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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF MARYLAND 

 
 
In re: 
 
MANUS EDWARD SUDDRETH,  

 
Debtor. 

  
 
 
Case No. 13-12978-DER 
Chapter 11 
 

 
ORDER AUTHORIZING SALE OF DEBTOR’S INTERESTS IN REAL  

PROPERTY OUTSIDE THE ORDINARY COURSE OF BUSINESS FREE  
AND CLEAR OF LIENS, CLAIMS, ENCUMBRANCES AND OTHER  

INTERESTS AND GRANTING OTHER RELATED RELIEF 
 

Upon consideration of the Motion for Order Authorizing Sale of Debtor’s Interests in 

Real Property Outside the Ordinary Course of Business Free and Clear of Liens, Claims, 

Encumbrances and Other Interests and Granting Other Related Relief [Dkt. No. 397] (the 

“Motion”) filed by Charles R. Goldstein, Chapter 11 Trustee (the “Trustee”) of the estate of 

Manus Edward Suddreth (the “Debtor”), seeking entry of an order (this “Sale Order”), pursuant 

to sections 105 and 363 of Title 11 of the United States Code (the “Bankruptcy Code”) and Rules 

2002 and 6004 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”) 

authorizing one or more sales of the Debtor’s right, title and interest in, under and to the real 

property known as 2901 Puget Street, Baltimore City and Edgewater Avenue Parcel 0131 a/k/a 

400 Potomac Avenue, Baltimore County (each a “Property” and, collectively, the “Properties”, 

Signed: May 8th, 2018

SO ORDERED

Entered: May 8th, 2018
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as further described in the Motion) outside the ordinary course of business, free and clear of all 

liens, claims, encumbrances and other interests pursuant to section 363(b), (f) and (m) of the 

Bankruptcy Code, and granting related relief; and this Court having entered that certain Order 

[Dkt. No. 421] (the “Bidding Procedures Order”), authorizing the Trustee to conduct (and 

approving the terms and conditions of) an auction (the “Auction”) and to consider higher and 

better offers for the Properties, setting a date for the Auction, and approving the proposed 

bidding procedures (the “Bidding Procedures”) in connection with the Auction and sale process 

and the form and manner of a Sale and Bidding Procedures Notice (as defined in the Bidding 

Procedures Order); and upon the record at the hearing held on this Motion on May 7, 2018 (the 

“Sale Hearing”) and all other pleadings and proceedings in this case; and it appearing that the 

relief requested in the Motion is in the best interest of the Debtor’s bankruptcy estate, his 

creditors and all other parties-in-interest; and for good cause shown; 

IT IS HEREBY FOUND, DETERMINED AND CONCLUDED THAT: 

A. Capitalized terms not otherwise defined herein shall have the meanings ascribed 

to them in the Bidding Procedures. 

B. The findings and conclusions set forth herein constitute the Court’s findings of 

fact and conclusions of law pursuant to Bankruptcy Rule 7052, made applicable to this 

proceeding pursuant to Bankruptcy Rule 9014. 

C. To the extent any of the following findings of fact constitute conclusions of law, 

they are adopted as such, and to the extent any of the following conclusions of law constitute 

findings of fact, they are adopted as such. 

D. The Court has jurisdiction over this matter and over property of the Debtor’s 

estate, including the property to be sold, transferred or conveyed pursuant to the Purchase and 
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Sale Agreements attached hereto as EXHIBIT A and EXHIBIT B (each, a “High Bidder’s 

Agreement”), between the Trustee and the purchaser identified in each such High Bidder’s 

Agreement (the “High Bidder”), pursuant to 28 U.S.C. §§ 157 and 1334.  Each High Bidder’s 

Agreement is referred to herein individually, as appropriate under this Sale Order, as the 

“Agreement.”  Each High Bidder is referred to herein individually, as appropriate under this Sale 

Order, as the “Purchaser.” 

E. This matter is a core proceeding pursuant to 28 U.S.C. § 157(b)(2).  Venue of this 

Chapter 11 case is proper pursuant to 28 U.S.C. §§ 1408 and 1409. 

F. This Sale Order constitutes a final and appealable order within the meaning of 28 

U.S.C. § 158(a).  Notwithstanding Bankruptcy Rule 6004(h), the Court expressly finds that there 

is no just reason for delay in the implementation of this Sale Order and that the 14-day stay 

imposed by Bankruptcy Rule 6004(h) should be waived and this Sale Order should be 

immediately enforceable. 

G. As evidenced by the notices and certificates of service filed with the Court, 

proper, timely, adequate, and sufficient notice of the Motion, the Auction and the Sale Hearing 

was provided in accordance with sections 102(1) and 363(b) of the Bankruptcy Code; 

Bankruptcy Rules 2002, 6004, 9006, 9007, and 9014; this Court’s Local Rules 2002-1 and 6004-

1; the procedural due process requirements of the United States Constitution; and the Bidding 

Procedures Order.  The notice described above was sufficient and appropriate under the 

circumstances, and no other or further notice of the Motion, the Auction, the Sale Hearing, the 

sale of the Properties or of the entry of this Sale Order is necessary or required.  All parties who 

expressed an interest in bidding on one or more of the Properties were provided, upon request, 

sufficient information to make an informed judgment on whether to bid on the Properties. 
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H. The Trustee’s notice of the sales was reasonably calculated to provide all 

interested parties with timely and proper notice of the sales and the Sale Hearing. 

I. The disclosures made by the Trustee concerning the Motion, the Agreement, the 

Auction and the sale of each of the Properties at the Sale Hearing were sufficient, complete and 

adequate. 

J. The Trustee demonstrated a sufficient basis and compelling circumstances 

requiring him to enter into each Agreement and sell the Properties, and such actions are 

appropriate exercises of the Trustee’s business judgment and in the best interests of the Debtor’s 

estate and creditors.  Such business reasons include, but are not limited to, the fact that (i) each 

Agreement and the Closing (as defined in the Agreement) present the best opportunity to realize 

the highest and best value for each Property; and (ii) the High Bidder’s Agreement evidences the 

highest and best offer for each Property. 

K. The Trustee also demonstrated good, sufficient and sound business purposes and 

justifications and compelling circumstances for the sale of the Properties other than in the 

ordinary course of business, pursuant to section 363(b) of the Bankruptcy Code, before, and 

outside of, a Chapter 11 plan. 

L. The Bidding Procedures set forth in the Bidding Procedures Order were non-

collusive and substantively and procedurally fair to all parties and were proposed by the Trustee 

in good faith. 

M. The Trustee and his professionals have complied, in good faith, in all respects 

with the Bidding Procedures Order, as demonstrated by (i) the testimony and other evidence 

proffered or adduced at the Sale Hearing; and (ii) the representations of counsel made on the 

record at the Sale Hearing.  Through commercially reasonable marketing efforts and an open and 
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competitive sale process conducted in accordance with the Bidding Procedures Order, the 

Trustee (a) afforded each interested potential purchaser a full, fair and reasonable opportunity to 

qualify as a bidder and submit its highest and best offer to purchase one or more of the 

Properties, (b) provided each potential purchaser, upon request, sufficient information to enable 

it to make an informed judgment on whether to bid on one or more of the Properties, and 

(c) considered all bids submitted on or before the Bid Deadline (as defined in the Bidding 

Procedures). 

N. The High Bidder on the Property known as 2901 Puget Street, Baltimore City, 

Maryland (the “Baltimore City Property”) is Crown Joseph Corporation, which submitted the 

High Bid of $6,000 for this Property. 

O. The High Bidder on the Property known as Edgewater Avenue, Parcel 0131, a/k/a 

400 Potomac Avenue, Baltimore County, Maryland (the “Baltimore County Property”), is Blue 

Devil LLC, which submitted the High Bid of $150,000 for this Property. 

P. Each High Bidder submitted the highest and best offer for each applicable 

Property in accordance with the Bidding Procedures Order.  Each High Bidder’s offer, made 

upon the terms and conditions set forth in the High Bidder’s Agreement, including the form and 

total consideration to be realized by the Trustee on behalf of the Debtor’s estate pursuant to each 

Agreement: (i) are fair and reasonable; (ii) represent the highest and best offers for each 

applicable Property and the bankruptcy estate, and will provide a greater recovery for the 

Debtor’s estate than would be provided by any other available alternative; (iii) are in the best 

interests of the Debtor’s bankruptcy estate and creditors; and (iv) constitute full and adequate 

consideration and reasonably equivalent value for each applicable Property under the Bankruptcy 

Code, the Uniform Fraudulent Transfer Act, the Uniform Fraudulent Conveyance Acts and any 
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other applicable laws of the United States, any state, territory or possession, or the District of 

Columbia.  No other person, entity or group of entities has offered to purchase a Property for 

greater economic value to the Debtor’s estate than the Purchaser of each Property.  Approval of 

the Motion and the Agreement and the consummation of the transactions contemplated thereby 

are in the best interests of the Debtor’s estate, creditors and other parties-in-interest. 

Q. The Purchaser of each Property is buying the applicable Property in “good faith,” 

as that term is used in the Bankruptcy Code and the decisions thereunder and is entitled to the 

protections of section 363(m) of the Bankruptcy Code.  Each such Purchaser proceeded in good 

faith in all respects in connection with this Chapter 11 proceeding in that, inter alia: (a) the 

Purchaser’s Agreement was negotiated and entered into in good faith, without fraud of any kind; 

(b) the Purchaser recognized that the Trustee was free to deal with any other party interested in 

acquiring the Properties; (c) the Purchaser complied with the provisions in the Bidding 

Procedures Order to the extent applicable to the Purchaser; (d) the Purchaser in no way induced 

or caused the Chapter 11 filing by the Debtor; and (e) all payments to be made by the Purchaser 

to the Debtor, the Trustee or any other person in connection with the sale of each applicable 

Property have been disclosed. 

R. Neither the Trustee nor the Purchaser has engaged in any conduct that would 

cause or permit (i) the application of or implicate section 363(n) of the Bankruptcy Code to the 

Agreement or to the consummation of the sale transaction and transfer of each applicable 

Property to the Purchaser, or (ii) costs or damages to be imposed under section 363(n) of the 

Bankruptcy Code.  Specifically, the Purchaser has not acted in a collusive manner with any 

person and the Purchase Price (as defined in the Bidding Procedures) was not controlled by any 

agreement among other interested purchasers. 
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S. The Trustee’s execution of the Agreement and any other documents contemplated 

thereby is approved, and the Trustee is authorized to consummate the transactions contemplated 

by the Agreement. 

T. The Trustee (i) has full power and authority to execute and deliver the Agreement 

and all other documents contemplated thereby, (ii) has all authority necessary to consummate the 

transactions contemplated by the Agreement, and (iii) has taken all action necessary to authorize 

and approve the Agreement and the consummation of the transactions contemplated thereby.  No 

further consents or approvals, other than those expressly provided for in the Agreement and this 

Sale Order, are required for the Trustee to consummate the sale and transfer of each applicable 

Property to the Purchaser pursuant to the Agreement and the transactions contemplated thereby.  

Further, the sale and transfer of each of the applicable Properties is a legal, valid and effective 

transfer of the Properties under all applicable provisions of the Bankruptcy Code, including, 

without limitation, sections 105(a) and 363, and all applicable requirements of such sections 

have been complied with in respect thereof. 

U. Except as otherwise provided in the Agreement, each applicable Property shall be 

sold free and clear of any and all liens, claims, encumbrances and other interests (whether 

contractual, statutory or otherwise) of any kind or nature including, without limitation, any and 

all charges, covenants, encumbrances, levies, penalties or taxes (whether foreign, federal, state or 

local), licenses, options, restrictions on or rights in or the use of such Property (including rights 

of abatement, deduction or offset), and any and all other claims of any kind or nature including, 

without limitation: (i) any conditional sale or other title retention agreement and any lease having 

substantially the same effect as any of the foregoing, (ii) any assignment or deposit arrangement 

in the nature of a security device, (iii) any claims based on any theory that the Purchaser is a 
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successor, transferee or continuation of the Debtor or such Property, and (iv) any leasehold 

interest, license or other right, in favor of a person other than the Purchaser, to use any portion of 

such Property, whether arising prior to or subsequent to the commencement of this Chapter 11 

case, whether or not they have attached or been perfected, registered or filed and whether 

secured or unsecured, choate or inchoate, filed or unfiled, scheduled or unscheduled, noticed or 

unnoticed, recorded or unrecorded, contingent or noncontingent, material or non-material, known 

or unknown, legal, equitable, possessory or otherwise, actual or threatened civil, criminal, 

administrative, regulatory, arbitral or investigative inquiry, action, complaint, suit, investigation, 

dispute, petition or proceeding by or before any governmental authority or person at law or in 

equity whether imposed by agreement, understanding, law, equity or otherwise, and any claim or 

demand resulting therefrom (collectively, the “Encumbrances”), unless otherwise expressly 

identified by the Purchaser as a Permitted Exception (as defined in the Bidding Procedures), with 

such Encumbrances to attach to the consideration to be received by the Trustee, but subject to the 

Carve-Out, in the same priority, to the same extent and subject to the same defenses and 

avoidability, if any, as before the Closing. 

V. C&G Properties, LLC (“C&G”) has a first lien on the Baltimore City Property 

and consents to the sale of the Baltimore City Property to Crown Joseph Corporation.  C&G also 

consents to distribution of the gross proceeds from the sale of the Baltimore City Property as set 

forth in Paragraph 14 of this Order.  C&G waives any and all claims against the bankruptcy 

estate remaining after distribution of the net proceeds from the sale of the Baltimore City 

Property as set forth herein. 

W. Rosalie Mary Burdyck (“Burdyck”) has a first lien on the Baltimore County 

Property and consents to the sale of the Baltimore County Property to Blue Devil LLC.  Burdyck 
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also consents to distribution of the gross proceeds from the sale of the Baltimore County 

Property as set forth in Paragraph 15 of this Order.  Burdyck waives any and all claims against 

the bankruptcy estate remaining after distribution of the net proceeds from the sale of the 

Baltimore County Property as set forth herein, including but not limited to all rights set forth in, 

and arising in connection with, Claim No. 10-1. 

X. Deutsche Bank National Trust Company, as Trustee for WaMu Asset Backed 

Certificates, WaMu Series 2007-HE1 Trust (“Deutsche Bank”) claims to have a first lien on the 

Waterwood Properties.  On May 3, 2018, the Trustee filed a Notice of Abandonment of Property 

[Dkt. No. 465], which notifies parties in interest that the Trustee is abandoning the Waterwood 

Properties.  Effective as of the date on which the Waterwood Properties are deemed abandoned, 

Deutsche Bank waives any and all claims against the bankruptcy estate, including but not limited 

to all rights set forth in, and arising in connection with, Claim No. 7-1. 

Y. CFS 4-II, LLC (“CFS”) claims to have a junior lien on the Puget Street Property 

and the Edgewater Avenue Property.  CFS consents to the sales of the Puget Street Property and 

the Edgewater Avenue Property and to the distribution of the gross proceeds from the sales as set 

forth in Paragraphs 14 and 15, respectively, of this Order.  In addition, CFS irrevocably 

stipulates and agrees to a carve-out from the sale of any real property owned by W.P.I.P., Inc. in 

an amount equal to fifteen percent (15%) of the gross sale price for each such property for the 

benefit of the bankruptcy estate and A&G. 

Z. The transfer of a Property to the applicable Purchaser is a legal, valid and 

effective transfer of the Property and shall vest the Purchaser with all right, title and interest of 

the Debtor to the Property free and clear of any and all Encumbrances.  Except as specifically 
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provided in the Agreement or this Sale Order, the Purchaser shall not assume or become liable 

for any Encumbrances relating to the Property. 

AA. The Trustee may sell each Property free and clear of all Encumbrances of any 

kind or nature whatsoever because, with respect to each creditor asserting an Encumbrance, one 

or more of the standards set forth in section 363(f) of the Bankruptcy Code have been satisfied.  

All objections to the Motion have been resolved or overruled.  All holders of Encumbrances are 

adequately protected by having their Encumbrances, if any, attach to the proceeds of the sale of 

each Property. 

BB. The sale of the Properties free and clear of all Encumbrances, other than the 

Permitted Exceptions, in addition to all of the relief provided herein, is in the best interests of the 

Debtor’s estate, creditors, and other parties-in-interest. 

CC. The Purchaser would not have entered into the Agreement and would not 

consummate the transactions contemplated thereby, thus adversely affecting the Debtor’s estate, 

creditors and other parties-in-interest, if either: (i) the sale of each Property was not free and 

clear of all Encumbrances, other than the Permitted Exceptions; or (ii) the Purchaser would, or in 

the future could, be liable for any of such Encumbrances or any claims against the Debtor based 

on successor or vicarious liability or otherwise.  Unless otherwise expressly included in the 

Permitted Exceptions, the Purchaser shall not be responsible for any Encumbrances or any such 

claims against the Debtor based on successor or vicarious liability or otherwise. 

DD. In the absence of a stay pending appeal, the Purchaser of a Property is acting in 

good faith, pursuant to section 363(m) of the Bankruptcy Code, in closing the transaction 

contemplated by the Agreement at any time after the entry of this Sale Order and cause has been 
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shown as to why this Sale Order should not be subject to the stay provided by Bankruptcy Rule 

6004(h). 

EE. The sale of the Properties outside of a plan of reorganization pursuant to the 

Agreement neither impermissibly restructures the rights of the Debtor’s creditors nor 

impermissibly dictates the terms of a liquidating plan of reorganization for the Debtor.  The Sale 

does not constitute a sub rosa Chapter 11 plan. 

FF. Given all of the circumstances of this Chapter 11 case and the adequacy and fair 

value of the Purchase Price set forth in the Agreement, the proposed sale of each Property as set 

forth in the Agreement constitutes a reasonable and sound exercise of the Trustee’s business 

judgment and should be approved. 

GG. The consummation of the sale of each of the Properties is legal, valid and 

properly authorized under all applicable provisions of the Bankruptcy Code, including, without 

limitation, sections 105(a), 363(b), 363(f), and 363(m), and all of the applicable requirements of 

such sections have been complied with in respect of the transaction. 

NOW, THEREFORE, BASED UPON ALL OF THE FOREGOING, IT IS ORDERED 

THAT: 

1. The relief requested in the Motion is granted in its entirety, subject to the terms 

and conditions contained herein, and the sale of the Properties contemplated thereby is approved. 

2. All objections and responses concerning the Motion are resolved in accordance 

with the terms of this Sale Order and as set forth in the record of the Sale Hearing.  To the extent 

any such objection or response was not otherwise withdrawn, waived, or settled, it, and all 

reservations of rights contained therein, is overruled and denied. 
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3. Notice of the Sale Hearing was fair, reasonable, and equitable under the 

circumstances and complied in all respects with sections 102(1) and 363(b) of the Bankruptcy 

Code; Bankruptcy Rules 2002, 6004, 9006, 9007, and 9014; this Court’s Local Rules 2002-1 and 

6004-1; the procedural due process requirements of the United States Constitution; and the 

Bidding Procedures Order. 

4. The Trustee is authorized to sell each Property to the High Bidder on the terms 

and conditions set forth in this Sale Order and the High Bidder’s Agreement.  In the event the 

High Bidder fails to consummate the proposed sale on the terms and conditions of the High 

Bidder’s Agreement, or otherwise fails to perform its obligations thereunder, the Trustee may, 

without further Court order, deem the High Bidder a “Defaulting Buyer,” at which time the 

Trustee is no longer required to consummate a sale to the High Bidder and the Defaulting Buyer 

automatically forfeits its Deposit. 

5. The sale of each Property, the terms and conditions of the Agreement (including 

all schedules and exhibits affixed thereto) and the transactions contemplated thereby are 

authorized and approved in all respects. 

6. The sale of each Property and the consideration to be provided by the Purchaser 

under the Agreement are fair and reasonable and shall be deemed for all purposes to constitute a 

transfer for reasonably equivalent value and fair consideration under the Bankruptcy Code and 

any other applicable law. 

7. Each Purchaser of a Property is hereby granted and is entitled to all of the 

protections provided to a good faith buyer under section 363(m) of the Bankruptcy Code as part 

of the sale of the Property. 
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8. Pursuant to section 363(m) of the Bankruptcy Code, if any or all of the provisions 

of this Sale Order are reversed, modified, or vacated by a subsequent order of this Court or any 

other court, such reversal, modification, or vacating shall not affect the validity and 

enforceability of any transfer under the Agreement or any obligation or right granted pursuant to 

the terms of this Sale Order (unless stayed pending appeal). 

9. The Trustee is hereby authorized to fully perform under, consummate and 

implement the terms of the Agreement, together with any and all additional instruments and 

documents that may be reasonably necessary to implement and effectuate the terms of the 

Agreement, this Sale Order and the sale of each Property including, without limitation, deeds, 

assignments, stock powers and other instruments of transfer, and to take any and all further 

actions necessary to consummate the Agreement or necessary for the purpose of assigning, 

transferring, granting, conveying and conferring to the Purchaser, or reducing to possession each 

Property, as may be necessary or appropriate to the performance of the Trustee’s obligations as 

contemplated by the Agreement, without any further corporate action, approval, or orders of this 

Court. 

10. The provisions of this Sale Order authorizing the sale of each Property free and 

clear of the Encumbrances, other than the Permitted Exceptions, shall be self-executing and 

neither the Trustee nor the Purchaser shall be required to execute any instrument or document in 

order to effectuate, consummate and implement the provisions of this Sale Order.  However, the 

Trustee and each other person or entity having duties or responsibilities under the Agreement, 

any agreements related thereto or this Sale Order, and their respective directors, officers, 

employees, members, agents, representatives, and attorneys, are authorized and empowered, 

subject to the terms and conditions contained in the Agreement, to carry out all of the provisions 
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of the Agreement and any related agreements; to issue, execute, deliver, file, and record, as 

appropriate, the documents evidencing and consummating the Agreement, and any related 

agreements; to take any and all actions contemplated by the Agreement, any related agreements 

or this Sale Order; and to issue, execute, deliver, file, and record, as appropriate, such other 

contracts, instruments, releases, indentures, mortgages, deeds, bills of sale, assignments, leases, 

or other agreements or documents and to perform such other acts and execute and deliver such 

other documents, as are consistent with, and necessary or appropriate to implement, effectuate, 

and consummate, the Agreement, any related agreements and this Sale Order and the transaction 

contemplated thereby without further application to, or order of, the Court. 

11. To the extent any documents evidencing or consummating the Agreement require 

execution by the Debtor, the Trustee is hereby directed and ordered to issue, execute, deliver, file 

and record, as appropriate, all such documents as may reasonably be requested by any party to 

effectuate and facilitate the transactions contemplated by the Agreement. 

12. The Closing shall occur on or before the date set forth in the Agreement, unless 

such date is extended in writing by the Trustee and the Purchaser.  Effective as of the Closing, 

the sale of each Property by the Trustee to the Purchaser shall constitute a legal, valid and 

effective transfer of such Property notwithstanding any requirement for approval or consent by 

any person and vests the Purchaser with all right, title and interest of the Debtor in, under and to 

the Property, free and clear of all Encumbrances of any kind other than the Permitted Exceptions, 

pursuant to section 363(f) of the Bankruptcy Code.   

13. The Trustee shall file a Report of Sale pursuant to Federal Rule of Bankruptcy 

Procedure 6004(f)(1) within seven days of Closing. 
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14. At Closing, the Purchase Price from the sale of the Baltimore City Property shall 

be distributed as follows: 

a. all real estate taxes, assessments, water or sewer charges, gas, electric, 
telephone, other utilities and other similar obligations owed by the Debtor 
in connection with the Baltimore City Property up to but not including the 
date of Closing; 

b. a carveout equal to twenty percent (20%) of the gross proceeds of sale 
shall be paid to the Trustee for the benefit of the bankruptcy estate; 

c. the fixed fee earned by the Trustee’s real estate consultant and advisor, 
A&G Realty Partners, LLC (“A&G”), in the amount of three percent (3%) 
of the gross proceeds of sale; and 

d. the remaining proceeds of sale to C&G Properties, LLC. 

15. At Closing, the Purchase Price from the sale of the Baltimore County Property 

shall be distributed as follows: 

a. all real estate taxes, assessments, water or sewer charges, gas, electric, 
telephone, other utilities and other similar obligations owed by the Debtor 
in connection with the Baltimore County Property up to but not including 
the date of Closing; 

b. a carveout equal to twenty percent (20%) of the gross proceeds of sale 
shall be paid to the Trustee for the benefit of the bankruptcy estate; 

c. the fixed fee earned by A&G in the amount of three percent (3%) of the 
gross proceeds of sale; and 

d. the remaining proceeds of sale to Rosalie Mary Burdyck or her designee. 

16. The Trustee shall hold all funds paid to the Trustee for the benefit of the 

bankruptcy estate pursuant to Paragraphs 14(b) and 15(b) pending further order of this Court 

entered subsequent to entry of this Sale Order.  No payments, other than those set forth in 

Paragraphs 14 and 15, shall be made from the Purchase Price at Closing on the sale of the 

Properties. 

17. The sale(s) of the Properties is not subject to avoidance pursuant to section 363(n) 

of the Bankruptcy Code. 
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18. The Purchaser has given substantial consideration under the Agreement for the 

benefit of the Debtor’s estate and creditors.  The consideration given by the Purchaser shall 

constitute valid and valuable consideration for the releases of any potential Encumbrances 

pursuant to this Sale Order, which releases shall be deemed to have been given in favor of the 

Purchaser by all holders of Encumbrances against the Debtor or any of the Properties, other than 

holders of Encumbrances relating to the Permitted Exceptions.  The consideration provided by 

the Purchaser for each of the Properties under the Agreement is fair and reasonable and may not 

be avoided under section 363(n) of the Bankruptcy Code. 

19. Except to the extent specifically provided in the Agreement, upon the Closing, the 

Trustee shall be, and hereby is, authorized and empowered, pursuant to sections 105, 363(b) and 

363(f) of the Bankruptcy Code, to sell and transfer each Property to the applicable Purchaser.  

The sale and transfer of each of the Properties shall constitute a legal, valid, binding, and 

effective transfer of such Properties and shall vest each Purchaser with all right, title and interest 

of the Debtor in, under and to the Property it purchased free and clear of any and all 

Encumbrances (other than the Permitted Exceptions), with all such Encumbrances to attach only 

to the proceeds of the sale with the same priority, validity, force, effect and extent, if any, as they 

have in or against the Property at Closing, subject to all claims and defenses the Debtor or 

Trustee may possess with respect thereto.  The Motion or notice thereof shall be deemed to have 

provided sufficient notice as to the sale of the Properties free and clear of Encumbrances (other 

than the Permitted Exceptions).  Following the Closing, no person (as defined in section 101(41) 

of the Bankruptcy Code and including but not limited to the Debtor, any member of the Debtor, 

any creditor in these proceedings and any other party in interest in these proceedings), no 

governmental unit (as defined in section 101(27) of the Bankruptcy Code) and no holder of an 

Case 13-12978    Doc 474    Filed 05/08/18    Page 16 of 96



 

24526452.4 05/07/2018 - 17 - 

Encumbrance (other than a Permitted Exception) shall interfere with the Purchaser’s title to or 

use and enjoyment of the Property it purchased for any reason or take any action to prevent, 

interfere with or otherwise enjoin consummation of the transactions contemplated in or by the 

Agreement or this Sale Order except with respect to enforcing the terms of the Agreement or this 

Sale Order. 

20. All of the Debtor’s right, title and interest in, under and to each Property to be 

acquired by the Purchaser under the Agreement shall be, upon the occurrence of the Closing, 

transferred to and vested in the Purchaser.  Upon the occurrence of the Closing, this Sale Order 

shall be construed and constitute for any and all purposes a full and complete general 

assignment, conveyance and transfer of the Property acquired by the Purchaser under the 

Agreement. 

21. Except as expressly provided in or pursuant to the Agreement, the Purchaser is 

not assuming and is not deemed to assume, and the Purchaser shall not be, nor shall any affiliate 

of Purchaser be, in any way liable for or responsible, as a successor or otherwise, for any 

liabilities, debts or obligations of the Debtor in any way whatsoever relating to or arising from 

the Debtor’s ownership or use of the Property prior to the consummation of the transactions 

contemplated by the Agreement, or any liabilities calculable by reference to the Debtor or his 

operations or the Property, or relating to continuing or other conditions existing on or prior to 

consummation of the transaction contemplated by the Agreement, which liabilities, debts and 

obligations are hereby extinguished insofar as they may give rise to liability, successor or 

otherwise, against the Purchaser or any of its affiliates. 
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22. Each and every federal, state, and local governmental agency or department is 

hereby authorized and directed to accept any and all documents and instruments necessary and 

appropriate to consummate the transactions contemplated by the Agreement and this Sale Order. 

23. After the Closing, a copy of this Sale Order may be filed with the appropriate 

clerk and/or recorded in the appropriate land records to cancel or release any Encumbrances of 

record (other than the Permitted Exceptions). 

24. No governmental unit may revoke or suspend any permit or license relating to the 

operation of a Property sold, transferred or conveyed to the Purchaser on account of the filing or 

pendency of this Chapter 11 case or the consummation of the transaction contemplated by the 

Agreement. 

25. The Purchaser has not assumed and is not otherwise obligated for any of the 

Debtor’s liabilities other than those arising from the Permitted Exceptions.  Consequently, all 

persons (as defined in section 101(41) of the Bankruptcy Code and including but not limited to 

the Debtor, any creditor in these proceedings and any other party in interest in these 

proceedings), all governmental units (as defined in section 101(27) of the Bankruptcy Code) and 

all holders of Encumbrances (other than Permitted Exceptions) based upon or arising out of 

liabilities retained by the Debtor are hereby enjoined from taking any action against a Purchaser 

or a Property, including asserting any setoff, right of subrogation or recoupment of any kind, to 

recover on account of any Encumbrances or liabilities of the Debtor other than Permitted 

Exceptions pursuant to the Agreement. 

26. Neither the Purchaser, nor its affiliates, members, or shareholders, shall be 

deemed, as a result of any action taken in connection with the sale of each Property or the 

Purchaser’s post-Closing use or operation of each Property, to: (a) be a successor to the Debtor; 
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(b) have, de facto or otherwise, merged or consolidated with or into the Debtor; or (c) be a 

continuation or substantial continuation of the Debtor or any enterprise of the Debtor.  Except for 

the Permitted Exceptions, the transfer of a Property to the Purchaser under the Agreement and 

this Sale Order shall not result in the Purchaser Releasees (defined below) having any liability or 

responsibility whatsoever: (a) for any Encumbrance against the Debtor or against an insider of 

the Debtor other than for a Permitted Exception; or (b) to the Debtor, except as is expressly set 

forth in the Agreement and/or this Sale Order.  Without limiting the generality of the foregoing, 

except as otherwise provided in the Agreement, the conveyance of the Debtor’s right, title and 

interest in, under and to a Property to the Purchaser under the Agreement shall not result in any 

Purchaser Releasee (defined below) having any liability or responsibility whatsoever for any 

obligation arising from or relating to: (a) an Encumbrance (other than a Permitted Exception), 

whether at law or in equity, whether by payment, setoff, or otherwise, directly or indirectly; 

(b) any of the Debtor’s labor or employment agreements; (c) any of the Debtor’s mortgages, 

deeds of trust, and security interests; (d) any intercompany loans and receivables between the 

Debtor and any non-Debtor subsidiary; (e) any pension, welfare, compensation or other 

employee benefit plans, agreements, practices and programs; or (f) successor or vicarious 

liabilities of any kind or character, including, but not limited to, federal, state or other tax 

liabilities, U.S. or foreign pension liabilities, or liabilities based on any theory of antitrust, 

environmental, labor law, products liability law, product warranty law, alter ego, veil piercing, 

continuity of enterprise, mere continuation, product line, de facto merger or substantial 

continuity, whether known or unknown, whether legal or equitable, matured or unmatured, 

contingent or noncontingent, liquidated or unliquidated, asserted or unasserted, whether arising 

prior to or subsequent to the commencement of this Chapter 11 case, whether imposed by 

Case 13-12978    Doc 474    Filed 05/08/18    Page 19 of 96



 

24526452.4 05/07/2018 - 20 - 

agreement, understanding, law, equity or otherwise with respect to the Debtor or any obligations 

of the Debtor, including, but not limited to, in the case of liabilities on account of any taxes 

arising, accruing or payable under, out of, in connection with, or in any way relating to any 

operation of business by the Debtor prior to the Closing or any taxes in connection with, or in 

any way relating to the cancellation of debt of the Debtor or his affiliates. 

27. Except to the extent expressly included in the Permitted Exceptions or to enforce 

the Agreement, pursuant to sections 105 and 363 of the Bankruptcy Code, all persons and 

entities, including, but not limited to, the Debtor, all debt security holders, equity security 

holders, governmental, tax and regulatory authorities, lenders, parties to or beneficiaries under 

any benefit plan, trade and other creditors asserting or holding an Encumbrance of any kind or 

nature whatsoever against, in or with respect to the Debtor or a Property (whether legal or 

equitable, secured or unsecured, matured or unmatured, contingent or noncontingent, senior or 

subordinated), arising under or out of, in connection with, or in any way relating to the Debtor, 

the Properties, the operation of the Debtor’s businesses prior to the Closing Date or the transfer 

of a Property to a Purchaser, shall be forever barred, prohibited, estopped and permanently 

enjoined from (i) after the Closing Date, asserting, prosecuting or otherwise pursuing such 

Encumbrance, whether by payment, setoff, or otherwise, directly or indirectly, against the 

Purchaser, its affiliates, successors or assigns, and current affiliates, officers, directors, 

employees, managers, partners, members, financial advisors, attorneys, agents, and 

representatives (the “Purchaser Releasees”), or the Properties; and (ii) taking any action that 

would adversely affect or interfere with the ability of the Trustee to sell and transfer such 

Property to the Purchaser in accordance with the terms of the Agreement and this Sale Order.  

Notwithstanding anything to the contrary in this Sale Order, the release of the Purchaser 
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Releasees and the entry of this Sale Order shall not discharge or release any liability of, or 

obligation owed by, any person or entity to any creditors of the Debtor, including but not limited 

to any guaranty, co-obligor, indemnification, contribution or surety liability or obligation. 

28. None of the Purchaser Releasees shall have or incur any liability to, or be subject 

to any action by the Debtor, or any of the Debtor’s predecessors, successors, or assigns, arising 

out of the negotiation, investigation, preparation, execution, or delivery of the Agreement or the 

consummation of the sale of a Property. 

29. Subject to the terms of the Agreement, the Agreement and any related agreements 

may be waived, modified, amended, or supplemented by agreement of the Trustee and the 

Purchaser, without further action or order of the Court; provided, however, that any such waiver, 

modification, amendment, or supplement is not material and substantially conforms to, and 

effectuates, the Agreement and any related agreements. 

30. The failure to specifically include any particular provisions of the Agreement or 

any related agreements in this Sale Order shall not diminish or impair the effectiveness of such 

provisions, it being the intent of the Court, the Trustee and the Purchaser that the Agreement and 

any related agreements are authorized and approved in their entirety with such amendments 

thereto as may be made by the parties in accordance with this Sale Order prior to Closing. 

31. To the extent any provisions of this Sale Order conflict with the terms and 

conditions of the Agreement, any prior orders of this Court, the Motion or any other pleading 

filed in these proceedings, the terms of this Sale Order shall govern and control. 

32. This Sale Order and the Agreement shall be binding upon and govern the acts of 

all persons and entities, including without limitation, the Debtor’s bankruptcy estate, the Debtor 

and his successors and assigns, including, without limitation, any trustee hereinafter appointed 
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for the Debtor’s bankruptcy estate, all creditors of the Debtor (whether known or unknown), the 

Purchaser and its successors and assigns, the Properties, filing agents, filing officers, title agents, 

recording agencies, secretaries of state, and all other persons and entities who may be required to 

report or insure any title in or to the Properties or who may be required by operation of law, the 

duties of their office or contract, to accept, file, register, or otherwise record or release any 

documents or instruments that reflect that the Purchaser is the assignee or grantee of a Property 

free and clear of all Encumbrances, except as otherwise provided in the Agreement or this Sale 

Order, and each of the foregoing persons and entities is hereby directed to accept for filing any 

and all of the documents and instruments necessary and appropriate to consummate the 

transactions contemplated by the Agreement. 

33. The terms and provisions of the Agreement and this Sale Order shall be binding 

on and inure to the benefit of the Debtor’s bankruptcy estate, the Trustee, the Purchaser, the 

Debtor’s creditors, and all other parties-in-interest, and any successors of the Debtor, the 

Purchaser and the Debtor’s creditors, including any trustee or receiver appointed in this case or 

under any Chapter of the Bankruptcy Code or any other law, and all such terms and provisions 

shall likewise be binding on such trustee or receiver and shall not be subject to rejection or 

avoidance by the Debtor, his creditors, or any trustee or receiver. 

34. The provisions of this Sale Order are non-severable and mutually dependent. 

35. Nothing in any order of this Court or contained in any plan of reorganization or 

liquidation confirmed in the Chapter 11 case, or in any subsequent or converted cases of the 

Debtor under Chapter 7 or Chapter 11 of the Bankruptcy Code, or in any related proceeding, 

shall conflict with or derogate from the provisions of the Agreement or the terms of this Sale 

Order. 
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36. No bulk sales law or any similar law of any state or other jurisdiction applies in 

any way to the sale of the Properties. 

37. This Court shall retain jurisdiction to interpret, implement and enforce the terms 

and provisions of this Sale Order, the Bidding Procedures Order, and the Agreement, all 

amendments thereto and any waivers and consents thereunder and each of the agreements 

executed in connection therewith to which the Trustee is a party or that has been assigned by the 

Trustee to a Purchaser in all respects, and to decide any disputes concerning this Sale Order and 

the Agreement, or the rights and duties of the parties hereunder or thereunder or any issues 

relating to the Agreement and this Sale Order including, but not limited to, retaining jurisdiction 

to (a) compel delivery of a Property to its Purchaser; (b) interpret, implement and enforce the 

terms, conditions and provisions of this Sale Order and the Agreement, (c) determine the status, 

nature and extent of the Properties; and (d) protect the Purchaser against any Encumbrances on 

or against the Debtor or the Properties of any kind or nature whatsoever (other than the Permitted 

Exceptions).  Any proceeding commenced pursuant to this paragraph may be commenced as a 

contested matter. 

38. All time periods set forth in this Sale Order shall be calculated in accordance with 

Bankruptcy Rule 9006(a). 

39. Notwithstanding Bankruptcy Rule 6004, this Sale Order shall be effective and 

enforceable immediately upon entry and its provisions shall be self-executing, and the Motion or 

notice thereof shall be deemed to provide sufficient notice of the Trustee’s request for waiver of 

the otherwise applicable stay of the Sale Order.  In the absence of any person or entity obtaining 

a stay pending appeal, the Trustee and the Purchaser are free to close under the Agreement at any 

time, subject to the terms of the Agreement.  The Purchaser has acted in “good faith,” and, in the 
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absence of any person or entity obtaining a stay pending appeal, if the Trustee and the Purchaser 

close under the Agreement, the Purchaser shall be entitled to the protections of section 363(m) of 

the Bankruptcy Code as to all aspects of the transactions under and pursuant to the Agreement if 

this Sale Order or any authorization contained herein is reversed or modified on appeal. 

40. The hearing on the Motion, as it relates to the proposed sale of the properties 

known as 27919 Phoenix Church Road, Somerset County and Phoenix Church Road Parcel 9, 

Somerset County, is continued to June 4, 2018 at 11:00 a.m. 

cc: all parties entitled to notice via CM/ECF 
 

***  END OF ORDER  *** 
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EXHIBIT A 
 

Purchase and Sale Agreement 
With Crown Joseph Corporation, 

High Bidder for 2901 Puget Street, Baltimore City 
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EXHIBIT B 
 

Purchase and Sale Agreement 
With Blue Devil LLC, 

High Bidder for Edgewater Avenue Parcel 0131 
a/k/a 400 Potomac Avenue, Baltimore County 
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