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UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF MARYLAND 

_____________________________________ 
In re: ) 

) 
MWM & SONS, CORPORATION ) Case No.  16-25851 
 ) (Chapter 11)   
  ) 
Debtor ) 

____________________________________  ) 
 

MOTION TO APPROVE SALE OF  
7750 ANNAPOLIS ROAD LANHAM MARYLAND 20706 

FREE AND CLEAR OF LIENS, CLAIMS, ENCUMBRANCES AND INTERESTS 
PURSUANT TO 11 U.S.C. §§ 363(f) and (m) TO 7750 ANNAPOLIS, LLC and NOTICE 

THEREOF 
 

  MWM & SONS, CORPORATION (the “Debtor") Debtor and Debtor-in-

Possession, by and through undersigned counsel, John D. Burns, Esquire, and The Burns Law 

Firm, LLC, files this Motion to Approve Sale of 7750 Annapolis Road Lanham, Maryland 20706 

Free and Clear of Liens, Claims, Encumbrances and Interests Pursuant to 11 U.S.C. §§ 363(f), (m) 

to 7750 ANNAPOLIS, LLC and NOTICE THEREOF (the “Motion”), and states as follows: 

JURISDICTION: 

1. This Court has jurisdiction over this contested matter pursuant to 28 U.S.C. 

§§ 1334(b) and 157(b). This contested matter is a core proceeding pursuant to 28 U.S.C § 157(b). 

Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409. This request is made pursuant to 11 

U.S.C. §§ 363(f) and (m).  The Debtor consents to jurisdiction of the Bankruptcy Court to enter 

final Orders in this contested matter. 

FACTUAL BASIS FOR RELIEF: 

2. On December 12, 2016, the Debtor filed a voluntary case under Chapter 11 
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of the United States Bankruptcy Code of 2005, as amended (the “Code”).  The Debtor leases by 

month to month a Citgo service station in Prince George’s County MD and performs various 

Maryland State Inspections.  The principals are Moin Ahmad (99%) and Mohammad Khan (1%).   

3. The Debtor is in possession of all property of the estate and is a debtor in 

possession pursuant to 11 U.S.C. §§ 1106-1108.   For the reasons set forth in the Memorandum 

and NOTICE in support hereof, which is incorporated to this Motion, and the Contract of Sale 

with 7750 Annapolis, LLC (“Buyer”) and an Affidavit of Mr. Duke owner of the Buyer, the 

Debtor avers the relief prayed herein should be granted.  

4. A memorandum accompanies the Motion pursuant to Local Rule 9013-2. 

  WHEREFORE, the Debtor respectfully requests that the Bankruptcy Court enter an 
Order: 
 

(i) Granting the Motion; and 
(ii) Approving the Contract subject to higher and better offers on otherwise 

similar terms and authorizing the sale of the Property free and clear of 
liens, claims, encumbrances, interests with net proceeds payable to PG 
County, TD Bank, NA at closing on allowed claims representing liens 
which attach to the Property after surcharge in favor of attorneys fees by 
charging lien and in favor of commission payable to broker such charges 
reserved to professional persons remaining in escrow pending application 
and required closing costs, with such remaining sale proceeds to be used to 
pay allowed claims in this Chapter 11 case, and any net surplus thereafter 
payable to the Debtor; and  

(iii) Granting such other and further relief as equity and justice may require. 
 

Respectfully Submitted, 
     ---------/s/ John D. Burns-------- 

John D. Burns, Esq. #22777 
The Burns Law Firm, LLC 
6303 Ivy Lane, Suite 1052 
Greenbelt, MD 20770 
(301) 441-8780 

     Counsel for the Debtor 
     INFO@BURNSBANKRUPTCYFIRM.COM 
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CERTIFICATE OF SERVICE 
 
  I HEREBY CERTIFY that on or before September 5th, 2017, a copy of the 
Motion, Memorandum with Notice and Exhibits and Order was served upon: 
 
VIA ECF or MAIL AS SPECIFIED: 
Office of the United States Trustee (VIA ECF) 
6305 Ivy Lane, Suite 600 
Greenbelt, MD  20770 
 (Department of Justice) 
 
Evan Meyers, Esquire   (VIA ECF) 
Prince George’s County, Maryland 
Meyers, Rodbell and Rosenbaum 
6801 Kenilworth Avenue; Suite 400 
Riverdale, MD  20737 
 (Counsel for PG County)  
 
Jon Levine, Esquire   (VIA ECF) 
Levine & Assoc. PLLC 
5311 Lee Highway 
Arlington, VA  22207 
 (Counsel for TD Bank, NA) 
 
Bharat Masrani, President  (VIA CERTIFIED MAIL) 
TD Bank, NA 
336 Route 70 East; 2nd Floor 
Marlton, NJ  08053 
 (TD Bank, NA) 
 
Christopher Hamlin, Esquire  (VIA ECF) 
McNamee Hosea 
6411 Ivy Lane; Suite 200 
Greenbelt, MD 20770 
 (Counsel for Bhatti Bros.) 
 
Babar Ifikhar, President  (VIA MAIL) 
Bass Properties, Inc. 
7855 Bellpoint Drive 
Greenbelt, MD  20770 
 (Erstwhile Purchaser) 
 
Dan LaPlaca, Esquire   (VIA MAIL) 
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NAI Michael 
10100 Business Parkway 
Lanham, MD  20706 
 (Former Broker) 
 
Ross Levin, Realtor   (VIA MAIL) 
Fairfax Realty, Inc. 
10210 Greenbelt Road; STE 120 
Greenbelt, MD 20770 
 (Ifikhar’s Broker) 
 
Lanham Petroleum, LLC  (VIA MAIL) 
c/o Zahid Feroze, Managing Member 
5105 Cornelias Prospect Drive 
Bowie, MD 20720 
 (Former Buyer) 
 
Paul S. Schleifman, Esquire  (VIA ECF) 
Schliefman Law, PLC 
1600 Wilson Boulevard 
Suite 905 
Arlington, VA  22209 
 (Former Buyer’s Counsel) 
 
Mr. Abdelgalil Morsal  (VIA MAIL) 
t/a Rema Autobody 
9924 E. Franklin Avenue 
Glenndale, MD  20769 
 (Tenant) 
 
EJTEMAI ABDOLHOSSEIN,  (VIA CERTIFIED MAIL) 
President 
Petroleum Marketing Group, Inc. 
12680 Darby Brook Court 
Woodbridge, VA  22192 
 (PMG) 
 
Petroleum Marketing Group, Inc. (VIA ECF) 
RESIDENT AGENT 
STUART A. SCHWAGER  
SUITE 460  
3 BETHESDA METRO CENTER  
BETHESDA MD 20814 
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 (Counsel for PMG) 
 
Mark Devan, Esquire   (VIA ECF) 
11350 McCormick Road 
Hunt Valley, MD  21031 ] 
 (Counsel for Interested Buyer) 
 
VIA U.S. MAIL, POSTAGE PREPAID: 
(the Attached Matrix of Creditors as Redacted) 
       ---------/s/ John D. Burns-------- 

  John D. Burns, Esq. #22777 
  The Burns Law Firm, LLC 
  6303 Ivy Lane, Suite 1052 
  Greenbelt, MD 20770 
  (301) 441-8780 

       Counsel for the Debtor 
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UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF MARYLAND 

_____________________________________ 
In re: ) 

) 
MWM & SONS, CORPORATION ) Case No.  16-25851 
 ) (Chapter 11)   
  ) 
Debtor ) 

____________________________________  ) 
 

MEMORANDUM IN SUPPORT OF MOTION TO APPROVE SALE OF  
7750 ANNAPOLIS ROAD LANHAM MARYLAND 20706 AND ALL OR 

SUBSTANTIALLY ALL OF THE PROPERTY OF THE ESTATE 
FREE AND CLEAR OF LIENS, CLAIMS, ENCUMBRANCES AND INTERESTS 

PURSUANT TO 11 U.S.C. §§ 363(f) and (m) TO 7750 ANNAPOLIS, LLC  and NOTICE 
THEREOF 

 
  MWM & SONS, CORPORATION (the “Debtor") Debtor and Debtor-in-

Possession, by and through undersigned counsel, John D. Burns, Esquire, and The Burns Law 

Firm, LLC, files this Memorandum in Support of Motion to Approve Sale of 7750 Annapolis 

Road Lanham, Maryland 20706 And All Or Substantially All of the Property of the Estate Free 

and Clear of Liens, Claims, Encumbrances and Interests Pursuant to 11 U.S.C. §§ 363(f), and (m) 

to 7750 Annapolis, LLC (“Purchaser” or “Buyer”) and NOTICE THEREOF (the “Motion”), and 

states as follows: 

SHORT STATEMENT: 

  The Debtor filed this Chapter 11 case on December 2, 2016, in order to facilitate 

the sale free and clear of real property; namely, a gas station and repair facility, that is burdened by 

numerous and overlapping claims and interests.  The background of these disputes is complex and 

this is a sale of all or substantially all of the assets of the Debtor.  Thus, under Naron & Wagner 

(addressed supra), adequate information is due to the estate such that the business judgment, 
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benefits to the estate, weighing of the financial alternatives and ultimately the contingencies 

involved in the transaction are duly considered.   

  This bankruptcy case followed a prior Chapter 11 case which was pending between 

2013 and 2016, in which prior case the Debtor successfully was able to reject a dealership 

agreement with Sunoco; gained approval of a new dealership with Citgo; and resolved disputes 

with a former tenant/interest holder; namely, the Bhatti Bros. while creating a further detailed but 

unwieldy Court approved agreement.  

  However, the Debtor was unable to obtain approval for its reorganization in the 

prior case. This arose because of the difficulties encountered with required debt service to TD 

Bank, NA, its secured lender; disputes involving other claims; and ultimately because of the 

inability of Moin Ahmad to timely and successfully regain his inspection certificate which was a 

requirement to aid in funding the Plan.  The first case was dismissed in early 2016 to give the 

Debtor an opportunity outside of bankruptcy to resolve its financial troubles by a sale of the real 

property and/or by leasing it as was then authorized to the two tenants Bhatti Bros. and Mr. 

Morsal. 

  Between early 2016 and the December, 2016 petition date herein, the Debtor went 

through at least four (4) potential buyers and found what appeared to be the highest and best offer 

from a competitor Zahid Feroze – an undisclosed family member of the Debtor’s principal - which 

was in excess of $1.8MM, because it included assumed “blue sky” for the business value as well 

as the real property.  However, the downside of this offer was that it was enormously optimistic 

given the fact that the buyer never once shared with counsel for the Debtor proof of his financial 

wherewithal to close on the transaction, and because it assumed a challenging value for obtaining 
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a loan, and presented questionable seller financing over a period of time for a significant residual 

amount of several hundreds of thousands of dollars.  Unsurprisingly, this buyer was unable to 

procure financing from the late Spring, 2016 until the Fall, 2016 when the last of multiple 

appraisals allowed for a commitment given the borrower’s other financial commitments, 

according to NAI Michaels.  The Feroze buyer terminated the contract on several occasions prior 

to the filing of the present case, and then would reenter the contract spontaneously, as allowed by 

NAI Michaels.  Delicately stated, this created some challenges. 

  Following December, 2016, when this bankruptcy was filed, the Debtor had 

advised numerous persons including counsel that the Bhatti Bros. would be simply moving on and 

leaving the Property; however, the exact opposite happened.  The Bhatti Bros. hired not one but 

two law firms and refused to recognize that their rights procured in the first dismissed bankruptcy 

case had become moot.  Contrary to the Debtor’s statements, the Bhatti Bros. were not “just 

leaving.”  Negotiations ensued and continue with the Bhatti Bros. to this day.  Accordingly, the 

contract with the putative pre-petition Feroze buyer, which had a time provision of 120 days 

expired in April, 2017.  The Debtor has testified by affidavit in this record that Mr. Feroze chose 

to buy another property instead, and this was not disclosed to the Court.  Certainly, it was Mr. 

Feroze’s right to forfeit his contract and all rights therein to purchase another property. 

  Whatever the facts may be in this unusually sordid case with so many local 

industry characters, the Debtor by and through counsel was able to negotiate a more realistic and 

feasible purchase agreement and did so within a month with Bass Properties, Inc. for $1.2MM.  A 

strict contract was prepared which required tight financing deadlines –given that Mr. Ifikhar 

boasted frequently that money was no problem for him in this purchase.  Mr. Ifikhar’s irrational 
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exuberance proved to be his failing.  As past can become prologue, the contract with Bass 

Properties, Inc. was forfeit (and the $10,000.00 deposit with it) when the putative buyer failed to 

timely apply for financing and failed to obtain financing timely, despite his braggadocio.  Notice 

was issued to Mr. Babar Ifikhar and his buyer broker on May 24, 2017 terminating the contract for 

non-curable financing default.  From the failings of Mr. Ifikhar arose once again Mr. Feroze, who 

submitted a higher and better contract of $1,450,000.00 with no financing contingencies or any 

real contingencies other than title.  (Although Mr. Feroze as of this date had not disclosed he had 

made another significant property purchase which apparently from Mr. Ahmad’s affidavit 

depleted his purchasing power to buy the subject property herein). 

  However, this new Feroze contract was submitted for approval; naturally, subject 

to the bidding rights of parties in interest (including Mr. Ifikhar) on such terms within the 

amended bidding motion including but not limited to $100,000.00 increments.  The former 

motion to approve the contract with Bass Properties, Inc. had been withdrawn.  Once again, things 

too good to be true are often not true.  Despite urgings informally through the Debtor, and despite 

direct demands from the Debtor in a response to an absurd objection filed by Lanham Petroleum, 

LLC, no direct evidence whatsoever was ever been provided by Mr. Feroze of his ability to 

purchase this Property in cash.  Indeed, the unfortunate objection to bidding by Mr. Schliefman, 

counsel Lanham Petroleum, LLC summarily relays that Mr. Feroze can get $720,000.00 from 

family – without demonstrating cash or cash equivalents to pay the full $1,450,000.00 for the 

Property.  All of this occurred after the Debtor testified at deposition and by affidavit that his 

family member, Mr. Feroze, spent much of his money on another property and could not purchase 

the Property at hand.  This case is not a game of “three card monte” however it has proceeded as 
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such in respect of the two local purchasers, Ifikhar and Feroze. 

  However, every tale of misery has a silver lining.  Firstly, Moin Ahmad recently 

testified at deposition that he had comparable sales from Mr. Feroze’s due diligence which 

evidenced a value of $2.2MM - $2.5MM for the Property at issue, given explosive appreciation in 

the market and improving conditions with stable interest rates.  PMG rose with the occasion and 

propitiously exercised its right of first refusal, thereby producing a contract for $1,450,000.00 

with evidence by financial statement to the Debtor’s counsel of the ability to purchase the 

Property.  PMG is pecunious, able and willing to close on the Property in cash.   Further, PMG 

has no broker commission that would cost the estate $101,500.00 off of the bottom line, making 

the PMG contract offer superior to that of Lanham Petroleum, LLC or Bass Properties, Inc.  

Opening bids for any competing contract was set at $1,600,000.00 with increments of 

$100,000.00.  All seemed set to move forward with PMG and this modest purchase price.   

  Yet, sometimes good fortune comes in sequenced actions.  Following in the 

footsteps of Ifikhar, Feroze and PMG, came Meir Duke, principal of 7750 Annapolis, LLC 

notified the undersigned late last week that he wished to purchase the Property in cash for 

$1,625,000.00.   A contract was provided today after adjustments, signed by Mr. Duke.  The 

Contract is substantially similar to that of PMG, but is changed for context.  Several observations 

are particularly germane:   

  Firstly, any third party buyers other than PMG or Purchaser may submit cash bids 

at $100,000.00 intervals (net of brokerage fees, if any apply, which such bidding party must 

separately pay) with terms otherwise substantially similar to this Contract within 10 days of the 

latest of these events: (i) the submission of this Contract to the Bankruptcy Court to the extent 
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PMG has not exercised a right of first refusal; (ii) the exercise of a right of first refusal by PMG 

when submitted to the Bankruptcy Court; or (iii) any successor or amendment of this Contract 

when submitted to the Bankruptcy Court following the exercise of a right of first refusal by PMG. 

  Thus, by way of example, if this Contract for 7750 Annapolis, LLC were submitted 

without an exercise of a right of first refusal by PMG, then the $100,000.00 increment due from a 

timely third party bidder would be $1,750,000.00 after such bidder satisfies any brokerage fees1 

for seller or buyer that are due.  Proof of cash capacity to close would be required, as it was for 

PMG and 7750 Annapolis, LLC.   

  Secondly, this Contract permits the exercise of a right of first refusal by PMG, if 

the PMG Agreement is not rejected.  A Motion to Shorten Time for the exercise of the PMG right 

of first refusal is provided herewith such that, if granted, within 7 days, the Debtor and all parties 

in interest – including Mr. Duke – shall know if there is a right of first refusal being exercised by 

PMG.  To the extent there is a right of first refusal exercise, 7750 Annapolis, LLC and Debtor 

may - but are not bound to – enter into a further Contract as circumstances may present.  And, 

obviously any such offers from third parties and/or further offers from 7750 Annapolis, LLC will 

be subject to any right of first refusal of PMG, to the extent the PMG Agreement is not rejected.  

At present, the Debtor is deferring filing a Motion to Reject the PMG Agreement which might 

subsume the right of first refusal pending a resolution of winnowing out the contracts. 

  Thirdly, the foregoing process is being implemented in lieu of a refiling of the 

Motion to Establish Bidding Procedures, as the more informal process has proven successful to 

                                                 
1 By way of example, NAI Michael may have brokerage fees due from Bass Properties, Inc. and Babar Ifikhar and Lanham 
Petroleum, LLC and Zahid Feroze and if these entities are bidding, they would need to separately satisfy any brokerage claims 
from NAI Michaels. 
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obtain a fair market value purchaser closer to the Debtor’s recent testimonial value of $2.2MM - 

$2.5MM.  It is anticipated that whether (i) this Contract is the final purchase agreement which 

goes to closing, or whether (ii) this Contract is the subject of a further timely exercise of right of 

first refusal by PMG; or whether (iii) this Contract is met with a bid by a third party in 

$100,000.00 increments net of broker commissions, this method will bring both finality to this 

process most expeditiously and provide the highest and best offer to the Debtor for the asset at 

issue. 

  The Motion to Sell as noted premises a $1,625,000.00 purchase price with a seller 

capable of closing.  This contract does not provide the principal of the Debtor, Moin Ahmad, with 

an employment contract or a split on vehicle inspections (while commensurately reducing the 

purchase price by handwritten interlineation), as did the erstwhile Lanham Petroleum, LLC 

contract.  However, as demonstrated by the Debtor’s recently filed affidavit, Mr. Ahmad 

understandably has a difficult time separating personal compensation as an insider from benefit to 

the bankruptcy estate, which is understandable for an owner who has dedicated decades to running 

a service station and sees the end approaching.  However, as Mr. Ahmad well understands, the 

higher the price for sale, the better the benefit to the estate irrespective of personal employment or 

gain for insiders.   

  However, as noted above, this filing is without prejudice to any cash offers of 

$1,725,000.00 or higher by $100,000.00 increments, with buyers paying separately any and all 

brokerage fees which may exist. The Debtor welcomes higher and better offers, as is its fiduciary 

duty of care and duty of loyalty to unsecured creditors herein. 

I. FACTUAL BASIS FOR RELIEF: 
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On December 2, 2016 (the “Petition Date”), the Debtor filed a voluntary case  

under Chapter 11 of the United States Bankruptcy Code of 2005, as amended (the “Code”).  The 

Debtor leases by month to month a Citgo service station in Prince George’s County MD and 

performs various Maryland State Inspections.  The principals are Moin Ahmad (99%) and 

Mohammad Khan (1%).   

  The Debtor is in possession of all property of the estate and is a debtor in possession 

pursuant to 11 U.S.C. §§ 1106-1108.   

 Debtor’s History Prior to 2013: 

In 1994, the Debtor was formed by Mirza Moin Ahmad, the current President and  

99% shareholder.  Mohammed Khan is the 1% shareholder. For over 10 years, the Debtor 

operated a Sunoco station owned by Sunoco, Inc.  However, in 2007, Sunoco, Inc. elected to sell 

the station to the Debtor.  On May 31, 2007, the Debtor entered into a term loan with TD Bank, 

NA (by and through its predecessor Commerce Bank) in the face amount of $730,000.00 relative 

to the ownership of the aforementioned Sunoco service station in Prince George’s County MD 

situated at 7750 Annapolis Road, Lanham, MD 20706 (the “Property”).  The Debtor operated all 

functions of the service station which provides gas products, a service station convenience store, 

Maryland State Inspections and repair shop continuously from that date to 2016.  The 

aforementioned TD Bank note matures on June 1, 2027, just under a full ten years from now.   

In April, 2006, the Debtor entered into a Dealer Supply Franchise Agreement (the  

“Sunoco Agreement”), which had a contract length through April, 2016.  The Sunoco Agreement 

controlled pricing, the dealer/Sunoco relationship on most economic factors underpinning the 

dealership.  The Sunoco Agreement also provided for early termination fees from year 1 (2006) to 
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year 5 (2010) and thereafter imposed no schedule.  Sunoco, Inc. held a deposit and the Debtor and 

Sunoco asserted claims against one another as detailed below. 

  In or about 2011, the Debtor alleges that he began to receive disparate treatment 

from Sunoco, Inc.  Gas prices were inflated above and beyond those prices which were being 

offered to other vendors, according to the Debtor’s research.  Debtor believed that Sunoco was 

attempting to force MWM out as a dealer as relations soured.  Resultantly MWM could not focus 

effectively on turning a profit.  Basic cost pricing on fuel to the Debtor was raised so high by 

Sunoco that the Debtor’s facility was above the “per gallon rack pricing” on a retail basis when 

compared to a competing service station across the street.  The physical condition of the Debtor’s 

Sunoco facility was inferior to the local competing service stations and for that matter to other 

Sunoco facilities.  Sunoco would provide no facilities upgrade.  As a result, the Debtor became 

delinquent on the TD Bank loan referenced above among other obligations.   

  On February 6, 2012, a confessed judgment was entered by the Circuit Court for 

Prince George’s County, MD in favor of TD Bank, NA against the Debtor in the amount of 

$816,665.75, arising out of claims of non-payment made by TD Bank, NA.  The Debtor, pushed 

to difficult measures, worked diligently with counsel and reached an agreement available with 

PMG (Petroleum Marketing Group) in late 2012 to switch distributors to PMG – which 

administers Citgo Corporation.  This would terminate Sunoco’s relationship with the Debtor.  

However, Sunoco fought and obfuscated against pre-bankruptcy unilateral efforts to terminate its 

dealership agreement by the Debtor. 

  Faced with difficult times given the foregoing, the Debtor was able to procure an 

investor group, known as the Bhatti Brothers.  The Bhatti Brothers provided much needed cash in 
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the amount of $150,000.00 which the Debtor expended expediently and prior to the 2013 petition 

date on operating needs given the increased operating costs imposed by Sunoco, Inc.  The Bhatti 

Brothers contemplated receipt of a lease and licensure to operate the service station on gas sales 

and other particulars.  However, aside from a self styled pro se one or two page writing that was 

inadequate to bind anyone to much of anything, the Bhatti Brothers deal with the Debtor was 

essentially a “hand shake” agreement between community friends where someone would work 

something out someday. 

  Accordingly, armed with a prospective tenant/investor in the Bhatti Bros. who 

seemed willing to pay for shared operations, and a new dealership agreement with Citgo 

Corporation, via PMG, the Debtor believed it could present a workout proposal with merit for TD 

Bank, NA.  However, TD Bank NA advised it wished to proceed to foreclosure despite these 

options.  Accordingly, a Chapter 11 case was filed by the Debtor on July 15, 2013 (the “Prior 

Petition Date”) (Case No. 13-22061).   

 Debtor’s History 2013-2016: 

  Following the Prior Petition Date, the Debtor attempted to cut costs and stabilize 

operations which arose from the sale of Sunoco products.  With the guidance of professionals – 

such as the undersigned counsel - the Debtor was able to operate with a modest net operating 

profit over the period of July, 2013 to April, 2014 showing gross receipts of $1,560,106.25 and 

gross profit after cost of goods of $196,674.05.  After expenses of $163,480.16, the Debtor 

showed a net operating profit of $33,193.89 for the 10 month period.  These results, however, 

were in the 2% profit margin and even though they stabilized the hemorrhage of losses that 

occurred earlier than the Prior Petition Date, they were insufficient to carry the day without 
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significant changes in the Debtor’s business structure and operations. 

  The Debtor was working to “unwind” the business debacle that it had created by 

delaying a bankruptcy filing for so long.  The Debtor was also bound to restructure the business 

relationships he had with Sunoco (meaning a termination of dealership by rejection), TD Bank 

(meaning a restructure of payments), with PMG (inception of a supply agreement and dealership 

franchise agreement), and with the Bhatti Bros. (arriving at some formal agreement for either a 

lease, option for purchase or other treatment).  Much work had to be done by Debtor with counsel. 

  In 2013-2014 colloquies were exchanged with TD Bank, NA through counsel over 

possible reorganization scenarios and debt adjustments.  However, the parties could not come to 

terms at that point in time.  Ultimately, an adequate protection Motion was filed providing for 

payments from November, 2013 forward which was granted on May 16, 2014.  The Debtor with 

counsel engaged in the lengthy and difficult process of negotiating a result with PMG as to the 

Citgo offer that would provide lower gas prices to the Debtor, much needed renovations, and a 

switch from the dilapidated Sunoco dealership to a much improved Citgo station with a cash 

infusion into the service station by Citgo via PMG.   

  The challenge was that PMG had wanted more information concerning resolution of 

the debt structure with TD Bank before it could commit to a dealership services agreement and 

whether that secured debt was stabilized.  Obviously, if a foreclosure was again imminent, the 

Debtor would be unable to obtain the PMG contract opportunity through Citgo in 2014.  The 

Debtor with counsel fashioned a remedy that exited Sunoco from the Property and brought in 

PMG/Citgo while attempting to work out differences with TD Bank, NA, commencing with an 

adequate protection agreement which the Debtor honored for the most part.   A Motion To 
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Establish Adequate Protection was filed and granted as to TD Bank, NA. 

  To facilitate these results, the Debtor filed a Motion to Use Property Out of the 

Ordinary Course of Business as pertaining to the Dealer Supply Agreement with PMG/Citgo on 

June 15, 2014. This motion was granted by Order on July 11, 2014. Contemporaneous with the 

filing of the motion pertaining to the PMG Dealer Supply Agreement, the Debtor likewise filed a 

Motion to Reject the Sunoco, Inc. Executory Contract which was filed on June 15, 2014. The 

Motion to Reject was granted in conjunction with settlement on October 20, 2014.  Finally, in 

connection with the immediately preceding Sunoco contested matter, the Debtor further resolved 

with Sunoco, Inc. all disputes, and these are set forth at the Motion for Approval of Compromise 

and Settlement with Sunoco, Inc Pursuant to Fed. R. Bankr. P. 9019(b) filed in the prior Chapter 

11 case which too was been granted on October 20, 2014.   

  The net result of these several filings and resolutions as to Sunoco, PMG/Citgo and 

the Debtor was that the Debtor was able to retire Sunoco from the Property – without hostile and 

extended litigation that preceded the Prior Petition Date.  Moreover, the Debtor received a very 

healthy deposit return of approximately $24,000.00 from Sunoco which met important needs such 

as the United States Trustee’s quarterly fees.  The Debtor simultaneously obtained a new 

agreement with PMG/Citgo which carried significant cash bonus incentives for the Debtor, and 

facility improvement monies that bolstered the Debtor’s Property. The PMG agreement further 

allowed the Debtor to obtain lower fuel and supply prices, store upgrades, cash infusions and a 

better operating agreement with a more competitive motor fuel supplier, CITGO. 

  The Debtor then attempted to negotiate a further set of agreements that would 

provide further stability of its operations; namely, a formalization and novation of the “hand 
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shake” agreement between Debtor and the Bhatti Bros., and a term out on the secured loan with 

TD Bank, the Debtor’s secured lender.  Each of these is addressed in turn. 

  Prior to the Prior Petition Date, as noted the Debtor had negotiated an “Agreement 

of Lease” (the “Lease”) which was entered into by and between Mohammad A. Bhatti, Faisal 

Bhatti, and Idrees Bhatti (collectively, known as the “Bhatti Bros.”), The Lease is disclosed at 

Amended Schedule G filed in the prior Chapter 11 case on September 27, 2013.  The Bhatti Bros. 

held an unsecured claim for $150,000.00 in the prior Chapter 11 case, as set forth at Schedule F in 

the prior Chapter 11.   

The so called “Lease” was not a model of clarity, and really appears to be a  

inherently contradictory self-prepared installment purchase and sale agreement by the Bhatti Bros. 

without adequate terms to evidence the parties intent, if there even was an intent.  There is a 

generic discussion of revenue splitting between Mr. Ahmad (the owner of the Debtor) and the 

Bhatti Bros. The term of the Lease is 10 years and there is no rent specified.  Rather there existed 

a “goodwill” quotient of $225,000.00, which was to be paid to Debtor by the Bhatti Bros. over a 

specified draw schedule of twenty-five (25) months.  The Lease referenced a more final document 

to be prepared by an attorney, and also referenced a “first attested” document (which is unclear 

whether it is the Lease or a prior document).  The Lease is signed by Mssrs. Ahmad on behalf of 

the Debtor and the Bhatti Bros.  Mr. Mohammad Khan has a signature line on behalf of the 

Debtor as well, but did not sign.  He is a 1% owner of the Debtor, pursuant to SOFA #21 in the 

prior Chapter 11 case. 

The Debtor filed a Motion to Reject the Lease as an Executory Contract in the prior  

case.  Simply stated, the Lease was burdensome to the Debtor inasmuch as the Debtor had already 

Case 16-25851    Doc 180-1    Filed 09/05/17    Page 13 of 39



 
 14 

received $150,000.00, and were the Debtor to perform under the Lease, it would not benefit the 

estate because the residual income that was to be received was relatively small, and the 

operational benefits to the Bhatti Bros. would be too extensive.  

Accordingly, the Debtor and the Bhatti Bros. then reached a new and revised  

Agreement of Lease (the “Bhatti Agreement”) between themselves which was submitted to the  

Bankruptcy Court in the prior Chapter 11 case for approval by way of an Amended Motion to 

Assume Unexpired Lease. The Bhatti Agreement provides that the Bhatti Bros. will lease 7750 

Annapolis Road, Lanham, MD 20706 as the Property.  The Bhatti Bros. were to be the tenant. The 

Debtor was to be the landlord.   

The Property consists of two (2) separate buildings.  On the front side of the  

dividing line is the gas station, a convenience store and a repair shop known as the “Leased 

Property.”  Behind the dividing line there is a body shop known as the “Non-Leased Property.”  

The Bhatti Bros. were to have a tenancy and access to the Leased Property and no tenancy or 

access to the Non-Leased Property.  However, the Bhatti Agreement still representing a pro se 

effort by two parties determined not to rely on counsel, was bereft of clarity in many respects. 

With some attempts to resolve open issues in the pleading submitted, the Bhatti Agreement was 

submitted to the Bankruptcy Court with the Amended Motion to Assume Unexpired Lease 

containing such terms, on November, 2014, and the Order itself approving same, which was 

entered after hearing on March, 2015.   

As noted, a hearing was conducted on the Amended Motion to Assume Unexpired  

Lease on March 18, 2015, at which the Bhatti Bros. appeared with the Debtor and Debtors’ 

counsel and the United States Trustee.  Judge Keir essentially “jockeyed” the input from the 
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Bhatti Bros. and the Debtor in a brilliant effort by the presiding jurist to construct an actual 

agreement within the Order and adopting in substantial part the Bhatti Agreement arrived at 

between the parties pro se, and adopting Debtor’s counsel’s input on the record, and adopting the 

Bhatti Bros. extemporaneous epiphanies as they erupted from time to time.  Judge Keir took it all 

with equanimity and was very helpful in fashioning the Order which approved the Amended 

Motion to Assume the Unexpired Lease. 

  Although not a model of elegance, the essential terms of the Bhatti Agreement with 

the ultimate Order with Judge Keir’s input that approved it follow: 

• The base rent was $7,000.00 to be paid per month by the Bhatti Bros. to  

Debtor until Sunoco, Inc. vacates the premises, and thereafter during the term of Citgo/PMG’s 

agreement, the base rent was to be $8,000.00 per month. Rent would increase 3% every two years 

during the initial five year term of the Bhatti Agreement, and thereafter every two years during 

subsequent five year terms; 

• To the extent the Bhatti Bros. vacated their tenancy in contravention of the  

Bhatti Agreement during any five year term, they stipulated to joint and several personal liability 

amongst them to any remaining rent due within that five year term (other than holdover rent); 

• Any further damages including but not limited to waste on the Leased  

Property or consequential or compensatory/punitive damages are to be determined in accordance  

with the Bhatti Agreement in its entirety and Maryland law.  However, the Debtor and Bhatti 

Bros. agreed that no rent claim for any period exceeding the five (5) year term which was then  

presently pending at the time of breach of the Bhatti Agreement shall be made against the Bhatti  

Bros. by the Debtor; 
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• Under the Bhatti Agreement, the taxes for the Property were to be paid by  

the Debtor and because there is only one meter for utilities, the Debtor/Bhatti Bros. desired to split 

utilities pro rata such that the Bhatti Bros. would pay a proportionate share of the utilities relative 

to the Leased Property, and the Debtor would pay a proportionate share of the utilities relative to 

the Non-Leased Property and the Bhatti Bros. assume responsibility for establishing the account; 

•    The “Goodwill” issue was converted by Judge Keir to a right of first  

refusal.  Any right of first refusal must be exercised by Bhatti Bros. presenting a competing 

contract for purchase to the Debtor within 10 days of receiving written notice from Debtor that 

Debtor has received an offer for purchase, and such matching contract from the Bhatti Bros. shall 

meet if not exceed the purchase price of the proposed offer among other terms which the Debtor 

has identified in its written notice to the Bhatti Bros. The competing contract purchase price 

submitted by the Bhatti Bros. shall not contain any offset or reduction for the option fees of 

$225,000.00 or any portion thereof which shall have been paid (this contemplating the 

$150,000.00 previously paid and an additional $75,000.00 to be paid by the Bhatti Bros.).  The 

Bhatti Bros. shall have 6 months to close on the competing contract, which, if they are unable to 

close, the Bhatti Bros. shall receive from the prevailing purchaser at the sale up to but not to 

exceed $200,000.00 of their option fee returned to them to the extent actually paid by the Bhatti 

Bros. at the time of such closing on the Debtor’s procured contract purchaser. If any higher or 

better offers are received by the Debtor within that 6 month closing period, then following written 

notice by the Debtor to the Bhatti Bros., the Bhatti Bros. shall likewise have 10 days to provide a 

written counteroffer to such higher and better offer on the above terms and conditions, and such 6 

month closing period shall accrue anew following presentment of such better and higher 
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counteroffer presented by the Bhatti Bros. provided however that the Bhatti Bros shall not have 

the right to unilaterally increase such 6 month period by unilaterally making a better and higher 

offer to acquire more time to go to closing without an actual higher and better counteroffer 

presented to the Bhatti Bros. by the Debtor;  

• There is annexed to the Bhatti Agreement a page noted “Ref. Preliminary  

Lease Agreement” seemingly specifying a required payment of $75,000.00 at a rate of between 

$1,000.00 - $1,500.00 per month by the Bhatti Bros. to the Debtor, in addition to the $150,000.00 

sum paid pre-petition by the Bhatti Bros. and in addition to the $7,000.00 - $8,000.00 per month 

in base rent otherwise required by the Bhatti Agreement.  Further, Mr. Ahmad was to retain his 

position as a safety inspector/general manager, and was to be compensated in accordance with the 

document, and Debtor was to receive a sum of one (1 cent) cent per gallon of gas sold over 65,000 

gallons per month.  The Debtor and Bhatti Bros. further agreed that the $150,000.00 paid pre-

petition is a claim upon which no payment or Cash Distributions shall be paid under the Plan in 

the prior bankruptcy case, and that it simply acts as a credit against the total $225,000.00  non-

refundable option fee previously referred to as “goodwill.”  Moreover, the Debtor and Bhatti Bros. 

have confirmed to the undersigned that the $75,000.00 is a supplement to be paid by the Bhatti 

Bros. to the Debtor in addition to the base rent provided for under the Agreement; and 

• The Debtor and Bhatti Bros. resolved the inconsistency between (i) a ten  

(10) year renewal option  and whether the sale of the Property by the Debtor will forfeit such 

renewal lease or whether the Bhatti Agreement will remain binding on the purchaser if the buyer 

of the Property is not the Bhatti Bros., given the Bhatti Agreement says that it is not to be 

recorded in the land records.  The Debtor and Bhatti Bros. agreed that they wish to have the 
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renewal option extinguished if a third party purchaser acquires the Property; and (ii) the payment 

of $75,000.00 for “the right of first refusal” to the extent paid as of the date of any sale of the 

Property where the Debtor may sell the Property (and thus the business constituting the Leased 

Property) out from under the Bhatti Bros.  The Bhatti Bros. agreed to forfeit any investment of the 

$75,000.00 (or any portion that has been paid to the date of sale of the Property) should the Bhatti 

Bros. not be the prevailing buyer in a sale of the Property by the Debtor; however, the Bhatti Bros. 

will need not pay any installments not made on goodwill as of the sale of the Property to any third 

party buyer.  The Bhatti Bros. will receive $200,000.00 from the contract purchaser to the extent 

the Bhatti Bros. cannot match the buyer which the Debtor may obtain in a purchase of the 

Property, assuming the Bhatti Bros timely exercised their responsibilities under the right of first 

refusal provisions.  The Debtor is prohibited from closing on the third party purchase without 

paying the Bhatti Bros. the aforementioned $200,000.00. 

  The Debtor accordingly became a tenant to the Bhatti Bros. in the first case for the 

Leased Property and the operator of the Maryland Inspection Station, which employed Mr. Moin 

Ahmad the President of the Debtor.  Likewise, the Bhatti Bros. were obligated to pay escalating 

rent and a sum of $75,000.00 for a right of first refusal.  In consideration thereof, the Debtor was 

required to provide notice of a contract for sale if one was received, and the Bhatti Bros. would 

have 10 days from that notice to provide an equal or better contract, failing which the Bhatti Bros. 

had no further rights under the right of first refusal on that contract.  If the Bhatti Bros. timely 

complied with their requirement, they would receive $200,000.00 from the contract purchaser 

who outbid them providing they had complied with their timely submission of a competing 

contract and had paid the $75,000.00 for the right of first refusal in the first instance. 
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  The Debtor also had a lease between Landlord, MWM & SONS, Inc., and Tenant, 

Mr. Abdelgalil Morsal t/a Rema Autobody. (the “Rema Lease”)  The term of that Rema Lease is 

from March 1, 2011 to the last day of the fifth (5th) Lease Year.  Morsal was to use and occupy the 

Property other than the Leased Property for his body shop.  This lease use is on-going albeit on a 

month to month basis. 

  Following the notable successes of eliminating the Sunoco liability, and assuming 

the PMG new dealership agreement, and resolving the Bhatti Bros. lease and right of first refusal 

agreement, and following the adequate protection agreement with TD Bank, NA, the Debtor was 

poised for reorganization in late 2015 and early 2016 by counsel’s valiant efforts.  However, the 

Debtor’s plan to be feasible and to meet required debt service required Mr. Ahmad, the principal 

of the Debtor, to generate for the Debtor the inspection revenues and to commit such income to 

the reorganization stream.  Mr. Ahmad declined to disclose until the very day of the confirmation 

hearing – while on the stand - that he had not passed his inspection licensing for renewal as an 

inspector, and consequently, the Plan was denied confirmation without leave to amend.   

  Consequently, a broker was employed by the Debtor (NAI Michaels) in the prior 

bankruptcy case to provide a reorganization on a sale model; but too much water had passed under 

the bridge in the small business case.  The case was dismissed on March 4, 2016 by Consent 

Order.   A result of the dismissal (stipulated to by the Bhatti Bros. counsel) is that the Bhatti 

Agreement and Amended Motion for Use of Property Outside the Ordinary Course and Judge 

Keir’s Order (Dkts. 181, 239) are void and moot.  Thus, the Bhatti Bros. have their “Lease” for 

what it is worth, subject to the Motion to Reject filed in this case that is pending.  Likewise, the 

Order approving the PMG Agreement is moot and void, as would be the underlying agreement as 
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it was never approved by a surviving Bankruptcy Court Order.   

 Debtor’s History 2016-Present: 

  Following dismissal, the Debtor undertook a vigorous marketing effort with NAI 

Michaels2 relative to the sale of the Property.  Various offers were received by Letter of Intent 

ranging from $1.1MM – $1.4MM from Bass Properties, Inc., Lanham Petroleum, LLC and a 

subsidiary of PEPCO.  Among these offers was one from Mr. Babar Ifitkar (Bass Properties, Inc.) 

, who was a stable service station operator with an accurate eye towards value and who claimed to 

have no financing problems (although he later could not comply with a basic contract). 

 Further offers were requested by the Debtor (who did not wish to then accept Mr.  

Ifitkar’s offer) and a particular offer arrived from a friend of Mr. Ahmad; namely, Mr. Zahid 

Feroze by and through Lanham Petroleum, LLC which assumed an approximate $1.5MM real 

property purchase price at settlement and a total with added “blue sky” for the business in the 

amount of approximately $1.85MM.  Although the Debtor was cautioned by undersigned counsel 

about financial offers which were too enthusiastic to bear out3, and cautioned against deviating 

from the advice of counsel on a traditional “stalking horse” offer with a bidding procedures 

motion, the Debtor failed to heed such advice.  He committed to a closed contract for sale Mr. 

Feroze, and through many months followed from Spring of 2016 to Summer of 2016 and 

ultimately to Fall of 2016, following Mr. Feroze’s many odd attempts to procure financing, and 

                                                 
2 Unbeknownst to the Court or to counsel, during the prior Chapter 11 case, the Debtor was visited by a “friend” who 
was an agent with Weichert Realtors and fraudulently misled into signing a listing agreement which was neither 
submitted to the Court nor approved by the Court.  Should Bass Properties, Inc; Lanham Petroleum, LLC or any 
designated affiliate of PEPCO be the purchaser, NAI Michaels would be a procuring cause, but may have inter-
brokerage disputes with Weichert Realtors over commission that really does not involve the Debtor’s estate. 
3 By way of example, the Debtor encountered a particular buyer from overseas who promised $6.0MM in cash and 
when against the advice of counsel, the Debtor further met with him he was faced with a briefcase full of worthless 
poorly crafted counterfeit bills. Accordingly, there have been special concerns for counsel in attempting to counsel 
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multiple appraisals, Mr. Feroze ultimately submitted a contract of sale.  During this period there 

were as many as 3-4 or more “terminations” of the Feroze contract by Mr. Feroze, which always 

caused some chaos and great delay in what should have been a sale of the Property in mid-2016.   

Upon the filing of the Chapter 11 case on the Petition Date in December, 2016, the  

Debtor’s principal Moin Ahmed fervently represented and likely had been led to believe that the  

Bhatti Bros. would simply depart the Leased Property without compensation or seeking further  

rights.  Mr. Ahmad has testified to this by affidavit in the record. 

This was understandable given the dismissal of the first Chapter 11 case, and  

because the Bhatti Bros. appeared neither desirous nor capable of funding a serious competing 

contract to the Feroze contract.  However, as circumstances played out, the Bhatti Bros. were not 

amenable to departure and instead hired now two sets of counsel to continue to assert their rights. 

As negotiations and discussions with the Bhatti Bros. on a cost effective and simple remedy to 

their interests moved along, the Feroze contract was terminated in April, 2017 for a 4th or 5th time 

due to the passage of time.  It is apparent that the chokehold on the estate posed by the Feroze 

contract with its now apparent dubious ability to close was not in the interests of creditors, and 

thus the Debtor had –again – been counseled to pursue the highest and best offer by a stalking 

horse contract with bidding procedures.  The Debtor this time relented and agreed. 

  Accordingly, the Debtor by and through counsel and NAI Michaels had  

re-solicited Mr. Ifitkar who presented a contract of sale for the purchase of the Property and  

who had consented likewise to bidding instructions, some of which are at Mr. Ifitkar’s request.  

The gravamen of Mr. Ifikhar’s contract was a $1,200,000.00 offer with $200,000.00 bidding  

                                                                                                                                                               
and steer the Debtor to legitimate sources.   
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increments, and a very tight time frame on approval for financing (submissions in 4 days and  

approval in 20 days) with a forfeiture of a $10,000.00 deposit if Mr. Ifikhar failed to meet that  

financing schedule.  Mr. Ifikhar boasted of his financial abilities, ever the posturing buyer.   

However, when money was put to the test, Mr. Ifikhar failed to apply for financing or to obtain  

financing timely.  The Ifikhar contract was terminated by the Debtor on May 24, 2017 for  

uncurable default. 

  Thence, Zahid Feroze, rose once again on May 24, 2017 with a higher and better  

offer of $1,450,000.00 and only requiring $100,000.00 bidding increments.  No financing or other  

contingencies were required other than a title examination.  The Debtor had accepted this Contract  

and was directed counsel to seek its approval.   Unfortunately, Lanham Petroleum, LLC despite  

gentle and not so gentle requests was unable or unwilling to simply demonstrate that it had  

$1,450,000.00 in cash or cash equivalents sufficient to close on the purchase of the Property. 

  Fortunately for all involved, PMG entered the scene and exercised its right of first  

refusal, thus raising the option that the Debtor would need to submit a contract for $1,450,000.00  

for PMG to purchase the Property.  This contract is beneficial to the estate; is made by a solvent  

purchaser who has no reluctance to demonstrate its solvency by financial statement to purchase  

the Property.  The contract raised the bidding stakes to $1.6MM and preserves increments of  

$100,000.00 for competing buyers, who must match the financial capacity of PMG to purchase  

the Property.  Finally, the contract comes with the benefit of no commissions otherwise required  

to be paid to NAI Michaels if Bass Properties, Inc.; Lanham Petroleum, LLC; or the PEPCO  

subsidiary were to be the buyer, clearly making this contract the winning choice at this time. 

  Despite the benefit that this PMG Contract provided; the estate has had the fortune  
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to have an even higher and better offer submitted; namely, $1,625,000.00 cash offer by 7750  

Annapolis, LLC on September 5, 2017.  Like the PMG Contract, the present Contract with this  

Buyer does not contain any brokerage commission and there was no realtor who was a procuring  

cause for this Contract.  The terms are substantially similar to the PMG Contract otherwise, and  

this Contract does not contemplate a formal separate bidding structure; but rather allows third  

parties to advance their bidding through $100,000.00 increments following various events by 10  

days. 

II. THE CONTRACT PRESENTED FOR SALE: 

  The Debtor attaches as Exhibit 1 hereto the Contract of Sale (the “Contract”) 

contingently ratified4  on September 5, 2017 which contain the totality of the terms between the 

Debtor and 7750 Annapolis, LLC (the “Purchaser” or “Buyer”).  Unlike Lanham Petroleum, LLC, 

Buyer here is not an insider.   

  The Contract provides for a sale of the Property by Debtor to Purchaser for 

$1,625,000.00 free and clear of liens, claims, encumbrances and interests pursuant to 11 U.S.C. § 

363(f), (m).  The Purchaser has placed a good faith deposit of $25,000.00 in escrow with Mark 

Devan, Esquire counsel for Purchaser.  Here, the Property means the real property, and 

improvements and includes the equipment/inventory (WAC) that will pass along with the sale per 

the Contract, and good will is being sold (such as the telephone number).  No assets are excluded. 

The sale is free and clear of all liens, leases, claims, encumbrances or interests, and shall satisfy 

all real property tax liens, mortgage liens, attorney charging liens by statute, with any surplus paid 

in the order of priority.   

                                                 
4 The Debtor shall sign upon approval by Order of the Bankruptcy Court so as to permit consideration of competing 
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The Buyer shall pay $1,625,000.00 at closing for all of the assets, with application  

of the deposit to the purchase price at $25,000.00 for a remainder of $1,600,000.00.  The Buyer 

has required that approval of the Contract by the Bankruptcy Court occur by November 30, 2017 

otherwise the Contract shall be released by both parties and the deposit returned.  A title 

contingency exists whereupon the Buyer may notify the Debtor at or prior to closing of any 

material title issues and the Contract provides for a means to resolution of those issues or a 

cancellation of the Contract if the problems cannot be resolved within the terms of that provision. 

The Debtor must be in good standing as a body corporate, and have authority to enter into the 

Contract for sale free and clear, or have approval of the Bankruptcy Court to otherwise close if the 

Debtor is not in good standing.  Debtor must have a series of compliance checks such as operating 

under valid permits and not have any litigation pending against it other than the Chapter 11 case 

which would have an adverse impact on the Buyer’s intended use of the Property. Environmental 

terms are set forth in the Contract which require appropriate permits and compliance with 

applicable laws. 

  The Debtor is obligated to comply with termination of the Bhatti Bros. rights 

whatever they may be; the PMG Agreement, and the Morsal Lease.  The Debtor had previously 

withdrawn the Motion to Reject the PMG Agreement (executory contract) because it was 

inconsistent with the sale approval sought thereby under the PMG Contract for sale of the 

Property, and if the Debtor was going to consummate that Contract after approval through a Plan, 

the Plan itself shall assume the PMG Agreement, and if not, then the Plan shall reject the PMG 

Agreement.   This remains germane because PMG may still exercise its right of first refusal as to 

                                                                                                                                                               
bids. 

Case 16-25851    Doc 180-1    Filed 09/05/17    Page 24 of 39



 
 25 

the present Contract, which if unrebutted by this Buyer or any third party, would require the 

Debtor to close on the PMG Contract, as revised for a matching purchase price of $1,625,000.00 

or higher as circumstances may present.  If PMG fails to exercise a right of first refusal or a higher 

offer within stated parameters for the purchase of this Property, then a Motion for Rejection of 

PMG Executory Contract will be filed.  The Debtor intends to seek a 7 day window for PMG to 

exercise the right of first refusal, if it is to be executed. 

The Debtor is to file appropriate Court documents to seek the rejection or other  

conclusion of these parties in interests potential rights in the case and the Property.  The Debtor 

and Buyer have provisions as to ongoing litigation, and in particular one issue that has arisen is a 

Motion for Relief From Stay by TD Bank, NA which could negatively impact the purchase of this 

Property by the Buyer from the Seller. TD Bank, NA has been placed on notice of this.  Further, 

there is approximately $84,000.00 in unpaid real property taxes that need to be paid, with interest 

from the sale proceeds. 

  There are a number of conditions including title, rejection of the rights of Bhatti 

Bros.; PMG Agreement and the Morsal lease.  There is no further bidding motion to set 

procedures for a “stalking horse” auction before the Bankruptcy Court as this process has not been 

productive and has only drawn impecunious insiders, interlopers and bottom feeders. 

  Closing shall occur 60 days after an Order confirming the Debtor’s Plan of 

Reorganization which will attempt to exclude transfer taxes and stamp taxes from the transaction 

under Section 1146 of the Code, and there is some obligation for a further extension for 30 days if 

required.  Debtor has an obligation to employ a real estate attorney to prepare a special warranty 

deed and a bill of sale for Buyer. 
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  All settlement charges, taxes and utilities shall be pro-rated as of the date of 

settlement as is customary.  The Debtor has duties to continually operate and not abandon the 

business during the course of the sale.   

  There is no brokerage fees or engagement in this sale to the Buyer, and the 

Purchaser will specifically testify that no broker had any procuring cause or involvement of any 

nature in the decision to purchase the Property.   This produces a $113,750.00 benefit to the estate 

above and beyond any contracts procured by NAI Michaels (ie; Lanham Petroleum, LLC and Bass 

Properties, Inc. and a subsidiary of PEPCO) wherein Debtor had agreed to a 7% commission to 

NAI Michaels.  NAI Michaels’ engagement has expired in the early Spring of 2017 without 

renewal.  This of course does not preclude Bass Properties, Inc.; or Lanham Petroleum, LLC or 

the subsidiary of PEPCO being brought to submit a bid this Contract, provided such buyers pay 

$100,000.00 more than the most recent contract and separately pay all brokerage fees.  Should 

such specified entities bid and obtain the highest and best offer, NAI Michaels may seek 

allowance of commission by fee application; but NAI Michaels has no commission to the extent 

this Buyer purchases the Property, or any other entity than those three identified above that attach 

to NAI Michaels. 

  The Debtor has agreed with Buyer to $100,000.00 increments  to the Contract or 

any successor to the Contract as the price continues to rise, or is met by right of first refusal 

exercise by PMG. There is no break up fee in this Contract, nor will any subsequent contract 

contain such a feature because the sale process will be finalized as to the buyer before any due 

diligence is completed. There is no employment of Moin Ahmad or any splitting of inspections 

revenue as was tied to the Lanham Petroleum, LLC contract; however, Mr. Ahmad may directly 
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negotiate with Meir Duke, the owner of the Buyer, for any personal benefits he sees fit or 

appropriate to pursue should the parties come to a separate meeting of the minds. 

  Parties in interest SHOULD study the attached Contract to review its terms in more  

detail for a complete understanding. 

   Further, pursuant to the requirements of Local Rule 6004-1, the 

following disclosures are made: 

(a) The scheduled value of the Property is $1,500,000.00 (which is  

the value set by the Debtor after reviewing various sources of valuation from multiple 

sources; but has been supplemented now by rising market prices and the Debtor’s testimony 

as owner that the Property is worth $2.2MM - $2.5MM), and the Contract’s value is 

$1,625,000.00, based upon extensive marketing on the open market.  The SDAT valuation of 

the Property is $946,700.00 as of January, 2017, which in fairness does not take into account 

the business valuation and only surmises the real property value, based on speculative out of 

area comparable sales.  It also does not take into account the meteoric ascent of the real 

property market and the economy following January, 2017, while stable low interest rates 

have prevailed.  The Debtor contends this SDAT is a depressed figure used by evaluating 

below market Prince George’s County properties in the local area, rather than as computed 

by the actual sales revenue and discounted cash flows of the Debtor.  The purchase price is 

below the Debtor’s valuation but the Purchaser herein understands there is risk to it given  

the existence of other potential offers that may be presented prior to the conclusion of these 

proceedings.   Purchaser is a sophisticated business entity and understands the risks and 

benefits of this transaction, and is represented by counsel.  According to the Motion for 
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Relief From Stay filed by TD Bank, NA, the payoff as of December, 2016 was $1,136,422.35. 

A payoff effective as of the contemplated closing date of September, 2017 (or even the 

present) has been requested, but not received.  A per diem has likewise been requested of 

TD Bank, NA.  An Objection to Claim may exist against TD Bank, NA which may reduce 

the payoff by $100,000.00 or more, and would require filings in the Circuit Court for Prince 

George’s County, MD.  Other actions by offset may exist against TD Bank, NA for tortious 

interference with contract, that may be of indeterminate present value.  Prince George’s 

County holds a tax claim of approximately $84,000.00.  Counsel for the Debtor holds a 

charging lien pursuant to Maryland law at present of approximately $87,911.00 above 

retainers provided, without effect to out of pocket costs.  Transfer taxes are likely to be 

waived, and closing costs otherwise are minimal.  It is unknown the amount of allowed 

claims given the Bhatti Bros. claims are in dispute. 

  Further explanation for the increased value of the Property is that the tenant 

improvements in the switchover from Sunoco to Citgo in 2016 were performed with an 

enhancement to the Property and its value.  The Debtor will testify in support of the sale as 

to value and support a value of $2,200,000.00 - $2,500,000.00 as fair value at any hearing.  

The Purchaser’s identity is 7750 Annapolis, LLC owned by Meir Duke, which is an arms-

length purchaser – there are no prior connections with the Purchaser and the Debtor or any 

of its members, and the Purchaser was exclusively procured through counsel for the Debtor 

by and through Mark Devan, Esquire, counsel for the Purchaser.  Mr. Duke has 

demonstrated cash assets to the due diligence satisfaction of the Debtor’s counsel far in 

excess of the purchase price. 
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(c)  The consideration to be paid by the Purchaser is $1,625,000.00 through a 

lump sum payment to be made in cash or financing (without contingency), to be paid in full 

at settlement, as per the terms of the Contract including the deposit previously paid of 

$25,000.00;   

(d)  An objection will need be filed within the date set forth on the below, 

which shall not be less than twenty-one (21) days for the date of the notice.  Hearing matters 

if an objection is filed are addressed below. 

III.     ARGUMENT: 

A. Sales Free and Clear: 

Section 363(b)(1) of the Code provides, in relevant part, that "[t]rustee, after notice 

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

estate."   Further, Section 363(f) provides that: 

 (f) The trustee may sell property under subsection (b) or (c) of this section free 
and clear of any interest in such property of an entity other than the estate, 
only if 

 
  1)  applicable non-bankruptcy law permits sale of such      
   property free and clear of such interest; 
 
  2)  such entity consents; 
   
  3) 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; 
 
  4)  such interest is in bona fide dispute; or 
  
  5) 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) (2016).   
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The debtor-in-possession has all the rights and powers of a trustee, and performs 

all the duties and functions of a trustee pursuant to § 1107(a) of the Code, such that a debtor may 

sell such property of the estate free and clear of liens and encumbrances. 

The requirements for such sale are written in the disjunctive, so that the sale could 

occur if the court finds that any one of the five elements are met.  In re Collins, 180 BR 447, 450-

52 (Bankr. E.D.Va. 1995); In re Red Oak Farms, Inc., 36 B.R. 856, 858 (Bankr. W. D. Miss. 

1984). 

The Debtor avers that the Contract satisfies Section 363(f): 

  a) Section 363(f)(1): Applicable non-bankruptcy law would permit sale of 
   such property free and clear of such lien. 

 
  Outside of bankruptcy, sales free and clear of liens or encumbrances appear to be 

uncommon since liens travel with the subject property.   Here, this element is not a concern 

because any party in interest that can validly assert an allowed secured claim or other interest in 

the property can object to the sale unless its interest is adequately protected pursuant to § 363(e) 

of the Code. The most common form of adequate protection under any proposed sale is to have 

the secured creditor’s allowed claim attach to the proceeds of the sale with the debtor acquiring 

such proceeds for distribution according to priority.  See In re Collins, at 452 (citing H.R. Rep. 

No. 95-595, 95th Cong. 1st Sess. 345 (1977), reprinted in 1978 U.S.C.C.A.N. 5787, 6302).  

Accordingly, adequate protection of the lien rights of a creditor in property being sold free and 

clear of such rights is provided by having the lien attach to the proceeds of the sale.  Id.  Of 

course, this protection would be applicable only to any lien creditor who holds an allowed secured 

claim up to the amount of value of the underlying collaterals, beyond which there is no lien 
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because no equity attaches to the lien.  See, 11 U.S.C. § 506(a), (d).  See, eg; Johnson v. Asset 

Management Group, LLC, 226 B.R. 364, 369 (D. Md. 1998) (where no equity attaches to a 

second priority lien, it is lien which may be avoided as it is secured by no value).  Accordingly, 

the Debtor proposes that the liens of any secured creditors whose liens validly attach to equity in 

the order of priority to the collateral attach to the net proceeds thereof, subject to any bona fide 

dispute concerning such rights, and subject to any surcharges.  The liens of PG County, counsel’s 

charging lien by statute, and TD Bank, NA which attach to the subject Property shall likely be 

paid in full or nearly in full from the Contract.  Further, the Debtor represents that the sale is to be 

conducted at a fair price, which was negotiated at arms length, and with all parties having had the 

opportunity to conduct due diligence into the transactions.  Further any such bidding procedures 

only serve to enhance the interests of TD Bank, NA as pricing can only rise.  Applicable non-

bankruptcy law would not prevent the instant transaction and sale.  Accordingly, the requisites of 

§ 363(f)(1) of the Code are met. 

  b) Section 363(f)(2):  Party consents. 

  Consent may be expressed or implied.  However, creditors may also consent by 

implication. See, e.g., In re Borders Group, 453 B.R. 477, 484 (Bankr. S.D.N.Y. 2011); In re 

Gabel, 61 B.R. 661, 667 (Bankr. W.D. La. 1985).  Conduct by Prince George’s County and TD 

Bank, NA has indicated a willingness by actions to permit this Contract, or a higher and better 

offer at bidding, to proceed to closing.  The Debtor believes based upon communications with the 

lienholders that attach to this Property that consent will be forthcoming. The requisites of § 

363(f)(2) of the Code are met.   

  c) Section 363(f)(3):  The price offered at sale must be greater than the 
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aggregate value of all liens on such property. 
 

  Section 363(f)(3) of the Code provides that this Court may authorize a debtor in 

possession to sell property free and clear of liens on the property if the proposed sale price is 

greater than the “aggregate value” of all liens on the property.  While a split of authority exists 

over the interpretation of the term “aggregate value” as employed in § 363(f)(3) of the Code, the 

better view is that aggregate value refers to the value of the claims secured by the property in 

accordance with § 506(a) of the Code rather than the aggregate amount of the debts asserted to be 

secured by liens on the property.  See In re Collins, 180 B.R. at 450-52; In re Beker Indus, Inc., 63 

B.R. 474, 476 (Bankr. S.D.N.Y. 1986); In re Milford Group, Inc., 150 B.R. 904, 906 (Bankr. 

M.D. Pa. 1992); In re Terrace Gardens Park Partnership, 96 B.R. 707, 712 (Bankr. W.D. Tex. 

1989).  Here, the several primary liens shall be paid in full or nearly in full from the sale of the 

Property, subject to surcharge and rights of the attorney charging lien to be paid and the 

commission to be paid.  As the sale price represents a close approximation of the fair market value 

of the Property –given inherent doubts as to support for dramatically higher numbers -, the 

Contract satisfies the requisites of § 363(f)(3) of the Code are met. 

  d) Section 363(f)(4):  Existence of a Bona Fide Dispute: 

  The provision regarding bona fide disputes codified then-prevailing case law which 

provided that if there was a dispute regarding the validity, priority or extent of a lien, the property 

could be sold free and clear of such interest.  Where a claim on the property, which would have 

been a secured claim, is not allowed, it is a bona fide dispute. See Coulter v. Blieden, 104 F.2d 32 

(8th Cir. 1939); see also In re Zachman Homes, Inc., 47 B.R. 496, 499 (Bankr. D. Minn. 1984).  

The question is whether there is a factual or legal basis for dispute. In re Collins, 180 BR at 453. 
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Although questions may exist as to the payoff and calculation of figures by TD Bank, NA 

(including any objections to claims or set offs) which represent a bona fide dispute, at this time 

such matters are not likely to impede settlement and closing. 

  e) Section 363(f)(5): Entity could be compelled in a legal or equitable 
proceeding, to accept a money satisfaction of such interest. 

 
  In In re Terrace Chalet, 159 B.R. 821, 829 (N.D. Ill. 1993), the court concluded 

that where a creditor could be “crammed down” to accept a monetary satisfaction of less than the 

creditor’s lien under § 1129(b) of the Code, such reasoning applies equally to § 363(f)(5) of the 

Code.  Further, in In re Hunt Energy Co., Inc., the Court allowed the sale of debtor's mini-mill, 

after proper notice and hearing, because although requirements of § 363(f)(1-4) could not be met, 

element (5); namely, that the secured party could be compelled in a legal or equitable proceeding 

to accept a money satisfaction of their interest, had been satisfied. 48 B.R. 472, 484-85 (Bankr. 

N.D. Ohio 1985); see also In re Collins, 180 B.R. at 450; In re WPRV-TV, Inc., 143 B.R. 315, 321 

(Bankr. P.R. 1991).  In the instant case, to the extent creditors have an allowed secured claim 

pursuant to § 506(a), the creditor can be provided money satisfaction for their claims subject to 

further valuation.  Again, all lienors holding allowed claims may be paid.  Accordingly, the 

requirements of § 363(f)(5) of the Code are met.  

f) Naron & Wagner Considerations:  

As noted, in Naron & Wagner (88-50717-Bankr. D. Md.) the Court required that a 

sale free and clear of all or substantially all of the Debtor’s assets act as the functional equivalent 

of adequate information to be contained in a disclosure statement under § 1125(b) of the Code.  In 

the seminal case of In re Metrocraft Pub. Serv., 39 B.R. 567, 568 (Bankr. N.D. Ga. 1984), various 
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factors were set forth as suggestive of those aspects to be addressed and discussed pursuant to § 

1125(b) of the Code.  Naturally, this list is a generalized category of disclosures some of which 

are not applicable to every case.  For example, until the Debtor knows who will be the ultimate 

prevailing bidder, financial projections are indeterminate as would be a pro forma balance sheet.  

Accordingly, given the Debtor will be filing an actual Plan of Reorganization with a Disclosure 

Statement following approval of any sale and has sought and extension on the date required of 

September 28, 2017.  The following represents the essential and requisite disclosures with regard 

to Naron & Wagner and Metrocraft, supra, of what is known as may be necessary or appropriate 

in respect of the Contract, or any higher and better offer. 

i) Purpose and Good Business Reason Underlying Contract: 

The Debtor has attempted, and failed in its efforts to regenerate a potential business 

flow that would present the feasible possibility of allowing it to conduct business operations.  It 

has become inescapable that the Debtor must sell its assets and do so as a going concern to obtain 

the highest and best value.  The Debtor will then conclude any future prospect of business 

potential prospectively.  The Debtor can obtain a benefit from the sale in a Chapter 11 which 

resolves all open claims and which ensures by the bidding process that the best and highest offer 

is obtained, with an exclusion of transfer taxes.  The proposed sale in Chapter 11 is the best and 

most efficient disposition of this case to be followed by plan confirmation or in connection with 

confirmation.  The bidding increments of $100,000.00 render this sale process in Chapter 11 for 

an operating business far superior to any other means of sale because there are several interested 

parties in the Property.  This is particularly reasonable as potential buyers have had over a year to 

“hang out” on the sidelines and could have entered the purchasing process much earlier, and did 
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not. Thus, they should not be rewarded with lower purchasing increments simply to tie up the 

process.  Mr. Ifikhar of Bass Properties, Inc. must demonstrate in any prospective bidding that he 

is a viable candidate as he could not follow the simple confines of a prior contract, and “wild 

card” buyers this estate does not have further time to accommodate.  Mr. Feroze of Lanham 

Petroleum, LLC who never misses an opportunity to miss an opportunity will need to finally 

prove up his financial capacity in cash or cash equivalents sufficient to comfortably purchase this 

Property should that final opportunity come again at bidding.  PMG who is a viable buyer, has 

decisions to make in how much it is willing to pay for the Property.  PMG is a welcome buyer. In 

light of the problems this estate has had with the small flock of inside bidders, this Contract with 

Buyer is welcome. 

  ii) Summary of Material Terms of the Contract: 

The Contract has been summarized above as has the history of these transactions 

and adequate information concerning the background and genesis of these matters. 

iii) Ownership, Management, and Employees:  

Upon consummation of the sale, all management duties, obligations and tasks shall 

terminate.  The Purchaser has not agreed to hire Mr. Ahmad, the present owner of the Debtor, to 

perform some inspections by and through the Debtor and to receive a manager salary of $1,000.00 

per month.  However, Mr. Ahmad is free to meet with and discuss terms otherwise with Buyer.  

The Contract was negotiated at arms length with both Buyer and Debtor represented by counsel. 

iv) Liquidation Analysis: 

Section 1129(a)(7) of the Code, requires that “[w]ith respect to each impaired class 

of claims or interests -- (A) each holder of a claim or interest of such class -- (i) has accepted the 
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plan; or (ii) will receive or retain under the plan on account of such claim or interest property of a 

value, as of the effective date of the plan, that is not less than the amount that such holder would 

so receive or retain if the debtor were liquidated under chapter 7 of this title on such date[.]”    

Although in theory, a value for the Property as scheduled of $1.5MM is higher than 

the Contract, this value would not be realized in a Chapter 7 auction or a foreclosure auction 

because the going concern value of the business is a pivotal aspect – with returning daily 

customers – to the present purchase price in the Contract.  A Chapter 7 Trustee allowable under 

11 U.S.C. § 326 would pose an additional detriment to the estate if this were to be a converted 

case as an additional cost, the commission would not even be paid in full as there would not be 

sufficient value from the assets from which to pay such a commission.  The sale price of the 

Property in a foreclosure would be substantially lower as an abandoned store in Lanham, MD and 

draw only bottom feeders in the sale process. 

e) Cramdown: 

To the extent the Debtor were to pursue a contested confirmation, it would reserve 

the right to do so under Section 1129(b) of the Code.  In that event, present value would need be 

paid to TD Bank, NA or the indubitable equivalent paid to it with retention of its lien, and 

litigation might ensue. Moreover, the unsecured claims would either need to consent to the Plan in 

voting or receive new value from equity interest holders. 

f) Federal Income Tax Consequences: 

Because of the continual changes by the United States Congress, the Department of 

the Treasury, and the Courts with respect to the administration and interpretation of the tax laws, 

and the necessity of presentment of a disclosure statement under § 1125(b) of the Code in respect 
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of any hypothetical  prospective liquidating plan to be filed, any consideration of discharge of 

indebtedness income to be realized by virtue of the transfers contemplated under the Asset 

Purchase Agreement, if any, would have to be  addressed fully in the disclosure statement, 

including the effect of section 166 of the Internal Revenue Code of 1986, as amended, and Treas. 

Reg. § 1.166-2(c), relating to the treatment of bad debts.  However, parties in interest should 

obtain independent counsel concerning the net effect of tax consequences under the Asset 

Purchase Agreement. 

g) Anticipated Administrative Expenses: 

The Debtor’s counsel will be filing shortly a first and final fee application, and 

anticipates fees in excess of $90,000.00 or likely more from the sale proceeds however this 

assumes no material further litigation; and there are no brokerage fees in this transaction saving 

the estate $113,750.00; and Debtor’s accountant Alan Stokes will need supply information 

concerning his administrative expenses (last checked being $2750.00; however, these undoubtedly 

have risen).  Further, the United States Trustee quarterly fees will have to be paid from operations 

and the Debtor is to sustain those payments timely. 

h) Avoidable Transfers/Objections to Claims: 

  On information and belief, the Debtor believes, and avers, that there may 

offsets and objections to TD Bank, NA’s proof of claim which relate to Circuit Court litigation 

and otherwise any provable damages that are under review.  To the extent pursued, these shall be 

detailed in the Plan or otherwise. 

 ANY OBJECTION TO THIS NOTICE MUST BE FILED WITH THE OFFICE OF THE 
CLERK, UNITED STATES BANKRUPTCY COURT FOR THE DISTRICT OF MARYLAND, 
6500 Cherrywood Lane, Suite 300, Greenbelt, MD 20707 NO LATER THAN TWENTY-ONE 
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(21) DAYS FROM THE SERVICE OF THIS NOTICE AND A COPY MUST BE SERVED 
UPON AND RECEIVED BY UNDERSIGNED COUNSEL.   
 
 A HEARING HAS BEEN SET ON THIS MOTION FOR November 9, 2017, AT 
2:00pm BEFORE THE UNITED STATES BANKRUPTCY COURT FOR THE DISTRICT OF 
MARYLAND, 6500 Cherrywood Lane, Greenbelt, MD 20770 - Courtroom 3-C (Hon. W. Lipp). 
 
 IF NO OBJECTIONS ARE TIMELY FILED, THE PROPOSED ACTION MAY BE 
APPROVED WITHOUT FURTHER ORDER OR NOTICE.  THE COURT, IN ITS 
DISCRETION, MAY CONDUCT A HEARING OR DETERMINE THE MATTER WITHOUT 
A HEARING REGARDLESS OF WHETHER AN OBJECTION IS FILED.  AN OBJECTION 
MUST STATE THE FACTS AND LEGAL GROUNDS ON WHICH THE OBJECTION IS 
BASED AND THE BELOW REFERENCED COUNSEL IS TO BE CONTACTED IF PARTIES 
IN INTEREST HAVE QUESTIONS.   
 

Case 16-25851    Doc 180-1    Filed 09/05/17    Page 38 of 39



 
 39 

  WHEREFORE, the Debtor respectfully requests that the Bankruptcy Court enter an 
Order GRANTING the Motion as set forth in the prayer for relief therein. 
 

Respectfully Submitted, 
     ---------/s/ John D. Burns-------- 

John D. Burns, Esq. #22777 
The Burns Law Firm, LLC 
6303 Ivy Lane, Suite 1052 
Greenbelt, MD 20770 
(301) 441-8780 

     Counsel for the Debtor 
     INFO@BURNSBANKRUPTCYFIRM.COM 
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UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF MARYLAND 

_____________________________________ 
In re: ) 

) 
MWM & SONS, CORPORATION ) Case No.  16-25851 
 ) (Chapter 11)   
  ) 
Debtor ) 

____________________________________  ) 
 

ORDER GRANTING MOTION TO APPROVE SALE OF  
7750 ANNAPOLIS ROAD LANHAM MARYLAND 20706 

FREE AND CLEAR OF LIENS, CLAIMS, ENCUMBRANCES AND INTERESTS 
PURSUANT TO 11 U.S.C. §§ 363(f) and (m) TO 7750 ANNAPOLIS, LLC and NOTICE 

THEREOF 
 

  UPON CONSIDERATION OF THE Motion to Approve Sale of 7750 Annapolis 

Road Lanham, Maryland 20706 Free and Clear of Liens, Claims, Encumbrances and Interests 

Pursuant to 11 U.S.C. §§ 363(f), (m) to 7750 ANNAPOLIS, LLC  AND NOTICE THEREOF (the 

“Motion”), filed herein by MWM & SONS, CORPORATION (the “Debtor") Debtor and Debtor-

in-Possession, by and through undersigned counsel, John D. Burns, Esquire, and The Burns Law 

Firm, LLC, after notice and a hearing, and upon consideration of any response thereto, the Court 

having reviewed the Contract and no competing bid having been a better and higher offer within 

the bidding instructions previously set by the Court, and the Court having reviewed the Bhatti 
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Agreement or Lease, the Morsal Lease, and the PMG Agreement, the Court FINDING and 

CONCLUDING that the Property at 7750 Annapolis Road, Lanham, MD  20706 shall be sold to 

the aforementioned buyer 7750 Annapolis, LLC for $1,625,000.00 free and clear of all liens, 

claims, encumbrances and interests, including but not limited to the Bhatti Agreement or Lease 

(which ever if any may be applicable), the PMG Agreement, and the Morsal Lease, but not free 

and clear of counsel’s charging lien pursuant to Maryland statute (held by counsel subject to fee 

application and allowance), the PG County Taxes, and the mortgage lien of TD Bank, NA, with 

all proceeds of sale attaching subject to these allowed liens first and allowed closing costs; the 

Court finding no transfer, recordation or stamp taxes (county or state) shall be assessed on this 

sale pursuant to 11 U.S.C. § 1146, and the Court finding no brokerage commission exists in this 

sale, with any surplus to be paid to the Debtor’s estate thereafter, for the reasons stated on the 

record, it is HEREBY 

  ORDERED, that the Motion is GRANTED; and it is further 

  ORDERED, that the Property shall be sold to 7750 Annapolis, LLC for 

$1,625,000.00 free and clear of liens claims encumbrances and interests pursuant to 11 U.S.C. §§ 

363(f) and (m); and it is further 

  ORDERED, that the sale shall be transferred with exemptions from transfer, 

recordation and stamp tax pursuant to 11 U.S.C. § 1146; and it is further 

  ORDERED, when the sale closes, the proceeds shall be paid as noted in the 

foregoing findings and conclusions. 

cc: John D. Burns, Esq. #22777 
 The Burns Law Firm, LLC 
 6303 Ivy Lane, Suite 1052 
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 Greenbelt, MD 20770 
 
Office of the United States Trustee  
6305 Ivy Lane, Suite 600 
Greenbelt, MD  20770 
 
Evan Meyers, Esquire   
Prince George’s County, Maryland 
Meyers, Rodbell and Rosenbaum 
6801 Kenilworth Avenue; Suite 400 
Riverdale, MD  20737 
 
Jon Levine, Esquire    
Levine & Assoc. PLLC 
5311 Lee Highway 
Arlington, VA  22207 
 
EJTEMAI ABDOLHOSSEIN,   
President 
Petroleum Marketing Group, Inc. 
12680 Darby Brook Court 
Woodbridge, VA  22192 
 
Petroleum Marketing Group, Inc.  
RESIDENT AGENT 
STUART A. SCHWAGER  
SUITE 460  
3 BETHESDA METRO CENTER  
BETHESDA MD 20814 
 
Lanham Petroleum, LLC   
c/o Zahid Feroze, Managing Member 
5105 Cornelias Prospect Drive 
Bowie, MD 20720 
 
Paul S. Schleifman, Esquire   
Schliefman Law, PLC 
1600 Wilson Boulevard 
Suite 905 
Arlington, VA  22209 
 
Bharat Masrani, President   
TD Bank, NA 

Case 16-25851    Doc 180-2    Filed 09/05/17    Page 3 of 4



 
 4 

336 Route 70 East; 2nd Floor 
Marlton, NJ  08053 
 
Christopher Hamlin, Esquire   
McNamee Hosea 
6411 Ivy Lane; Suite 200 
Greenbelt, MD 20770 
 
Babar Ifikhar, President 
Bass Properties, Inc. 
7855 Bellpoint Drive 
Greenbelt, MD  20770 
 
Dan LaPlaca, Esquire   
NAI Michael 
10100 Business Parkway 
Lanham, MD  20706 
 
Ross Levin, Realtor  
Fairfax Realty, Inc. 
10210 Greenbelt Road; STE 120 
Greenbelt, MD 20770 
 
Mr. Abdelgalil Morsal 
t/a Rema Autobody 
9924 E. Franklin Avenue 
Glenndale, MD  20769 
 
Mark Devan, Esquire    
11350 McCormick Road 
Hunt Valley, MD  21031  
 
(Matrix of Creditors) 
 

(END OF ORDER) 
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