale order, and 4) awarding such other relief that this Court deems just
and proper.
Dated: September 22, 2019 Respectfully submitted,
Bruner Wright, P.A.

By:  /s/ Byron Wright 11l
Byron Wright 111
Florida Bar No. 118971
Robert C. Bruner
Florida Bar No. 0065876
2810 Remington Green Circle
Tallahassee, FL 32308
Office: (850) 385-0342
Fax: (850) 270-2441
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CERTIFICATE OF SERVICE

I, Byron Wright 111, hereby certify that a true and accurate copy of the above
document was served on the following in the manner stated below:

1. Served by the Court via Notice of Electronic Filing (NEF): | have confirmed
that the foregoing document was served by the Court via NEF on September 22,
2019 to the following persons at the email addresses noted herein:

United States Trustee
USTPRegion21. TL.ECF@usdoj.gov

Jason H. Egan  jason.h.egan@usdoj.gov

Daniel Raymond Fogarty
dfogarty.ecf@srbp.com

Nicole Grimal Helmstetter
ngh@agentislaw.com,
nsocorro@agentislaw.com;bankruptcy@agentislaw.com;ngh@ecf.inforuptcy.com

Michael Howard Moody Michael.Moody@Michael[HMoodyLaw.com,
g66124@cincompass.com

Elwin R. Thrasher, Il
Trey@ThrasherLawFirm.com, Tonya@ThrasherLawFirm.com

2. Served by U.S. Mail: The foregoing document was served by first class, postage
prepaid, U.S. Mail on the parties listed on the attached mailing matrix.

Date: September 22, 2019 /s/ Byron Wright 111
Byron Wright 111
Florida Bar No. 118971
Bruner Wright, P.A.
2810 Remington Green Circle
Tallahassee, FL 32308
Office: (850) 385-0342
Fax: (850) 270-2441
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Florida State University Research Foundation
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Hamilton Leasing Partnership, LLP
PO Box 2068
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111 N. Adams Street
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Tallahassee, FL 32301-7736

Linda Zhong

c/o Nicole Grimal Helmstetter, Esq.
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*Alvarez & Marsal
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Florida State University Research Foundation
P.0. Box 306-4391
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Gloria Pugh
319 Ross Road
Tallahassee, FL 32305-7484

Research Administration
874 Traditions Way
Tallahassee, FL 32304

*Jeffrey Chan

3550 Esplanade Way

Suite 11208

Tallahassee, FL 32311-3757

*0ffice of the U. S. Trustee
c/o Jason H. Egan

110 E. Park Avenue

Suite 128

Tallahassee, FL 32301-7728

*Warren Averett
101 Monroe Street NE
Huntsville, AL 35801-4829

ATX Forensics LLC

1023 Manatee Avenue West
Suite 315

Bradenton, FL 34205-7828

COMCAST
PO BOX 1931
Burlingame, CA 94011-1931

Crystal Springs

4825 Woodlane Cir

Suite 500

Tallahassee, FL 32303-6883

FedEx
P.0. Box 1140
Memphis, TN 38101

Florida State University Research Foundation
c/o Scott M. Grossman, Esq.

Greenberg Traurig, P.A.

401 East Las Olas Blvd., Suite 2000

Fort Lauderdale, FL 33301-4223

Greenberg Traurig, P.A.
101 East College Avenue
Post Office Drawer 1838
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*Perry Narancic, Esq.
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*Xujie Chen

21 Drydock Ave

8th Floor

Suite 820E

Boston, MA 02210-2370

Agentis PLLC

Nicole Grimal Helmstetter, Esq.
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Comcast
P.0. Box 105257
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Dacar Fire Protection Services
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EXHIBIT A
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INTELLECTUAL PROPERTY SALE AGREEMENT
BY AND BETWEEN PHOENIX ZWELL, LLC AND
GENERAL CAPACITOR, LLC (DIP)

WHEREAS, General Capacitor, LLC, a Florida Limited Liability Company hereinafter
referred to as “GC, LLC” or “Seller,” and Phoenix Zwell, LLC, a California Limited Liability
Company hereinafter referred to as “Phoenix” or “Buyer” have agreed to the sale of certain
Intellectual Property to Phoenix;

AND WHEREAS, GC, LLC has agreed to the sale of the property, subject to the approval
of the United States Bankruptcy Court for the Northern District of Florida, for the sum of Three
Hundred Thousand Dollars, ($300,000.00);

AND WHEREAS, Buyer will acquire GC, LLC’s rights, title, and interest to the identified
Intellectual Property and exploit such property

NOW, IT IS AGREED THE PARTIES WILL BE BOUND BY THE FOLLOWING
TERMS AND CONDITIONS OF SALE:

1. Phoenix will acquire GC, LLC’s ownership rights all Intellectual Property described in
Schedule A, as well as any and all technology, property rights and technical information,
patents, trademarks, copyrights, system designs and any other intellectual property rights,
whether registered or not, relating to the Intellectual Property described in Schedule A.

2. Phoenix by this sale acquires GC, LLC’s rights to ALL trade secrets, and other proprietary
know-how, public information, non-proprietary know-how and invention disclosures, any
information of a technical or business nature, all documented research, developmental or
engineering work, all information that can be used to define a design or process or
procedure produce or support or operated the Intellectual Property. Finally, all drawing,
patterns, formulas, designs, technical data and related instructions manuals, records and
procedures.

3. GC, LLC irrevocably sells and transfers to Phoenix all rights, title, all registration rights,
and all rights to prepare derivative works that it so owns in and to the Intellectual Property.

4. The sale contemplated herein is subject to Honeywell International Inc.’s rights in number
six (6) as seen in Schedule A, as set forth in the Master Services Agreement dated April 5,
2018.

5. This sale is also subject to any ownership rights or other interests validly claimed by Florida
State University, or any other entity in the Intellectual Property.

6. Phoenix will pay GC, LLC, within seven (7) days of the execution of this Sale Agreement,
the a refundable deposit in the amount of Fifty Thousand Dollars ($50,000.00) to Bruner
Wright, P.A.’s trust account to be held pending Bankruptcy Court approval of this Sale
Agreement.

7. Within seven (7) days of any Order Granting Approval of this Sale Agreement by the
United States Bankruptcy Court for the Northern District of Florida, Phoenix shall pay the
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remaining sum of Two Hundred Fifty Thousand Dollars US Currency ($250,000.00) to
Bruner Wright, P.A.’s trust account.

In the event this Sale Agreement is not approved by the Bankruptcy Court through no fault
of Phoenix, GC, LLC shall refund the deposit referenced above to Phoenix.

Seller has the right power and authority to enter into this Sale Agreement, subject to the
approval of the United States Bankruptcy Court for the Northern District of Florida.

This Sale Agreement is binding upon heirs and assigns of the parties, and shall be governed
by the laws of Florida, USA.

This Sale Agreement contains the entire understanding and agreement between the parties
hereto with respect to its subject matter and supersedes any prior or contemporaneous
written or oral agreements, representations or warranties between them respecting the
subject matter hereof.

This Sale Agreement may be amended only by a writing signed by both parties.

Should either party hereto, or any heir, personal representative, successor or assign of either
party hereto, resort to litigation to enforce this Sale Agreement, the party prevailing in such
litigation shall be entitled, in addition to such other relief as may be granted, to recover its
or their reasonable attorneys’ fees and costs in such litigation from the party against whom
enforcement was sought.

Buyer agrees to perform any further acts and execute and deliver any documents that may
be reasonably necessary to carry out the provisions of this Sale Agreement.

If any term, provision, covenant or condition of this Sale Agreement, or the application
thereof to any person, place or circumstance, shall be held by a court of competent
Jjurisdiction to be invalid, unenforceable or void, the remainder of this Sale Agreement and
such term, provision, covenant or condition as applied to other persons, places and
circumstances shall remain in full force and effect.

No waiver of a breach, failure of any condition, or any right or remedy contained in or
granted by the provisions of this Sale Agreement shall be effective unless it is in writing
and signed by the party waiving the breach, failure, right, or remedy. No waiver of any
breach, failure, right, or remedy, whether or not similar, nor shall any waiver constitute a
continuing waiver unless the writing so specifies.

Each person signing this Sale Agreement represents and warrants that he or she is duly
authorized and has legal capacity to execute and deliver this Sale Agreement. Each party
represents and warrants to the other that the execution and delivery of the Sale Agreement
and the performance of such party’s obligations hereunder have been duly authorized and
that the Sale Agreement is a valid and legal agreement binding on such party and
enforceable in accordance with its terms.

[SIGNATURE PAGE TO FOLLOW]
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SELLER

- General Capacitor, LLC

S pully

Auwthorized Signature

j.Tm ZL@M y an,pg’ Dl\'e‘-'f'vr "%

Print Name and Title

q/17/2219

Date

BUYER
Phoenix Zwell, LLC

/m/(_.pc_____

ﬁmorizcd Signature

Pant Chen , Prosicken

Print Name and Title

aliz |00
Date
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SCHEDULE A



Case 19-40279-KKS Doc 91 Filed 09/22/19 Page 17 of 18

S
14 NOILLYOINddV
068'2+9/29 301340 HuVINIavHL INAlvg | FONYWHOLMI HIMOd HOIH
“ON NOLLYOIddV % IN3LVd SN E ] WNOISIAQHd | RN HLM HOLIOYAVO NOI | - sLozivive ’
z sn “WNIHLIT NIHL-VH17IN 13A0N
8102 yoiey uonedldde juajed [euoisinolg L
S
NOILYQITddY
LL2'S00/91 321440 HYVYWIAvH L AIN3Lvd
“ON NOILYDIddY ® IN3LVd SN Y| wnoisinoud [ HOLIVEYI NOFNNIHLN Blozreio 1
€ “NON SN
8102 aunr uonesidde jusjed jeucisiacig-ucn Z
L10Z sunp uonesijdde jusied jeuoisircig 1
S
0dVHY3d ¥V XIONIddY NO Z# 14 NOLLYOINddY SHOLIOYdYD
LV S8%L0E0/L1L0Z 301440 ¥HvWaavuL = 2 1N3ILvd NOIFWNIHLN Y04
SN "ON ‘8Nd ® IN3LVd SN BLDESLS0 D0 HY NCILYY DLdS £ | WNOISIAOYd | NOLVIMLIN-3dd 3q0dL0a7a | LH0Z6M0L | ¥
2102 ludv uonieaydde sied (euoisinoid-uon Z -NON SN FALLYOAN 40 QOHLIW
9102 |udy uoneoydde jusjed jeuoisinold L
S
4 NOILYOINddY SHOLIDYAYD NOIHNNIHLIM
IV 88€£920/L102 301440 MUvINIavL 8L0ZZ1 11 "000 "HY NOILOV 01dSn € AINILVd Y04 ONRHINLOVANNYW LL0ZIbLI6 ¢
SN TON 'gnd ® LN31vd Sn 1102 TYNOISIANOHd 3400412373 a3avol
youe uopesidde jusied |[BuoiSiACI4-UON [ -NON SN WNIHLIT Y04 SS3204dd
9102 yose uoneoidde juajed [euoisinolg 1
8102vZ60 I3
2200 pamailv jeur uofediiddy ualeq JONVIWHOS43d HOIH
81028150 "00Q0 "HY NOILOY OLdSN 14 ONIATIHIOVY SHOLIDVdYD NOI
Odvyy34 . . A2I430 HIVWIAVEL -
V¥ XIAONIddY NO £# 28 509°'LeL'ol sn % IN3LVd SN 21020101 000 ‘8 NOILOY OL1dSn P LIN3LVd SN WNIHLIT H04 S3LAT0H103713 8102Z/9/1 1 A
FONVY FHNLVH3dW3L
510z 08 uoneddde Jusied [BUOISINOI4-UON z ONILYHIHO JaIM
#7102 990 uonesldde juajed [euoisinoid L
8L0ZOESO g
200 pamojfy [eulq uoneodiddy Jusjed
810ZS0€0 '004 "HY NOILOV O1dSn 14 ERIEe]
. ; 301440 Advn3avyL
28 LLL'Z00'0L SN . 5 AN3I1vd SN FLYNINYT HOLIOYdYD NOI 8L0Z/6L/9 2
® LN3Llvd SN ZI0ZIZLE "00Q "dY NOILLOY 01dSNn € SWNIHLM 3DNYINHO 443 HOIH
$10Z 120 uonesydde juajed [euoisInCI4-UON z
102 120 uoledldde jusjed [euoisirold i
‘ON Judjed/oN
19 .
quinu [euag uopyeayddy SallUBU 3|y pajejal pue sainpadsold ON
1eLd; U0 Ssassy Juaje adA ] juaje awe '0
b | L] PO SY juajed sjuswnaop 1 Juajed N judjed ajeg N

Buipiosay pue asueydesoy Jusjeq

pajejad 4o ssaooud uones)dde Juajeq

Kuedoud jemyoajeiul Jayjo pue juajey




Case 19-40279-KKS Doc 91 Filed 09/22/19 Page 18 of 18

S
siopoede)

v 5 a5 uoH" Joj saposaal3 aaleban

319VLINILYd ISAVH £ uow_o Pue anyisod paseq poyian | Q3riddvNn | oL
z 3avil Buneo japn soueWIOpEY

ybi Buunjoejnueyy 10j ssasold

L
g

378V.INILYd gAY ¥

$S3704d ¢ 134038 a21na(q abelo)g Abiaug oy Jo Q3IddYN 6
ONI-INLOVINNYIN NI d3LS AT JavHL $8820.d uojeuuo Guunjoenueyy
4
I
g
1 4
134238 $8800.4 Buunpoejnuepy
. 3aval 1180 reuEna DI diddwvnn | 8
Z
L
]
¥ NOILVYOINddY
280'859/29 JV1440 HUvwaavuL OYvyy3d £ AIN3lvd >ww_m_wzmmohww_n._~.w_.wﬂﬂmm_%<n_(o 810Z/9L/b z
& VX 3N L
ON NOILYDINddY ¥ IN31vYd SN ION3ddY NO 3NO 1S¥I4 SI SIH - ._<20_me>0¢& AHALLYE NOHANIHLI GIYGAH

8102 ludy uoyeddde juajed |euoisinolgq




	IP sale motion.pdf
	index.pdf
	Exhibit A.pdf

