
UNITED STATES BANKRUPTCY COURT 
DISTRICT OF MINNESOTA 

              
 
In re:           
 
NORTH COUNTRY SEED LLC,     Court File No. 15-33482 
 
 Debtor, 
        Chapter 11 Case 
        Judge Kathleen H. Sanberg  
              
 

NOTICE OF HEARING AND MOTION OF 
NORTH COUNTRY SEED, LLC FOR AUTHORITY TO SELL PROPERTY FREE AND 

CLEAR OF LIENS  
11 U.S.C. § 363(f) 

              
 
TO:  The Parties in Interest identified in Local Rule 9013-3(a)(2). 

1. North Country Seed, LLC (“NCS” or “Debtor”) by and through its undersigned 

counsel, hereby moves this Court, for the relief requested below and gives notice of hearing 

herewith. 

2. The Court will hold a hearing on this Motion at 10:30 a.m. on Wednesday, 

November 22, 2017, or as soon thereafter as the parties may be heard, before the Honorable 

Kathleen H. Sanberg, United States Bankruptcy Judge, in Courtroom 8W of the United States 

Courthouse, 300 South Fourth Street, Minneapolis, Minnesota.   

3. Any response to the Motion must be filed and served by mail or delivery not later 

than Friday, November 17, 2017, which is five (5) days before the time set for the hearing 

(including Saturdays, Sundays, and holidays).  UNLESS A RESPONSE OPPOSING THE 

MOTION IS TIMELY FILED, THE COURT MAY GRANT THE MOTION WITHOUT A 

HEARING. 

4.  This Court has jurisdiction over this motion under 28. U.S.C. §§ 157 and 1334, 
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Bankruptcy Rule 5005 and Local Rule 1070-1. This proceeding is a core proceeding. The 

voluntary petition commencing this Chapter 11 case was filed on September 29, 2015 (the 

“Petition Date”). The case is now pending before this Court. 

5. This motion arises under 11 U.S.C. § 363 and Bankruptcy Rule 6004. This motion 

is filed under Bankruptcy Rules 9013 and 2002 and Local Rules 9013 and 6004-1. 

BACKGROUND FACTS 

6. On the Petition Date, the Debtor was indebted to Farmers State Bank of Trimont 

under two separate notes, one for an operating line with a balance of $1,271,751.00 (the 

“Operating Line”) and one for a real estate loan of $184,612.00 (the “Real Estate Loan”).1 

7. The Operating Line was secured by all of the personal property of the Debtor.  The 

Real Estate Loan was secured by the Debtor’s real property. 

8. On August 31, 2016, the Debtor and FSB participated in a mediation with Judge 

Fisher as mediator and a settlement was reached.   

9. The settlement required that (i) FSB bring a motion for relief from stay (the “Lift 

Stay Motion”), that the Debtor would not oppose; and (ii) that the Debtor bring a motion to 

approve a sale of assets to FSB (the “Sale Motion”) that FSB would support.  The settlement 

required that both motions be granted as a condition of the settlement. 

10. On November 2, 2016, the Court entered an order granting Sale Motion (Docket 

No. 274) and on November 3, 2016, the Court entered an order granting the Lift Stay Motion. 

11. The effect of these two orders was that the Debtor was authorized to sell all of its 

assets to FSB, excepting the “Excluded Assets” as the term is used in the two orders. 

                                                 
1 These balances are the amounts stated on the Debtor’s Schedule D filed on October 20, 2015 as Docket No. 28.  
According to proofs of claim filed by FSB, the balance owing on the Operating Line on the Petition Date was 
$1,267,225.75 and the balance on the Real Estate Loan was $184,378.35. 
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REMAINING ASSETS AND OPERATIONS OF NCS 

12. Following the transaction with FSB, the Debtor ceased conducting business and 

continued in Chapter 11 to complete the litigation of a preference case, North Country Seed, LLC 

v. FCA Co-Op, Adv. 16-03021 (the “FCA Adversary”).  The FCA Adversary was subsequently 

settled and the settlement approved by the Court on June 28, 2017.  The settlement payment went 

toward paying in part the allowed administrative claim of Debtor’s counsel. 

13. The Excluded Assets included both property owned by NCS and property owned 

by Joel and Kirsten Rabbe (the “Rabbes”) individually.  The personally owned property was 

included in the definition of Excluded Assets only to clarify that FSB did not claim a security 

interest in these personally owned assets, not to indicate ownership by the Debtor.  The personally 

owned assets are the Texas Longhorns, miscellaneous personal affects, pictures and such which 

are now in the possession of the Rabbes.   

14. The Excluded Assets owned by the Debtor are (i) 100% of the membership units in 

Galena Genetics, LLC, (“Galena”) a Minnesota limited liability company (“Galena Membership 

Units”), (ii) any seed or grain inventory, (iii) trademarks, (iv) all books and records, including 

genetic books and records, (v) software licenses, computers with software and licenses Upon the 

closing of the sale, FSB was required to release its security interests in the Excluded Assets.   

15. As of the date of this Motion, the Debtor owns no seed or grain inventory and owns 

only the “Galena Membership Units”, trademarks, books and records, including genetic books and 

records, and software licenses, computers with software and licenses which remaining assets the 

Debtor is seeking authority to sell under this Motion in addition the Debtor is seeking to sell (in 

the aggregate the “Assets to be Sold”). 

16. More specifically, the Assets to be Sold are: 
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1. Galena Membership Units; 

2. The following trademarks and expiration dates as of the Petition 
Date: 
 

Better-Life 
Country:  Japan 
Reg. No. 2137153-2 
Exp. Date:  05/30/2019 
 
Better-Life [with design] 
Country:  Japan 
Reg. No. 2710740 
Exp. Date:  10/31/2015 
 
Better-Life 
Country:  South Korea 
Reg. No.  314121 
Exp. Date:  05/25/2015 
 
Better-Life [with design] 
Country:  Japan 
Reg. No. 2705669 
Exp. Date:  Unknown 
 
Better-Life 
Country:  Vietnam 
Reg. No. 2015648 
Exp. Date:  04/11/2020 
 
Better Genetics, Better Life, Better-Life 
Country:  USA 
Reg. No. 3975296 
Exp. Date:  10/13/2019 
 
Know the Producer.  Know the Food 
Country:  USA 
Reg. No. 3901540 
Exp. Date:  08/26/2019 
 
Better-Life 
Country:  USA 
Reg. No. 1575374 
Exp. Date:  01/26/2010 
 
Better-Life 
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Country:  USA 
Reg. No. 935083 
Exp. Date:  05/16/2017 
 

3. Books and records, including genetic books and records; 

4. Software licenses, the computers with software and licenses 

identified on the list attached hereto as Exhibit 1. 

EVIDENCE OF VALUE OF ASSETS TO BE SOLD 

17. The Debtor has no funds with which to commission an appraisal of the Assets to be 

Sold, but based on other evidence, the Debtor believes that the value of the Assets to be Sold does 

not exceed the $8,000.00 offer received from Rabbe, Inc.  The following is a discussion of that 

other evidence. 

The FSB Transaction 

18. In the settlement reached with FSB, the Debtor conveyed to FSB all of its real 

property and all of its personal property except for the Excluded Assets.  FSB believed that after 

liquidation of the conveyed property it would have a deficiency remaining and as a result preserved 

in the settlement a right to an unsecured deficiency claim.  FSB has not yet amended its filed proofs 

of claim or to the best of the Debtor’s knowledge, quantified the deficiency.  Prior to the settlement, 

FSB held a security interest in the Assets to be Sold.  Yet under the settlement FSB agreed to 

release its security interest in the Assets to be Sold.  Expecting a deficiency, it is reasonable to 

assume that FSB did not ascribe any value, or at best nominal value, to the Assets to be Sold. 

Business and History of Galena 

19. Galena was organized on July 7, 1999 to develop commercially viable seed lines of 

edible non-GMO soybeans.  “GMO” means genetically modified organism, a living plant 

organism whose genetic material has been altered through molecular engineering.  “Non-GMO” 
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means a non-genetically modified organism, which is bred through a natural selection process.  

Soybeans are widely used as protein sources in the Far East and to a lesser extent in the United 

States.  Asian countries have historically been especially skeptical of genetically modified 

soybeans and a number of regions have either banned GMO soybeans or required labelling 

identifying the products as GMO.   

20. Recognizing potential growth in non-GMO soybean demand, Galena acquired an 

abandoned genome of non-GMO soybeans from Pioneer Hybrid International in 1999 and set 

about to develop, using traditional non-GMO methods of creating new hybrids through plant cross-

breeding, commercially viable seed lines.   The process requires 7-9 years to develop and requires, 

among other things, (i) highly specific farming - growing plants in separated test rows; (ii) 

specialized equipment --  small combines designed to harvest the test rows; and (iii) labor intensive 

segregating and recordkeeping of results after harvest. 

21. Prior to the bankruptcy, Galena’s operations were financially supported by the 

Debtor.  Subsequent to the bankruptcy filing, Galena could no longer receive financial support 

from the Debtor.  Nonetheless, Galena continued its operations throughout the bankruptcy of NCS 

subsidized financially by Rabbe, Inc., including paying 5 employees.  But there is no agreement 

between Galena and Rabbe, Inc. whereby Rabbe, Inc. has any obligation to continue to provide 

financial support to Galena.  Without continued financial support, Galena cannot continue to 

operate.  Galena’ seeds are now coming to market yet because Galena cannot yet support its 

operations without financial help, the value of the Galena Membership Units is minimal to 

potential buyers, valuable only to a buyer who believes in the ultimate viability of Galena, knows 

the genetics and breeding history and operation, and is willing to support it financially going 

forward.  The Rabbes are really the only people who have all these qualities.  One of their entities, 
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Rabbe, Inc. is willing to step up as it has in the past and support Galena by buying the Galena 

Membership Units from the Debtor. 

22. Historically and at present, soybeans utilizing Galena’s non-GMO genetic lines are 

grown by Rabbe Ag Enterprises (“Rabbe Ag”).  Rabbe Ag buys the seed from Galena.  Rabbe Ag 

then plants and grows the soybeans.  While they are growing, Galena plant breeders cross-pollinate 

the test rows to create new hybrids that hopefully will contain improved desirable characteristics 

in the growing soybean plants.  After harvest, Rabbe Ag sells the separately harvested segregated 

seed crop back to Galena for Galena to analyze, categorize and hopefully use for the next year’s 

crop and so the cycle continues.  But there is no written agreement between Rabbe Ag and Galena 

obligating Rabbe Ag to sell seed from this year’s harvest to Galena.  Without sufficient seed to 

plant another generation of plants to cross-breed, Galena will be out of business.  Galena does own 

small amounts of genetic material for the hybrid strains it has developed, but it does not own seed 

in sufficient amounts to restart the program should it be unable to obtain seed from Rabbe Ag.  It 

would take Galena literally years to restart its breeding and cultivation program if it should lose 

the seed grown by Rabbe Ag. 

Financial Statements 

23. Prior to the Petition Date, the Debtor reported the operations of the Debtor and 

Galena jointly so there were no separate financial statements for Galena.   Since the Petition Date, 

and the need for the Debtor to provide monthly operating reports of its income and expenses, the 

Debtor has maintained separate income and expense records for Galena.  The Debtor’s accountant 

has prepared preliminary unaudited financial statements for Galena.  Copies of these are attached 

as Exhibit 2.  These statements show that there is no equity in Galena and that Galena has operated 

at a loss in 2016. 
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24. Galena does not own any real estate or tangible personal property.  Galena owns 

only the intellectual property rights to the seed lines it has developed and continues to develop as 

well as the books, records, and other evidence to establish the genetics of the plants for these seed 

lines.   

Market Exposure 

25. Debtor’s counsel frequently receives calls from individuals and entities who buy 

assets out of Chapter 11 cases.  He has received no calls from anyone inquiring about buying the 

membership units of Galena.  The Debtor’s chief manager, Joel Rabbe, lives in the small 

community where Galena operates.  No one has approached him expressing an interest in acquiring 

the membership units of, or assets of Galena although the NCS bankruptcy is widely known in the 

community.  He did speak with two individuals about a potential transaction for Galena, a purchase 

of either units or assets.  Neither party expressed interest.  The Chapter 11 case has now been 

pending for two years.  The Debtor believes that there is no market for the Galena Membership 

Units. 

26. Notice of this Motion will be given to every party on the matrix and those parties 

can come forward if they have interest. 

THE CURRENT OFFER 

27. The Debtor has now obtained an offer to purchase the Assets to be Sold, including 

the Galena Membership Units, free and clear of liens and interests, from Rabbe, Inc., a related 

non-debtor entity (and a creditor holding an unsecured claim against the Debtor in the amount of 

$4,263.66) for an aggregate price of $8,000.00 and a release of its claim (the “Purchase Price”).  

The Debtor believes that the aggregate value of the Assets to be Sold is less than the Purchase 

Price. 
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28. Based on the bankruptcy schedules, a recent UCC search and a review of the filed 

claims, the Debtor is not aware of any security interests or liens in the Excluded Assets other than 

the security interest of FSB which has been or is required to be released.   

29. If necessary and appropriate at any evidentiary hearing, Movant designates Joel 

Rabbe as a potential witness.  Movant also cross-designates any witnesses designated by any party 

opposing this motion. 

WHEREFORE, the Movant respectfully requests that the Court enter an order approving 

the sale of the Assets to be Sold to Rabbe Inc., free and clear of liens and interests  and granting 

such further and other relief as the Court deems just and equitable. 

LAPP, LIBRA, THOMSON, 
      STOEBNER & PUSCH, CHARTERED 

Dated:  October 27, 2017    /e/ Ralph V. Mitchell          
Ralph V. Mitchell (#184639) 
120 South Sixth Street, Suite 2500 
Minneapolis, MN 55402 
(612) 338-5815 
 
ATTORNEYS FOR NCS 

VERIFICATION 

 I, Joel Rabbe, hereby verify under penalty of perjury that the facts contained in the 
foregoing are true and correct to the best of my knowledge, information and belief. 
 
 
             
       Joel Rabbe  
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Based	on	Gehling	Appraisal	for	North	Country	Seed
November,	2015

QTY Value Total	ea. Page	Total
Computer	w/monitor,	keyboard,	mouse 1 100 100 ***
Computer	(acts	as	a	server)	w/	monitor,	keyboard,	mouse 1 100 100 ***
Backup	drive	for	server	computer 2 10 20 ***
Backup	drives	for	QB	(QuickBooks) 2 10 20 ***
Computer	w/monitor,	keyboard,	mouse 1 100 100 ***
RGC	Computer	(shares	other	monitor,	keyboard,	mouse) 1 100 100 ***
Computer	w/monitor,	keyboard,	mouse 1 50 50 ***
Laptop	computer	w/mouse	&	keyboard 1 25 25 ***
Outlook	2010 2 25 50 ***
Office	2010 1 25 25 ***
Office	2010	-Home	&	Business 1 25 25 ***
Office	Pro	2007 1 10 10 ***
Office	2007	Home	&	Student 2 10 20 ***
Office	2007	Small	Business 1 10 10 ***
Monitor	 1 10 10
Laptop 1 25 25 ***
David's	iPad 1 50 50 ***
HP	Laptop	w/keyboard 1 50 50 ***
Monitor 2 20 40
2007	Office	Home	&	Student	program 1 25 25 ***
Office	2008	program	for	Mac 1 25 25 ***
Old	Laptop 1 20 20 ***

Total	Value	of	Computer	equipment	and	software 900
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UNITED STATES BANKRUPTCY COURT 
DISTRICT OF MINNESOTA 

              
 
In re:           
 
NORTH COUNTRY SEED LLC,     Court File No. 15-33482 
 
 Debtor, 
        Chapter 11 Case 
        Judge Kathleen H. Sanberg  
              
 

MEMORANDUM IN SUPPORT OF MOTION OF 
NORTH COUNTRY SEED, LLC FOR AUTHORITY TO SELL PROPERTY FREE AND 

CLEAR OF LIENS  
11 U.S.C. § 363(f) 

              
 
 North Country Seed LLC (“NCS”) provides this memorandum in support of its motion 

for sale free and clear. 

FACTS 
 

The factual basis for this memorandum are set forth in the verified Motion and 

incorporated herein. 

DISCUSSION 
 

11 U.S.C. § 363(b) provides that “[t]he trustee, after notice and a hearing, may use, sell,  

or lease, other than in the ordinary course of business, property of the estate.” 11 U.S.C. § 

363(b)(1). The Debtor contends that the proposed sale of the Assets to be Sold, as defined in the 

Motion is in the best interest of the estate. NCS is no longer conducting business although its 

wholly owned subsidiary, Galena Genetics LLC continues its genetics business, a business 

which has never produced a distribution to NCS and in which NCS has no equity.   NCS has no 

cash and no source of revenue.  Yet, NCS has unpaid Chapter 11 administrative expenses 

allowed by the Court but unpaid to its counsel.  The sale of the Assets to be Sold will bring in 
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$8,000.00 to the estate which can be used to reduce these unpaid administrative expenses.  The 

sale benefits the estate by providing the Debtor with a means to pay some of its administrative 

expenses that it would otherwise not have. 

The Court must consider the proposed sale to determine whether there is sound business 

justification for a sale outside the ordinary course. See, e.g., In re Channel One Communications, 

117 B.R. 493 (Bank. E.D. Mo. 1990) (adopting the sound business purpose test of In re Lionel 

Corp., 722 F.2d 1063 (2d Cir. 1983)); In re George Walsh Chevrolet, Inc., 118 B.R. 99 (Bankr. 

Mo. 1990); In re Titusville Country Club, 128 B.R. 396, 399 (Bankr. W.D. Pa. 1991); In re 

Phoenix Steel Corp., 82 B.R. 334, 335-336 (Bankr. D. Del. 1987).  The Assets to be Sold are all 

of the remaining assets of the Debtor.  The Debtor is incurring UST fees and other administrative 

expenses that it has no ability to pay.  After the settlement with Farmers State Bank was 

consummated, the Debtor continued in Chapter 11 only to conclude an adversary proceeding 

which was settled and approved in July 2017.   

 Court approval of the trustee's motion to sell is warranted when the trustee has 

demonstrated sound business judgment in requesting the sale. The proper exercise of such judgment is 

shown when the purchase price is fair and reasonable and the sale process has been conducted in good 

faith by the trustee and by the prospective purchaser. See In re Abbotts Dairies of Pennsylvania, 

Inc., 788 F.2d 143, 149–50 (3d Cir.1986); In re Decora Industries, Inc., 2002 WL 32332749, at *2. As 

was recently summarized in In re Bryan, 2013 WL 4716194, at *2 (Bankr.M.D.Ala. Sept. 3, 2013): 

The Trustee's sale of estate property, and thus his acceptance of any bid, is governed by the 
business judgment test.... Essentially, this requires a trustee to establish sound business reasons 
for the terms of the proposed sale.... Under this test, the Court considers factors such as: “(1) any 
improper or bad faith motive; (2) price is fair and the negotiations or bidding occurred at arm's 
length, (3) adequate procedure, including proper exposure to the market and accurate and 
reasonable notice to all parties in interest.” In re Gulf States Steel, Inc. of Ala., 285 B.R. 497, 514 
(Bankr.N.D.Ala.2002). A trustee's decision in executing a sale or accepting a bid “is entitled to 
respect and great deference from the Court, so long as the burden of giving sound business reasons 
is met.” Id. 
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In re Scimeca Found., Inc., 497 B.R. 753, 771–72 (Bankr. E.D. Pa. 2013) 

There is no established market for the sale of privately held membership interests in private 

limited liability companies.  Rabbe, Inc. has been financially supporting Galena throughout the 

bankruptcy and is the most likely bidder to purchase the Assets to be Sold.  There is no evidence 

of any bad faith motive.  While Rabbe, Inc. is owned by some of the same individuals who owned 

NCS, Rabbe, Inc. made an arms length proposal to NCS counsel of $6,850.00.  NCS counsel 

attempted to negotiate a higher price for the Debtor and ultimately, Rabbe, Inc. agreed to $8,000.  

Reasonable notice has been provided to all parties.  Exposure to the market was sufficient under 

the circumstances.  In a recent decision, a New Mexico bankruptcy court approved a sale with no 

exposure to the market of a life estate in real property to the remainderman.  The court explained 

that there is no recognized market for life estates and the remainderman was the most likely bidder. 

In addition to the sale price, as is the case here, the buyer waived its claim in the bankruptcy of the 

life estate tenant.  In re Sasso, 572 B.R. 331, 339 (Bankr. D.N.M. 2017). 

The trustee may sell property under subsection (b) or (c) of Section 363 free and clear of 

any interest in such property of an entity other than the estate, only if— 

(1) applicable nonbankruptcy 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). NCS believes that there are either (i) no party with an interest in the property 

to be sold or (ii) that any such party (namely FSB who has not yet terminated its UCC filing) 
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will consent.   

The Debtor respectfully requests that an order be entered approving the sale of the Assets 

to be Sold to Rabbe, Inc. free and clear of liens and interests for the price of $8,000 cash plus a 

waiver of the claim of Rabbe, Inc. 

LAPP, LIBRA, THOMSON, 
STOEBNER & PUSCH, CHARTERED 

 
Dated:  October 27, 2017 /e/ Ralph V. Mitchell  

Ralph V. Mitchell (#184639) 
120 South Sixth Street, Suite 2500 
Minneapolis, MN 55402 
(612) 338-5815 

 
ATTORNEYS FOR NCS 
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UNITED STATES BANKRUPTCY COURT 
DISTRICT OF MINNESOTA 

              
 
In re:           
 
NORTH COUNTRY SEED LLC,     Court File No. 15-33482 
 
 Debtor, 
        Chapter 11 Case 
        Judge Kathleen H. Sanberg  
              
 

ORDER 
              
 
At Minneapolis, Minnesota. 
 
 This case came before the Court on the motion (“Motion”) of North Country Seed, LLC 

(“NCS”) for authority to sell certain personal property to Rabbe, Inc. free and clear of liens and 

interests.  Appearances were as noted on the record. 

 After reviewing the submissions and arguments of counsel and the parties, the Court finds 

that the Motion should be GRANTED. 

 IT IS ORDERED: 

1. NCS may sell the following property to Rabbe, Inc. for the aggregate price of 

$8,000.00 and release of all claims of Rabbe, Inc. against the estate: 

a. 100% of Membership Interests in Galena Genetics, LLC; 

b. The following trademarks: 
 

Better-Life 
Country:  Japan 
Reg. No. 2137153-2 
Exp. Date:  05/30/2019 
 
Better-Life [with design] 
Country:  Japan 
Reg. No. 2710740 
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Exp. Date:  10/31/2015 
 
Better-Life 
Country:  South Korea 
Reg. No.  314121 
Exp. Date:  05/25/2015 
 
Better-Life [with design] 
Country:  Japan 
Reg. No. 2705669 
Exp. Date:  Unknown 
 
Better-Life 
Country:  Vietnam 
Reg. No. 2015648 
Exp. Date:  04/11/2020 
 
Better Genetics, Better Life, Better-Life 
Country:  USA 
Reg. No. 3975296 
Exp. Date:  10/13/2019 
 
Know the Producer.  Know the Food 
Country:  USA 
Reg. No. 3901540 
Exp. Date:  08/26/2019 
 
Better-Life 
Country:  USA 
Reg. No. 1575374 
Exp. Date:  01/26/2010 
 
Better-Life 
Country:  USA 
Reg. No. 935083 
Exp. Date:  05/16/2017 
 

c. All books and records, including genetic books and records; 

d. The following software licenses, and computers with software and licenses: 

 QTY Value Total ea. 
Computer w/monitor, keyboard, mouse 1 100 100 
Computer (acts as a server) w/ monitor, keyboard, mouse 1 100 100 
Backup drive for server computer 2 10 20 
Backup drives for QB (QuickBooks) 2 10 20 
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Computer w/monitor, keyboard, mouse 1 100 100 
RGC Computer (shares other monitor, keyboard, mouse) 1 100 100 
Computer w/monitor, keyboard, mouse 1 50 50 
Laptop computer w/mouse & keyboard 1 25 25 
Outlook 2010 2 25 50 
Office 2010 1 25 25 
Office 2010 -Home & Business 1 25 25 
Office Pro 2007 1 10 10 
Office 2007 Home & Student 2 10 20 
Office 2007 Small Business 1 10 10 
Monitor 1 10 10 
Laptop 1 25 25 
David's iPad 1 50 50 
HP Laptop w/keyboard 1 50 50 
Monitor 2 20 40 
2007 Office Home & Student program 1 25 25 
Office 2008 program for Mac 1 25 25 
Old Laptop 1 20 20 

 

4. Notice of the sale was adequate under the circumstances. 

5. The sale price is reasonable and within the exercise of the Debtor’s business judgment; 

6. The sale is in the best interest of the estate and its creditors. 

7. The sale shall be free and clear of liens and interests.  

8.         Rabbe, Inc. FSB is entitled to the benefit of 11 U.S.C. § 363(m). 

 

Dated:                                                                 
 Kathleen H. Sanberg 
 Chief United States Bankruptcy Judge  
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UNITED STATES BANKRUPTCY COURT  

DISTRICT OF MINNESOTA 

              

In re:         
 
NORTH COUNTRY SEED LLC,    Court File No. 15-33482 
        

Debtors.           Chapter 11 Case 
      Judge Kathleen H. Sanberg 
 

              
 

CERTIFICATE OF SERVICE  
 
 
 

 
Jamesetta K. Collins, under penalty of perjury, states that on October 27, 2017, she caused to 

be filed electronically through with the Clerk of Court  and served through ECF (which constitutes 
service or notice pursuant to Local Rule 9006-1(a).  She served the following documents: 

1. NOTICE OF HEARING AND MOTION OF NORTH COUNTRY SEED, LLC FOR 
AUTHORITY TO SELL PROPERTY FREE AND CLEAR OF LIENS 
11 U.S.C. § 363(f); 
 

2. MEMORANDUM IN SUPPORT OF MOTION OF NORTH COUNTRY SEED, 
LLC FOR AUTHORITY TO SELL PROPERTY FREE AND CLEAR OF LIENS 
11 U.S.C. § 363(f); and  
 

3. [PROPOSED] ORDER. 
 

by first class mail, postage prepaid, to the parties on the attached sheet. 

 
 
Dated: October 27, 2017                          /e/ Jamesetta K. Collins   
                   Jamesetta K. Collins, Legal Assistant 
                                                                                                Lapp, Libra, Thomson, Stoebner & 
                                                                                                Pusch, Chartered 
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                                                                                                Minneapolis, MN 55402 
                                                                                                (612)-338-5815
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	1. North Country Seed, LLC (“NCS” or “Debtor”) by and through its undersigned counsel, hereby moves this Court, for the relief requested below and gives notice of hearing herewith.
	2. The Court will hold a hearing on this Motion at 10:30 a.m. on Wednesday, November 22, 2017, or as soon thereafter as the parties may be heard, before the Honorable Kathleen H. Sanberg, United States Bankruptcy Judge, in Courtroom 8W of the United S...
	3. Any response to the Motion must be filed and served by mail or delivery not later than Friday, November 17, 2017, which is five (5) days before the time set for the hearing (including Saturdays, Sundays, and holidays).  UNLESS A RESPONSE OPPOSING T...
	4.  This Court has jurisdiction over this motion under 28. U.S.C. §§ 157 and 1334, Bankruptcy Rule 5005 and Local Rule 1070-1. This proceeding is a core proceeding. The voluntary petition commencing this Chapter 11 case was filed on September 29, 2015...
	5. This motion arises under 11 U.S.C. § 363 and Bankruptcy Rule 6004. This motion is filed under Bankruptcy Rules 9013 and 2002 and Local Rules 9013 and 6004-1.
	BACKGROUND FACTS
	6. On the Petition Date, the Debtor was indebted to Farmers State Bank of Trimont under two separate notes, one for an operating line with a balance of $1,271,751.00 (the “Operating Line”) and one for a real estate loan of $184,612.00 (the “Real Estat...
	7. The Operating Line was secured by all of the personal property of the Debtor.  The Real Estate Loan was secured by the Debtor’s real property.
	8. On August 31, 2016, the Debtor and FSB participated in a mediation with Judge Fisher as mediator and a settlement was reached.
	9. The settlement required that (i) FSB bring a motion for relief from stay (the “Lift Stay Motion”), that the Debtor would not oppose; and (ii) that the Debtor bring a motion to approve a sale of assets to FSB (the “Sale Motion”) that FSB would suppo...
	10. On November 2, 2016, the Court entered an order granting Sale Motion (Docket No. 274) and on November 3, 2016, the Court entered an order granting the Lift Stay Motion.
	11. The effect of these two orders was that the Debtor was authorized to sell all of its assets to FSB, excepting the “Excluded Assets” as the term is used in the two orders.
	REMAINING ASSETS AND OPERATIONS OF NCS
	12. Following the transaction with FSB, the Debtor ceased conducting business and continued in Chapter 11 to complete the litigation of a preference case, North Country Seed, LLC v. FCA Co-Op, Adv. 16-03021 (the “FCA Adversary”).  The FCA Adversary wa...
	13. The Excluded Assets included both property owned by NCS and property owned by Joel and Kirsten Rabbe (the “Rabbes”) individually.  The personally owned property was included in the definition of Excluded Assets only to clarify that FSB did not cla...
	14. The Excluded Assets owned by the Debtor are (i) 100% of the membership units in Galena Genetics, LLC, (“Galena”) a Minnesota limited liability company (“Galena Membership Units”), (ii) any seed or grain inventory, (iii) trademarks, (iv) all books ...
	15. As of the date of this Motion, the Debtor owns no seed or grain inventory and owns only the “Galena Membership Units”, trademarks, books and records, including genetic books and records, and software licenses, computers with software and licenses ...
	16. More specifically, the Assets to be Sold are:
	1. Galena Membership Units;
	2. The following trademarks and expiration dates as of the Petition Date:
	Better-Life
	Country:  Japan
	Reg. No. 2137153-2
	Exp. Date:  05/30/2019
	Better-Life [with design]
	Country:  Japan
	Reg. No. 2710740
	Exp. Date:  10/31/2015
	Better-Life
	Country:  South Korea
	Reg. No.  314121
	Exp. Date:  05/25/2015
	Better-Life [with design]
	Country:  Japan
	Reg. No. 2705669
	Exp. Date:  Unknown
	Better-Life
	Country:  Vietnam
	Reg. No. 2015648
	Exp. Date:  04/11/2020
	Better Genetics, Better Life, Better-Life
	Country:  USA
	Reg. No. 3975296
	Exp. Date:  10/13/2019
	Know the Producer.  Know the Food
	Country:  USA
	Reg. No. 3901540
	Exp. Date:  08/26/2019
	Better-Life
	Country:  USA
	Reg. No. 1575374
	Exp. Date:  01/26/2010
	Better-Life
	Country:  USA
	Reg. No. 935083
	Exp. Date:  05/16/2017
	3. Books and records, including genetic books and records;
	4. Software licenses, the computers with software and licenses identified on the list attached hereto as Exhibit 1.
	EVIDENCE OF VALUE OF ASSETS TO BE SOLD
	17. The Debtor has no funds with which to commission an appraisal of the Assets to be Sold, but based on other evidence, the Debtor believes that the value of the Assets to be Sold does not exceed the $8,000.00 offer received from Rabbe, Inc.  The fol...
	The FSB Transaction
	18. In the settlement reached with FSB, the Debtor conveyed to FSB all of its real property and all of its personal property except for the Excluded Assets.  FSB believed that after liquidation of the conveyed property it would have a deficiency remai...
	Business and History of Galena
	19. Galena was organized on July 7, 1999 to develop commercially viable seed lines of edible non-GMO soybeans.  “GMO” means genetically modified organism, a living plant organism whose genetic material has been altered through molecular engineering.  ...
	20. Recognizing potential growth in non-GMO soybean demand, Galena acquired an abandoned genome of non-GMO soybeans from Pioneer Hybrid International in 1999 and set about to develop, using traditional non-GMO methods of creating new hybrids through p...
	21. Prior to the bankruptcy, Galena’s operations were financially supported by the Debtor.  Subsequent to the bankruptcy filing, Galena could no longer receive financial support from the Debtor.  Nonetheless, Galena continued its operations throughout...
	22. Historically and at present, soybeans utilizing Galena’s non-GMO genetic lines are grown by Rabbe Ag Enterprises (“Rabbe Ag”).  Rabbe Ag buys the seed from Galena.  Rabbe Ag then plants and grows the soybeans.  While they are growing, Galena plant...
	Financial Statements
	23. Prior to the Petition Date, the Debtor reported the operations of the Debtor and Galena jointly so there were no separate financial statements for Galena.   Since the Petition Date, and the need for the Debtor to provide monthly operating reports ...
	24. Galena does not own any real estate or tangible personal property.  Galena owns only the intellectual property rights to the seed lines it has developed and continues to develop as well as the books, records, and other evidence to establish the ge...
	Market Exposure
	25. Debtor’s counsel frequently receives calls from individuals and entities who buy assets out of Chapter 11 cases.  He has received no calls from anyone inquiring about buying the membership units of Galena.  The Debtor’s chief manager, Joel Rabbe, ...
	26. Notice of this Motion will be given to every party on the matrix and those parties can come forward if they have interest.
	THE CURRENT OFFER
	27. The Debtor has now obtained an offer to purchase the Assets to be Sold, including the Galena Membership Units, free and clear of liens and interests, from Rabbe, Inc., a related non-debtor entity (and a creditor holding an unsecured claim against ...
	28. Based on the bankruptcy schedules, a recent UCC search and a review of the filed claims, the Debtor is not aware of any security interests or liens in the Excluded Assets other than the security interest of FSB which has been or is required to be ...
	29. If necessary and appropriate at any evidentiary hearing, Movant designates Joel Rabbe as a potential witness.  Movant also cross-designates any witnesses designated by any party opposing this motion.
	WHEREFORE, the Movant respectfully requests that the Court enter an order approving the sale of the Assets to be Sold to Rabbe Inc., free and clear of liens and interests  and granting such further and other relief as the Court deems just and equitable.
	ATTORNEYS FOR NCS
	I, Joel Rabbe, hereby verify under penalty of perjury that the facts contained in the foregoing are true and correct to the best of my knowledge, information and belief.
	Joel Rabbe
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	b. The following trademarks:
	Better-Life
	Country:  Japan
	Reg. No. 2137153-2
	Exp. Date:  05/30/2019
	Better-Life [with design]
	Country:  Japan
	Reg. No. 2710740
	Exp. Date:  10/31/2015
	Better-Life
	Country:  South Korea
	Reg. No.  314121
	Exp. Date:  05/25/2015
	Better-Life [with design]
	Country:  Japan
	Reg. No. 2705669
	Exp. Date:  Unknown
	Better-Life
	Country:  Vietnam
	Reg. No. 2015648
	Exp. Date:  04/11/2020
	Better Genetics, Better Life, Better-Life
	Country:  USA
	Reg. No. 3975296
	Exp. Date:  10/13/2019
	Know the Producer.  Know the Food
	Country:  USA
	Reg. No. 3901540
	Exp. Date:  08/26/2019
	Better-Life
	Country:  USA
	Reg. No. 1575374
	Exp. Date:  01/26/2010
	Better-Life
	Country:  USA
	Reg. No. 935083
	Exp. Date:  05/16/2017
	c. All books and records, including genetic books and records;
	d. The following software licenses, and computers with software and licenses:
	4. Notice of the sale was adequate under the circumstances.
	5. The sale price is reasonable and within the exercise of the Debtor’s business judgment;
	6. The sale is in the best interest of the estate and its creditors.
	7. The sale shall be free and clear of liens and interests.
	8.         Rabbe, Inc. FSB is entitled to the benefit of 11 U.S.C. § 363(m).
	Dated:
	Kathleen H. Sanberg
	Chief United States Bankruptcy Judge




