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1 MOTION

2| TO THE HONORABLE ERNEST M. ROBLES, UNITED STATES BANKRUPTCY JUDGE;
3 || THE OFFICE OF THE UNITED STATES TRUSTEE; KENNETH BLACK; AND ALL
4 || PARTIES IN INTEREST AND THEIR COUNSEL OF RECORD:

5 PLEASE TAKE NOTICE, that on September 5, 2018 at 10:00 a.m. or as soon thereafter as the
6 || matter may be heard in the above-entitled courtroom located at 255 E. Temple Street, Los Angeles, CA,
7 || Keith Black Racing Engines, Inc., Debtor and Debtor-in-Possession herein (“Debtor”), will move this
8 || Court for an order authorizing the sale of the estate’s interests in specific machinery and equipment (the

O

“Assets”), free and clear of all claims and liens pursuant to 11 U.S.C. § 363(f) (the “Motion” and/or
10 || “Motion to Sell™).

11 This Motion is based upon the following Memorandum of Points and Authorities, the
12 || Declaration of Kenneth Black, the separately filed Request for Judicial Notice, the documents and
13 || pleadings on file in this case, and such other and further matters as may be presented prior to or at the
14 || hearing on the Motion.

15 By this Motion, Debtor requests the following relief: Authorizing Debtor to sell and to transfer,

LONG BEACH, CA 90802

16 || free and clear of all claims, liens, and interests pursuant to section 363(f) of Title 11 of the United States

17 || Code (the "Bankruptcy Code"), the bankruptcy estate’s interests in the Assets to Jios Sales, Inc., or the

HABERBUSH & ASSOCIATES, LLP
ATTORNEYS AT LAW
444 WEST OCEAN BOULEVARD, SUITE 1400

18 || bidder with the highest or otherwise best bid for the Assets in the auction to be conducted by Debtor at
19 || the hearing on the Motion.

20 Debtor believes that the Court's approval of this Motion to Sell is in the best interests of Debtor's
21 || creditors. The offer to purchase the Assets made by Jios Sales, Inc. represents the highest or otherwise
22 || best offer received by Debtor. Debtor has determined that the best means for Debtor to obtain the most
23 (| favorable recovery from the sale of the Assets is for Debtor to conduct an auction of the Assets, subject
24 || to open bidding with such auction scheduled to be conducted on August 15,2018 at 10:00 a.m., at the

25 || hearing on the Motion to Sell.

26| /1
27\ 1
28 || /11
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WHEREFORE, Debtor respectfully requests the Court enter an order granting to Debtor the
following relief:

1. Authorizing Debtor to sell and to assign, free and clear of all claims, liens, and interests
pursuant to section 363(f) of the Bankruptcy Code the bankruptcy estate’s interests in the Assets to Jios
Sales, Inc., or the bidder with the highest or otherwise best bid for the Assets in the auction to be
conducted by Debtor at the hearing on the Motion;

2. Authorizing the distribution of proceeds; and

3. Granting to Debtor such other and further relief as this Court deems just and appropriate
under the facts and circumstances of this case.

Respectfully submitted,

HABERBUSH & ASSOCIATES, LLP
Daled:.g{"?/|g By: %’M

v@NEfSSAVM‘.’ HABERBUSH, ESQ., Attorneys
for Debtor and Debtor-in-Possession
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MEMORANDUM OF POINTS AND AUTHORITIES

I FACTUAL BACKGROUND

On June 18, 2018, Debtor filed a voluntary petition for relief under the Bankruptcy Code (the
“Petition Date’). Pursuant to Sections 1107 and 1108 of the Bankruptcy Code, Debtor retained
possession of its assets and is authorized to continue the operation and management of its business.

Declaration of Kenneth Black at 9 3.

A. Events Preceding the Bankruptcy Filing

Debtor is an automotive manufacturing company located in South Gate, California that

manufactures engine blocks, racing parts, and other equipment used in drag racing and tractor pulling.
Kenneth Black is the owner, President, Secretary, Chief Executive Officer, and Chief Financial Officer
of Debtor. Declaration of Kenneth Black at q 4.

By way of background, Debtor has filed this bankruptcy proceeding for the primary purpose of
permitting Debtor to reorganize and bring the Lawsuit (defined hereinbelow) to an expeditious and
cost-effective end for the benefit of Debtor's creditors. Declaration of Kenneth Black at 5.

Prior to Debtor's bankruptcy filing, Debtor had been experiencing financial difficulties for some
time. Therefore, in or about 2016, Debtor began seeking investors to support its business operations.
As a result, Debtor was introduced to Darren Beale with Fast Machines, Inc. ("FMI"). In or about
October 2016, Mr. Beale represented to Debtor that he was interested in investing in the continued
operations and development of the Debtor's brand and business. Declaration of Kenneth Black at q 6.

On or about December 2, 2016, KBRE, Kenneth Black, the Black Family Trust (the "Trust"),
and FMI (through Mr. Beale) entered into a “Binding Heads of Agreement” Dated December 2, 2016
(the "BHA"). The BHA is an agreement that sets out certain terms of the deal between the KBRE, Mr.
Black, the Trust, and FMI, whereby the parties would continue building the Keith Black business
through the formation of a new company ("NewCo"). KBRE, Mr. Black, and the Trust are hereinafter
referred to as the "KB Parties.” Upon completion of the obligations under the BHA, NewCo would
perform all activities associated with the KBRE business, KBRE would cease to carry out activities
associated with its business, and certain assets and liabilities would be transferred to NewCo. In the

course of negotiations, it was decided that NewCo would have the name Keith Black, Inc. ("KBI").

TankrapeyMeadingdSate Molion\DrallsMTN TO SELL EQUIPMENT K 2 18 wpd 3 THIS DOCUMENT PREPARED ON RECYCLED PAPER
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Declaration of Kenneth Black at § 7.

During negotiations to complete the agreements contemplated by the BHA, fulfill the obligations
under the BHA, and effectuate the transfer of assets and liabilities, FMI and several investors became
privy to KBRE's confidential and competitive information, business practices, and trade secrets.
Further, because FMI refused to perform the terms of the BHA and insisted on new terms that harmed
KBRE, the parties could not agree on the terms of acquisition and/or all of the agreements to complete
the acquisition. Consequently, discussions fell a part. Declaration of Kenneth Black at 8.

Due to the number of obligations under the BHA that FMI had failed to perform, on or about
January 25, 2018, KBRE, through its attorney, notified Mr. Beale that FMI had committed a number
of breaches of the BHA and that unless the breaches were cured within 7 days, KBRE was terminating
the BHA. Instead of addressing and remedying the breaches of the BHA, Mr. Beale on behalf of
himself, FMI, and other potential investors of KBI (including Tim Banning, Victor Bray, For Hemi's
Only, Inc., and Bray Racing Enterprises, Inc.) informed KBRE that they disagreed. FMI and KBI took
no other action in relation to the BHA until filing the Lawsuit. Declaration of Kenneth Black at 9.

Although FMI was on notice of KBRE's termination of the BHA because the parties did not
complete their respective obligations under the BHA, Mr. Beale took unauthorized actions on behalf
of KBI. This included sending a notice to Mr. Black that he, inter alia, was "removed" from the Board
of Directors of KBI and permitting a statement of information to be filed with the Secretary of State for
the State of California on behalf of KBI. Declaration of Kenneth Black at § 10.

Finally, since KBRE informed FMI that it was terminating the BHA and not completing the
acquisition, FMI took actions designed to hurt KBRE and the Keith Black name and then initiated a
lawsuit. Specifically, on May 11, 2018, Fast Machine, Inc. and Keith Black, Inc. filed a complaint in
the Superior Court of California, County of Los Angeles , commencing Keith Black, Inc. v. Kenneth
Black, Case No. VC067127 (the "Lawsuit"). Debtor, Mr. Black, the Trust and Alumalloy, Inc. ("ACC")
are all defendants in the Lawsuit. The Lawsuit was pending on the Petition Date. Declaration of
Kenneth Black at J 11.

11
"
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B. Debtor's Business

As stated above, the Chapter 11 Case was initiated to permit the Debtor to reorganize and bring
the Lawsuit to an expeditious and cost-effective end for the benefit of KBRE's creditors.

On the Petition Date, Debtor was renting real property for the premises used for its principal
place of business, located at 11120 Scott Avenue, South Gate, CA 90280 (the "Real Property"). The
lease for the Real Property is between Debtor and the Trust. There is no written agreement and it is on
a month-to-month basis. In or about June, 2018, the Real Property was sold. Therefore, Debtor was
required to move from the Real Property and re-locate its business. Declaration of Kenneth Black at
912.

C. Debtor’s Creditors and Assets

Debtor has one secured creditor, Kenneth Black. As discussed below, Mr. Black has a first
priority lien on all of Debtor’s personal property and general intangibles, including Debtor’s accounts
receivable and bank deposits. Declaration of Kenneth Black at § 13.

Additionally, disputes may exist under the BHA concerning ownership of personal property in
the Debtor's possession including, without limitation, the Assets. Specifically, KBI and/or FMI may
claim ownership interests in and to the Assets. Such possible claims to ownership in the Assets may
arise pursuant to the BHA which has been terminated by Debtor and which, if not terminated, is an
executory contract pursuant to 11 U.S.C. § 365 which the Debtor intends to reject. In short, Debtor
disputes any ownership claims to the Assets made by KBI and/or FMI. Declaration of Kenneth Black
at | 14.

As of June 30, 2018, Debtor had approximately $778.74 in unrestricted cash in its bank account.
In addition, Debtor has tools, machinery, and equipment of an unknown market value.! Declaration
of Kenneth Black at § 15.

11
"

! The market value of these assets have not been obtained and Debtor has no reliable

method to determine their value.
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IIL. DEBTOR SEEKS TO SELL CERTAIN MACHINERY AND EQUIPMENT FREE AND
CLEAR OF THE LIENS SECURED BY SUCH ASSETS
A. Debtor Seeks Authority to Sell Specific Assets

By this Motion, Debtor secks approval of the sale of specific items of its machinery and
equipment (the “Assets”). A complete list of the Assets subject to this Sale Motion are attached to the
Declaration of Kenneth Black as Exhibit “1.” The sale of the Assets is “as is,” “where is,” and “with
all faults,” with no guarantees or warranties regarding the Assets except that the sale shall be free and
clear of all claims, liens, and interests against the Assets. Declaration of Kenneth Black at  16.

B. Offer Tendered by Jios Sales, Inc. and Summary of its Terms

On or about July 9, 2018, an offer was tendered by Jios Sales, Inc. to Debtor offering $20,500
for the purchase of the Assets (the “Offer”). The material points in the Offer are:

(i) Jios Sales, Inc. will pay Debtor $20,500 for the Assets;

(i)  Jios Sales, Inc. is responsible for the costs related to pick up and transfer of the Assets;

(iii)  Jios Sales, Inc. will tender the payment to Debtor in the form of a cashier’s check, no
later than 10 days after the Bankruptcy Court approves the sale; and,

(iv)  Ifthe Assets are sold to an overbidder, Jios Sales, Inc. will be entitled to any costs it has
incurred as a result of moving the Assets from Debtor’s facility in the amount of $1,500. Declaration
of Kenneth Black at  17.

Jios Sales, Inc. does not have any previous connections with Debtor and is not affiliated with
Debtor or its principals. Further, Jios Sales, Inc. understands that its Offer is subject to overbid and
United States Bankruptcy Court approval as discussed below. Declaration of Kenneth Black at q 18.

C. Court Approval

The sale of the Assets is wholly contingent upon entry of a final, non-appealable order by this
Court approving the sale of the Assets, authorizing the transactions contemplated by the Offer, directing
payment of the purchase price, and providing that the Assets will be conveyed by Debtor to Jios Sales,
Inc. or the successful bidder free and clear of all claims, liens, interests, and encumbrances or interests
of any kind, with such claims, liens, interests, and encumbrances to attach to the proceeds of the sale

to the same extent, validity, and priority, as they now attach to the Assets.

tankruptcy W icadmgdSaks Molion\Drafts\MTN TO SELL EQUIPMENT 8 2 18 wpd 6 THIS DOCUMENT PREPARED ON RECYCLED PAPER
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D. Secured Claims

Debtor seeks authority to sell the Assets, with appropriate findings by the Court, to Jios Sales,
Inc. or the successful bidder free and clear of all liens (as defined in 11 U.S.C. § 101(37)), claims (as
definedin 11 U.S.C. § 101(5)), and interests (collectively, “Liens”), pursuantto 11 U.S.C. § 363(f). The
Sale shall be free and clear of the Liens and the Liens shall attach to the proceeds of the sale to the same
priority, extent, and validity as they now attach to the Assets pursuant to 11 U.S.C. § 363(f). The
following Liens encumber and the following claims are made against the Assets:
1. Kenneth Black. A U.C.C.-1 financing statement recorded on or about June 7,
2018 by Kenneth Black. A true and correct copy of the June 7, 2018 filing is attached to the Declaration
of Kenneth Black as Exhibit “2.” Pursuant to the U.C.C.-1 filing, Mr. Black has a lien on all of Debtor’s
personal property including the Assets. As indicated in Debtor’s schedule D, the amount due to Mr.
Black is $75,000. Declaration of Kenneth Black at 9 19.
2. Keith Black. Inc. and/or Fast Machine, Inc. KBI and/or FMI, may claim

ownership interests in and to the Assets. Debtor disputes any ownership claims to the Assets made by

KBI and/or FMI. Declaration of Kenneth Black at § 20.

E. Anticipated Tax Consequences of the Sale
Debtor anticipates no major tax consequences of the proposed sale of the Assets.

F. Sale is in the Best Interests of the Bankruptey Estate and Debtor’s Creditors

Although Debtor has received a few other queries for the Assets, no prospective buyer has shown
serious interest in purchasing the Assets. Jios Sales, Inc. is in the business of purchasing and selling
machinery similar to the Assets and has knowledge of their value. Further, Jios Sales, Inc. will issue
a cashier’s check for the purchase price of the Assets and is willing to move the Assets from Debtor’s
premises at no cost to the Debtor. Debtor also believes that, due to the age and condition of the Assets,
most of the Assets are only valuable as scrap material. Therefore, Debtor believes that any offer that will
offer Debtor funds for the Assets is reasonable. This shows Jios Sales, Inc. is able to purchase the
Assets and given the circumstances of Debtor’s immediate need to re-locate, keeps the Debtor’s
expenses related to storing and/or moving the Assets to a minimum. Additionally, Debtor no longer uses

the Assets in the operation of its business and does not anticipate using the Assets for its operations in
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the future. Because the Assets are not necessary for Debtor’s continued operations and the sale of the
Assets will generate funds from which Debtor can continue to grow its business for the benefit its
creditors, the sale of the Assets is in the best interests of the estate and Debtor’s creditors. Declaration
of Kenneth Black at § 21.

G. Proposed Procedures for Receiving and Making Over Bids for the Purchase of the

Assets

Debtor proposes that all of the Assets be offered in bulk as opposed to in a piecemeal manner.
As stated above, most of the Assets are only valuable as scrap material. Therefore, a sale of the Assets
in bulk will likely yield a higher profit for Debtor.

Debtor further proposes that after all potential over bidders have been identified and proven their
ability, to the Court's satisfaction, to perform any offer they may choose to make, overbidding be invited
with an opening offer of at least $3,000 higher than the Offer.” Because the Offer Debtor received is
$20,500, the opening overbid should be $23,500 and incremental bids should thereafter be in the amount
of no less than $500.

In order to qualify as a proposed bidder, the bidder must (1) be present at the hearing on the
Motion either personally or through a person authorized to act on its behalf} and (2) bring a cashier's
check in the amount of the first bid made out to Keith Black Racing Engines, Inc., Debtor-in-Possession.
If the bidder is the successful bidder, the bidder will deliver the cashier's check to Debtor as a non-
refundable deposit. If the successful bidder does not pay the remainder of the bid price within 48 hours
after the conclusion of the hearing on the Motion, the deposit will be forfeit.

Finally, following the entry of an order approving the Motion, if the Bankruptcy Court approves
the Sale to a person who made a higher or better offer than Jios Sales, Inc., then the Debtor will pay Jios
Sales, Inc. $1,500 within 10 days of receiving the sale proceeds from the successful bidder.

"
"
"

2 The opening offer takes into account a breakup fee in the amount of $1,500.
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III.  11U.S.C.§363(b)(1) ALLOWS THE DEBTOR-IN-POSSESSION TO SELL PROPERTY
OF THE ESTATE IN THE ORDINARY COURSE OF BUSINESS WITH THE COURT'S
APPROVAL AFTER NOTICE AND A HEARING; § 363(f) ALLOWS THE
DEBTOR-IN-POSSESSION TO SELL ESTATE PROPERTY FREE AND CLEAR OF ANY
INTEREST IN SUCH PROPERTY PROVIDED THE INTEREST HOLDER CONSENTS OR
OTHER CONDITIONS APPLY.

Section 363(b)(1) of the Bankruptcy Code provides that the Trustee (or Debtor-in-Possession
pursuant to 11 U.S.C. § 1107)’ may, following “notice and a hearing” sell “other than in the ordinary
course of business, property of the estate . . . .” 11 U.S.C. § 363(b)(1) “‘The requirements of section
363(b) protect the creditor’s interest in the assets of the estate.”” 240 North Brand Partners, Ltd. v.
Colony GFP Partners, L.P. (Inre 240 North Brand Partners, Lid.), 200 B.R. 653, 659 (9th Cir. B.A.P.
1996) (quoting U.S. v. Goodstein, 883 F.2d 1362, 1367 (7th Cir. 1989), cert. denied, 494 U.S. 1007, 110
S. Ct. 1305, 108 L. Ed.2d 481 (1990) (citation omitted)). As a result, this Court has “considerable
discretion” in deciding whether to approve the sale of estate property by a debtor-in-possession provided
the debtor-in-possession provides a “sound business justification.” Walter v. Sunwest Bank (In re
Walter), 83 B.R. 14, 17 (9th Cir. B.A.P. 1988) (citations omitted); accord In re Ernst Home Ctr., Inc.,
209 B.R. 974, 979 (Bankr. W.D. Wa 1997).

In addition, the proposed sale must be in “good faith.” In re Wilde Horse Enterprises, Inc., 136
B.R. 830, 841 (Bankr. C.D. Cal. 1991) (citations omitted). ““Good faith’ encompasses fair value, and
further speaks to the integrity of the transaction. Typical ‘bad faith’ or misconduct, would include
collusion between the seller and buyer, or any attempt to take unfair advantage of other potential
purchasers.” Id. at 842 (citation omitted).

Further, 11 U.S.C. § 363(f) allows the Debtor-in-Possession to sell estate property pursuant to
§ 363(b)(1) “free and clear of any interest in such property of an entity other than the estate,” provided
that one of five conditions applies:

a. applicable nonbankruptcy law allows a free and clear sale of the intended type of

3 11 U.S.C. § 1107 states that “a debtor in possession shall have all the rights ... and
powers, and shall perform all the functions and duties ... of a trustee....”
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interest;
b. the entity with an interest in the property consents to the sale;
c. the interest is a lien and the price at which the property to be sold “is greater than the

aggregate value of all liens on such property”;
d. the interest is in “bona fide dispute”; or,
€. the entity with an interest in the property could be compelled to accept a monetary
payment in a legal or equitable proceeding in lieu of its interest.
11 U.S.C. § 363(H)(1)-(5).

Because subsections (1) through (5) of Section 363(f) are "written in the disjunctive," authority
to sell property free and clear of an interest therein should be granted if any of the five conditions of
Section 363(f) are met with respect to each interest. Citicorp Homeowners Services, Inc. v. Elliot (In
re Elliot), 94 B.R. 343, 345 (E.D. Pa. 1988).

Finally, section 363(e) provides, in relevant part:

Notwithstanding any other provision of this section, at any time, on request of an entity

that has an interest in property used, sold, or leased, or proposed to be used, sold, or

leased, by the trustee, the court, with or without a hearing, shall prohibit or condition

such use, sale, or lease as is necessary to provide adequate protection of such interest.

11 U.S.C § 363(e).

Here, it is clear that the sale of the Assets free and clear is in the best interests of the estate, the
lone secured creditor, and the estate’s unsecured creditors. 11 U.S.C. § 363(f)(2) provides that the
Assets may be sold free and clear of any interests in the Assets if “the entity with an interest in the
property consents to the sale.” As demonstrated by the Declaration of Kenneth Black, Mr. Black
consents to the sale of the Assets. Therefore, the requirement of section 363(f) is met. Declaration of
Kenneth Black at q 19.

Moreover, the proposed sale provides significant adequate protection to Mr. Black. Adequate
protection is one of the touchstones of “whether a debtor’s proposed action should be approved.
Adequate protection in turn focuses on the value of the collateral securing the claim. So long as a
creditor's interest is adequately protected, the debtor is permitted to sell property of the estate.” In re

Terrace Gardens Park P'ship, 96 B.R. 707, 713 (Bankr. W.D. Tex. 1989) (citing 11 U.S.C. § 363(e)).
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While Mr. Black will not receive any funds obtained from the sale of the Assets, Mr. Black has
consented to the sale and the remainder of Debtor’s personal property, on which Mr. Black as a lien,
protects his interest. Because Mr. Black has a first priority lien on the remainder of Debtor’s personal
property and will retain a lien on the proceeds of the Sale, Mr. Black’s interest is adequately protected.
Further, even if Mr. Black’s interest was not adequately protected, as indicated in the Declaration of
Kenneth Black, Mr. Black consents to the sale of the Assets. See Declaration of Kenneth Black at § 19.

Finally, to the extent that Keith Black, Inc. and/or FMI claim an interest in the Assets, their
interests are subject to a bona fide dispute. Therefore, the Assets may be sold pursuant to 11 U.S.C. §
363(f)(4). Section 363(f)(4) provides that property may be sold free and clear of an interest if “such
interest is in bona fide dispute.” 11 U.S.C. § 363(f)(4). In Inre Octagon Roofing, the court discussed
the “bona fide dispute” provision as follows:

The term “bona fide dispute” is not defined in § 363(1)(4) of the Code. However. term
“bona fide dispute” is also used in the Bankruptcy Code at 1 1 U.S.C. § 303 in connection
with the nature of claims asserted as basis for an involuntary Chapter 7 petition. To
determine in this Circuit what constitutes a bona fide dispute, “the bankruptcy court must
determine whether there is an objective basis for either a factual or a legal dispute as to
the validity of debt.” In re Busick, 831 F.2d 745, 750 (7th Cir. 1987). Under this
standard, a court need not determine the probable outcome of the dispute, but merely
whether one exists. Id.

Inre Octagon Roofing, 123 B.R. 583, 590 (Bankr. N.D. III. 1991) (citing 11 U.S.C. § 303; In re Busick,
831 F.2d 745, 750 (7th Cir. 1987)); see also Alan N. Resnick & Henry J. Sommer, Collier on
Bankrupicy, § 363.06[5] (16th ed. 2012) (“The court is not required to resolve the underlying dispute
as a condition to authorizing the sale under this provision, but must determine that it exists.”).

The purpose of Section 363(f)(4) is to permit property of the estate to be sold free and
clear of interests that are disputed by the representatives of the estate so that liquidation
of the estate's assets need not be delayed while such disputes are being litigated.
Typically, the proceeds of sale are held subject to the disputed interest and then
distributed as dictated by the resolution of the dispute; such procedure preserves all
parties' rights by simply transferring interests from property to dollars that represent its
value.

Such view is based upon Section 363(e) of the Code which requires the court
when selling property under Section 363 “to provide adequate protection” of any interest
in the property being sold free and clear of that interest. Further that sub-section
expressly states, in mandatory language, that the court “shall prohibit or condition” the
proposed sale “as is necessary to provide adequate protection of such interest”.
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In re Dewey Ranch Hockey, LLC, 414 B.R. 577, 591 (Bankr. D. Ariz. 2009) (citations omitted)
(citing 11 U.S.C. § 363; Moldo v. Clark (In re Clark), 266 B.R. 163 ( B.A.P. 9th Cir. 2001); see also
Missouriv. U.S. Bankr. Court, 647 F.2d 768, 778 (8th Cir. 1981).

Based thereon, if KBI and/or FMI claim any interest in the Assets, Debtor requests, pursuant
to Section 363(f)(4) of the Bankruptcy Code, that the Court grant Debtor authority to sell the Assets
free and clear of all claims, liens, and interests if such claims, liens, or interests are subject to a bona
fide dispute. As discussed above, Debtor disputes any ownership claims to the Assets made by KBI,
and/or FMI. Declaration of Kenneth Black at § 14. Therefore, there is a bona fide dispute relating to
the validity of any interest claimed in the Assets by KBI and/or FMI. Therefore, the Court has
authority to authorize the sale of the Assets free and clear of these claims and should so authorize
the sale.

All other claims related to the Assets, to the extent any exist, will be paid upon close of the
sale such that the sale is free and clear of their liens because they will be paid in full.

Because the sale of the Assets free and clear is in the best interests of the estate and Debtor
has satisfied the requirement of section 363(f), the Court should grant the Motion and approve the
Sale of the Assets to the successful bidder.

A. Any Secured Claimant or Other Person Claiming an Interest in the Assets That

Does Not Timely Oppose a2 Proposed Sale of the Assets Is Deemed to Have

Consented to the Sale Pursuant to Section 363()(2)

As set forth hereinabove, section 363(f)(2) of the Bankruptcy Code authorizes a sale of estate
property free and clear of an interest therein asserted by an entity if such entity consents to the sale.
A failure of a secured claimant to timely object to a proposed sale, afier receiving proper notice of
the sale, is held to be satisfactory consent for the purposes of Section 363()(2). See, e.g., Inre R
Star Rests., Inc., 2010 WL 3329814, at *4 (Bankr. C.D. Cal. June 29, 2010); In re James, 203 B.R.
449, 453 (Bankr. W.D. Mo. 1997); Hargrave v. Twp. of Pemberton (In re Tabone, Inc.), 175 B.R.
855, 858 (Bankr. D. N.J. 1994) (citations omitted).

Consequently, the failure of any secured claimant, if any other than Mr. Black, or any other

person claiming an interest in the Assets, to object to the proposed Sale of the Assets, after receiving
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proper notice of this Motion to Sell, should be deemed to constitute its consent to the Sale for the
purposes of Section 363(f)(2). Therefore, if no objection is filed, this Court should deem the failure
to object as consent pursuant to Section 363(f)(2).

B. Deference to Debtor’s Business Judgment

A debtor may sell, outside of the ordinary course of the debtor’s business, property of the
debtor’s estate if the sale transaction is within the reasonable business judgment of the debtor. E.g.,
In re Borders Grp., Inc., 453 B.R. 459, 473 (Bankr. S.D. N.Y. 2011) (citing The Official Comm. Of
Unsecured Creditors of LTV Aerospace and Def. Co. v. LTV Corp. (In re Chateaugay Corp.), 973
F.2d 141, 144-45 (2d Cir. 1992); Comm. of Equity Sec. Holders v. Lionel Corp. (In re Lionel Corp.),
722 F.2d 1063, 1072 (2d Cir. 1983); In re Global Crossing Ltd., 295 B.R. 726, 743 (Bankr. S.D.
N.Y. 2003)); In re Buffalo Coal Co., 2006 WL 3359585, at *3 (Bankr. N.D. W. Va. Nov. 15, 2006).
Bankruptcy courts generally do not interfere with a debtor’s exercise of its business judgment. See,
e.g., Inre Consol. Auto Recyclers, Inc., 123 B.R. 130, 140 (Bankr. D. Me. 1991) (citations omitted);
The Dai-Ichi Kangyo Bank, Ltd. v. Montgomery Ward Holding Corp. (In re Montgomery Ward
Holding Corp.), 242 B.R. 147, 153 (D. Del. 1999) (citing Collier on Bankruptcy § 363.02 (15th
ed.1997)).

Here, as demonstrated by the Declaration of Kenneth Black, Debtor has marketed the Assets
for sale and obtained an Offer which it believes to be a fair price for the Assets. Declaration of
Kenneth Black at § 19. This Court can have confidence in the reasonableness of the business
Jjudgment of Debtor in selecting Jios Sales, Inc. for the Sale of the Assets and should defer to this
business judgment because Debtor marketed the Assets. Additionally, the auction will allow for any
higher or better offer for the purchase of the Assets to be obtained at the hearing on the Motion to
Sell. This auction is open to the public and will ensure that Debtor obtains the highest and best
possible price for the Assets. Further, because Debtor no longer uses the Assets in the operation of
its business and does not anticipate using the Assets for its operations in the future, selling the
Assets is within Debtor's reasonable business judgment. Finally, the sale of the Assets will allow
Debtor to increase its cash flow so it can continue its business operations for the benefit of the estate

and its creditors. Therefore, this Court should authorize the Sale of the Assets.
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C. Fairness of Sale Price

Any successful bid for the Personal Property, including the offer of the Buyer, should be
deemed a fair sale price for the Personal Property. The Ninth Circuit Court of Appeals has held
“that the price paid at a commercially reasonable sale is the best evidence of [an asset’s] value.”
Romley v. Sun Nat’l Bank (Inre Two S Corp.), 875 F.2d 240, 243 (9th Cir. 1989). The fair market
price of an asset is the amount at which property would be sold as between a willing buyer and
willing seller. Id. at 244 & n.4 (quoting Black’s Law Dictionary 536 (5th ed. 1979) (“By definition,
when there has been a fair sale the purchase price reflects the fair market value of the asset.”).

Here, the amount of the Offer of Jios Sales, Inc. and the fact that the Offer is subject to
higher and better offers at a public auction show that the sale price for the Assets is fair. This sale
process provides the best assurance possible under the circumstances of this case that Debtor is
obtaining a far price for the Sale of the Assets. Accordingly, this Court should determine that the
sale price for the Assets represents fair recovery for Debtor’s estate from the Sale of the Assets, and
thus a reasonable exercise of Debtor’s business judgment.

D. Adequacy of Notice of the Sale

Debtor seeks an order, with appropriate findings of the Court, approving the adequacy of
notice given to creditors and parties-in-interest of the hearing on the Motion. The Notice of the
Motion to Sell was served on the following persons, as demonstrated by the proof of service for the
Notice: (1) all creditors of the bankruptcy estate; (2) all parties-in-interest in this case; (3) all entities
who have requested special notice in this case; and (4) any other parties that Debtor believes may
have an interest in purchasing the Assets. Additionally, the Notice of the Motion to Sell includes all
information required by Local Bankruptcy Rule 6004-1(c)(3). Therefore, the Court should approve
the adequacy of the Notice of the Motion to Sell.

IV.  DISTRIBUTION OF PROCEEDS.

The proceeds of the sale shall be distributed as follows:

a. Costs of Sale. There are no costs of sale, commissions, or other fees
associated with the sale contemplated by the Motion.

b. Remaining Proceeds to Debtor. Because FMI and/or KBI may claim interests
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in the Assets, the proceeds from the sale of the Assets shall be deposited into a separately-
established, segregated, and interest-bearing bank account until the disputes regarding their claims
of interests in the Assets are resolved by Court order. If the claims of interests to the Assets made by
FMI and/or KBI are resolved in Debtor’s favor, the proceeds shall be distributed to Debtor because
Mr. Black has consented to such distribution. If, however, the claims of interests to the Assets made
by FMI and/or KBI are not resolved in Debtor’s favor, the proceeds shall be distributed as directed
by order of the Court.
V. CONCLUSION
For the reasons discussed herein and for good cause appearing, Debtor respectfully requests

that this Court grant the Motion and (1) authorize the sale of the Assets, free and clear of all claims,
liens and interests pursuant to section 363(f) of the Bankruptcy Code; (2) authorize the distribution
of proceeds; and (3) grant to Debtor such other and further relief as this Court deems just and
appropriate under the facts and circumstances of this case.

Respectfully submitted,

HABERBUSH & ASSOCIATES, LLP

Dated: 8’7/ € By: //l/ M

VANXESSA M. HABERBUSH, ESQ., Attorneys
fi ebtor and Debtor-in-Possession
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DECLARATION OF KENNETH BLACK

I, Kenneth Black hereby declare and state:

1. [ am an individual over the age of 18 years and have personal knowledge of the facts
stated herein. If I were called as a witness I would and could competently testify to the following facts,
under penalty of perjury.

2. I am the owner and owner and President of Keith Black Racing Engines, Inc. ("Debtor"
and/or “KBRE”). T am actively involved in all of Debtor's operations. I personally participate in and
have personal knowledge of all of Debtor's operations, finances, and activities. As President of the
Debtor, I am one of the custodians of the books, records, and files of the Debtor. T have personally
reviewed those books, records, and files, and as to the following facts, I know them to be true of my own
knowledge or I have gained knowledge of them from the business records of the Debtor on behalf of
the Debtor, which were made at or about the time of the events recorded, and which are maintained in
the ordinary course of the Debtor's business at or near the time of the acts, conditions, or events to which
they relate. Any such document was prepared in the ordinary course of business of the Debtor by a
person who had personal knowledge of the event being recorded and had, or has, a business duty to
record accurately such event. The business records are available for inspection and copies can be
submitted to the Court if required. I kept books and records in relation to the Debtor's business and
operations prior to the filing of the bankruptcy. This declaration is given in support of Debtor's Motion
for order authorizing the sale of the estate's interests in specific machinery and equipment, free and clear
of all claims and liens pursuant to 11 U.S.C. § 363 (the “Sale Motion” and/or “Motion”).

3. On June 18,2018, Debtor filed a voluntary petition for relief under the Bankruptcy Code
(the "Petition Date"). Pursuant to Sections 1107 and 1108 of the Bankruptcy Code, Debtor retained
possession of its assets and is authorized to continue the operation and management of its business.

4. Debtor is an automotive manufacturing company located in South Gate, California that
manufactures engine blocks, racing parts, and other equipment used in drag racing and tractor pulling.
I am the owner, President, Secretary, Chief Executive Officer, and Chief Financial Officer of Debtor.

5. By way of background, Debtor has filed this bankruptcy proceeding for the primary

purpose of permitting Debtor to reorganize and bring the Lawsuit (defined hereinbelow) to an
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expeditious and cost-effective end for the benefit of Debtor's creditors.

6. Prior to Debtor's bankruptcy filing, Debtor had been experiencing financial difficulties
for some time. Therefore, in or about 2016, Debtor began seeking investors to support its business
operations. As a result, Debtor was introduced to Darren Beale with Fast Machines, Inc. ("FMI"). In
or about October 2016, Mr. Beale represented to Debtor that he was interested in investing in the
continued operations and development of the Debtor's brand and business.

7. On or about December 2,2016, KBRE, myself, the Black Family Trust (the "Trust"), and
FMI (through Mr. Beale) entered into a “Binding Heads of Agreement” Dated December 2, 2016 (the
"BHA"). The BHA is an agreement that sets out certain terms of the deal between KBRE, the Trust,
FMI, and I, whereby the parties would continue building the Keith Black business through the formation
of a new company ("NewCo"). KBRE, the Trust, and I, are hereinafter referred to as the "KB Parties."
Upon completion of the obligations under the BHA, NewCo would perform all activities associated with
the KBRE business, KBRE would cease to carry out activities associated with its business, and certain
assets and liabilities would be transferred to NewCo. In the course of negotiations, it was decided that
NewCo would have the name Keith Black, Inc. ("KBI").

8. During negotiations to complete the agreements contemplated by the BHA, fulfill the
obligations under the BHA, and effectuate the transfer of assets and liabilities, FMI and several investors
became privy to KBRE's confidential and competitive information, business practices, and trade secrets.
Further, because FMI refused to perform the terms of the BHA and insisted on new terms that harmed
KBRE, the parties could not agree on the terms of acquisition and/or all of the agreements to complete
the acquisition. Consequently, discussions fell a part.

9. Due to the number of obligations under the BHA that FMI had failed to perform, on or
about January 25, 2018, KBRE, through its attorney, notified Mr. Beale that FMI had committed a
number of breaches of the BHA and that unless the breaches were cured within 7 days, KBRE was
terminating the BHA. Instead of addressing and remedying the breaches of the BHA, Mr. Beale on
behalf of himself, FMI, and other potential investors of KBI (including Tim Banning, Victor Bray, For
Hemi's Only, Inc., and Bray Racing Enterprises, Inc.) informed KBRE that they disagreed. FMI and

KBI took no other action in relation to the BHA until filing the Lawsuit.
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10.  Although FMI was on notice of KBRE's termination of the BHA because the parties did
not complete their respective obligations under the BHA, Mr. Beale took unauthorized actions on behalf
of KBI. This included sending a notice to me that I, inter alia, was "removed" from the Board of
Directors of KBI and permitting a statement of information to be filed with the Secretary of State for
the State of California on behalf of KBI.

11.  Finally, since KBRE informed FMI that it was terminating the BHA and not completing
the acquisition, FMI took actions designed to hurt KBRE and the Keith Black name and then initiated
a lawsuit. Specifically, on May 11, 2018, Fast Machine, Inc. and Keith Black, Inc. filed a complaint
in the Superior Court of California, County of Los Angeles, commencing Keith Black, Inc. v. Kenneth
Black, Case No. VC067127 (the "Lawsuit"). Debtor, Mr. Black, the Trust and Alumalloy, Inc. ("ACC™)
are all defendants in the Lawsuit. The Lawsuit was pending on the Petition Date.

12. On the Petition Date, Debtor was renting real property for the premises used for its
principal place of business, located at 11120 Scott Avenue, South Gate, CA 90280 (the "Real
Property"). The lease for the Real Property is between Debtor and the Trust. There is no written
agreement and it is on a month-to-month basis. In or about June, 2018, the Real Property was sold.
Therefore, Debtor was required to move from the Real Property and re-locate its business.

13. Iamthe Debtor’s only secured creditor. I have a lien on all of Debtor's personal property
and general intangibles, including Debtor's accounts receivable and bank deposits.

14.  Disputes may exist under the BHA concerning ownership of personal property in the
Debtor's possession including, without limitation, the Assets. Specifically, KBI and/or FMI may claim
ownership interests in and to the Assets. Such possible claims to ownership in the Assets may arise
pursuant to the BHA which has been terminated by Debtor and which, if not terminated, Debtor intends
to reject as allowed by bankruptcy law. In short, Debtor disputes any ownership claims to the Assets
made by KBI and/or FMI.

15.  AsofJune 30,2018, Debtor had approximately $778.74 in unrestricted cash in its bank
account. In addition, Debtor has tools, machinery, and equipment of an unknown market value. The
market value of these assets have not been obtained and I have no reliable method to determine their

value.
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16. By this Motion, Debtor seeks approval of the sale of specific items of its machinery and
equipment (the “Assets™). A complete list of the Assets subject to this Sale Motion are attached hereto
and incorporated herein, by this reference, as Exhibit “1.” The sale of the Assets is “as is,” “where is,”
and “with all faults,” with no guarantees or warranties regarding the Assets except that the sale shall be
free and clear of all claims, liens, and interests against the Assets.

17. On or about July 9, 2018, an offer was tendered by Jios Sales, Inc. to Debtor offering
$20,500 for the purchase of the Assets (the “Offer”). The material points in the Offer are:

() Jios Sales, Inc. will pay Debtor $20,500 for the Assets;

(ii) Jios Sales, Inc. is responsible for the costs related to pick up and transfer of the Assets;

(ili)  Jios Sales, Inc. will tender the payment to Debtor in the form of a cashier’s check, no
later than 10 days after the Bankruptcy Court approves the sale; and,

(iv)  Ifthe Assets are sold to an overbidder, Jios Sales, Inc. will be entitled to any costs it has
incurred as a result of moving the Assets from Debtor’s facility in the amount of $1,500.

18. Jios Sales, Inc. does not have any previous connections with Debtor and is not affiliated
with Debtor or its principals. Further, I have informed Jios Sales, Inc. that its Offer is subject to overbid
and United States Bankruptcy Court approval as discussed below.

19. A U.C.C.-1 financing statement recorded June 7, 2018 by me. A true and correct copy
of the June 7, 2018 filing is attached hereto and incorporated herein, by this reference, as Exhibit “2.”
Pursuant to the U.C.C -1 filing, [ have a lien on all of Debtor’s personal property including the Assets.
As indicated in Debtor’s schedule D, the amount due to me is $75,000. As Debtor’s secured creditors,
I do not object to the sale of the Assets. I also do not request adequate protection. I further consent to
all of the proceeds from the sale of the Assets to be distributed to Debtor.

20. KBl and/or FMI, may claim ownership interests in and to the Assets. Debtor disputes any
ownership claims to the Assets made by KBI and/or FMI. Because FMI and/or KBI, may claim interests
in the Assets, the proceeds from the sale of the Assets shall be deposited into a separately-established,
segregated, and interest-bearing bank account until the disputes regarding their claims of interests in the
Assets are resolved by court order. If the claims of interests to the Assets made by FMI and/or KBI are

resolved in Debtor's favor, the proceeds shall be distributed to Debtor because I have consented to such
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distribution. If, however, the claims of interests to the Assets made by FMI and/or KBI are not resolved
in Debtor's favor, the proceeds shall be distributed as directed by order of the Court.

21. Prior to the Bankruptcy filing, I, on behalf of Debtor spoke to investors who expressed
interest in purchasing some or all of the Assets. Since the bankruptcy filing, I have also contacted
investors. Although, I, on behalf of Debtor, have received a few other queries for the Assets, no
prospective buyer has shown serious interest in purchasing the Assets. Jios Sales, Inc. isin the business
of purchasing and selling machinery similar to the Assets and has knowledge of their value. Jios Sales,
Inc. will issue a cashier’s check for the purchase price of the Assets and is willing to move the Assets
from Debtor’s premises at no cost to the Debtor if it purchases the Assets. I, on behalf of Debtor, also
believe that, due to the age and condition of the Assets, most of the Assets are only valuable as scrap
material. Therefore, I, on behalf of Debtor, believe that any offer that will offer Debtor funds for the
Assets is reasonable. Jios Sales, Inc. is able to purchase the Assets and given the circumstances of
Debtor’s immediate need to re-locate, keeps the Debtor’s expenses related to storing and/or moving the
Assets to a minimum. Additionaily, Debtor no longer uses the Assets in the operation of its business and
does not anticipate using the Assets for its operations in the future. Because the Assets are not necessary
for Debtor’s continued operations and the sale of the Assets will generate funds from which Debtor can
continue to grow its business for the benefit its creditors, 1, on behalf of Debtor, believe the sale of the
Assets is in the best interests of the estate and Debtor’s creditors. I, on behalf of Debtor, aiso believe
the Offer is a fair price for the Assets.

EXECUTED AT South Gate ,CALIFORNIA, THIS 3rd DAY oF " 2018

1 declare under penalty of perjury that the foregoing is true and correct.
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PROOF OF SERVICE OF DOCUMENT

| am over the age of 18 and not a party to this bankruptcy case or adversary proceeding. My business address is:
444 West Ocean Boulevard, Suite 1400, Long Beach, CA 90802

A true and correct copy of the foregoing document entitied (specify): DEBTOR AND DEBTOR-IN-POSSESSION’S
MOTION FOR ORDER AUTHORIZING THE SALE OF THE ESTATE’S INTERESTS IN SPECIFIC MACHINERY AND
EQUIPMENT FREE AND CLEAR OF ALL CLAIMS, LIENS, AND INTERESTS PURSUANT TO 11 US.C. § 363;
DECLARATION OF KENNETH BLACK IN SUPPORT will be served or was served (a) on the judge in chambers in the
form and manner required by LBR 5005-2(d); and (b) in the manner stated below:

1. TO BE SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING (NEF): Pursuant to controlling General
Orders and LBR, the foregoing document will be served by the court via NEF and hyperlink to the document. On August
7, 2018, | checked the CM/ECF docket for this bankruptcy case or adversary proceeding and determined that the
following persons are on the Electronic Mail Notice List to receive NEF transmission at the email addresses stated below:

e Lane K Bogard lbogard@lbinsolvency.com,
dhaberbush@]lbinsolvency.com,ahaberbush@lbinsolvency.com,abostic@lbinsolvency.com,haberbush.assistant@gmail.com,vhaberbu
sh@lbinsolvency.com,jscarborough@lbinsolvency.com,jborin@lbinsolvency.com
¢ David R Haberbush  dhaberbush@lbinsolvency.com,
ahaberbush@lbinsolvency.com,abostic@Ibinsolvency.com,vhaberbush@lbinsolvency.com,haberbush.assistant@gmail.com,jborin@]
binsolvency.com
¢ Vanessa M Haberbush  vhaberbush@lbinsolvency.com,
dhaberbush@lbinsolvency.com,ahaberbush@lbinsolvency.com,abostic@Ibinsolvency.com,habetbush.assistant@gmail.com,jborin@!
binsolvency.com
¢ United States Trustee (LA) ustpregion16.la.ecf@usdoj.gov
e Hatty KYip hatty.yip@usdoj.gov

[ Service information continued on attached page

2. SERVED BY UNITED STATES MAIL:

On August 7, 2018, | served the following persons and/or entities at the last known addresses in this bankruptcy case or
adversary proceeding by placing a true and correct copy thereof in a sealed envelope in the United States mail, first class,
postage prepaid, and addressed as follows. Listing the judge here constitutes a declaration that mailing to the judge will
be completed no later than 24 hours after the document is filed.

Xl Service information continued on attached page

3. SERVED BY PERSONAL DELIVERY, OVERNIGHT MAIL, FACSIMILE TRANSMISSION OR EMAIL (state method

for each person or entity served): Pursuant to F.R.Civ.P. 5 and/or controlling LBR, on August 7, 2018, | served the
following persons and/or entities by personal delivery, overnight mail service, or (for those who consented in writing to
such service method), by facsimile transmission and/or email as follows. Listing the judge here constitutes a declaration
that personal delivery on, or overnight mail to, the judge will be completed no later than 24 hours after the document is
filed.

Ernest M. Robles
United States Bankruptcy Court
255 E. Temple Street,
Suite 1560 / Courtroom 1568
Los Angeles, CA 90012
[] Service information continued on attached page

| declare under penalty of perjury under the laws of the United States that the foregoing is true and correct.

August 7, 2018 Alexander S. Bostic (%

Date Printed Name Signature

This form is mandatory. It has been approved for use by the United States Bankruptcy Court for the Central District of California.

June 2012 F 9013-3.1.PROOF.SERVICE



Case 2:18-bk-17000-ER Doc 23 Filed 08/07/18 Entered 08/07/18 11:53:40 Desc
Main Document  Page 26 of 26

Larry M Armold

Cummins & White, LLP

2424 S E Bristol Street Ste 300
Newport Beach, CA 92660-0757

Scott R Carpenter
Cummins & White LLP
2424 S.E. Bristol St Ste 300
Newport Beach, CA 92660

This form is mandatory. It has been approved for use by the United States Bankruptcy Court for the Central District of California,

June 2012 F 9013-3.1.PROOF.SERVICE
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KEITH BLACK ZACING ENGINES

MACHINE #

101

102

103

104,
105.
106.

107
108

108

110

1.

112

113,
114,
1156,
116.

117

118.
118,
120.

121

122.
123,

124

125.
126.

127
128

128.
130.

EXHIBIT "1"

DESCRIPTION
EDLUND DRILL PRESS
LELAND-GIFFORD PRODUCTION DRILL PRESS (Dual Hydraulic)
WALKER-TURNER/DELTA PRODUCTION DRILL PRESS (Dual)
LEBLOND ENGINE LATHE - 17*
CINCINATTI VERTICAL TRACER MILL
SUNDSTRAND RIGIDMILL
K&TVERTICAL MILL (3HP —2CHL)
K&TVERTICAL MILL - #2 PLAIN

VAN NORMAN CRANK GRINDER

NORTON CRANK GRINDER

LAGUN VERTICAL MILL

BRIDGEPORT UNIVERSAL MILL
LEBLOND CRANKSHAFT LATHE

MORI- SEIKI TLS LATHE (In back room)

=

BUFFALQ FLOOR MODEL DRILL PRESS - 187 (In back room)

Page 21
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MACHINE #

201.
202,
203,
204,
205.
208,
207,
208,
208,
210.
211.
212.
213.

214

215.
216.
217.
218.

219

220

221.

223.

224,
228,

228.
228,

235.

EXHIBIT "1"

pESCHRHHoR29e 207

REED PRENTICE ENGINE LATHE 14"
DELTA PRODUCTION DRILL PRESS - 2 SPINDLE

DELTA PRODUCTION DRILL PRESS —2 SPINDLE

TOBIN ARP LINE BORING MACHINE
LAGUN VERTICAL MILL FTV 3

LINDE HEL! - ARC WELDING MACHINE
G & L HORIEZONTAL BORING MACHINE
MAGNA PRODUCTION DRILL PRESS — 2 SPINDLE

CINCINNATI HORIZONTAL MILLING MACHINE #2
BROWN & SHARPE VERTICAL MILLING MACHINE #2

XLO CNC MACHINING CENTER 408 (Referb w/probe-coolant sys—
enclosura) CNC Bid
MaZAK CNC MACH CENTER H-158 (CNC Bid)

G & L HORIZONTAL BORING MACHINE No. 25 (MR8 Mot KR

Page 22
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MACHINE # DESCRIPTION
301. VAN NORMAN BORING & GRINDING MACHINE
anz .
303 MONARCH ENGINE LATHE 13" (R0 MG M)
304
305,
306.
307
308. LOGAN TURRET LATHE - 12°
309, LOGAN TURRET LATHE - 14"
310. UNION MILL & DRILLING MACHINE RY 30
an.
312,
313. SUNNEN HORLZONTAL ROD & PISTON HOME - LBA-666 (In back
room)
314,
315.
316,
317,
318.
318.
320, DELTA BANDSAW - 147
321.
322
323,
324 APEX DISC SANDER - 16"
325.
329.
327. GRIEVE FURMACE - 3000 WATT
328.
329. JOHNSON HORIZONTAL BANDSAW (In back room)
330 MAKITA CUTOFF SAW (In back room)
331.
332,
333.

334, K& THORIZONTAL MILL MOD H #4 PLAIN (CNC Bid)
EXHIBIT "1" Page 23
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MACHINE #

335.
336.
337,
338,
338,

240,

Exhibit1 Page 4 of 5
DESCRIPTION

ACROLOC CNC MACHINING CENTER #1 &M

ACROLOC CNC MACHINING CENTER #2 M15L

ACROLOC CNC MACHINING CENTER #3 M15L

WALKER TURNER FLOOR MODEL DRILL PRESS Mod 1218-42 (CHNC

Bid)

Flease note that line numbers left blank are for out-side processes and are marked with
a — as a place holder to keep machine numbering comect.

Other equipment not listed with a machine number includes the following:
IN THE CNC BUILDING

10. Large Twin piston air compressor (Outside)

IN THE MAIN BUILDING

EXHIBIT "1"

8. Large Twin piston air compressor
8. Slightly smaller back-up air compressor
10, Auxiliary stand up air tank

Page 24
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EQUIPMENT INVENTORY - SURFLUS [FOR SALE]

1D # DESCRIPTION |MoDEL #| SERIAL # |
BUFFALC DRILL PRESS ' E 2756
| DARNALL POWERMATIC DRILL PRESS 1200 | 9-694
| ROYAL DRILL PRESS 2707
| TREE MILL “2UvR
'WIAGARA SHEET METAL BHEAR ETT
|BERKROY SHEET METAL BRAKE | meas
PECK-ETOW & WILCOX SHEET METAL ROLL 381-D 1165
] PEXTD SHEET METAL BEAD ROLLER _.‘__IE_EE-E | 9=-H3
HETWRICH SHEET METAL PUMCH 46

EXHIBIT "1" 1.2 e Page 25
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ucc Connect

N’’’ File Oniine
" in California

Initial Filing Confirmation Page

Uniform Commercial Code
P.O. Box 942835
Sacramento, CA 94235-0001

California Secretary of State

Document Number: 70726820002
Filing Number: 187652849747

You will be notified via email when your filing has been imaged. Thank you for allowing us to
assist you with your request.

If you wish to file another document, please click here

https:/fuccconnect.sos.ca.gov/ucc_filing/ucc_filing-initial.asp?pagefrom=initreview
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ucc Cennect

\-/ File Online
~— in California

ACCOUNTS BRIEFCASE §  LOGOUT

Initial Filing

Please review the UCC Financing Statement below.

When the statement is accurate and complete, select Submit Filing. A fee will be charged. Refer to the Fee Schedule
in the HELP section for current fees.

To make changes to the UCC Financing Statement, select the Edit Filing button,

If you do not wish to submit this filing, select Cancel.

| Cancel || EditFiling | | SubmitFiling |

UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS

A.NAME & PHONE OF CONTACT AT FILER (optional)
Patrick Stacker
5624367963

B. E-MAIL CONTACT AT FILER (optional)

OCUMENT NUMBER: 70726820002

ILING NUMBER:
C. SEND ACKNOWLEDGMENT TO: (Name and Address) ILING DATE:
Stacker & Associates
3030 Old Ranch Parkway MAGE GENERATED
Suite 170 ELECTRONICALLY FOR WEB FILING
Seal Beach, CA 90740-90740 HE ABOVE SPACE IS FOR CA FILING
USA FFICE USE ONLY

1. DEBTOR'S NAME: Provide only one Debtor name (1a or 1b) (use exact, full name; do not omit, modify, or
abbreviate any part of the Debtor’s name); if any part of the Individual Debtor’s name will not fit in line 1b, leave

all of item 1 blank, check here [] and provide the Individual Debtor information in item 10 of the Financing
Statement Addendum (Form UCC1Ad)

la. ORGANIZATION'S NAME
Keith Black Racing Engines, Inc.

OR|1b. INDIVIDUAL'S SURNAME FIRST PERSONAL ADDITIONAL SUFFIX
NAME NAME(S)/INITIAL(S)
lc. MAILING ADDRESS CITY STATE |POSTAL COUNTRY
11120 Scott Avenue South Gate CA CODE USA
90280

2. DEBTOR'S NAME: Provide only one Debtor name (2a or 2b) (use exact, full name; do not omit, modify, or
abbreviate any part of the Debtor’s name); if any part of the Individual Debtor’s name will not fit in line 2b, leave

all of item 2 blank, check here [ and provide the Individual Debtor information in item 10 of the Financing
Statement Addendum (Form UCC1Ad)

2a. ORGANIZATION'S NAME

OR |2b. INDIVIDUAL'S SURNAME FIRST PERSONAL ADDITIONAL SUFFIX
NAME NAME(S)/INITIAL(S)
2c. MAILING ADDRESS CITY STATE |POSTAL COUNTRY
CODE
https:ffuccconnect.sos.ca.goviucc_filing/ucc_filing-initial.asp?pagefrom=initial-c 172
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Secured Party name (3a or 3b)

3. SECURED PARTY'S NAME (or NAMBMSSIGNEB @€ 8SHIGNOR SECURED PARTY): Provide only one

3a. ORGANIZATION'S NAME

OR [3b. INDIVIDUAL'S SURNAME FIRST PERSONAL ADDITIONAL SUFFIX
Black NAME NAME(S)/INITIAL(S)
Kenneth L.
3c. MAILING ADDRESS CITY STATE |POSTAL COUNTRY
10427 Bellder Drive Downey CA CODE USA
90241

intangibles, trade

number C0474578.

4. COLLATERAL: This financing statement covers the following collateral:
Any and all assets including, without limitation, accounts receivable, equipment, machinery, inventory, general

names, patents, fixtures, and office equipment held by Keith Black Racing Engines, Inc., corporate identification

5. Check only if applicable and check only one box: Collateral is 7 held in a Trust (see UCC1Ad, item 17 and
instructions) 7 being administered by a Decedent’s Personal Representative

A Debtor is a Transmitting Utility

6a. Check only, if applicable and check only one box:

DPublic-F inance Transaction DManufactured—Home Transaction

6b. Check only if applicable and check
only one box:

Agricultural Lien  =Non-UCC
Filing

7. ALTERNATIVE DESIGNATION (if applicable): DLessee:’Lessor
Seller/Buyer  Bailee/Bailor  jLicensee/Licensor

Consignee/Consignor

8. OPTIONAL FILER REFERENCE DATA:

FILING OFFICE COPY

https:/fuccconnect.sos.ca.goviucc_filing/ucc_filing-initial.asp?pagefrom=initial-c
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