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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF MARYLAND 

Greenbelt Division 
 

In re:            * 
            * 
GOD’S UNIVERSAL KINGDOM CHRISTIAN *   Case No: 16-21952 
    CHURCH, INC. * 
 Debtor-in-Possession         *  Chapter 11 
            * 
* * * * * * * * * * * * *  

 
DEBTOR-IN-POSSESSION’S  

MOTION FOR APPROVAL OF 
SALE OF REAL PROPERTY FREE AND CLEAR OF ALL LIENS, 

CLAIMS, ENCUMBRANCES AND INTERESTS 
 

COMES NOW, God’s Universal Kingdom Christian Church, Inc. as Debtor-In-

Possession (hereinafter the “Debtor” ) by and through counsel, Michael G. Wolff, Esquire, and 

Wolff & Orenstein, LLC files this Motion for Approval of Sale of Real Property Free and Clear 

of all Liens, Claims, Encumbrances and Interests (the “Sale Motion”) pursuant to 11 U.S.C. §§ 

105, 363(b) & (f) and Rules 2002 and 6004 of the Federal Rules of Bankruptcy Procedure (the 

“Bankruptcy Rules”) and Rule 6004-1 of the Local Bankruptcy Rules, and in support thereof 

states as follows: 

PRELIMINARY STATEMENT 
 

The Debtor is the owner of real property located in Prince George’s County, Maryland, 

known as 4350 Branch Avenue, Temple Hills, Maryland 20748 (hereafter, “the Property”).  The 

Debtor believes it is in the best interest of the bankruptcy estate and therefore seeks authority to 

sell the Property to Zia Hassanzadeh, in accordance with the terms more fully explained below. 

JURISDICTION 
 

1. This Court has jurisdiction over this Motion pursuant to 28 U.S.C. §§ 157 and 
 
1334.   Venue lies properly in this Court, pursuant to 28 U.S.C. §§ 1408 and 1409.  This matter is 
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a core proceeding pursuant to 28 U.S.C. § 157. 

2. The relief sought with this Motion is based upon Sections 105 and 363 of Title 11 

of the United States Code (the “Bankruptcy Code”), Rules 2002 and 6004 of the Bankruptcy 

Rules and Rule 6004-1 of the Local Bankruptcy Rules. 
 

BACKGROUND 
 

3. On September 6, 2016, the Debtor filed a voluntary Petition for relief under 

Chapter 11 of the United States Bankruptcy Code. 
 

4. On October 26, 2016 the Debtor’s application to employ Michael G. Wolff and 

Wolff & Orenstein, LLC was approved by the Court. 

5. On December 28, 2016 the Debtor’s application to employ Exit Bennett Realty 

and Terrence Coles, Agent as real estate broker for the Debtor to sell the Property was approved 

by the Court. 

RELIEF REQUESTED AND BASIS FOR RELIEF 
 

6. By this Motion, Debtor seeks the entry of an Order under sections 105 and 363 of 

the Bankruptcy Code and Bankruptcy Rules 2002 and 6004 authorizing the sale of the Property 

free and clear of all liens, claims, interests and encumbrances to Buyer, Zia Hassanzadeh. 

A.  The Proposed Sale of the Property 
 

7. The Debtor has negotiated a Contract for Sale of Real Property (hereafter the 

“Sale Agreement”) for the sale of the Property to Zia Hassanzadeh for the sum of One Million, 

Four Hundred and Fifty Thousand Dollars ($1,450,000.00).  The Sale Agreement is attached 

hereto and incorporated by reference herein as Exhibit A as if fully rewritten. 

B.  Terms of the Proposed Sale 
 

8. The Debtor has agreed to sell the Property to the Buyer, Zia Hassanzadeh.  

Pursuant to the Sale Agreement, the purchase price for the Property is $1,450,000.00 to be paid at 
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closing (the “Purchase Price”). 

9. After a long marketing period and extensive negotiations the Debtor believes that 

the Purchase Price reflects the fair market value of the Property.    

10. The terms of the Sale Agreement are summarized as follows: 
 

Price: The purchase price is One Million, Four Hundred and Fifty 
Thousand Dollars and no/100 Cents ($1,450,000.00) (the “Purchase 
Price”) to be paid by Buyer, Zia Hassanzadeh. 

 
Deposit: The Buyer has deposited an initial sum of One Hundred 
Thousand Dollars ($100,000.00) and an additional deposit by wire in 
the amount of Five Hundred and Fifty Thousand Dollars ($550,000.00). 
The Deposits totaling Six Hundred and Fifty Thousand Dollars 
($650,000.00) shall be held in an escrow account established and held 
by the Buyer’s Agent Key Realty.  At closing the deposits shall be 
credited to the purchase price. 
 
Feasibility Study Period.  The Sale Agreement allows for a period of 
twenty days from ratification for the Buyer to conduct a Feasibility 
Study of the Property. 

 
Closing: Closing will take place after Court approval and no later than 
October 31, 2017.  
 
Closing Costs: 

(a) Transfer Taxes and Recordation Fees. Unless otherwise provided 
for herein, Buyer shall pay all closing costs (the "Closing Costs") 
associated with the purchase of the Property, including (i) the cost of any 
title examination, (ii) any state and county taxes payable in connection 
with the recording of the Deed (as defined herein) and any deed of 
trust that may be required by the Buyer's lender, and (iii) any applicable 
transfer taxes.  

 
(b) Other Costs. The Parties shall pay their respective attorneys' fees 

incurred and charged to each party. 
 

Debtor’s Disclaimers: The Buyer agrees to take the Property (including  
all  electrical,  heating,  air  conditioning,  plumbing,  and other fixtures 
and equipment included within any and all improvements) “AS IS, 
WHERE IS, WITH ALL FAULTS, AND WITHOUT ANY 
REPRESENTATIONS OF ANY KIND OR NATURE.” 
 
IRS Section 1031 Tax Deferred Exchange:  The Buyer is acquiring the 

Case 16-21952    Doc 63    Filed 09/19/17    Page 3 of 8



4  

Property as the replacement to complete a Tax Deferred Exchange. 
 
Leaseback Provision.  The Sales Agreement provides that the Debtor 
will rent the Property after closing for up to thirty days at the rate of 
$166.67 per day.  If the Debtor shall continue in the Property after 30 
days it shall be obligated to pay the Buyer’s PITI rate per day for each 
day of occupancy thereafter. 
 
Personal Property Excluded.  The Debtor’s personal property utilized in 
the Property is excluded from the sale.   
 

 
11.  The Debtor’s schedule “D” filed in this case identified a lien held against the 

Property by National Retail Properties, Inc. in the amount of $1,026,177.77 as of August 7, 

2017 and the Chapter 11 Plan discloses a judgment lien held by the Bankruptcy Estate of 

Lynette Nichols in the amount of $88,278.50 plus judgment rate of interest.  

12. The Debtor seeks authority to pay the real estate agents, Exit Bennett Realty 

and Terrence Coles, Agent and Key Realty Group and Akhtar Yusufi, Agent a co-broker’s  

commission of five percent 5% of the gross proceeds of sale. 

13. The Debtor proposes that the liens and commissions be paid at the settlement of 

the sale. 

14. A Debtor, subject to Court approval, may sell assets out of the ordinary course 

of business pursuant to 11 U.S.C. § 363(b) if there is a sound business justification for doing 

so.  In re Lionel Corp., 722 F.2d 1063, 1070 (2nd Cir. N.Y. 1983); In re Naron & Wagner, 

Chartered, 88 B.R. 85, 89 (Bankr. D. Md. 1988) (adopting standard set forth in Lionel Corp.).  

See also, McDow v. Official Committee of Equity Security Holders of Criimi Mae, Inc., 247 

B.R. 146, 149 (D. Md. 1999) (“court may authorize the use of estate property other than in the 

ordinary course of business when some business justification for doing so exists”).  See, e.g., 

In re Martin, 91 F.3d. 389 (3rd Cir. 1996), citing, In re Schipper, 933 F. 2d 513 (7th Cir. 1991; 

Licensing By Paolo, Inc. v. Sinatra (In re Gucci), 126 F. 3d 380, 387 (2nd Cir. 1997) (“A sale 
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of a substantial part of a Chapter 11 estate may be conducted if a good business reason exists 

to support it.”); In re Chateaugay Corp., 973 F. 2d 141, 143 (2nd Cir. 1992); Stephens Indus. 

v. McClung, 789 F. 2d 386, 390 (6th Cir. 1986); Comm. Of Asbestos-Related Litigants v. 

Johns-Manville Corp. (In re Johns-Manville Corp., 60 B.R.612, 616 (Bankr. S.D.N.Y. 1986). 

15. Courts typically consider the following four factors in determining whether a 

proposed sale satisfies this standard: 

a.   Whether a sound business justification exists for the sale; 
 

b.   Whether adequate and reasonable notice of the sale was given to interested 
parties; 

 
c.   Whether the sale will produce a fair and reasonable price for the property; and 

d.   Whether the parties have acted in good faith. 

See, e.g. In re Weatherly Frozen Food Group, Inc., 149 B.R. 480, 483 (Bankr. N.D. Ohio 1992); 
 
In re Delaware & Hudson Ry. Co., 124 B.R. 169,176 (D. Del. 1991). 

 
16. In the instant case, the proposed sale is in the best interest of the estate because 

the Debtor has determined that the sale will bring to the Estate the current fair market value of 

the Property.  The net proceeds will be sufficient to pay all claimants in full. 

17. Moreover, such sale may be completed free and clear of all liens, claims, 

encumbrances and interests in the property to be sold if: 

a.   applicable non-Bankruptcy law permits sale of such property free and clear of 
such interest; 

 
b.   such entities consent; 

 
c.   such interest is a lien and the price at which such property is to be sold is 

greater than the aggregate value of all liens on such property 
 

d.   such interest is in bona fide dispute; or 
 

e.   such entity could be compelled, in a legal or equitable proceeding, to accept a 
money satisfaction of such interest.  11 U.S.C. § 363(f). 
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C.  Buyer, Zia Hassanzadeh is a Good Faith Purchaser Under 11 U.S.C. § 363(m) 
 

18. The terms of the Sale Agreement have been reached after extensive arm’s length 

negotiations in good faith by Debtor and Zia Hassanzadeh.  The Debtor believes that Zia 

Hassanzadeh is proceeding in good faith in the purchase of the Property and is therefore entitled 

to the rights, benefits and protection of § 363(m) of the Bankruptcy Code.  

19. Section 363(m) of the Bankruptcy Code provides for certain protections to be 

provided to good faith purchasers of assets from debtors pursuant to section 363.  Section 

363(m) states: 

The reversal or modification on appeal of an authorization under subsection (b) or (c) of 
this section of a sale or lease of property does not affect the validity of a sale or lease 
under such authorization to an entity that purchased or leased such property in good faith, 
whether or not such entity knew of the pendency of the appeal, unless such authorization 
and such sale or lease were stayed pending appeal. 11 U.S.C. § 363(m). 

 

 
 
Thus, where, as here, the purchase of property is in good faith, section 363(m) protects parties 

from the consequences of the reversal or modification of an authorization of sale.  While the 

Bankruptcy Code does not define “good faith,” the Fourth Circuit has held that a good faith 

purchaser is “one who purchases the assets for value, in good faith, and without notice of adverse 

claims.” Willemain v. Kivitz, 764 F.2d 1019, 1023 (4th Cir. 1985). 

20. The Debtor submits that the sale of the Property, pursuant to the Purchase 

Agreement, will be conducted in an arm’s length transaction, in which Debtor and the 

purchaser will have at all times acted in good faith under applicable legal standards.  The 

Debtor therefore requests that the Court make a finding that Zia Hassanzadeh, has purchased 

the Property in good faith within the meaning of Bankruptcy Code section 363(m) and is 

entitled to the protections there under. 

D.  Relief Under Bankruptcy Rules 6004(h) 
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21. Bankruptcy Rule 6004(h) provides that an “order authorizing the use, sale or lease 

of property . . . is stayed until the expiration of fourteen (14) days after meeting of the order, 

unless the court orders otherwise.”  Fed. R. Bankr. P. 6004(h). 

22. For all the reasons stated above, the Debtor believes that the waiver of the 

fourteen (14) day period is appropriate in this case and asks for this relief. 

23. Pursuant to Local Rule 9013-2, Debtor relies upon the authorities set forth herein 

and will not file a separate memorandum of points and authorities.  

24. The Debtor has provided a Notice of Private Sale to all creditors and interested 

parties. 

25. The proceeds of the sale of the Property, after satisfaction of the valid liens and 

costs of sale, will be held by the Debtor’s Counsel in trust in an amount sufficient to pay all 

claims in full, pending further Order of the Court. 

26. The Debtor also requests that, in the event that the sale to the Buyer does not 

close, it be authorized to sell to a substitute purchaser without further notice so long as the 

contract has substantially the same or better terms. 

WHEREFORE, Debtor respectfully requests that the court approve this Motion in all 

respects, enter the form of Order submitted herewith, and grant such other, further relief as is just 

and proper. 

Respectfully submitted, 
 
Dated:  September 19, 2017 WOLFF & ORENSTEIN, LLC 

 
 

/s/ Michael G. Wolff  
 Michael G. Wolff, Esq. 
Federal Bar No. 10269 
Shady Grove Plaza 
15245 Shady Grove Road, Suite 465- N 
Rockville, Maryland 20850 
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(301) 250-7232 (telephone) 
E-mail: mwolff@wolawgroup.com 
Counsel for Debtor-In-Possession 

 
 

CERTIFICATE OF SERVICE 
 

I HEREBY CERTIFY that on this 19th day of September, 2017, I caused copies of the 
foregoing Motion to be served via this Court’s ECF system on those parties listed to receive such 
notice and via first class U.S. mail, postage prepaid, to all parties listed below: 

 
Office of the U.S. Trustee 
6305 Ivy Lane, Suite 600 
Greenbelt, MD 20770 
 
Jennifer Robinson, Treasurer 
God’s Universal Kingdom Christian Church, Inc. 
4350 Branch Avenue 
Marlow Heights, MD 20748 
 
Terrence Coles 
Exit Bennett Realty 
7701 Greenbelt Rd., Suite 100 
Greenbelt, MD 20770 
 
National Retail Properties, Inc. 
450 S. Orange Avenue, Suite 900 
Orlando, FL 32801 
 
Stephen B. Jackson, Esq. 
Heise Jorgensen & Stefanelli, PA 
18310 Montgomery Village Avenue, Suite 400 
Gaithersburg, MD 20879 
 
Cheryl E. Rose, Trustee 
12154 Darnestown Road, Box 623 
Gaithersburg, MD 20878 
 
James Hoffman, Esquire 
Offit Kurman 
4800 Montgomery Lane, 9th Floor 
Bethesda, MD 20814 

 /s/ Michael G. Wolff  
 Michael G. Wolff, Esq. 
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