
1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

 

 
 

1

RON BENDER (SBN 143364) 
BETH ANN R. YOUNG (SBN 143945) 
TODD M. ARNOLD (SBN 221868) 
LEVENE, NEALE, BENDER, YOO & BRILL LLP 
10250 Constellation Blvd., Suite 1700 
Los Angeles, CA  90067 
Telephone: (310) 229-1234 / Fax: (310) 229-1244 
Email: rb@lnbyb.com, bry@lnbyb.com, tma@lnbyb.com  
 
Attorneys for Debtors and Debtors in Possession  
 
SCOTT J. LEIPZIG (SBN 192005) 
MICHAEL S. GREGER (SBN 156525) 
ALLEN MATKINS LECK GAMBLE MALLORY & NATSIS LLP 
1901 Avenue of the Stars, Suite 1800 
Los Angeles, CA 90067-6019 
Telephone: (310) 788-2400 / Fax: (310) 788-2410 
Email: sleipzig@allenmatkins.com, mgreger@allenmatkins.com 
 
Special Litigation and Real Estate Counsel for Debtors and Debtors in Possession  

 
 

UNITED STATES BANKRUPTCY COURT 
 

CENTRAL DISTRICT OF CALIFORNIA 
 

LOS ANGELES DIVISION 

In re: 
 
PAUL S. SHEPHERD and 
GIGI R. SHEPHERD, 
 
          Debtors and Debtors in Possession.
 
 

Case No.:  2:17-bk-17991-BB 
 
Chapter 11 Case 
 
DEBTORS’ NOTICE OF MOTION AND 
MOTION FOR ENTRY OF AN ORDER  
(1) TO THE EXTENT THE AGREEMENT IS 
VALID AND ENFORCEABLE, APPROVING 
THE REJECTION OF AN ALLEGED 
AGREEMENT BY THE DEBTORS TO SELL 
REAL PROPERTY TO NICOLAS KEROS,  
(2) APPROVING THE SALE OF THE 
DEBTORS’ REAL PROPERTY FREE AND 
CLEAR OF ALL LIENS, CLAIMS,  
ENCUMBRANCES, AND INTERESTS, WITH 
THE EXCEPTION OF ENUMERATED 
EXCLUSIONS, TO RND SUNSET 
ASSOCIATES, LLC, SUBJECT TO OVERBID, 
(3) APPROVING BIDDING PROCEDURES 
AND SETTING A DATE TO CONDUCT AN 
AUCTION AND A HEARING TO CONFIRM 
THE WINNING BIDDER,  
(4) AUTHORIZING AND APPROVING THE 
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PAYMENT OF CERTAIN CLAIMS FROM 
THE SALE PROCEEDS, AND  
(5) PROVIDING RELATED RELIEF; 
MEMORANDUM OF POINTS AND 
AUTHORITIES AND DECLARATIONS IN 
SUPPORT THEREOF  
 
Hearing: 
Date:   [TBD]1 
Time:  [TBD] 
Place:  Courtroom 1539 
            255 E. Temple Street 
            Los Angeles, California 90012 

 

PLEASE TAKE NOTICE that a hearing will be held, on the date and time set by the 

Court, at the above-referenced location, to consider this motion (the “Motion”) by Paul S. 

Shepherd and Gigi R. Shepherd, the chapter 11 debtors and debtors in possession herein (the 

“Debtors”), for  

(1) entry of an order (the “Rejection Order”), pursuant to 11 U.S.C. § 365(a), 

(d)(2), and (j), to the extent that certain Residential Purchase Agreement and Joint 

Escrow Instructions (the “Keros Purchase Agreement”) entered into pre-petition 

between the Debtors and Nicolas Keros (“Keros”), which contemplated a sale to Keros 

of the Debtors’ property, which is comprised of two contiguous parcels of real property 

–  (a) 2460 Sunset Plaza Drive, Los Angeles, CA 90069 (APN 5563-031-011) and (b) 

2375 Sunset Plaza Drive, Los Angeles, CA 90069 (APN 5563-031-012) (together, the 

“Property”), is valid and enforceable (which the Debtors do not believe to be the case), 

approving the rejection of the Keros Purchase Agreement; and  

(2) entry of an order (the “Sale Order”) substantially and materially in the 

form attached hereto as Exhibit “1”: 

 

                     
1 An application for an order setting the hearing on this motion on shortened notice was filed concurrently herewith.  
Once the Court sets a hearing on this motion, the Debtors will provide notice of the hearing and related objection 
and reply deadlines per the direction of the Court.   
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(a) pursuant to 11 U.S.C. §§ 363(b), (e), and (f), approving the sale of 

the Property to (i) RND Sunset Associates, LLC or its designee (the “Buyer”), 

free and clear of any and all liens, claims, encumbrances, and interests, with the 

exception of Items 1-27 set forth in the combined preliminary title report for the 

Upper Lot and Lower Lot (together the “Title Report”) attached hereto as 

Exhibit “2” and any alleged rights under that certain Mobilization Agreement 

between the Debtors and James Wecker II (the “Excepted Items”), for a purchase 

price of $8.5 million (the “Purchase Price”) pursuant to the Residential Purchase 

Agreement and Joint Escrow Instructions and related agreements (the “RND 

Purchase Agreement”), a true and correct copy of which is attached hereto as 

Exhibit “3,”subject to overbid (each an “Overbid” and collectively the 

“Overbids”) pursuant to the overbid procedures (the “Overbid Procedures”) set 

forth below and any auction (the “Auction”) conducted pursuant to the Overbid 

Procedures, or (ii) the winning overbidder (each an “Overbidder” and 

collectively the “Overbidders”) at the Auction;  

(b) pursuant to 11 U.S.C. § 363(m) finding that the Buyer or any 

winning Overbidder at the Auction confirmed as the winning bidder for the 

Property is a “good faith” purchaser entitled to the protections afforded under 11 

U.S.C. § 363(m); 

(c) approving the following Overbid Procedures: 

 Break-Up Fee: $255,000 (3% of the Purchase Price) (the 

“Break-Up Fee”), paid to the Buyer if there is at least one qualifying 

Overbidder, an Auction is held, and the Buyer is not the winning bidder at 

the Auction, with the Break-Up Fee to be paid to the Buyer out of the 

proceeds of the sale to the winning bidder; 

 Initial Overbid Amount: At least $9,000,000 (the “Initial 

Overbid Amount”);  

Case 2:17-bk-17991-BB    Doc 99    Filed 10/30/17    Entered 10/30/17 13:11:28    Desc
 Main Document      Page 3 of 89



1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

 

 
 

4

 Qualification of Overbidders: In order for any prospective 

Overbidder to have the right to bid at the Auction, the prospective 

Overbidder must, within three (3) business days prior to the Auction, (a) 

provide to counsel for the Debtors and the Buyer a signed proposed purchase 

agreement (each an “Overbid Purchase Agreement”), in substantially and 

materially the same form as the RND Purchase Agreement, redlined to show 

any changes, with such purchase agreement not to contain any financing, 

inspection, due diligence, or other contingencies (including, a removal of all 

contingencies in the form attached to the RND Purchase Agreement as CAR 

Form CR 14.C.), and with a minimum purchase price of at least the Initial 

Overbid Amount of $9.0 million; (b) submit a deposit in the amount of 

$850,000 into a segregated trust account maintained by the Debtors’ 

bankruptcy counsel - Levene, Neale, Bender, Yoo & Brill L.L.P. 

(“LNBYB”); (c) demonstrate to counsel for the Debtors that the prospective 

Overbidder has sufficient funds to close the transaction within thirty (30) 

days following the date of entry of a Court order (the “Post-Auction Sale 

Order”) approving the prospective Overbidder as the winning bidder and the 

free and clear sale of the Property to the winning bidder; and (d) agree that 

the prospective Overbidder’s deposit will be non-refundable if the 

prospective Overbidder is the winning bidder at the Auction and fails to close 

the purchase of the Property within thirty (30) days following the date of 

entry of the Post-Auction Sale – regardless of whether an appeal has been 

filed of the Sale Order or the Post-Auction Sale Order, provided there is no 

entered stay pending appeal of either of the foregoing orders (i.e., no final 

order requirement); and 

 Overbidding Increments and Considerations in 

Determining the Winning Bidder at Any Auction:  In order to qualify to bid 
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at the Auction, any Overbid Purchase Agreement is required to include an 

Initial Overbid Amount of at least $9.0 million.  Subsequent overbids at the 

Auction must be in increments of $100,000 or amounts that are wholly 

divisible by $100,000.  In the event there is one or more qualified Overbids 

and the Buyer elects to participate in the Auction, the $255,000 Break-Up 

Fee to be paid to the Buyer in the event someone else is the winning bidder 

will be counted towards determining the highest bid (i.e., the winning bid 

will be the bid that results in the highest net cash to the estate after taking 

into account the Break-Up Fee, but commissions due and owing and any 

other costs and expenses will not be taken into consideration in determining 

the highest bid);  

(d) setting a date, on the soonest date available that is at least forty-

six (46) days after the hearing date on this Motion, for the Court to conduct an 

Auction and consider Overbids and to conduct a hearing to confirm the winning 

bid for the Property and approve the Debtors’ sale of the Property to the Buyer or 

the winning bidder at the Auction; 

(e) approving the proposed notice of Overbid Procedures and the 

Auction (the “Overbid/Auction Notice”) attached hereto as Exhibit “4;”2 

(f) authorizing and directing the Debtors to pay from the proceeds of 

the sale of the Property (a) any pre-closing real property taxes for the Property 

allocated to the Debtors, (b) any commission owed to the Debtors’ broker, Hilton 

& Hyland (“H&H”), and any cooperating broker, pursuant to the Debtors’ 

application to employ H&H (as amended), which was previously approved by 

the Court, (c) the claim of Ellen Hargitay (“Hargitay”) in the approximate 

amount of $110,000, which is secured by a senior deed of trust on the Property, 

                     
2 In addition to serving the Overbid/Auction Notice on parties in interest and potential Overbidders, pursuant to LBR 
6007-1(f), as soon as this Motion is granted, the Debtors will submit a copy of the Overbid/Auction Notice and a 
From F 6004-2.NOTICE.SALE to the Clerk of the Court for publication.  
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(d) $100,000 to the Debtors, representing exempt proceeds from the sale of the 

Property, and (e) customary escrow closing fees and charges;  

(g) waiving the 14-day stay period set forth in Rule 6004(h) of the 

Federal Rules of Bankruptcy Procedure (“FRBP”) to enable the sale of the 

Property to close as quickly as possible; and 

(h) providing such other relief as is appropriate under the 

circumstances.   

PLEASE TAKE FURTHER NOTICE that the terms and conditions of the proposed 

sale to the Buyer, subject to overbid, include the following:3 

 Name of Buyer:  RND Sunset Associates, LLC or its designee. 

 Asset: The Property.  

 Purchase Price: $8.5 million. 

 Deposits: Within three (3) business days of the execution of the RND 

Purchase Agreement, the Buyer is required to make an initial deposit of $250,000 (the 

“Initial Deposit”) into a segregated trust account at LNBYB.  If the Court denies this Motion 

(or does not grant this Motion) for any reason other than the Buyer’s breach, at the 

conclusion of the hearing on this Motion, the $250,000 Initial Deposit will be immediately 

refunded to the Buyer.  In the event the Buyer breaches the RND Purchase Agreement, the 

Buyer shall forfeit the Initial Deposit to the Debtors’ estate as liquidated damages.  If the 

Court grants this Motion, then within three (3) business days following the entry of the Sale 

Order, the Buyer shall deposit an additional $600,000 into the segregated trust account at 

LNBYB (for a total deposit of $850,000) (with the Initial Deposit, the “Buyer Deposit”).  

The Buyer Deposit will be non-refundable (a) in the event there is not one or more qualified 

Overbid and no Auction is conducted, if the Buyer fails to close the purchase of the Property 

within thirty (30) days following the date the Debtors file a notice with the Court indicating 

                     
3 This is a summary only.  To the extent there is any inconsistency between this summary and the terms of the 
RND Purchase Agreement, the terms of the RND Purchase Agreement shall govern.     
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that (i) no qualified Overbidder timely submitted a qualifying Overbid in accordance with 

the Overbid Procedures and that, based thereon (ii) the Auction and hearing to consider 

Overbids are being canceled or (b) in the event there is one or more qualified Overbid and 

an Auction is conducted and the Buyer is the winning bidder, if the Buyer fails to close the 

purchase of the Property within thirty (30) days following the date of entry of the Post-

Auction Sale Order approving the Buyer as the winning bidder – regardless of whether an 

appeal has been filed of the Sale Order or the Post-Auction Sale Order provided there is no 

entered stay pending appeal (i.e., no final order requirement/condition).  In the event that the 

Buyer breaches the RND Purchase Agreement, the Buyer shall forfeit the entire Buyer 

Deposit to the Debtors’ estate as liquidated damages.  The Buyer Deposit shall only be 

returned to the Buyer in the event that (a) the Sale Order is not entered by the Bankruptcy 

Court in substantially and materially the form of the proposed order attached hereto as 

Exhibit “1” other than as a result of the Buyer’s default under the RND Purchase 

Agreement, (b) to the extent the Auction occurs, the Buyer is not confirmed as the winning 

bidder at the hearing to confirm the winning bidder and approve the sale following the 

Auction pursuant to the Post-Auction Sale Order, or (c) the close of escrow does not occur 

because (i) of a breach by the Debtors, (ii) of the failure of a condition precedent to the 

Buyer’s obligation to proceed to the close of escrow set forth in the RND Purchase 

Agreement, (iii) the Property or any portion thereof is destroyed or materially damaged, and 

the Buyer elects to terminate the RND Purchase Agreement pursuant to Paragraph 43 

thereof, (iv) the Property or any portion thereof is subject to a taking (or a written threat of 

taking) by a public or governmental authority, and the Buyer elects to terminate the RND 

Purchase Agreement pursuant to Paragraph 43 thereof, (v) the Buyer elects to terminate the 

RND Purchase Agreement pursuant to Paragraph 10.A(6) thereof, or (vi) the sale to the 

Buyer does not occur for any reason other than Buyer’s default.   

 Damages:  Except as expressly provided by the RND Purchase 

Agreement, if the RND Purchase Agreement is terminated by the Buyer for any reason, 
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escrow holder shall return the Buyer Deposit(s) to the Buyer in accordance with the Buyer’s 

written instructions, and except for the Buyer’s express indemnity obligations and another 

provision of the RND Purchase Agreement which expressly survives termination of the 

RND Purchase Agreement, the parties shall have no liability or further rights or obligations 

to one another under the RND Purchase Agreement.  Notwithstanding anything contrary in 

the RND Purchase Agreement, the Buyer retains (a) any right it may have to damages for 

any breach of the RND Purchase Agreement, subject to a cap of $150,000, and (b) to assert 

the remedy of specific performance in the event that the Debtors obtain the Sale Order 

and/or the Post-Auction Sale Order, as applicable, and thereafter fail to close due to a breach 

of the RND Sale Agreement by the Debtors; provided, however, that the foregoing shall not, 

in any way, be deemed to expand or create any remedy under applicable law. In the event 

the close of escrow does not occur by reason of default of the Buyer, or in the event that the 

Sale Order is not entered as a result of any actions or omissions taken or made by the 

Debtors in bad faith, in disregard of the RND Purchase Agreement, or involving willful 

misconduct on the part of the Debtors, the Buyer and the Debtors agree to liquidated 

damages as provided by paragraphs 21.B and 21.C of the RND Purchase Agreement. 

 Estimated Costs of Sale: (a) Commission between 0% to 5% to be paid to 

H&H (to be shared with an Overbidder’s broker under certain circumstances) as follows:  

(i) 0% if the Buyer purchases the Property at the Purchase Price with no Overbid, 

(ii) 2.5% if the Buyer is the successful Overbidder at an Auction and closes the sale, (iii) 4% 

on any other sale where Denise Moreno or Gordon MacGeachy of H&H, or both of them, 

also represent the Overbidder (other than the Buyer), and (iv) 5% on any other sale where 

there is an Overbidder and neither Denise Moreno nor Gordon MacGeachy of H&H 

represent the Overbidder and (b) other customary fees and costs of sale.  

 Condition of Asset/Property: “As-is” and “Where is.” 

 Contingencies: Entry of the Sale Order substantially and materially in the 

form attached hereto as Exhibit “1,” without any material modifications except as consented 
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to by the Buyer and, to the extent there is one or more qualified Overbid and an Auction 

ensues, entry of the Post-Auction Sale Order approving the sale of the Property to the Buyer 

or the winning Overbidder, with such Post-Auction Sale Order to be substantially and 

materially in the form of the Sale Order attached hereto as Exhibit “1,” with revisions to 

address the occurrence at the Auction, bids at the Auction, and the results of the Auction, 

including the winning Overbidder.  

 Other Terms: The Debtors’ sale of the Property shall be free and clear of 

any and all liens, claims, encumbrances, and interests, other than the Excepted Items, which 

non-excepted liens, claims, encumbrances, and interests the Debtors believe are limited to 

(a) the secured claim of Hargitay in the approximate amount of $110,000, which is secured 

by a senior deed of trust on the Property, (b) the alleged claims and interest of Keros in the 

Property pursuant to the purported Keros Purchase Agreement and a lis pendens recorded 

against the Property by Keros, with any such liens/interests to be paid at the sale closing out 

of the net sale proceeds (in the case of Hargitay) or to attach to the net sale proceeds with 

the same validity, scope, and interest as existed on the Petition Date (in the case of Keros’ 

alleged interest, if any), and (c) the unrecorded licenses granted by the Debtors in favor of 

John Powell, David Leon, Thomas Nickel, Rozae Nichols, and Alan Diamond. 

 Potential Tax Consequences:  The Debtors will have to pay capital gains 

taxes on any gain from the sale of the Property in excess of the Debtors’ tax basis in the 

Property and tax exemption on $500,000 of the gains.    

PLEASE TAKE FURTHER NOTICE that the Motion is based upon 11 U.S.C. §§ 

105(a), 363(b), (e), (f), and (m), and 365(a), (d)(2) and (j), FRBP 2002, 6004, and 6006, any 

applicable Local Bankruptcy Rules (the “LBR”), this Notice of Motion and Motion, the 

annexed Memorandum of Points and Authorities and Declarations in support of this Motion, as 

well as the exhibits thereto (together, the “Memorandum, Declarations, and Exhibits”), all other 

evidence duly admitted by the Court in connection with consideration of this Motion, the record 
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in this case, and the arguments and statements of counsel to be made at the hearing on this 

Motion. 

PLEASE TAKE FURTHER NOTICE that an application for an order setting the 

hearing on this Motion on shortened notice was filed concurrently herewith.  Once the Court 

sets a hearing on this Motion, the Debtors will provide notice of the hearing and related 

objection and reply deadlines per the direction of the Court.   

PLEASE TAKE FURTHER NOTICE that, pursuant to LBR 9013-1(h), the Court 

may deem the failure of any party to file a timely opposition to this Motion to constitute consent 

to the granting of this Motion and the relief requested herein. 

WHEREFORE, the Debtors respectfully request that this Court: 

(1) enter a Rejection Order (a) granting this Motion insofar as it seeks approval of 

the rejection of the Keros Purchase Agreement, to the extent it is valid and enforceable, (b) 

approving the rejection of the Keros Purchase Agreement, to the extent it is valid and 

enforceable, and (c) granting such other and further relief as the Court deems just and proper in 

regard to rejection of the Keros Purchase Agreement; and 

(2) enter the Sale Order substantially and materially in the form attached hereto as 

Exhibit “1” (a) granting this Motion and the relief requested herein insofar as this Motion seeks 

relief other than the rejection of the Keros Purchase Agreement and (b) granting such other and 

further relief as the Court deems just and proper insofar as this Motion seeks relief other than 

the rejection of the Keros Purchase Agreement.  
 

Dated: October 30, 2017   PAUL S. SHEPHERD and 
     GIGI R. SHEPHERD, 
 
      By:  /s/ Todd M. Arnold   

RON BENDER 
       TODD M. ARNOLD 

LEVENE, NEALE, BENDER, YOO  
           & BRILL L.L.P. 
Attorneys for Debtors and Debtors in Possession 
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MEMORANDUM OF POINTS AND AUTHORITIES4 
 

I. 

INTRODUCTION 

Section 365 of the Bankruptcy Code provides the Debtors with authority to reject the 

Keros Purchase Agreement to the extent it is valid and enforceable, which does not need to be 

determined in connection with the Motion, and which the Debtors understand will ultimately be 

determined by the State Court in the State Court Action or in another appropriate non-

bankruptcy forum.  The Debtors should be authorized to reject the Keros Purchase Agreement, 

to the extent it is valid and enforceable, because rejection will serve the best interests of 

creditors, which is the primary consideration in determining whether or not to allow rejection.   

As discussed below, rejection of the Keros Purchase Agreement will eliminate any 

purported specific performance rights asserted by Keros and limit Keros’ remedies to a lien on 

the Property for any portion of the purchase price paid (which is $0) and (to the extent he 

prevails on any claims) an unsecured claim for rejection damages, which are calculated as the 

difference between the contract price for the property and the fair market value of the property 

on the day immediately preceding the petition date.  See 11 U.S.C. § 365(g) and (j)(1); Aslan, 

909 F.3d 367, 370-71 (9th Cir. 1990); see also Cal. Civ. Code. § 3306 (setting forth monetary 

damages for breach of an agreement to convey real property).   

Thus, rejection will facilitate a sale of the Debtors’ Property, which will benefit general 

unsecured creditors, because the sale of the Property is the only way that the Debtors will be 

able to generate funds necessary to fund a plan and pay nearly $1.3 million in general unsecured 

claims (exclusive of any alleged Keros claim) asserted against the Debtors.  More specifically, 

converting Keros’ claim for specific performance into a quantifiable, unsecured money damages 

claim thru rejection will eliminate issues regarding whether and how the Debtors could provide 

                     
4 Any capitalized terms not otherwise defined herein have the same meanings as set forth in the preceding Notice 
of Motion and Motion.   
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adequate protection under 11 U.S.C. § 363(e) in connection with the sale of the Property.  

Further, in the absence of rejection and a sale of the Property, by Keros’s own admission, any 

sale of the Property and distribution of proceeds to creditors would be delayed by four years 

while the Debtors’ continue to litigate Keros’ alleged specific performance claim in the State 

Court Action and the Lis Pendens filed by Keros in connection with the State Court Action 

remains on the Property, effectively eliminating the Debtors’ ability to sell the Property and 

realize in the equity therein for the benefit of creditors.  

As also discussed below, upon rejection of the Keros Purchase Agreement, the Debtors 

readily meet all of the applicable requirements under 11 U.S.C. § 363(b) and (f) for a sale of the 

Property free and clear of any and all liens, claims, encumbrances, and interests that are not 

Excepted Items.  Again, the sale will benefit all creditors. 
 

II. 

STATEMENT OF FACTS 

A. GENERAL BACKGROUND AND CLAIMS AGAINST THE DEBTORS. 

On June 30, 2017 (the “Petition Date”), the Debtors commenced their bankruptcy case 

by filing a voluntary petition under Chapter 11 of 11 U.S.C. § 101 et seq. (the “Bankruptcy 

Code”).5  The Debtors are operating their estate and managing their financial affairs as debtors 

in possession pursuant to Sections 1107 and 1108.  An Official Committee of Unsecured 

Creditors has not been formed.    

On July 7, 2017, the Debtors filed their Schedules of Assets and Liabilities (the 

“Schedules”).  A true and correct copy of the Debtors’ Schedules is attached hereto as Exhibit 

“5.”  As set forth in the Schedules, as of the Petition Date, (1) the Debtors had approximately 

$59,000 in cash and non-retirement savings, and $6,200 in expected tax refunds for a total of 

approximately $65,200 in liquid assets and no other material liquid assets, which amount has  

decreased since the Petition Date as cash and savings have been used to pay the Debtors’ 

                     
5 Unless otherwise stated, all Section references herein are to the Bankruptcy Code.  
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ordinary living expenses since the Debtors only have nominal monthly income, and which 

liquid assets currently total approximately $51,484, and (2) excluding Keros’ disputed claim, 

the Debtors had $110,000 in secured claims and $1,297,424 in general unsecured claims for a 

total of approximately $1,407,424 in claims.  
 

B. THE DEBTORS’ REAL PROPERTY AND ALLEGED LIENS, CLAIMS, 
ENCUMBRANCES, AND INTERESTS RECORDED AGAINST THE 
PROPERTY. 

The Debtors live on their property, which is comprised of two contiguous parcels of 

real property: (1) 2460 Sunset Plaza Drive, Los Angeles, CA 90069 (APN 5563-031-011) (the 

“Upper Lot”), an approximately 1.5 acre lot on which is located the Debtors’ principal 

residence, and (2) 2375 Sunset Plaza Drive, Los Angeles, CA 90069 (APN 5563-031-012) (the 

“Lower Lot” and together with the Upper Lot, the “Property”), an adjacent approximately 1 

acre lot of undeveloped land.  The Property was inherited by the Debtors from Mrs. Shepherd’s 

aunt, who purchased the Property in 1954 and tended after the Property until her passing in 

2004, when title to the Property was transferred to the Debtors.  The Debtors believe the 

Property has a collective fair market value of between approximately $8.5 and $10 million (or 

more).  Attached hereto as Exhibit “2” is a combined preliminary title report for the Upper Lot 

and Lower Lot (together the “Title Report”).  

As can be seen from the Title Report, the Upper Lot is encumbered by a first priority 

deed of trust (the “Hargitay DOT”) in favor of Ellen Hargitay (“Hargitay”) securing a loan to 

the Debtors from Hargitay in the principal amount of $109,744.90 (the “Secured Hargitay 

Loan”).  The proceeds from the Secured Hargitay Loan and an additional unsecured loan from 

Hargitay in the amount of $43,254.50 were used by the Debtors to fund certain legal expenses 

arising from disputes by and between, among others, the Debtors, Nicholas Keros (“Keros”), 

real estate broker Douglas Elliman (“Douglas Elliman”), and Douglas Elliman real estate agent 

Josh Altman regarding a purported Residential Purchase Agreement and Joint Escrow 

Instructions (the “Keros Purchase Agreement”) pertaining to a prior potential sale of the 

Property to Keros that never consummated.  A true and correct copy of the Keros Purchase 
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Agreement (except for alterations noted herein) is attached hereto as Exhibit “6.”  As 

discussed in more detail below, the Debtors contend that the purported Keros Purchase 

Agreement is either legally unenforceable or was validly terminated prepetition and was also 

obtained through, among other things, undue influence, fraud, and misrepresentation.   

As can be seen from the Title Report and as also further discussed below, the Property 

is also encumbered by a Lis Pendens recorded by Keros in connection with his State Court 

Action (as defined below) seeking specific performance of the Keros Purchase Agreement.  

As can be seen from the Title Report, after excepting Items 1-27 set forth in the Title 

Report attached hereto as Exhibit “2” and any alleged rights under that certain Mobilization 

Agreement6 between the Debtors and James Wecker II (the “Excepted Items”), which the 

Debtors are not seeking to sell free and clear of, the only remaining liens, claims, 

encumbrances, and interests recorded against the Property are the Hargitay DOT and Keros’ 

alleged rights under the Keros Purchase Agreement and the related Keros Lis Pendens.  There 

are placeholder liens for real property taxes in the Title Report, but the Title Report indicates 

that such taxes are paid current.  The Debtors are not seeking to sell free and clear of the liens 

securing real property taxes, which are included in the Excepted Items.  However, pursuant to 

the RND Purchase Agreement and as requested in the Motion, the Debtors propose to pay from 

the proceeds of the sale of the Property any pre-closing real property taxes for the Property 

allocated to the Debtors. 

In addition to the Hargitay DOT and Keros’ alleged rights under the Keros Purchase 

Agreement and the related Keros Lis Pendens, the Debtors are also seeking to sell the Property 

free and clear of all other liens, claims, encumbrances, and interests (other than the Excepted 

Items), including, but not limited to, licenses (the “Licenses”) allowing the limited use of the 

Property granted by the Debtors in favor of John Powell, David Leon, Thomas Nickel, Rozae 

Nichols, and Alan Diamond (the “License Parties”), which Licenses by their terms will 

                     
6 The Debtors believe that the Mobilization Agreement is no longer valid because, inter alia, the rights under the 
Mobilization Agreement could not be transferred by Wecker without the Debtors express written consent and the 
Debtors never provided such consent to Wecker, who sold his property.  
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automatically terminate upon the  close of the sale of the Property. 
 

C. HISTORICAL LITIGATION REGARDING THE PROPERTY AND THE 
DEBTORS INCURRENCE OF DEBT RELATED THERETO 

In 2013, Concerned Residents Sunset Plaza Drive, John Powell, David Leon, Thomas 

Nickel, Rozae Nichols and Alan Diamond, as plaintiffs, filed an action against the Debtors, 

Hargitay, Daniel Franklin, and Susanne Konigsberg, as defendants, regarding claims for 

prescriptive easement, implied dedication, and declaratory relief related to, among other things, 

the Property (the “Unrelated Easement Action”).  In the Unrelated Easement Action, the 

plaintiffs argued that they were entitled to use a private road that was owned by the defendants.  

The Debtors and the other defendants ultimately successfully defended against the Unrelated 

Easement Action, unfortunately at significant cost and expense. 

While the Debtors live very modestly, the Debtors’ ordinary monthly living expenses 

far exceed their monthly income.  Given that all their monthly income is already consumed by 

ordinary living expenses, the Debtors had to resort to borrowing to fund, among other things, 

the fees and costs associated with the Unrelated Easement Action.  Indeed, in total, during the 

years leading up to their bankruptcy filing, the Debtors had to borrow more than $1,200,000 in 

order to fund their negative cash flow, including to pay for the fees and costs associated with 

the Unrelated Easement Action. 

The Debtors could not indefinitely operate on a negative cash flow basis.  To pay off 

their debt and fund their future living expenses, the Debtors made the very difficult emotional 

decision to sell their beloved Property.  Unfortunately, as detailed further below, their effort to 

sell and pay their creditors turned into a nightmare for the Debtors. 
 

D. NEGOTIATIONS REGARDING THE POTENTIAL GRANTING OF AN 
EASEMENT BY NEIGHBOR JUDY NAGLER IN FAVOR OF THE DEBTORS 
AND THEIR PROPERTY  

In order to maximize the value of the Property, in the fall of 2016, Mr. Shepherd began 

to have informal discussions with the Debtors’ then neighbor, Judy Nagler (“Nagler”), 

regarding the possibility of Nagler granting an ingress/egress easement and a sewer easement 

(collectively, the “Proposed Easements”) over her property in favor of the Debtors, which the 
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Debtors believed would benefit the Debtors and the value of their Property, in exchange for a 

one-time fee. 

After preliminary discussions on the topic, the Debtors and Nagler decided to explore 

whether the granting of the Proposed Easements was possible.  On or about March 2, 2017, the 

Debtors provided Nagler with a draft “Covenant and Agreement to Grant Easement” and an 

“Easement Agreement” for the Debtors’ and Nagler’s discussion and negotiation purposes 

regarding the Proposed Easements.  It was immediately apparent to Mr. Shepherd and Nagler 

that the foregoing draft agreements were incomplete and not acceptable to Nagler.  Mr. 

Shepherd and Nagler discussed several aspects of the draft agreements regarding the Proposed 

Easements that were unacceptable to Nagler, including, among other items, the fact that the 

draft agreements did not include the limitation on the number of vehicles that would have 

access through the Proposed Easements; the absence of a prohibition on construction vehicles 

that Nagler had stated would be a requirement to granting the Proposed Easements; and 

ambiguity as to where the road would be widened and the exact location of the Nagler property 

to be subject to the Proposed Easements. 

In addition to the foregoing, Nagler informed Mr. Shepherd that she understood that, in 

order to grant the Proposed Easements, she would have to inform her lender of the Proposed 

Easements and would have to subordinate the lender’s deed of trust to the Proposed Easements.  

Nagler advised Mr. Shepherd that this was unacceptable to her and that this issue, as well as 

the foregoing issues regarding the draft agreements regarding the Proposed Easements and the 

price to be paid, would have to be resolved before she would be amenable to granting the 

Proposed Easements (or easement of any kind).  
 

E. DISPUTES REGARDING THE KEROS PURCHASE AGREEMENT AND 
PUTATIVE PRIOR SALE OF THE PROPERTY AND KEROS’ REVELATION 
OF HIS SCORCHED EARTH LITIGATION TACTICS.  

As noted, the Debtors made the difficult decision to sell the Property to pay their 

existing creditors and fund their retirement and future living expenses.  Consistent with this 

goal, on the evening of March 5, 2017, the Debtors and Keros met concerning a potential sale 
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of the Property by the Debtors to Keros.  The Debtors were allegedly “represented” at that 

meeting by real estate broker Douglas Elliman and Douglas Elliman real estate agent Altman.  

Unbeknownst to the Debtors at the time, however, Altman had a long existing relationship with 

Keros.  Indeed, Keros was Altman’s tennis partner and was, unbeknownst to the Debtors, a real 

estate expert.  To make matters worse, Douglass Elliman and Altman also acted as the 

broker/agent for Keros as the putative purchaser.7   

At the meeting, Keros and Altman presented the Debtors with the purported Keros 

Purchase Agreement which provided for the sale of the Property to Keros for $7.9 million.  

Pursuant to the Keros’ Purchase Agreement, an escrow was opened and Keros paid a $237,000 

deposit (the “Keros Deposit Amount”) into escrow, which the Debtors understand was later 

returned to Keros.  The purported Keros Purchase Agreement included an ambiguous 

handwritten addendum (the “Addendum”) which provided, among other things, that the sale of 

the Property was conditioned upon the Debtors obtaining the Proposed Easements from Nagler.  

See Exhibit “6” hereto.  While the Keros Purchase Agreement indicates that Keros intended to 

occupy the Property as his primary residence, see Exhibit “6” hereto, at ¶ 9.A, the Debtors are 

informed and believe that Keros had no intent to occupy the Property as his primary residence 

and that he intended to develop the Property as an investment to be sold to a third-party.   

After reviewing the proposed Keros Purchase Agreement, the Debtors expressly stated 

to both Keros and Altman that no agreement existed between Nagler and the Debtors requiring 

Nagler to convey the Proposed Easements to the Debtor, that the Debtors had no control over 

whether Nagler would grant the Proposed Easements, and that obtaining the Proposed 

Easements would have to be an express contingency of the transaction.  Both Keros and 

Altman acknowledged the foregoing and informed the Debtors not to worry about the terms of 

                     
7 On March 5, 2017, the Debtors, on one hand, and Douglas Elliman/Altman, on the other hand, executed a 
Disclosure Regarding Real Estate Agency Relationship (the “Agency Agreement”) setting forth, among other 
things, certain duties and obligations of Douglas Elliman/Altman in acting as broker/agent for both the Debtors 
and Keros, including, among other things, that (1) Douglas Elliman/Altman owe a fiduciary duty of utmost care, 
integrity, honesty, and loyalty in their dealings with both parties and (2) Douglas Elliman/Altman owe a duty of 
honest and fair dealing and good faith to both parties.   
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the Addendum or the Proposed Easements because the Addendum was not a final 

understanding of the parties.  Rather, Keros and Altman both stated the Addendum would be 

revised to reflect that Nagler’s granting of the Proposed Easements was an express contingency 

of the transaction as well as to address several of the Debtors’ other concerns with the draft 

document.  Based upon Keros’ and Altman’s representations and acknowledgments (and 

believing that Altman was acting in the best interests of the Debtors), the Debtors executed the 

proposed Keros Purchase Agreement.  However, the process resulting in the Debtors’ 

execution of the proposed Keros Purchase Agreement was the result of fraud, 

misrepresentation and undue influence.  

Soon after executing the Keros Purchase Agreement, issues and disputes arose among 

the Debtors, Keros, and Nagler regarding the Proposed Easements discussed above and in the 

Addendum.  Incredibly, notwithstanding his express agreement to the contrary, and 

notwithstanding his acknowledgment that the Keros Purchase Agreement was merely a draft, 

Keros took the position that the Debtors had an unconditional obligation to obtain the Proposed 

Easements from Nagler at any cost and to convey the Property to Keros with the Proposed 

Easements from Nagler – all of which of course made no sense because the Debtors have no 

control over Nagler and what would happen if Nagler refused to agree to the Proposed 

Easements which to date was the case as explained above.  Keros also took the untenable 

position that the Addendum was a final agreement of the parties.  Moreover, someone (exactly 

who remains to be discovered) actually modified the Addendum and the map that was included 

as part of the documents to make it appear that such documents reflected the final agreements 

of the parties, when such was not the case at all.  

On or about March 13, 2017, Nagler contacted Mr. Shepherd and advised him that she 

had accepted an offer to sell her property (which was to the proposed Buyer (as defined below) 

of the Debtors’ Property or an affiliate of the Buyer) and that she was no longer in a position to 

grant the Proposed Easements over her property.  At that time, Nagler also advised Mr. 

Shepherd that Keros and Altman had threatened a lawsuit against her should she proceed with 
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the sale of her property.  Buttressing the foregoing, the following day, Mr. Shepherd received a 

telephone call from Keros.   

During that call, Keros demanded that Mr. Shepherd listen to him and take notes and 

convey all of the information to his counsel.  During the call, Keros emphatically stated that 

the Debtors must sue Nagler for “breaking her promise to give [the Debtors] an easement.”  

Keros told Mr. Shepherd that the Debtors must immediately sue Nagler for Specific 

Performance, Breach of Contract, Promissory Estoppel and Detrimental Reliance, and that the 

Debtors must immediately record a Lis Pendens on her property to “tie it up.”  Mr. Shepherd 

again advised Keros that Nagler never promised to provide the Proposed Easements to the 

Debtors and that the Debtors and Nagler had never reached an agreement on the terms for the 

Proposed Easements.  Keros told Mr. Shepherd that, even if he thought there were not good 

chances of ultimately wining the lawsuit, that did not matter and that the lawsuit against Nagler 

was merely a “chess game” that would send a message to Nagler that her property would be 

tied up in litigation for several years.  During the call, Keros stated several times to Mr. 

Shepherd that this was not his “first rodeo” when it comes to litigation.  This came as a surprise 

to Mr. Shepherd given that Keros had told the Debtors in connection with the execution of the 

proposed Keros Purchase Agreement that he was not “a litigious person” when he was 

encouraging the Debtors to sign the proposed Keros Purchase Agreement that he 

acknowledged would have to be revised later.  In fact, Keros appears to be a highly litigious 

person, having been involved in numerous actions over the years.8   

                     
8 A search for litigation involving Keros identified the following actions involving Keros: 

1. 6/7/1994, LASC, BC106318, American Motorists Ins Co. v. Mark G. Arizemendi et al. (Nicholas and Vicki 
Keros are co-defendants in this Civil case).  See Exhibit 12.a (docket from subject case). 
2. 4/9/1997, LASC, GC018924, Dewain Walton v. Nicholas Keros (Civil). See Exhibit 12.b (docket from 
subject case). 
3. 7/7/1997, LASC, BC174119, Walter W. Hammock, Sr. v. Countrywide Home Loan, Inc. et al. (Keros and 
Keros-Mozilo Mortgage were co-defendants in this Promissory Note/Collections case). See Exhibit 12.c (docket 
from subject case). 
4. 3/29/2000, LASC, GC024852, Kerler Development, LLC v. Cho Yiu Kwan (Nicholas & Vicki Lynn Keros 
were Intervenors in this Dec. Relief case).  See Exhibit 12.d (docket from subject case).   
5. 3/18/2005, VCSC, SC042323, Nicholas Keros v. RWR Homes Inc. (Real Property case). See Exhibit 12.e 
(docket from subject case).   
6. 11/19/2008, LASC, BC302278, RA Maize Corp v. Thomas Schiff et al. (Contractual Fraud case, Keros and 
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Keros’ scorched earth litigation tactics and willingness to initiate legal actions to gain 

tactical and negotiating leverage, even where the underlying legal action is without merit, was 

on full display when Keros made the following statements during his March 14, 2017 call with 

Mr. Shepherd: 
 
“She [Nagler] is going to be frozen for the next four years 
and she won't be able to do squat with that property until 
the judge makes a determination and she spends half a 
million dollars defending her position.” 
 
“She [Nagler] might win; she might lose but does she really 
want to do that?  No.  Does the buyer really want to do 
that? No. If you play the game the way I am telling you to 
play it, we walk away with it” 
 
“I guaranty it.  As soon as they see a Lis Pendens on their 
property, they will shit.” 

 

On the following day of March 15, 2017, Mr. Shepherd sent an e-mail (the “3/15/17 

Email”) to Altman expressing his concerns about the troubling call with Keros the prior day.  

In that e-mail, Mr. Shepherd stated to Altman “Gigi and I were frankly taken aback by [Nick 

Keros’] treatment of us and apparent claim that we are required to secure an easement from 

                                                                  
Keros & Company are co-defendants).  See Exhibit 12.f (docket from subject case).   
7. 4/13/2009, LASC, BS120064, Nicholas Keros v. Steve Godman et al. See Exhibit 12.g (docket from subject 
case).     
8. 4/13/2009, LASC, BS120101, Nicholas Keros v. Rebecca Bowers.  See Exhibit 12.h (docket from subject 
case).     
9. 10/20/2009, LASC, BC424291, Nicholas Keros v. Virtual Escrow Inc et al.  See Exhibit 12.i (docket from 
subject case).    
10. 5/25/2012, OCSC, 30-2012-00572280-CL-CL-HLH, Emerald Bay Community Association v. Nicholas A. 
Keros. See Exhibit 12.j (docket from subject case).   
11. 1/3/2013, US District Court-C.D. CA  2:13-CV-00050, Nicholas Keros v. Virtual Escrow Inc. et al. See 
Exhibit 12.k (docket from subject case).   
12. 1/23/2013, OCSC, 30-2013-00625854-CU-OR-CJC, Nicholas A. Keros v. JP Morgan Chase Bank.  See 
Exhibit 12.l (docket from subject case).   
13. 3/27/2013, US District Court-C.D. CA  2:13-CV-02207, Nicholas Keros v. Virtual Escrow Inc. et al. See 
Exhibit 12.m (docket from subject case).   
14. 7/24/2014, LASC, EC062619, Keros Nicholas A. v. JP Morgan Chase Bank. See Exhibit 12.n (docket from 
subject case).   
15. 4/1/2015, OSCS, 30-2015-00780178-CL-BC-CJC, Emerald Bay Community Association v. Nicholas A. 
Keros. See Exhibit 12.o (docket from subject case).   
16. 6/1/2015, OCSC, 30-2015-00790708-CU-OR-CJC, Nicholas A. Keros v. JPMorgan Chase Bank.  See 
Exhibit 12.p (complaint from subject case).   
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[Nagler] and that [Nagler] is now obligated to give us an easement even though we never 

reached a deal. We are puzzled by this and puzzled by [Keros’] demand that we sue her!”  A 

true and correct copy of the 3/15/17 Email is attached to the annexed Shepherd Declaration as 

Exhibit “7.” In the 3/15/17 Email, Mr. Shepherd also stated to Altman that, based on Mr. 

Shepherd’s discussion with Altman, “I [,Mr. Shepherd,] know that [he, Altman,] understood 

that [Nagler’s] easement was clearly a contingency [to the proposed Keros Purchase 

Agreement.]”  See Exhibit “7.” 

Notwithstanding Keros’ efforts to extract terms not agreed to between the parties, and 

notwithstanding fraud in the inception of the Keros Purchase Agreement, the Debtors 

nonetheless remained willing to allow Keros to purchase the Property for the contract price of 

$7.9 million in order to bring this nightmare to an end and given they had no means to fight 

Keros.  In that regard, on April 18, 2017, pursuant to the terms of the Keros Purchase 

Agreement, the Debtors’ counsel sent a Notice to Buyer to Perform (the “NBP”) to Keros 

requesting that Keros waive all contingencies (including the contingency to provide the 

Proposed Easements) and otherwise preform his obligations under the Keros Purchase 

Agreement, which would have allowed Keros to close a purchase of the Property for $7.9 

million.  A true and correct copy of the NBP is attached hereto as Exhibit “8.”  Notably, Keros 

failed and refused to waive all contingencies (including the contingency to provide the 

Proposed Easements) within the time set by the NBP.  Keros also failed to deposit the balance 

of the purchase price under the Keros Purchase Agreement into escrow or to otherwise perform 

the terms of the Keros Purchase Agreement.  As a result, on April 20, 2017, in accordance with 

the express terms of the Keros Purchase Agreement, the Debtors’ counsel sent an email (the 

“4/20/17 Email”) to Keros advising him that the Keros Purchase Agreement was cancelled and 

terminated, to the extent the Keros Purchase Agreement was ever even enforceable, to which 

was attached a Cancellation of Contract, Release of Deposit and Cancellation of Escrow.  A 

true and correct copy of the 4/20/17 Email is attached hereto as Exhibit “9.”  Based on the 

foregoing, Keros never paid the balance of the purchase price into escrow and escrow never 
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closed.     

Notwithstanding Keros’ unwillingness and refusal to perform, Keros asserts that: (1) 

providing the Proposed Easements was a covenant that the Debtors were required to perform 

under the Keros Purchase Agreement, (2) the Keros Purchase Agreement was not validly 

cancelled and terminated by the Debtors, (3) the Keros Purchase Agreement is valid and 

enforceable, (4) Keros has performed all covenants under the Keros Purchase Agreement, and 

(5) the Debtors are required to perform on the Keros Purchase Agreement.  There are also other 

disputes between the Debtors and Keros.   

True to the scorched earth litigation tactics and willingness to bring baseless litigation 

claims to create leverage that Keros revealed to Mr. Shepherd during their call, prior to Keros’ 

failure to close and the cancellation and termination of the Keros Purchase Agreement (to the 

extent it was even enforceable), on March 17, 2017, Keros initiated an action in state court 

styled Keros v. Paul Shepherd et al. (Case No. BC654456) (the “State Court Action”) by filing 

a complaint (the “Complaint”) against the Debtors, Nagler, and Nagler’s entity, Force-Nagler, 

LLC (“Nagler LLC”) together with Nagler, the “Nagler Defendants”) pertaining to the 

purported Keros Purchase Agreement.  Also on March 17, 2017, in connection with filing the 

State Court Action, Keros recorded a Notice of Pendency of Action (Lis Pendens) against the 

Property (the “Lis Pendens”) (Filing No. 2017-0309123).  Keros also recorded a Notice of 

Pendency of Action (Lis Pendens) against Nagler’s property, which has since been expunged 

by the court in the State Court Action. 

On May 31, 2017, Keros filed a first amended Complaint (the “FAC”) in the State 

Court Action against the Debtors and the Nagler Defendants.  A true and correct copy of the 

FAC, without exhibits, is attached to the annexed Shepherd Declaration as Exhibit “10.”  The 

State Court Action was stayed by the filing of the Debtors’ bankruptcy case.  Pursuant to the 

FAC, Keros is asserting: (1) a claim for deceit against the Nagler Defendants regarding an 

alleged promise to provide the Proposed Easements, (2) a claim for breach of contract against 

the Debtors regarding an alleged breach of the Keros Purchase Agreement by the Debtors, (3) a 
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claim for specific performance against the Debtors seeking to force them to perform the terms 

of the Keros Purchase Agreement, and (4) a claim for anticipatory breach against the Debtors 

seeking to force them to perform the terms of the Keros Purchase Agreement. 

In addition to the foregoing issues and disputes between the Debtors and the Nagler 

Defendants, on one hand, and Keros, on the other hand, after the Keros Purchase Agreement 

and Agency Agreement were executed, issues and disputes arose between the Debtors, on one 

hand, and Douglas Elliman/Altman, on the other hand.  As more specifically set forth in the 

Statement of Events (the “Statement of Events”) attached to the complaint (the “Broker/Agent 

Complaint”) filed by the Debtors on or about June 2, 2017 with the State of California Bureau 

of Real Estate against Douglas Elliman/Altman, the Debtors assert that, among other things, 

Douglas Elliman/Altman engaged in fraud, misrepresentation, and gross breaches of fiduciary 

and other duties owed to the Debtors, by, among other things: (1) favoring the interests of 

Keros over those of the Debtors, (2) coercing the Debtors to enter into the Keros Purchase 

Agreement late at night and notwithstanding the Debtors’ expressed concerns over their lack of 

understanding of certain provisions of the Keros Purchase Agreement and Addendum;  (3) 

failing to fulfill the promise to amend the Addendum to clarify and eliminate any ambiguity 

regarding the agreement between the Debtors and Keros that obtaining the Proposed 

Easements was a contingency, not a covenant of the Keros Purchase Agreement, and (4) 

surreptitiously altering the executed Keros Purchase Agreement to make it appear that the draft 

Addendum that was to be amended was incorporated into and part of the Keros Purchase 

Agreement. A true and correct copy of the Broker/Agent Complaint is attached hereto as 

Exhibit “11.” 

On June 20, 2017, as required by the Commission Agreement executed in connection 

with the Keros Purchase Agreement, the Debtors engaged in a mediation of their claims against 

Douglas Elliman/Altman.  The mediation did not result in a settlement of the Debtors’ claims 

against Douglas Elliman/Altman (the “Broker Claims”).  Barring a settlement with Douglas 

Elliman/Altman, the Debtors intend to initiate an action (the “Broker Action”) against Douglas 
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Elliman/Altman to recover damages on the Broker Claims.  
 

F. THE REASONS FOR THE FILING OF THE DEBTORS’ BANKRUPTCY CASE. 

The restraint on alienation of the Property and the mounting legal bills resulting from 

the State Court Action and related Lis Pendens (i.e., the exact anticipated effects of Keros’ 

stated litigation tactics) were the primary reasons the Debtors filed their bankruptcy case.  

More specifically, when the dispute with Keros arose, the Debtors did not have funds to pay 

their living expenses for a protracted period of time, to pay legal expenses and defend the State 

Court Action, and to repay the claims of their creditors, and Mr. Shepherd’s mother was no 

longer able to lend additional funds to the Debtors to pay such expenses and claims.  The 

Debtors sought conventional and hard money loans from, among others, Wells Fargo, Bank of 

America, and Marquee Funding Group, but they were not able to secure such loans due to the 

Keros Lis Pendens on the Property, as well as the fact that the Debtors could not provide 

evidence of income.  Also, Robert Flaxman (“Flaxman”), who manages, owns, and/or controls 

RND Sunset Associates, LLC or its designee (the “Buyer”), provided the Debtors with talking 

points for a potential financing arrangement with the Debtors, but those talking points never 

materialized into an offer to provide financing or any financing.  Without any available 

traditional sources of obtaining loans, the Debtors asked their neighbor and friend, Hargitay, to 

lend them money to defend against the Keros State Court Action.  Hargitay agreed to lend a 

limited amount of funds for a short period of time but made clear she could not continue doing 

so.  Ultimately, Hargitay loaned the Debtors approximately $152,000 to fund litigation costs 

pursuant to two loans referenced in the Debtors’ Schedules.  Given the foregoing, and because 

the Debtors do not have a sufficient source of income to pay for their basic living expenses 

(and the Debtors live very modestly), to fund their litigation, and to pay the claims of their 

creditors, the Debtors filed a voluntary petition for relief under Chapter 11 of the Bankruptcy 

Code on the Petition Date of June 30, 2017.   

As set forth in other papers filed with the Court, the Debtors’ intent has always been to 

market and sell the Property in their bankruptcy case as soon as practicable, for the highest and 
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best price, free and clear of liens, claims, encumbrances, and interests, pursuant to 11 U.S.C. § 

363(b) and (f).   
 

G. EMPLOYMENT OF A REAL ESTATE BROKER, AND PRIOR AND 
EXPECTED FUTURE EFFORTS TO MARKET THE PROPERTY TO OBTAIN 
THE HIGHEST AND BEST PRICE FOR THE PROPERTY. 

In furtherance of the Debtors’ efforts to sell the Property and utilizing the proceeds 

thereof to pay all allowed claims in full, soon after the Petition Date, on July 26, 2017, the 

Debtors filed their application (the “H&H Employment Application”) [Dkt. 24] to employ 

Hilton & Hyland (“H&H”) as their real estate broker in connection with the marketing and sale 

of the Property.  On August 18, 2017, the Court entered its order granting the H&H 

Employment Application.  [Dkt. 48]   

In summary, the provisions of the H&H Employment Application (and the listing 

Residential Listing Agreement (Exclusive Authorization and Right to Sell)), approved by the 

Court’s order provide for a commission between 0% to 5% to be paid to H&H (to be shared 

with buyer’s broker under certain circumstances) as follows: (1) 0% if the Buyer purchases the 

Property at the Purchase Price with no Overbid, (2) 2.5% if the Buyer is the successful 

Overbidder at an Auction and closes the sale, (3) 4% on any other sale where Denise Moreno 

or Gordon MacGeachy of H&H, or both of them, also represent the Overbidder (other than the 

Buyer), and (4) 5% on any other sale where there is an Overbidder and neither Denise Moreno 

nor Gordon MacGeachy of H&H represent the Overbidder. 

To date, H&H has taken the following and other actions to market and sell the 

Property: (1) photographed the Property and created a drone video of the Property, (2) 

internally marketed the Property among its agents and affiliates, (3) followed up on previous 

expressions of interest in the Property, (4) prepared a database of reports and due diligence 

materials regarding the Property, (5) prepared seller transfer disclosure statements and other 

statutory disclosures, and (6) prepared the MLS listing for the Property and, on August 17, 

2017, listed the Property with a listing price of $10.5 million.9 

                     
9 Listings for the Property can be viewed at (1) H&H and (2) Redfin.    
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In addition to the foregoing, through Sunday October 15, 2017, H&H had (1) in 

addition to the MLS listing, listed the Property on six real property marketing websites,10 (2) 

published numerous print ads and sent numerous email blasts marketing the Property,11 (3) 

reached out to known developers and owner users that may be interested in the Property, (4) 

responded to inquiries regarding the Property, and (5) conducted 11 private showings of the 

Property and three separate showings with a single interested potential buyer. 

 From and after October 15, 2017, through the date of the Auction (as defined below), 

H&H has continued, and will continue, to market the Property for sale consistent with H&H’s 

prior efforts to market the Property outlined above.  In addition, once an Auction date is set and 

the Overbid Procedures (as defined below) and Overbid/Auction Notice is approved, H&H will 

send the Overbid/Auction Notice to the agents of all parties that have expressed interest in the 

Property and update the MLS listing to promote the Auction. 
 
H. THE PURCHASE AGREEMENT AND PROPOSED SALE OF THE PROPERTY 

TO THE BUYER, SUBJECT TO OVERBID,  

In or about March 10, 2017, Flaxman, who manages, owns, and/or controls the Buyer, 

expressed interest in purchasing the Property.  Prior to in or about March 10, 2017, (1) the 

Debtors did not know of, and had no business or other dealings with, the Buyer or Flaxman, and 

(2) to the best of the Debtor’s knowledge, the Debtors did not know of, and had no business or 

other dealings with, any entities Flaxman owns, manages, and/or controls.    

                     
10 The listings were at: (1) H&H (https://www.hiltonhyland.com/listings/2460-sunset-plaza-dr-los-angeles-ca-
90069/), (2) Private Beverly Hills (http://www.privatebeverlyhills.com/listings/richard-neutra-chuey-house/), (3) 
Luxury Portfolio (http://www.luxuryportfolio.com/Property/los-angeles-properties-amazing-opportunity/ZHZD), 
(4) Christies Real Estate (http://www.christiesrealestate.com/eng/sales/detail/170-l-47-f1708282039700001/2460-
sunset-plaza-dr-los-angeles-ca-90069), (5) wsj.com (WSJ), and (6) mansionglobal.com 
(https://www.mansionglobal.com/losangeles/619757-2460-sunset-plaza-dr-90069).    
11 The print ads and email blasts were as follows (1) 8/29/17 - PBH e-newsletter (featured property in newsletter that 
is sent to over 8300 global clients), (2) 9/16/17 - LA Times (H&H corporate ad), (3) 9/24/17 - PBH RE blast (Global 
Real Estate brokers 800+ recipients), (4) 9/25/17 - MLS Caravan (H&H corporate ad), (5) 9/30/17 - LA Times 
(H&H corporate ad), (6) 10/6/17 - H&H E-Newsletter (email blast to 15,000 + recipients), (7) 10/7/17 - LA Times 
(H&H corporate ad), (8) 10/10/17 - PBH e-newsletter (Featured property in newsletter that is sent to over 8,300 
global clients), (9) 10/13/17 - PBH RE blast (Global Real Estate brokers 800+ recipients), (10) 10/14/17 - LA Times 
(H&H corporate ad), and (10) 10/15/17 - H&H E-Blast (email blast to 2,000 agents and brokers).    
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Both prior to and after the Petition Date, the Debtors, often acting through their counsel, 

and the Buyer, often acting through Flaxman or the Buyer’s counsel, engaged in protracted-

arms-length negotiations, regarding a possible sale of the Property by the Debtors to the Buyer, 

subject to overbid.  The terms of the proposed sale and overbid procedures that the Debtors and 

Buyer ultimately agreed to are set forth in the Residential Purchase Agreement and Joint 

Escrow Instructions and related agreements (the “RND Purchase Agreement”), a true and 

correct copy of which is attached hereto as Exhibit “3,” and the proposed order approving the 

sale and proposed overbid procedures and providing related relief (the “Sale Order”), a true and 

correct copy of which is attached hereto as Exhibit “1.”    

In summary,  pursuant to the RND Purchase Agreement and the Sale Order, the Debtors 

are seeking (1) approval of the sale of the Property to (a) the Buyer free and clear of any and all 

liens, claims, encumbrances, and interests, other than the Excepted Items, for a purchase price 

of $8.5 million (the “Purchase Price”), subject to overbid (each an “Overbid” and collectively 

the “Overbids”) pursuant to the overbid procedures (the “Overbid Procedures”) set forth below 

and any auction (the “Auction”) conducted pursuant to the Overbid Procedures, or (b) a winning 

overbidder (each an “Overbidder” and collectively the “Overbidders”) at the Auction, and (2) 

finding that the Buyer or any winning Overbidder at the Auction confirmed as the winning 

bidder for the Property is a “good faith” purchaser entitled to the protections afforded under 11 

U.S.C. § 363(m). 

In summary, the RND Purchase Agreement includes the following terms:12 

 Name of Buyer:  RND Sunset Associates, LLC or its designee. 

 Asset: The Property.  

 Purchase Price: $8.5 million. 

 Deposits: Within three (3) business days of the execution of the RND 

Purchase Agreement, the Buyer is required to make an initial deposit of $250,000 (the 

                     
12 This is a summary only.  To the extent there is any inconsistency between this summary and the terms of the 
RND Purchase Agreement, the terms of the RND Purchase Agreement shall govern.     
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“Initial Deposit”) into a segregated trust account at LNBYB.  If the Court denies the 

Motion (or does not grant this Motion) for any reason other than the Buyer’s breach, at 

the conclusion of the hearing on the Motion, the $250,000 Initial Deposit will be 

immediately refunded to the Buyer.  In the event the Buyer breaches the RND Purchase 

Agreement, the Buyer shall forfeit the Initial Deposit to the Debtors’ estate as liquidated 

damages.  If the Court grants the Motion, then within three (3) business days following 

the entry of the Sale Order, the Buyer shall deposit an additional $600,000 into the 

segregated trust account at LNBYB (for a total deposit of $850,000) (with the Initial 

Deposit, the “Buyer Deposit”).  The Buyer Deposit will be non-refundable (a) in the 

event there is not one or more qualified Overbid and no Auction is conducted, if the 

Buyer fails to close the purchase of the Property within thirty (30) days following the 

date the Debtors file a notice with the Court indicating that (i) no qualified Overbidder 

timely submitted a qualifying Overbid in accordance with the Overbid Procedures and 

that, based thereon (ii) the Auction and hearing to consider Overbids are being canceled 

or (b) in the event there is one or more qualified Overbid and an Auction is conducted 

and the Buyer is the winning bidder, if the Buyer fails to close the purchase of the 

Property within thirty (30) days following the date of entry of the Post-Auction Sale 

Order approving the Buyer as the winning bidder – regardless of whether an appeal has 

been filed of the Sale Order or the Post-Auction Sale Order provided there is no entered 

stay pending appeal (i.e., no final order requirement/condition).  In the event that the 

Buyer breaches the RND Purchase Agreement, the Buyer shall forfeit the entire Buyer 

Deposit to the Debtors’ estate as liquidated damages.  The Buyer Deposit shall only be 

returned to the Buyer in the event that (a) the Sale Order is not entered by the 

Bankruptcy Court in substantially and materially the form of the proposed order attached 

hereto as Exhibit “1” other than as a result of the Buyer’s default under the RND 

Purchase Agreement, (b) to the extent the Auction occurs, the Buyer is not confirmed as 

the winning bidder at the hearing to confirm the winning bidder and approve the sale 
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following the Auction pursuant to the Post-Auction Sale Order, or (c) the close of 

escrow does not occur because (i) of a breach by the Debtors, (ii) of the failure of a 

condition precedent to the Buyer’s obligation to proceed to the close of escrow set forth 

in the RND Purchase Agreement, (iii) the Property or any portion thereof is destroyed or 

materially damaged, and the Buyer elects to terminate the RND Purchase Agreement 

pursuant to Paragraph 43 thereof, (iv) the Property or any portion thereof is subject to a 

taking (or a written threat of taking) by a public or governmental authority, and the 

Buyer elects to terminate the RND Purchase Agreement pursuant to Paragraph 43 

thereof, (v) the Buyer elects to terminate the RND Purchase Agreement pursuant to 

Paragraph 10.A(6) thereof, or (vi) the sale to the Buyer does not occur for any reason 

other than Buyer’s default.   

 Damages:  Except as expressly provided by the RND Purchase 

Agreement, if the RND Purchase Agreement is terminated by the Buyer for any reason, 

escrow holder shall return the Buyer Deposit(s) to the Buyer in accordance with the 

Buyer’s written instructions, and except for the Buyer’s express indemnity obligations 

and another provision of the RND Purchase Agreement which expressly survives 

termination of the RND Purchase Agreement, the parties shall have no liability or 

further rights or obligations to one another under the RND Purchase Agreement.  

Notwithstanding anything contrary in the RND Purchase Agreement, the Buyer retains 

(a) any right it may have to damages for any breach of the RND Purchase Agreement, 

subject to a cap of $150,000, and (b) to assert the remedy of specific performance in the 

event that the Debtors obtain the Sale Order and/or the Post-Auction Sale Order, as 

applicable, and thereafter fail to close due to a breach of the RND Sale Agreement by 

the Debtors; provided, however, that the foregoing shall not, in any way, be deemed to 

expand or create any remedy under applicable law. In the event the close of escrow does 

not occur by reason of default of the Buyer, or in the event that the Sale Order is not 

entered as a result of any actions or omissions taken or made by the Debtors in bad faith, 
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in disregard of the RND Purchase Agreement, or involving willful misconduct on the 

part of the Debtors, the Buyer and the Debtors agree to liquidated damages as provided 

by paragraphs 21.B and 21.C of the RND Purchase Agreement. 

 Estimated Costs of Sale: (a) Commission between 0% to 5% to be paid to 

H&H (to be shared with an Overbidder’s broker under certain circumstances) as follows: 

(i) 0% if the Buyer purchases the Property at the Purchase Price with no Overbid, (ii) 

2.5% if the Buyer is the successful Overbidder at an Auction and closes the sale, (iii) 4% 

on any other sale where Denise Moreno or Gordon MacGeachy of H&H, or both of 

them, also represent the Overbidder (other than the Buyer), and (iv) 5% on any other 

sale where there is an Overbidder and neither Denise Moreno nor Gordon MacGeachy 

of H&H represent the Overbidder, and (b) other customary fees and costs of sale.  

 Condition of Asset/Property: “As-is” and “Where is.” 

 Contingencies: Entry of the Sale Order substantially and materially in the 

form attached hereto as Exhibit “1,” without any material modifications except as 

consented to by the Buyer and, to the extent there is one or more qualified Overbid and 

an Auction ensues, entry of the Post-Auction Sale Order approving the sale of the 

Property to the Buyer or the winning Overbidder, with such Post-Auction Sale Order to 

be substantially and materially in the form of the Sale Order attached hereto as Exhibit 

“1,” with revisions to address the occurrence at the Auction, bids at the Auction, and the 

results of the Auction, including the winning Overbidder.  

 Other Terms: The Debtors’ sale of the Property shall be free and clear of 

any and all liens, claims, encumbrances, and interests, other than the Excepted Items, 

which non-excepted liens, claims, encumbrances, and interests the Debtors believe are 

limited to (a) the secured claim of Hargitay in the approximate amount of $110,000, 

which is secured by a senior deed of trust on the Property,  (b) the alleged claims and 

interest of Keros in the Property pursuant to the purported Keros Purchase Agreement 

and a lis pendens recorded against the Property by Keros, with any such liens/interests to 
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be paid at the sale closing out of the net sale proceeds (in the case of Hargitay) or to 

attach to the net sale proceeds with the same validity, scope, and interest as existed on 

the Petition Date (in the case of Keros’ alleged interest, if any), and (c) the unrecorded 

licenses granted by the Debtors in favor of John Powell, David Leon, Thomas Nickel, 

Rozae Nichols, and Alan Diamond.  
 
I. THE PROPOSED OVERBID PROCEDURES. 

In connection with negotiating the terms of the RND Purchase Agreement and the Sale 

Order, the entry of which, substantially and materially in the form attached hereto as Exhibit 

“1,” is a condition to the RND Purchase Agreement, the Debtor and the Buyer negotiated 

Overbid Procedures, the approval of which is a condition to the RND Purchase Agreement.  In 

summary, the RND Purchase Agreement, and the Sale Order, provide for the following Overbid 

Procedures:13 

 Break-Up Fee: $255,000 (3% of the Purchase Price) (the “Break-Up 

Fee”), paid to the Buyer if there is at least one qualifying Overbidder, an Auction is 

held, and the Buyer is not the winning bidder at the Auction, with the Break-Up Fee to 

be paid to the Buyer out of the proceeds of the sale to the winning bidder. 

 Initial Overbid Amount: At least $9,000,000 (the “Initial Overbid 

Amount”);  

 Qualification of Overbidders: In order for any prospective Overbidder to 

have the right to bid at the Auction, the prospective Overbidder must, within three (3) 

business days prior to the Auction, (a) provide to counsel for the Debtors and the Buyer, 

a signed proposed purchase agreement (each an “Overbid Purchase Agreement”), that is 

substantially and materially in the same form as the RND Purchase Agreement, redlined 

to show any changes, with such purchase agreement not to contain any financing, 

inspection, due diligence, or other contingencies (including, a removal of all 

                     
13 This is a summary only.  To the extent there is any inconsistency between this summary and the terms of the 
Overbid Procedures set forth in the RND Purchase Agreement and the Sale Order, the terms of the RND Purchase 
Agreement and Sale Order shall govern.     
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contingencies in the form attached to the RND Purchase Agreement as CAR Form CR 

14.C.), and with a minimum purchase price of at least the Initial Overbid Amount of 

$9.0 million; (b) submit a deposit in the amount of $850,000 into a segregated trust 

account maintained by LNBYB; (c) demonstrate to counsel for the Debtors that the 

prospective Overbidder has sufficient funds to close the transaction within thirty (30) 

days following the date of entry of the Post-Auction Sale Order approving the 

prospective Overbidder as the winning bidder and the free and clear sale of the Property 

to the winning bidder; and (d) agree that the prospective Overbidder’s deposit will be 

non-refundable if the prospective Overbidder is the winning bidder at the Auction and 

fails to close the purchase of the Property within thirty (30) days following the date of 

entry of the Post-Auction Sale Order approving the prospective Overbidder as the 

winning bidder – regardless of whether an appeal has been filed of the Post-Auction Sale 

Order, provided there is no entered stay pending appeal (i.e., no final order 

requirement); and 

 Overbidding Increments and Considerations in Determining the Winning 

Bidder at Any Auction:  In order to qualify to bid at the Auction, any Overbid Purchase 

Agreement is required to include an Initial Overbid Amount of at least $9.0 million.  

Subsequent overbids at the Auction must be in increments of $100,000 or amounts that 

are wholly divisible by $100,000.  In the event there is one or more qualified Overbids 

and the Buyer elects to participate in the Auction, the $255,000 Break-Up Fee to be paid 

to the Buyer in the event someone else is the winning bidder will be counted towards 

determining the highest bid (i.e., the winning bid will be the bid that results in the 

highest net cash to the estate after taking into account the Break-Up Fee, but 

commissions due and owing and any other costs and expenses will not be taken into 

consideration in determining the highest bid). 

The proposed notice of Overbid Procedures and the Auction (the “Overbid/Auction 

Notice”), which the Debtors are seeking to have approved pursuant to the Sale Order, is 
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attached hereto as Exhibit “4.”14 

The Debtors believe that the proposed Overbid Procedures, together with efforts already 

undertaken by H&H to market the Property and by the Debtors and the estate to negotiate and 

enter into the RND Purchase Agreement, will result in the Debtors and the estate receiving the 

highest and best price for the Property under the circumstances. 
 

III. 

DISCUSSION 
 
A. TO THE EXTENT THE KEROS PURCHASE AGREEMENT IS CURRENTLY 

VALID AND ENFORCEABLE, THE COURT SHOULD APPROVE THE 
DEBTORS’ REJECTION THEREOF, WHICH WOULD ELIMINATE ANY 
RIGHT TO SPECIFIC PERFORMANCE THAT KEROS MAY OTHERWISE 
HAVE. 

For the reasons discussed above, the Debtors assert that the Keros Purchase Agreement 

was either legally unenforceable or was validly terminated prepetition.  If the Debtors are not 

correct and the Keros Purchase Agreement is currently valid and enforceable, the Debtors are 

seeking to reject it.  Section 365(a) authorizes a debtor in possession, “subject to the court’s 

approval . . . [to] assume or reject any executory contract … of the debtor.”  11 U.S.C. § 365(a).  

In a Chapter 11 case, such as the Debtors, the debtor may “reject an executory contract … of the 

debtor at any time before the confirmation of a plan.”  11 U.S.C. § 365(d)(2).   
 

1. The Keros Purchase Agreement To The Extent Valid and Enforceable Is 
Executory. 

The Ninth Circuit generally applies the “Countryman” definition to determine whether, 

for purposes of Section 365, a contract is executory. See Pacific Express, Inc. v. Teknekron 

Infoswitch Corp. (In re Pacific Express), 780 F.2d 1482, 1487 (9th Cir.1986). Under that test, a 

contract is executory if the obligations of both parties to the contract “are so far underperformed 

that the failure of either would constitute a material breach excusing the performance of the 

                     
14 In addition to serving the Overbid/Auction Notice on parties in interest and potential Overbidders, pursuant to 
LBR 6007-1(f), as soon as the Motion is granted, the Debtors will submit a copy of the Overbid/Auction Notice 
and a From F 6004-2.NOTICE.SALE to the Clerk of the Court for publication.  
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other.”  Countryman, Executory Contracts in Bankruptcy: Part I, 57 Minn. L.Rev. 439, 460 

(1973), cited in Benevides v. Alexander (In re Alexander), 670 F.2d 885, 887 (9th Cir.1982); see 

also Commercial Union Ins. Co. v. Texscan Corp. (In re Texscan Corp.), 976 F.2d 1269, 1271–

72 (9th Cir.1992).  In Texscan, the Ninth Circuit discussed how to apply the Countryman test: 
 
We must first evaluate the obligations of both parties and 
determine whether they are material obligations. Next we 
determine whether, on the date the petition was filed, either 
party's failure to perform its remaining obligations would 
give rise to a material breach and excuse performance. If 
either party has “substantially performed” its side of the 
bargain, such that the party's failure to perform further 
would not excuse performance by the other party, then the 
contract is not executory.  

 

Texscan, 976 F.2d at 1272.   

In Alexander, the Ninth Circuit cited and then applied the Countryman test to a real 

estate purchase contract.  Alexander, 670 F.2d 885.  In that case, the debtor, entered into a 

prepetition contract to sell her real property for $73,000 under certain conditions to be met in 60 

days; the buyers deposited $1,000 into escrow with the balance due in 60 days; on the closing 

date, the buyers deposited additional funds necessary to close and had a loan commitment for 

the balance.  Id. at 886.  On these facts, the Alexander court found that the buyers’ mere tender 

of performance was not sufficient to render their obligations fully performed and make the 

subject purchase agreement a non-executory contract because actual performance is required. 

Id. at 887.  As a result, the Court went on to hold that the subject purchase contract remained 

executory because the buyer “still had to pay the remainder of the purchase price, and [the 

debtor] had to give up possession and convey title.  Id. at 887; see also In re Aslan, 65 B.R. 826, 

828 (Bankr. C.D. Cal. 1986) (following Alexander and holding that purchase contract at issue 

was executory where debtor seller had not deposited certain required documents into escrow 

and because buyer had not yet paid the remainder of the purchase price for the real property and 

title had not actually been conveyed by the seller) aff’d In re Aslan, 909 F.3d 367, 370-71 (9th 

Cir. 1990); TKO Properties, LLC v. Young (In re Young), 214 B.R. 905, 910 (Bankr. D. Idaho 
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1997) (holding that debtor contract to sell real property is executory where buyer has yet to pay 

the purchase price and seller has yet to transfer title and give up possession and noting that 

suing for specific performance and treating the purchase contract as still in effect is also 

evidence that the subject purchase agreement is executory).15 

  Just as in Alexander and the other cases cited above, here, as of the Petition Date, 

Keros still had to pay the balance of the purchase price and to remove the contingency that the 

Debtors deliver the Proposed Easements, and the Debtors still had to convey the Property (and, 

according to Keros, the Proposed Easements) to  Keros.  Further, in the State Court Action, 

Keros sued the Debtors for specific performance of the Keros Purchase Agreement and, 

therefore, himself treated the Keros Purchase Agreement as though it was still in effect and 

executory. Under the binding authority of Alexander, to the extent the Keros Purchase 

Agreement did not terminate prepetition or was void as a result of fraud, the Keros Purchase 

Agreement is executory and, therefore, subject to rejection.     

Here, for the reasons discussed above, the Keros Purchase Agreement was never valid 

and enforceable or, alternatively, was validly terminated prior to the Petition Date pursuant to 

the NBP and 4/20/17 Email to Keros advising him that the Keros Purchase Agreement was 

cancelled and terminated due to Keros’ failure to perform.   

To the extent the Keros Purchase Agreement was still valid and enforceable as of the 

Petition Date, the Keros Purchase Agreement is an executory contract because Keros refused to 

waive contingencies as required by the Keros Purchase Agreement, Keros never deposited the 

balance of the purchase price into escrow as required under the Keros Purchase Agreement, 

escrow never closed, and the Debtors never transferred title to the Property to Keros. 

Additionally, since Keros asserts that providing the Proposed Easements was a covenant of the 

Keros Purchase Agreement (which the Debtors dispute), from Keros’ perspective, failure to 

                     
15 In re Hertz, 536 B.R. 434 (Bankr. C.D. Cal. 2015) questions certain bases and reasoning underlying the 
determination in Alexander that the underlying purchase contract in that case remained executory, and Aslan’s 
reliance on Alexander in determining whether the purchase contract in that case was executory.  However, even 
Hertz is in accord with the notion that the failure of a buyer to deposit the entire purchase price into escrow leaves 
the purchase contract so unperformed that the contract is executory. 
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convey the Proposed Easements would be another material outstanding obligation of the 

Debtors under the Keros Purchase Agreement.   

Based on the foregoing, and because Keros initiated the State Court Action treating the 

Keros Purchase Agreement as still in effect by seeking, inter alia, specific performance of the 

Keros Purchase Agreement, the Keros Purchase Agreement is an executory contract and subject 

to rejection.  

 

2. The Debtors’ Decision To Reject The Keros Purchase Agreement Satisfies 
The “Business Judgment Test.”  

A debtor in possession may assume or reject executory contracts for the benefit of the 

estate.  In re Klein Sleep Products, Inc., 78 F.3d 18, 25 (2d. Cir.1996); In re Central Fla. Metal 

Fabrication, Inc., 190 B.R. 119, 124 (Bankr. N.D. Fla. 1995); In re Gucci, 193 B.R. 411, 415 

(S.D.N.Y. 1996).  In reviewing a debtor in possession’s decision to assume or reject an 

executory contract, a bankruptcy court should apply the “business judgment test” to determine 

whether it would be beneficial to the estate to reject it.  Robertson v. Pierce (In re Chi-Feng 

Huang), 23 B.R. 798, 800 (B.A.P. 9th Cir. 1982).  As stated in In re Chi-Feng Huang In 

applying the business judgment test, the “primary issue is whether rejection would benefit 

general unsecured creditors.”  Id. at 801.  In In re Chi-Feng Huang, the Ninth Circuit 

Bankruptcy Appellate Panel reversed and remanded a bankruptcy court order denying a Chapter 

11 trustee’s motion to reject a contract for the sale of property by the debtor because, inter alia, 

(1) the bankruptcy court gave too much weight to the notion that the buyer could potentially 

lose the benefits of the purchase contract because rejection always involves the disappointment 

of the expectations of the other party to the contract and, as a result, “gave insufficient weight to 

the benefit accruing to unsecured creditors arising from rejection” and (2) the bankruptcy 

court’s conclusion that the “primary beneficiaries” of the rejection would be the debtors, not 

general unsecured creditors, was incorrect and not supported by the record in the case, because 

the bankruptcy court failed to consider (a) the claims of relatives and how they may benefit 

from rejection, (b) whether there would be any benefit to general unsecured creditors from the 
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rejection, and (c) that the debtors would not be the direct primary beneficiaries of rejection 

because, before any surplus was realized by the debtors, the claims of general unsecured 

creditors would first have to be paid in full, and such claims would include the claim of the 

buyer under the rejected purchase agreement, whose claim would presumably include any 

appreciation in the value of the property.  Id. at 801-803.16    

Here, the Debtors’ decision to reject the Keros Purchase Agreement satisfies the 

“business judgment test,” because rejection will benefit creditors.  First, rejection will assist the 

Debtors in their efforts to sell the Property free and clear of liens, claims, encumbrances, and 

interests.  Keros asserts an interest in the Property pursuant to the Keros Purchase Agreement 

and the State Court action seeking specific performance thereof and the related Lis Pendens.  

While the Debtors may be able to sell the Property free and clear of Keros’ alleged interest 

pursuant to, inter alia, Section 363(f)(3) because the interest is in bona fide dispute for the 

reasons set forth above, Section 363(f)(4) because the Purchase Price exceeds the value of liens 

on the Property, and/or Section 363(f)(5) because Keros could be compelled in a legal or 

equitable proceeding (including the State Court Action) to accept money in satisfaction of is 

alleged interest, the rejection of the Keros Purchase Agreement would convert his “interest” and 

any claim for specific performance into a lien in the maximum amount of the $237,000 Keros 

Deposit Amount and only to the extent it was paid to the Debtors, which it was not.  11 U.S.C. § 

365(j).  Thus, in the event of rejection of the Keros Purchase Agreement, the liens secured by 

                     
16 In Chi-Feng Huang, the court did state that:  

If without regard to rejection of the contract, the estate is solvent and the unsecured creditors would 
receive 100 percent of their claims, rejection would then accomplish nothing for the general unsecured 
creditors. We do not doubt that if in the judgment of the bankruptcy court, an estate is solvent in the 
sense that a 100 percent payout will occur in the event of liquidation, that it is within the discretion of 
the court to decline to authorize rejection of a contract on the grounds that no benefit would accrue to 
the creditors from the rejection. In such circumstances, rejection might only impose unwarranted 
administrative expenses or delay. 

 

Id. at 803 (emphasis added).  This statement is consistent with the court’s holding that the primary inquiry in 
applying the business judgment test is whether rejection will result in some benefit to creditors.  As discussed 
below, creditors will benefit from rejection by having the time before their claims are paid substantially reduced.   
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the Property would total only the approximately $110,000 amount of the Hargitay DOT and, in 

the worst case scenario an additional $237,000 for the Keros Deposit Amount for a total of 

approximately $347,000 in liens on the Property, which is greatly exceeded by the $8.5 million 

Purchase Price, which would assure a free and clear sale under Section 363(f)(4), which will 

benefit the Debtors’ creditors. 

Second, the sale of the Property and the net proceeds from the sale will benefit creditors.  

As discussed above, as of the Petition Date, the Debtors only had approximately $76,700 in 

liquid assets, which has now decreased to approximately $51,484 due to the payment of 

ordinary living expenses, and over $1.4 million in claims, the majority of which are general 

unsecured claims.  In the absence of a sale of the Property in the context of the Debtors’ 

bankruptcy case, which will be facilitated by the rejection of the Keros Purchase Agreement, the 

Debtors would likely be unable to liquidate the Property to generate proceeds to pay creditors 

for many years until the conclusion of the State Court Action and after expending considerable 

sums defending the State Court Action, which was Keros’ stated purpose for initiating the State 

Court Action.  Indeed, by Keros’ own estimation, any sale of the Property and distribution 

of proceeds to creditors would be delayed by four years, which is a key part of Keros’ 

stated litigation strategy.17  All of the foregoing would cause extreme prejudice to creditors.  

Providing for the rejection of the Keros Purchase Agreement, will allow the Debtors to sell the 

Property within the next few months and to generate sufficient funds from the sale of the 

Property to pay all allowed claims, in full, in the near future.     

The Debtors anticipate that Keros will oppose and make arguments against rejection.  

While the Debtors reserve their right to counter any arguments made by Keros, the Debtors 

assert that any arguments by Keros against rejection would lack merit.  First, Keros may argue 

that the Debtors could simply close the sale to Keros, litigate over the damages allegedly owed 

                     
17 As noted, in discussing his litigation tactics to force sales of property, Keros told the Debtor that “She [Nagler] 
is going to be frozen for the next four years and she won't be able to do squat with that property until the judge 
makes a determination [in the specific performance action] and she spends half a million dollars defending her 
position.” 

Case 2:17-bk-17991-BB    Doc 99    Filed 10/30/17    Entered 10/30/17 13:11:28    Desc
 Main Document      Page 45 of 89



1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

 

 
 

38

to Keros, and use the funds to pay allowed claims.  However, this would deprive the Debtors of 

their right to maximize the value realized from the Property and to litigate the enforceability of 

the Keros Purchase Agreement to vindicate the Debtors’ rights, and Keros would still be 

seeking what he contends are millions of dollars of damages from the Debtors to offset claims 

for the alleged right to the Proposed Easements.  Under Keros’ theory, Debtors could risk 

losing everything if they go down this path.  Moreover, Keros’ entire argument does not even 

make sense.  If delivery of the Proposed Easements was a covenant of the Debtors under the 

Keros Purchase Agreement (i.e., the Debtors were required to deliver the Proposed Easements) 

as Keros contends (but which the Debtors deny), as opposed to delivery of the Proposed 

Easements being a condition to the validity of the Keros Purchase Agreement, then the Debtors 

have no ability to consummate the Keros Purchase Agreement by definition which voids any 

credible argument that Keros could possibly make in favor of specific performance.  More 

importantly, denying the Debtors request for rejection of the Keros Purchase Agreement would 

(1) reward Keros’ stated litigation tactic (to place a blemish on title through the Lis Pendens 

and mire the Debtors in litigation so that their only option is to perform on the Keros Purchase 

Agreement procured through, among other things, undue influence, fraud, and 

misrepresentation) and (2) set a precedent that real estate investors can divest unwary buyers of 

any means of legal relief and force a sale at a low price if they can get a seller to sign a sale 

agreement (even while representing it is not the final version) and then suing for specific 

performance and placing a lis pendens on the subject property to rob the seller of any ability to 

obtain additional funds to defend litigation or pay living expenses.   

Second, Keros may argue that the over $1.2 million in unsecured claims owed to Inez 

Shepherd, Mr. Shepherd’s mother, should not be considered in determining whether the 

decision to reject the Keros Purchase Agreements meets the business judgment test.  Such 

argument would have no merit, because, as found by the court in In re Chi-Feng Huang, 23 

B.R. 798 (B.A.P. 9th Cir. 1982), such claims are relevant to the inquiry of whether creditors 

will benefit from a proposed rejection of a contract to sell real property, as “[a]allowable claims 
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of friends and relatives of the debtor[] are not given an inferior priority to all other unsecured 

claims.” Id. at 802. 

 Third, Keros may argue based on Chi-Feng Huang that the Debtors are seeking to reject 

the Keros Purchase Agreement in bad faith, because the Debtors, not creditors, would be the 

“direct primary beneficiaries” of the rejection.  Such argument would lack merit.  In Chi-Feng 

Huang, the Court assumed that the buyer had a valid, specifically enforceable contract.  In re 

Chi-Feng Huang, 23 B.R. at 799.  That is not the case here because, as discussed hereinabove 

and below, there is a bona fide dispute about whether or not the Keros Purchase Agreement is 

valid and enforceable.  Due to the bona fide dispute and the facts underlying and supporting the 

dispute, any analysis of whether the Debtors are seeking to reject the Keros Purchase 

Agreement in bad faith is much different.  

Further, as discussed above, the primary issue in determining whether the Keros 

Purchase Agreement should be rejected is “whether rejection would benefit general unsecured 

creditors” and not whether the Debtors’ will be the “direct primary beneficiaries” of the 

rejection.  Even so, here, the facts show that the Debtors would not be the primary beneficiaries 

of the rejection of the Keros Purchase Agreement and a resulting sale of the Property.  In fact, 

the Debtors may not benefit at all.  As discussed below, after rejection, if Keros is successful in 

his State Court Action against the Debtors, Keros may be entitled to recover any increase in the 

sale price for the Property over the $7.9 million contract price, plus attorneys’ fees and costs.  In 

that case, the Debtors in no way benefit from rejection.  On the other hand, unsecured creditors 

would assuredly receive a material benefit from the rejection of the Keros Purchase Agreement 

and a resulting sale of the Property by accelerating the time until their claims are paid.   Thus, 

general unsecured creditors are likely the primary beneficiaries of the rejection of the Keros 

Purchase Agreement.  Setting aside Keros’ bad faith litigation tactics, converting the currently 

illiquid Property into cash also serves to Keros’ benefit because if Keros is correct and prevails 

in the State Court Action, it provides the estate with a source of funds to pay to Keros.   

Based on the foregoing, the Court should approve the rejection of the Keros Purchase 
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Agreement to the extent it is valid and enforceable. 

3. Effect Of Rejection. 

After rejection, the (1) non-debtor purchasing party to the purchase agreement loses any 

specific performance rights it may have had, In re Aslan, 65 B.R. at 831, In re Malden Brooks 

Farm LLC, 435 B.R. 81, 84 (Bankr. D. Mass.2010), TKO Properties, LLC v. Young (In re 

Young), 214 B.R. at 911-13 (relegating cause of action for specific performance to a lien on the 

property for the amount of money advanced pursuant to Bankruptcy Code Section 365(j)), and 

(2) the purchasing party’s remedies are limited to (a) “lien on the interest of the debtor in such 

property for the recovery of any portion of the purchase price that such purchaser or party has 

paid,” 11 U.S.C. § 365(j), and (b) an unsecured claim for rejection damages, which are 

calculated as the difference between the contract price for the property and the fair market value 

of the property on the day immediately preceding the petition date, 11 U.S.C. § 365(g)(1); In re 

Aslan, 909 F.3d at 71 (9th Cir. 1990); see also Cal. Civ. Code. § 3306 (setting forth monetary 

damages for breach of an agreement to convey real property).    
 

B. THE COURT SHOULD APPROVE THE SALE OF THE DEBTORS’ 
PROPERTY TO THE BUYER, SUBJECT TO OVERBID, OR TO ANY 
WINNING OVERBIDDER AT AUCTION. 
 
1. The Debtors Have Or Will Have Complied With All Applicable Notice 

Requirements. 

Section 363(b)(1) provides that the Debtors, “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).  Section 102(1) defines “after notice and a hearing” as after such notice as is 

appropriate in the particular circumstances, and such opportunity for hearing as is appropriate in 

the particular circumstances.  11 U.S.C. § 102(1)(A).  

FRBP 6004(a) provides, in pertinent part, that notice of a proposed sale not in the 

ordinary course of business must be given pursuant to  FRBP 2002(a)(2), (c)(1), (i) and (k), and, 

if applicable, in accordance with Section 363(b)(2).  Fed. R. Bankr. P. 6004(a).   FRBP 

2002(a)(2) requires at least 21 days’ notice by mail of a proposed sale of property of the estate 

other than in the ordinary course of business, unless the Court for cause shown shortens the time 
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or directs another method of giving notice.  Fed. R. Bankr. P. 2002(a)(2).   FRBP 2002(c)(1) 

requires that the notice of a proposed sale include the date, time and place of any public sale, the 

terms and conditions of any private sale, and the time fixed for filing objections.  It also 

provides that the notice of sale or property is sufficient if it generally describes the property.  

Fed. R. Bankr. P. 2002(c)(1).  FRBP 2002(k) requires that the notice be given to the United 

States Trustee.  Fed. R. Bankr. P. 2002(k). 

In addition, LBR 6004-1 requires that the notice contain the information specified in 

LBR 6004-1(c)(3) and that an additional copy of the notice be submitted to the Clerk of the 

Bankruptcy Court together with a From F 6004-2.NOTICE.SALE at the time of filing for 

purposes of publication.  LBR 6004-1(c)(3) and (f). 

The Debtors have or will have complied with all of the above provisions of the 

Bankruptcy Code, the FRBP and the LBR.  The Debtors has complied with  FRBP 6004(a) and 

2002(a)(2), (c)(1), (i) and (k), as well as LBR 6004-1(c)(3), because the Notice of the Motion 

and Motion and this Memorandum, Declarations, and Exhibits includes all of the required 

information, other than the auction date, including, without limitation, the date, time and place 

of the hearing on the Motion to approve the proposed sale of the Property to the Buyer, subject 

to overbid, the deadline for objecting to the Motion, and the Notice of Motion and Motion have 

been served on the Office of the United States Trustee, the Debtors, all of the Debtors’ known 

creditors, all parties appearing on the Title Report (even parties to the Excepted Items where 

addresses are available), and all parties requesting special notice (the “Notice Parties”).  As to 

notice of the Auction date and related Overbid Procedures, the Auction date and final Overbid 

Procedures will not be known until the Motion is granted.  Once the Motion is granted (1) in 

addition to serving the Notice of Motion and Motion on the Notice Parties, (i) the Debtors will 

serve the Overbid/Auction Notice, which provides information about the Auction date and 

Overbid Procedures, on the Notice Parties and (ii) H&H will send the Overbid Auction Notice 

to the agents of all parties that have expressed interest in the Property, and (2) pursuant to LBR 
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6007-1(f), the Debtors will submit a copy of the Overbid/Auction Notice and a From F 6004-

2.NOTICE.SALE to the Clerk of the Court for publication.  

Based on the foregoing, all applicable notice requirements have been satisfied.  
 

2. The Sale Of The Property To The Buyer, Subject To Overbid, Or To Any 
Winning Overbidder At Auction, Should Be Approved, Because Good 
Business Reasons For The Sale Exist, The Purchase Price For The Property 
Is Fair And Reasonable, And The Proposed Sale Is In The Best Interests Of 
The Estate And Creditors. 

As a general matter, a Court considering a motion to approve a sale under Section 

363(b) should determine from the evidence presented before it that a “good business reason” 

exists to grant such a motion.  In re Lionel Corp., 722 F.2d 1063, 1071 (2d Cir. 1983).  In 

addition, the Court must further find that the sale is in the best interest of the estate.  To make 

this determination, a Court should consider whether: 
 
 
(1) the sale is fair and reasonable, i.e., the price to be paid is adequate; 
(2) the property has been given adequate marketing; 
(3) the sale is in good faith, i.e., there is an absence of any lucrative deals 

with insiders, and 
(4) adequate notice has been provided to creditors.  
 

In re Wilde Horse Enterprises, Inc., 136 B.R. 830, 841-2 (Bankr. C.D. Cal. 1991); In re 

The Landing, 156 B.R. 246, 249 (Bankr. E.D. Mo. 1993); In re Mama’s Original Foods, Inc., 

234 B.R. 500, 502-505 (C.D. Cal. 1999).  Here, the proposed sale of the Property to the Buyer 

pursuant to the terms of the RND Purchase Agreement, or to successful Overbidder at the 

Auction, satisfies each of these requirements. 

a. Sound Business Purpose. 

The Ninth Circuit Bankruptcy Appellate Panel in Walter v. Sunwest Bank (In re Walter), 

83 B.R. 14, 19 (B.A.P. 9th Cir. 1988) has adopted a flexible case-by-case test to determine 

whether the business purpose for a proposed sale justifies disposition of property of the estate 

under Section 363(b).  The facts pertaining to the sale at issue here amply substantiate the 

Debtors’ business decision that the contemplated sale of the Property, to the Buyer pursuant to 
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the terms of the RND Purchase Agreement, or to successful Overbidder at the Auction, serves 

the best interests of the estate and merits the approval of this Court. 

The sale of the Property will generate net sale proceeds sufficient to pay all allowed 

claims in full.  That is, assuming a sale to the Buyer at the Purchase Price of $8.5 million (i.e., 

there is no Overbid, in which case there will be no material costs of sale), less capital gains 

taxes in the amount of approximately $1.2 million, the sale would net the estate approximately 

$7.3 million.  The foregoing amount would be more than sufficient to pay (1) the $1,407,424 in 

undisputed, non-contingent, liquidated claims set forth in the Debtors’ Schedules, plus (2) 

administrative claims projected at $500,000 for the purposes of the Motion only, plus (3) any 

alleged claim of Keros for damages arising from the Debtors’ alleged failure to close on the 

Keros Purchase Agreement (to the extent it is found to be valid and enforceable), which 

presumably would be limited to the $600,000 spread between the $7.9 million purchase price in 

the Keros Purchase Agreement and the $8.5 million purchase price under the RND Purchase 

Agreement, plus potentially attorneys’ fees incurred by Keros’ counsel (only to the extent the 

Keros Purchase Agreement is found to be valid and enforceable and only to the extent Keros is 

the “prevailing party”) projected at $250,000 for the purposes of the Motion only, for a total 

maximum Keros claim of $850,000, and an overall total of approximately $2,757,424 in alleged 

claims.  In summary net proceeds from the sale exceed alleged claims by approximately $4.542 

million, which amount will only increase in the event of one or more Overbids at the Auction. 

More importantly, in the absence of the proposed sale, the Debtors may not be able to 

realize on the equity in the Property for the benefit of creditors for years and creditors would be 

forced to assume all of the risk of being paid in the future and the ability to sell a complicated 

property in the future for the same price.  That is, in the absence of the proposed sale, the 

Debtors likely would not be able to sell the Property and generate funds to pay allowed claims 

unless and until the Keros’ pending State Court Action is resolved and the Lis Pendens is 

removed, which, by Keros’ own estimation, will take four years.  
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Based on the foregoing, the Debtors submit that the proposed sale of the Property is 

overwhelmingly in the best interests of the estate and their creditors and, therefore, represents a 

sound exercise of the Debtors’ business judgment.   

b. Fair and Reasonable Price. 

In order for a sale to be approved under Section 363(b), the purchase price must be fair 

and reasonable.  See generally, In re Canyon Partnership, 55 B.R. 520 (Bankr. S.D. Cal. 1985).  

The trustee is given substantial discretion in this regard.  Id.  In addition, Courts have broad 

discretion with respect to matters under section 363(b).  See Big Shanty Land Corp. v. Comer 

Properties, Inc., 61 B.R. 272, 278 (Bankr. N.D. Ga. 1985).  In any sale of estate assets, the 

ultimate purpose is to obtain the highest price for the property sold.  Wilde Horse Enterprises, 

Inc., 136 B.R. at 841 (citing In re Chung King, Inc., 753 F.2d 547 (7th Cir. 1985)), In re Alpha 

Industries, Inc., 84 B.R. 703, 705 (Bankr. Mont. 1988).  

The proposed sale to the Buyer at the Purchase Price of $8.5 million already exceeds the 

purchase price of $7.9 million under the alleged Keros Purchase Agreement by $600,000.  

Further, the Overbid Procedures and Auction process proposed to be implemented by the 

Debtors is specifically designed to ensure that the highest price possible is obtained for 

Property.  Although the Debtors will not know the results of the Auction (if one is conducted) 

until the Auction has been completed, based upon the marketing efforts by the Debtors’ highly 

experienced brokers at H&H after the Petition Date, which are outlined above and which will 

continue through the Auction date, the Property will have been exposed to those parties who are 

most likely to be interested in acquiring the Property, and the highest and best bid obtained for 

the Property (whether it is the bid offered by the Buyer or an Overbid submitted by a successful 

Overbidder) will constitute fair and reasonable value for the Property.  

c. Adequate Marketing. 

The intensive marketing efforts undertaken by H&H after the Petition Date, which will 

continue through the Auction date, are set forth in detail in Paragraph II.G. above and are not 
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repeated here.  In consideration of the foregoing marketing efforts by H&H, the Property has 

been, and will be, adequately marketed. 

d. Good Faith. 

When a Bankruptcy Court authorizes a sale of assets pursuant to Section 363(b)(1), it is 

required to make a finding with respect to the “good faith” of the purchaser.  In re Abbotts 

Dairies, 788 F.2d at 149.  Such a procedure ensures that Section 363(b)(1) will not be employed 

to circumvent creditor protections.  Id. at 150.  With respect to the Debtors’ conduct in 

conjunction with the proposed sale of the Property, the good faith requirement focuses 

principally on whether there is any evidence of “fraud, collusion between the purchaser and 

other bidders or the trustee, or an attempt to take grossly unfair advantage of other bidders.”  

Abbotts Dairies, 788 F.2d at 147; Wilde Horse Enterprises, 136 B.R. at 842.   

Here, as discussed above, prior to on or about March 10, 2017, when Flaxman, 

expressed interest in purchasing the Property, the Debtors did not know of, and had no business 

or other dealings with, the Buyer or Flaxman or any of his affiliated entities.  After on or about 

March 10, 2017, both prior to and after the Petition Date, the Debtor and the Buyer, often acting 

through counsel, engaged in protracted-arms-length negotiations, regarding a sale of the 

Property by the Debtors to the Buyer, subject to overbid.  Those negotiations resulted in the 

RND Purchase Agreement and related Sale Order setting forth the terms of the proposed sale. 

Based on the foregoing, and because the Buyer has no affiliation with the Debtors other 

than as set forth above and is not an “insider” of the Debtors as that term is defined in Section 

101(31), the Debtors submit that there has been no fraud or collusion in connection with the 

proposed sale of the Property.  Further, the Debtors, with the assistance of the Debtors’ third 

party broker, H&H, which is highly motivated to find Overbidders since the proposed sale to 

the Buyer will not generate any commission for H&H, have sought competitive bids for the 

Property, which will ensure that the estate receives the highest and best price for the Property.  

No offer to purchase the Property received by H&H and the Debtors has been or will be 

ignored.  Based on the foregoing, the good faith requirement has been satisfied, and that the 
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Buyer (or a successful Overbidder) should be deemed a “good faith” purchaser under Section 

363(m) and entitled to the benefits under Section 363(m). 

e. Accurate and Reasonable Notice. 

The purpose of the notice is to provide an opportunity for objections and hearing before 

the Court if there are objections.  In re Karpe, 84 B.R. 926, 930 (Bankr. M.D.Pa. 1988).  A 

notice is sufficient if it includes the terms and conditions of the sale and if it states the time for 

filing objections.  Id.   

As set forth in detail in Paragraph III.B.1 above, the Debtors have complied with all of 

the applicable notice provisions of the Bankruptcy Code, the FRBP and the LBR.  Thus, the 

Notice of the Motion (and proposed sale of the Property) should be deemed adequate, accurate, 

and reasonable by the Court. 
 

C. THE COURT SHOULD APPROVE THE SALE OF THE DEBTORS’ PROPERTY 
FREE AND CLEAR OF ALL LIENS, CLAIMS, ENCUMBRANCES, AND 
INTERESTS, OTHER THAN THE EXCEPTED ITEMS, TO THE BUYER OR 
ANY WINNING OVERBIDDER AT THE AUCTION. 

 The Bankruptcy Court has the power to authorize the sale of property free and clear of 

liens, claims, or interests.  See 11 U.S.C. § 363(f); In re Gerwer, 898 F.2d 730, 733 (9th Cir. 

1990). 

 Section 363(f) permits a sale of property “free and clear of any interest in such property 

of an entity other than the estate” if any one of the following five conditions is met: 

  
 
(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 
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interest. 
 

11 U.S.C. § 363(f).  Section 363(f) is written in the disjunctive; thus, satisfaction of any one of 

the five conditions is sufficient to sell property free and clear of liens.  See e.g., Citicorp 

Homeowners Services, Inc. v. Elliot (In re Elliot), 94 B.R. 343, 345 (Bankr. E.D. Pa. 1988); 

Mutual Life Ins. Co. of New York v. Red Oak Farms, Inc. (In re Red Oak Farms, Inc.), 36 B.R. 

856, 858 (Bankr. W.D. Mo. 1984). 

 In regard to Section 363(f)(2), the “consent” of an entity asserting an interest in the 

property sought to be sold, as referenced in 11 U.S.C. § 363(f)(2), can be implied if such entity 

fails to make a timely objection to the sale after receiving notice of the sale.  In re Eliot, 94 B.R. 

343, 345 (E.D. Pa. 1988); see also, In re Ex-Cel Concrete Company, Inc., 178 B.R. 198, 203 

(B.A.P. 9th Cir. 1995) (“The issue here is whether there was consent or non-opposition by 

Citicorp.”); In re Paddlewheels, Inc., 2007 WL 1035151 (Bankr. E.D.La. April 2, 2007) (“The 

Sale Motion complies with section 363(f) of the Bankruptcy Code, in that the Trustee either 

obtained the consent of Whitney to the sale of the Vessel to Purchaser or Whitney had no 

objection to the Sale.”); In re Gabel, 61 B.R. 661 (Bankr. W.D. La. 1985) (implied consent is 

sufficient to authorize a sale under § 363(f)(2)).   

 Here, as discussed above, after excluding the Excepted Items, which the Debtors are not 

trying to sell free and clear of, the only purported remaining liens, claims, encumbrances, and 

interests against the Property are the Hargitay DOT, the Keros interest under the Keros 

Purchase Agreement and the related Keros Lis Pendens, and the Licenses of the License Parties, 

which Licenses by their terms will automatically terminate upon the close of the sale of the 

Property. 

1. The Debtors Can Sell Free And Clear Of The Hargitay DOT. 

The Debtors believe that Hargitay will consent to the proposed sale of the Property.  

Further, the Purchase Price of $8.5 million greatly exceeds the value of (1) the Hargitay DOT 

(i.e., lien) in the approximate amount of $110,000 and (2) to the extent it is considered a “lien,” 

the value of Keros’ Lis Pendens against the Property, which, as discussed above, has an 
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estimated maximum value of $850,000 (i.e., assuming that the Keros Purchase Agreement is 

found to be valid and enforceable and Keros is the “prevailing party” in any action, damages 

could potentially include the $600,000 spread between the $7.9 million purchase price in the 

Keros Purchase Agreement and the $8.5 million purchase price under the RND Purchase 

Agreement, plus potentially attorneys’ fees projected at $250,000 for the purposes of the 

Motion only).  

Based on the foregoing, the Property can be sold free and clear of the Hargitay DOT 

pursuant to Sections 363(f)(2) and (3). 
 

2. The Debtors Can Sell Free And Clear Of The Keros Lis Pendens And Any 
Alleged Related Specific Performance Rights. 

 
a. If the Keros Purchase Agreement Is Rejected. 

In the event the Court authorizes the rejection of the Keros Purchase Agreement, upon 

rejection, Keros would lose any specific performance rights he may have had, and his remedies 

would be limited to (1) a “lien on the interest of the [Debtors] in [the] property for the recovery 

of any portion of the purchase price that [Keros] has paid” and (2) an unsecured claim for 

rejection damages, which are calculated as the difference between the contract price for the 

property and the fair market value of the property on the day immediately preceding the petition 

date, 11 U.S.C. §§ 365(g)(1) and (j); In re Aslan, 909 F.3d at 370-71; In re Aslan, 65 B.R. at 

831; see also Cal. Civ. Code. § 3306 (setting forth monetary damages for breach of an 

agreement to convey real property).   Based on the foregoing, if the Keros Purchase Agreement 

is rejected, his lien against the Property would be limited to, at most, the $237,000 Keros 

Deposit Amount, but more likely $0, since the Debtors understand that the Keros Deposit 

Amount was returned to Keros.   

Even at the maximum potential amount of $237,000, a Keros lien in the amount of 

$237,000 pursuant to Section 365(j) upon rejection of the Keros Purchase Agreement, plus the 

Hargitay DOT (i.e., lien) in the approximate amount of $110,000, only total $347,000, and the 
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purchase price of $8.5 million greatly exceeds the foregoing aggregate amount of all liens on 

the Property.    

 

Based on the foregoing, in the event the Keros Purchase Agreement is rejected, the 

Property can be sold free and clear of any lien arising in favor of Keros pursuant to Section 

363(f)(3). 
b. If the Keros Purchase Agreement Is Not Rejected. 

 
i. Section 363(f)(3). 

 As discussed above in regard to the request to sell free and clear of the Hargitay DOT, 

the Purchase Price of $8.5 million greatly exceeds the value of (1) the Hargitay DOT (i.e., lien) 

in the approximate amount of $110,000 and (2) to the extent it is considered a “lien,” the value 

of Keros’ interest under the Keros Purchase Agreement and the related Keros Lis Pendens 

against the Property, which, as discussed above, has an estimated maximum value of $850,000. 

 Based on the foregoing, pursuant to Section 363(f)(3), the Property can be sold free and 

clear of Keros’ alleged interest in the property based on the Keros Purchase Agreement and 

related Lis Pendens. 
 

ii. Section 363(f)(4). 

To satisfy section 363(f)(4), there must be an objective basis for a factual or legal dispute 

as to the validity of the interest.  In re Kellogg-Taxe, 2014 WL 1016045, at *6 (Bankr. C.D. Cal. 

Mar.17, 2014) (citing In re Gaylord Grain L.L.C., 306 B.R. 624, 627 (B.A.P. 8th Cir. 2004));  In 

re Daufuskie Island Props., LLC, 431 B.R. 626, 645 (Bankr. D.S.C. 2010); see also Higgins v. 

Vortex Fishing Systems, Inc. (In re Vortex Fishing Sys., Inc.), 277 F.3d 1057, 1062 (9th Cir. 

2002) (adopting objective test for determining whether claim supporting involuntary petition is 

subject to bona fide dispute).  “[T]he moving party must ‘provide some factual grounds to show 

some objective basis for the dispute.”    SEC v. Capital Cove Bancorp LLC, 2015 WL 9701154, 

at *7 (C.D. Cal. Oct.13, 2015).  The court is not required to resolve the underlying dispute as a 

condition to authorizing the sale, but must determine that it exists.  Capital Cove Bancorp, 2015 
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WL 9701154, at *7; Kellogg-Taxe, 2014 WL 1016045, at *6.   . 

Here, there is ample evidence that Keros’ alleged interest in the Property pursuant to 

the Keros Purchase Agreement, and the related State Court Action and Lis Pendens, is in bona 

fide dispute.  Indeed, the filing of the State Court Action and Lis Pendens themselves indicate 

that there is a bona fide dispute.  The existence of a bona fide dispute is further evidenced by 

the dispute between the Debtors and Keros as to whether the Keros Purchase Agreement is 

valid and enforceable, as (1) the Debtors assert that the Addendum created a condition to the 

validity and enforceability of the Keros Purchase Agreement that the Debtors be able to deliver 

the Proposed Easements to Keros, but Keros disputes such assertion and instead asserts that the 

Addendum created a covenant that the Debtors deliver the Proposed Easements to Keros, (2) 

the Debtors assert that the Keros Purchase Agreement is not enforceable because it was 

procured through, among other things, undue influence, fraud, and misrepresentation, and 

Keros disputes such assertions, (3) the Debtors assert that, due to the Debtors’ inability to 

satisfy the condition to deliver the Proposed Easements and because of Keros’ failure and 

refusal to waive the condition and otherwise perform as requested pursuant to the NBP, the 

Debtors validly terminated the Keros Purchase Agreement, but Keros disputes such assertions 

and instead asserts that because the requirement to deliver the Proposed Easements was a 

covenant, there were no covenants or conditions to waive, or that waiving all covenants or 

conditions, subject to abatement for the value of the Proposed Easements was sufficient.  All of 

the foregoing bear on the question of whether Keros has an interest in the Property and 

demonstrate that such alleged interest in the Property, including as asserted pursuant to the 

Keros Lis Pendens, is subject to bona fide dispute.  

Based on the foregoing, pursuant to Section 363(f)(4), the Property can be sold free and 

clear of Keros’ alleged interest in the property based on the Keros Purchase Agreement and 

related Lis Pendens.  
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iii. Section 363(f)(5). 

Pursuant to Section 363(f)(5), a debtor in possession may sell property free and clear of 

any interest if the holder of that interest “could be compelled, in a legal or equitable proceeding, 

to accept a money satisfaction of such interest.” 11 U.S.C. § 363(f)(5) (emphasis added).  

Section 363(f)(5) has generally been interpreted to mean that if, under applicable law, the holder 

of the lien or interest could be compelled to accept payment in exchange for its interest, the 

debtor in possession may take advantage of that right by replacing the holder’s lien or interest 

with a payment or other adequate protection.  COLLIER ON BANKRUPTCY, ¶ 363.06 [6] (15th ed. 

rev. 2003).   

In Clear Channel Out-door, Inc. v. Knupfer (In re PW, LLC), 391 B.R. 25 (B.A.P. 9th 

Cir. 2008), the Bankruptcy Appellate Panel for the Ninth Circuit reversed the Bankruptcy 

Court’s approval of a sale to a senior lender free and clear of the liens of the junior lienholder 

under § 363(f)(5). In reversing the Bankruptcy Court’s decision, the Bankruptcy Appellate 

Panel found that Section 363(f)(5) requires that “(1) a proceeding exists or could be brought, in 

which (2) the nondebtor could be compelled to accept a money satisfaction of (3) its interest.”  

Id. at 41 (emphasis added). Analyzing the aforementioned factors in reverse order, the 

Bankruptcy Appellate Panel concluded that a lien constitutes an “interest” for purposes of 

Section 363(f)(5). Id. With respect to the second factor, the Bankruptcy Appellate Panel ruled 

that Section 363(f)(5) refers to those proceedings in which the creditor “could be compelled to 

take less than the value of the claim secured by the interest.” Id. (emphasis added).  In order to 

approve a sale free and clear under Section 363(f)(5), the Court must “make a finding of the 

existence of … a mechanism [to address extinguishing the lien or interest without paying such 

interest in full] and the [debtor in possession] must demonstrate how satisfaction of the lien 

‘could be compelled.’” Id. at 45.  Finally, the Bankruptcy Appellate Panel held that Section 

363(f)(5) requires that there be, “or that there be the possibility of, some proceeding, either at 

law or at equity, in which the nondebtor could be forced to accept money in satisfaction of its 

interest.”  Id. 
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Here, all of the factors set forth in Clear Channel for a sale free and clear of Keros’ Lis 

Pendens are satisfied for two independent reasons.  As an initial matter, like the lien at issue in 

Clear Channel, and maybe even more so, Keros’ alleged rights under the Keros Purchase 

Agreement and related Lis Pendens is an interest in the Property, because Keros filed the Lis 

Pendens to protect his alleged ownership interest in the Property pursuant to the State Court 

Action and the specific performance remedy sought therein. In regard to the two independent 

reasons that Section 363(f)(5) is satisfied, first, as discussed above, pursuant to Section 365(j) 

the Debtors could18 conceivably reject the Keros Purchase Agreement, which would eliminate 

any specific performance rights Keros may have had and his remedies would be limited to 

money damages for (1) any portion of the purchase price that Keros paid and (2) an unsecured 

claim for rejection damages, which are calculated as the difference between the contract price 

for the property and the fair market value of the property on the day immediately preceding the 

petition date.  11 U.S.C. §§ 365(g)(1) and (j); In re Aslan, 909 F.3d at 370-71; In re Aslan, 65 

B.R. at 831; see also Cal. Civ. Code. § 3306 (setting forth monetary damages for breach of an 

agreement to convey real property).     

Second, the court presiding over the State Court Action could deny Keros a right to 

specific performance and only allow him to pursue money damages.  Cal. Civ. Code § 3387 

provides that:  
 

It is to be presumed that the breach of an agreement to transfer real 
property cannot be adequately relieved by pecuniary 
compensation. In the case of a single-family dwelling which the 
party seeking performance intends to occupy, this presumption is 
conclusive. In all other cases, this presumption is a presumption 
affecting the burden of proof. 

 

                     
18 Since Section 363(f)(5) and Clear Channel only require that Keros “could” be compelled, in a legal or equitable 
proceeding, to accept money satisfaction of [his alleged] interest” in the Property, whether or not the Court allows 
the rejection of the Keros Purchase Agreement is largely irrelevant.  11 U.S.C. § 363(f)(5) (emphasis added). 
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Cal. Civ. Code § 3387.  Here, the presumption does not apply because (1) according to Keros, 

the Keros Purchase Agreement, relates not only to the Upper Lot upon which the Debtors’ 

single-family dwelling is located, but also the Lower Lot, which is undeveloped land, as well as 

(according to Keros) the Proposed Easements, and (2) while the Keros Purchase Agreement 

Exhibit “6” hereto, at ¶ 9.A, indicates that Keros intended to occupy the Property as his primary 

residence, as discussed above, the Debtors are informed and believe that Keros had no intent to 

occupy the Property as his primary residence and that he intended to develop the Property as an 

investment to be sold to a third-party.   

 In consideration of the foregoing, it is possible that Keros “could” be compelled to 

accept money satisfaction of his alleged interest in the property pursuant to the Keros Purchase 

Agreement and related Lis Pendens.  In such instances where money damages can be compelled 

over a right of specific performance, a sale free and clear of a potential specific performance 

right is warranted under Section 363(f)(5).  See GBL Holding Co., Inc. v. 

Blackburn/Travis/Cole, Ltd. (In re State Park Bldg Group, Ltd.), 331 B.R. 251, 254 (N.D. Tex. 

2005).  Based on the foregoing, the Property can be sold free and clear of Keros’ alleged interest 

in the Property, and his related Lis Pendens, pursuant to Section 363(f)(5). 
 
c. Keros’ Alleged Interest In The Property Will Be Adequately 

Protected By Providing Keros With A Lien In the Amount Of 
$850,000 

 
 Section 363(e) provides that: 

 
(e) Notwithstanding any other provision of this section, at any 
time, on request of an entity that has an interest in property ... 
proposed to be … sold … by the [debtor in possession], the court, 
with or without a hearing, shall prohibit or condition such … sale 
as is necessary to provide adequate protection of such interest.  

 

11 U.S.C. § 363(e).   In turn, Section 361 provides that, when adequate protection is required 

under Section 363 of an interest in property, such adequate protection can be provided in a 

number of ways, “including granting such other relief … as will result in the realization by such 

entity of the indubitable equivalent of such entities interest in such property.”  11 U.S.C. § 361.  
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Here, as discussed above, Keros’ purported damage claim based on his alleged interest in the 

Property has an estimated maximum value of $850,000.  Based on the foregoing, Keros will be 

adequately protected by placing a lien upon $850,000 of the proceeds from the sale of the 

Property or any other amount the Court determines to be appropriate.  Moreover, other than as 

set forth herein, the Debtors would not use any of the net sale proceeds from a sale of the 

Property without a prior order of the Court.   

3. The Debtors Can Sell Free And Clear Of The Licenses of the License 
Parties. 

The Licenses19 granted by the Debtors to the License Parties, who were served with the 

Motion and the instant Memorandum, Declarations, and Exhibits, provide the License Parties 

with rights for limited use of the Property.  Since the Licenses by their terms will automatically 

terminate upon the close of the sale of the Property, the Debtors do not expect any of the 

License Parties to object to the sale of the Property free and clear of the Licenses.  In that case, 

the License Parties’ consent to the sale of the Property free and clear of the Licenses can be 

inferred and the Property can be sold free and clear of the Licenses  pursuant to Section 

363(f)(2). 

In addition, as discussed above in regard to the Keros Purchase Agreement, the Debtors 

could reject the agreements underlying the Licenses, which would eliminate any specific 

performance rights the License Parties may have had and compel them to accept money 

satisfaction of any interests they have in the Property pursuant to the Licenses.  Therefore, the 

Property can also be sold free and clear of the Licenses pursuant to Section 363(f)(5). 

Due to the fact that the Licenses by their terms will automatically terminate upon the 

close of the sale of the Property, the Debtors submit that they should not be required to provide 

any adequate protection to the License Parties pursuant to Section 363(e). 
 

                     
19 Due to confidentiality provisions in agreements with the License Parties, the Debtors are unable to disclose the 
terms of the agreements or provide copies thereof to the Court. 
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D. THE COURT SHOULD APPROVE THE OVERBID PROCEDURES AND SET A 
DATE TO CONDUCT AN AUCTION TO CONSIDER OVERBIDS AND TO 
CONDUCT A HEARING TO CONFIRM THE WINNING BIDDER. 

FRBP 2002 and 6004 govern the scope of the notice to be provided in the event a 

trustee elects to sell property of the estate under Section 363; however, with respect to the 

procedures to be adopted in conducting a sale outside the ordinary course,  FRBP 6004 

provides only that such sale may be by private sale or public auction, and requires only that the 

trustee provide an itemized list of the property sold together with the prices received upon 

consummation of the sale.  Fed. R. Bankr. P. 6004(f). 

Neither the Bankruptcy Code nor the FRBP contain specific provisions with respect to 

the procedures to be employed by a trustee in conducting a public or private sale.  Nonetheless, 

as one Court has stated, “[i]t is a well-established principle of bankruptcy law that the objective 

of bankruptcy rules and the trustee’s duty with respect to such sales is to obtain the highest 

price or greatest overall benefit possible for the estate.”  In re Atlanta Packaging Products, 

Inc., 99 B.R. 124, 131 (Bankr. N.D. Ga. 1988).  Additionally, courts have long recognized the 

need for competitive bidding at hearings on private sales; “[c]ompetitive bidding yields higher 

offers and thus benefits the estate.  Therefore, the objective is ‘to maximize bidding, not 

restrict it.’”  Id. 

The Debtors believe that the proposed Overbid Procedures, which are set forth in 

Section II.I hereof, will maximize the price ultimately obtained for the Property while still 

protecting the estate from parties who may wish to bid on the Property but who are ultimately 

unable to consummate a purchase of the Property.  The Overbid Procedures serve numerous 

legitimate purposes.  Among other things, the Overbid Procedures will (1) foster competitive 

bidding among any serious potential purchasers, (2) eliminate from consideration purchasers 

who would waste the estate’s time because they would not have the financial ability to 

consummate a purchase of the Property, and (3) ensure that the highest possible price is 

obtained for the Property.   
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One of the Overbid Procedures provided under the RND Purchase Agreement and Sale 

Order is the payment of the Break-Up Fee in the sum of $255,000 (3% of the Purchase Price) 

to the Buyer in the event that the Buyer is not the winning bidder for the Property.  The 

Debtors submits that, under the circumstances of this case, the proposed Break-Up Fee is 

reasonable and should be approved. 

A corollary to the principles noted by the Court in the Atlanta Packaging Products case 

– that the objective of bankruptcy rules and the duty of the trustee or debtor with respect to 

sales of assets is to obtain the highest price or greatest overall benefit possible for the estate – 

is that the Court should not “cherry-pick” among contractual provisions, objecting to select 

individual portions, if the agreement as a whole is supported by an articulated business 

judgment.  At least one bankruptcy court has expressly applied this corollary to a transaction 

including breakup and overbid provisions in the sale of the debtor’s business.  In In re 

Crowthers McCall Pattern, Inc., 114 B.R. 877 (Bankr. S.D.N.Y. 1990), the Court approved a 

transaction including provisions relating to a breakup fee and minimum overbids.  In 

responding to objections to other provisions of the agreement, the Court held that: 
 
The Court is not to second guess the inclusion of some provisions 
as long as the Agreement as a whole is within reasonable business 
judgment, and the subject provisions do not distort the balance 
Congress struck in Chapter 11.  Cf. In re Ames Dep’t Stores, Inc., 
Eastern Retailers Service Corp., et al., 115 B.R. 34, 37-38 (Bankr. 
S.D.N.Y. 1990) (some contractual provisions may be justified by 
the need to attract a prospective investor.). 

114 B.R. at 886. 

A break-up fee like the one which is proposed to be paid to the Buyer in the event of a 

successful sale of the Property to a party other than the Buyer has been approved by other 

courts.  In general, “[a] ‘break-up fee’ is an incentive payment to an unsuccessful bidder who 

placed the estate property in a sales configuration mode ... to attract other bidders to the 

auction.”  In re Financial News Network, Inc., 126 B.R. 152, 154 n. 5 (Bankr. S.D.N.Y. 1991); 

see also In re Integrated Resources, Inc., 147 B.R. 650, 653 (S.D.N.Y. 1992), app dismissed 
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on jurisdictional grounds, 3 F.3d 49 (2d Cir. 1993) [“[a] break-up fee, or more appropriately, a 

termination fee, is an incentive payment to a prospective purchaser with which a company fails 

to consummate a transaction”].  Agreements to provide breakup fees are designed to 

compensate the potential acquirer who serves as a catalyst or “stalking horse’ which attracts 

more favorable offers.  In re S.N.A. Nut Co., 186 B.R. 98, 101 (Bankr. N.D. Ill. 1995); In re 

995 Fifth Ave. Assoc., L.P., 96 B.R. 24, 28 (Bankr. S.D.N.Y. 1989).   

 Outside of bankruptcy, a break-up fee is generally allowed as long as it “enhances” the 

bidding.  In re S.N.A. Nut Co., 186 B.R. at 102.  In the bankruptcy context, a break-up fee is 

generally permissible “if reasonably related to the bidder’s efforts and the transaction’s 

magnitude.”  Cottle v. Storer Communication Inc., 849 F.2d 570, 578 (11th Cir. 1988); In re 

995 Fifth Ave., supra, 96 B.R. at 28.  Generally speaking, whether the payment of a break-up 

fee is appropriate is evaluated under the “business judgment rule.”  In re S.N.A. Nut Co., supra, 

186 B.R. at 102.  Under this rule, there is a presumption that, in making a business decision, 

the debtor acted on an informed basis, in good faith and in the honest belief that the action 

taken was in the best interest of the company.   

In evaluating the appropriateness of a break-up fee, the appropriate question for the 

Court to consider is “whether the break-up fee served any of three possible useful functions:  

(1) to attract or retain a potentially successful bid, (2) to establish a bid standard or minimum 

for other bidders to follow, or (3) to attract additional bidders.”  In re Integrated Resources, 

Inc., 147 B.R. at 662.  Further, LBR 6004-1(b)(6) provides that in making a request for 

approval of a break-up fee, the debtor must provide evidence establishing that the fee is likely 

to enhance the ultimate sale price and that the break-up fee is reasonable.  Here, the Break-Up 

Fee allowed the Debtors to attract and retain a potentially successful bid from the Buyer.  That 

bid does not include any financing, inspection, due diligence, or other contingencies, which 

may give other potential Overbidders confidence to make Overbids on the Property, which 

would enhance the ultimate sale price for the Property.  Without the Break-Up Fee, which was 

part of the package of consideration for the RND Purchase Agreement, the Buyer would not 
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have entered into the RND Purchase Agreement and there may not have been any purchase 

price for the Property.  In addition to attracting the Buyer and serving to enhance the price 

received for the Property, the Break-Up Fee also serves to establish a bid minimum for any 

Overbids.  The Debtors submit that the Break-Up Fee equal to 3% of the Purchase Price is 

reasonable and break-up fees of between 3% and 5% been approved in numerous other cases.  

See e.g., In re T Asset Acquisition Co., LLC, No. 2:09-31853-ER, 2010 WL 4689562, at *2 

(Bankr. C.D. Cal. Jan. 28, 2010) (approving 3% break-up fee as reasonable); In re Pomare, 

Ltd., No. 15-00203, 2015 WL 3523096, at *4 (Bankr. D. Haw. May 18, 2015) (approving 5% 

break-up fee as reasonable); In re Net Data Centers, Case No. 15-12690-BB, Dkt. No. 259 

(Bankr. CD Cal. Sep. 1, 2015) (approving 5% break-up fee as reasonable). 

Based on the foregoing, the Debtors submit that the proposed Overbid Procedures, 

including the proposed Break-Up Fee, are reasonable and in the best interests of the estate and, 

therefore, should be approved.  

LBR 6004-1 provides that a hearing on a motion to establish procedures for the sale of 

assets may be scheduled on not less than seven (7) days’ notice.  The notice must describe the 

proposed procedures, include a copy of the proposed purchase agreement, describe the prior 

marketing effort, and provide that opposition may be filed on or before one (1) day prior to the 

hearing.  LBR 6004-1(b)(2).  Here the Notice of Motion and Motion, and the instant 

Memorandum, Declarations, and Exhibits, which contain all of the information and documents 

required by LBR 6004-1(b)(2), were served on the Debtors, all of the Debtors’ creditors, all 

known parties in interest, all parties requesting special notice, and the Office of the United 

States Trustee, via first-class mail.  Notwithstanding the provisions of LBR 6004-1, which 

allow a hearing on a bidding procedures motion to be scheduled on notice of only seven (7) 

days, with oppositions due one (1) day before the hearing, the Debtors filed and served their 

Notice of Motion and Motion on regular twenty-one (21) days’ notice and, therefore, parties in 

interest will have seven (7) days (i.e., 14 days before the hearing) to file any oppositions. 
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E. THE COURT SHOULD APPROVE THE PAYMENT OF CERTAIN CLAIMS 
FROM SALE PROCEEDS UPON THE CLOSE OF THE SALE OF THE 
PROPERTY.  

LBR 6004-1(h) provides as follows: 
 
A disbursement of proceeds [from a sale of estate property] must 
not be made without a specific order of the court authorizing the 
disbursement, except for payment to secured creditors, payment to 
a debtor of exempt proceeds, and payment for expenses of sale. 
Proceeds may be disbursed to pay auctioneer’s fees and brokers’ 
commissions without additional order of the court if payment is 
consistent with the terms of the order approving the sale or 
authorizing the employment of the auctioneer or broker. 

LBR 6004-1(h). 

Here, pursuant to the Motion, the Debtors are requesting authority for the Debtors to pay 

from the proceeds of the sale of the Property (1) any pre-closing real property taxes for the 

Property allocated to the Debtors, which are secured by the Property, (2) any commission owed 

to the Debtors’ broker, H&H, and any cooperating broker, pursuant to the H&H Employment 

Application (as amended) and the order of the Court approving the same [Dkts. 24 and 48], (3) 

the secured claim of Hargitay in the approximate amount of $110,000 secured by the Hargitay 

DOT, (4) $100,000 to the Debtors, representing exempt proceeds from the sale of the Property, 

and (5) customary escrow closing fees and charges.  All of the foregoing are consistent with 

allowed disbursements of sale proceeds under LBR 6004-1(h).  
 

F. THE COURT SHOULD WAIVE THE 14-DAY STAY PERIOD SET FORTH IN 
BANKRUPTCY RULES 6004(h). 

  FRBP 6004(h) provides, among other things, that an order authorizing the … sale … of 

property . . . is stayed until the expiration of fourteen days after entry of the court order, unless 

the court orders otherwise.      

 The Debtors goals have always been to market and sell the Property for the highest and 

best price possible and then to quickly proceed with a plan providing for the payment of 

allowed claims in full.  Waiver of the stay under FRBP 6004(h) will further these goals by 

allowing for an expedited closing of the proposed sale decreasing the chances that the Buyer (or 
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successful Overbidder at the Auction) fail to close due to the passage of time.  Based on the 

foregoing, the Debtors request that the Court waive the stay under FRBP 6004(h) and that the 

Sale Order and any additional order required after any Auction to confirm the Buyer or a 

successful Overbidder as the winning bidder be effective immediately upon entry.   
 

IV. 

CONCLUSION 

WHEREFORE, the Debtors respectfully request that this Court: 

(1) enter a Rejection Order (a) granting the Motion insofar as it seeks approval of the 

rejection of the Keros Purchase Agreement, to the extent it is valid and enforceable, (b) 

approving the rejection of the Keros Purchase Agreement, to the extent it is valid and 

enforceable, and (c) granting such other and further relief as the Court deems just and proper in 

regard to rejection of the Keros Purchase Agreement; and 

(2) enter the Sale Order substantially and materially in the form attached hereto as 

Exhibit “1” (a) granting the Motion and the relief requested therein insofar as the Motion seeks 

relief other than the rejection of the Keros Purchase Agreement and (b) granting such other and 

further relief as the Court deems just and proper insofar as the Motion seeks relief other than the 

rejection of the Keros Purchase Agreement.  
 
Dated: October 30, 2017   PAUL S. SHEPHERD and 
     GIGI R. SHEPHERD, 
 
      By:  /s/ Todd M. Arnold   

RON BENDER 
BETH ANN R. YOUNG 

       TODD M. ARNOLD 
LEVENE, NEALE, BENDER, YOO  

           & BRILL L.L.P. 
Attorneys for Debtors and Debtors in Possession 

 

Case 2:17-bk-17991-BB    Doc 99    Filed 10/30/17    Entered 10/30/17 13:11:28    Desc
 Main Document      Page 68 of 89



1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

 

 
 

61

DECLARATION OF PAUL S. SHEPHERD 

 I, Paul S. Shepherd, hereby declare as follows: 

1. I am over 18 years of age.  Except where otherwise stated, I have personal 

knowledge of the facts set forth herein, and, if called as a witness, could and would testify 

competently with respect thereto.  

2. I make this declaration in support of the Motion and Memorandum to which this 

declaration is attached.  Unless otherwise stated, all capitalized terms herein have the same 

meanings as in the Motion and Memorandum.   

3. My wife, Gigi R. Shepherd, and I (“we” or “us”), are the Chapter 11 debtors and 

debtors in possession in the above-captioned Chapter 11 case.  

4. On June 30, 2017 (the “Petition Date”), we commenced our bankruptcy case by 

filing a voluntary petition under Chapter 11.  We are operating our estate and managing our 

financial affairs as debtors in possession.  An Official Committee of Unsecured Creditors has not 

been formed.    

5. On July 7, 2017, we filed our Schedules of Assets and Liabilities (the 

“Schedules”).  A true and correct copy of the Schedules is attached hereto as Exhibit “5.”  As set 

forth in the Schedules, as of the Petition Date, (1) we had approximately $59,000 in cash and 

non-retirement savings, and $6,200 in expected tax refunds for a total of approximately $65,200 

in liquid assets and no other material liquid assets, which amount has decreased since the Petition 

Date as cash and savings have been used to pay our ordinary living expenses since we only have 

nominal monthly income, and which liquid assets currently total approximately $51,484, and (2) 

excluding Keros’ disputed claim, we had $110,000 in secured claims and $1,297,424 in general 

unsecured claims for a total of approximately $1,407,424 in claims.  

6. We live on our property, which is comprised of two contiguous parcels of real 

property: (1) 2460 Sunset Plaza Drive, Los Angeles, CA 90069 (APN 5563-031-011) (the 

“Upper Lot”), an approximately 1.5 acre lot on which is located our principal residence, and (2) 

2375 Sunset Plaza Drive, Los Angeles, CA 90069 (APN 5563-031-012) (the “Lower Lot” and 
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together with the Upper Lot, the “Property”), an adjacent approximately 1 acre lot of 

undeveloped land.  The Property was inherited by us from my wife’s aunt, who purchased the 

Property in 1954 and tended after the Property until her passing in 2004, when title to the 

Property was transferred to us.  I believe the Property has a collective fair market value of 

between approximately $8.5 and $10 million (or more).  Attached hereto as Exhibit “2” is a 

combined preliminary title report for the Upper Lot and Lower Lot (together the “Title Report”).  

7. As can be seen from the Title Report, the Upper Lot is encumbered by a first 

priority deed of trust (the “Hargitay DOT”) in favor of Ellen Hargitay (“Hargitay”) securing a 

loan to us from Hargitay in the principal amount of $109,744.90 (the “Secured Hargitay Loan”).  

The proceeds from the Secured Hargitay Loan and an additional unsecured loan from Hargitay in 

the amount of $43,254.50 were used to fund certain legal expenses arising from disputes by and 

between, among others, us, Nicholas Keros (“Keros”), real estate broker Douglas Elliman 

(“Douglas Elliman”), and Douglas Elliman real estate agent Josh Altman regarding a purported 

Residential Purchase Agreement and Joint Escrow Instructions (the “Keros Purchase 

Agreement”) pertaining to a prior potential sale of the Property to Keros that never 

consummated.  A true and correct copy of the Keros Purchase Agreement (except for alterations 

noted herein) is attached hereto as Exhibit “6.”  As discussed in more detail below, we contend 

that the purported Keros Purchase Agreement is either legally unenforceable or was validly 

terminated prepetition and was also obtained through, among other things, undue influence, 

fraud, and misrepresentation.   

8. As can be seen from the Title Report and as also further discussed below, the 

Property is also encumbered by a Lis Pendens recorded by Keros in connection with his State 

Court Action (as defined below) seeking specific performance of the Keros Purchase Agreement.  

9. As can be seen from the Title Report, after excepting Items 1-27 set forth in the 

Title Report attached hereto as Exhibit “2” and any alleged rights under that certain 

Mobilization Agreement between the Debtors and James Wecker II (the “Excepted Items”), 

which we are not seeking to sell free and clear of, the only remaining liens, claims, 
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encumbrances, and interests recorded against the Property are the Hargitay DOT and Keros’ 

alleged rights under the Keros Purchase Agreement and the related Keros Lis Pendens.  I believe 

that the Mobilization Agreement is no longer valid because, inter alia, the rights under the 

Mobilization Agreement could not be transferred by Wecker without our express written consent 

and we never provided such consent to Wecker, who sold his property.  There are placeholder 

liens for real property taxes in the Title Report, but the Title Report indicates that such taxes are 

paid current.  We are not seeking to sell free and clear of the liens securing real property taxes, 

which are included in the Excepted Items.  However, pursuant to the RND Purchase Agreement 

and as requested in the Motion, we propose to pay from the proceeds of the sale of the Property 

any pre-closing real property taxes for the Property allocated to us. 

10. In addition to the Hargitay DOT and Keros’ alleged rights under the Keros 

Purchase Agreement and the related Keros Lis Pendens, we are also seeking to sell the Property 

free and clear of all other liens, claims, encumbrances, and interests (other than the Excepted 

Items), including, but not limited to, licenses (the “Licenses”) allowing the limited use of the 

Property granted by the Debtors in favor of John Powell, David Leon, Thomas Nickel, Rozae 

Nichols, and Alan Diamond (the “License Parties”), which Licenses by their terms will 

automatically terminate upon the  close of the sale of the Property. 

11. In 2013, Concerned Residents Sunset Plaza Drive, John Powell, David Leon, 

Thomas Nickel, Rozae Nichols and Alan Diamond, as plaintiffs, filed an action against us, 

Hargitay, Daniel Franklin, and Susanne Konigsberg, as defendants, regarding claims for 

prescriptive easement, implied dedication, and declaratory relief related to, among other things, 

the Property (the “Unrelated Easement Action”).  In the Unrelated Easement Action, the 

plaintiffs argued that they were entitled to use a private road that was owned by the defendants.  

We and the other defendants ultimately successfully defended against the Unrelated Easement 

Action, unfortunately at significant cost and expense. 

12. While we live very modestly, our ordinary monthly living expenses far exceed 

our monthly income.  Given that all our monthly income is already consumed by ordinary living 
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expenses, we had to resort to borrowing to fund, among other things, the fees and costs 

associated with the Unrelated Easement Action.  Indeed, in total, during the years leading up to 

our bankruptcy filing, we had to borrow more than $1,200,000 in order to fund our negative cash 

flow, including to pay for the fees and costs associated with the Unrelated Easement Action. 

13. We could not indefinitely operate on a negative cash flow basis.  To pay off our 

debt and fund our future living expenses, we made the very difficult emotional decision to sell 

our beloved Property.   

14. In order to maximize the value of the Property, in the fall of 2016, I began to have 

informal discussions with our then neighbor, Judy Nagler (“Nagler”), regarding the possibility of 

Nagler granting an ingress/egress easement and a sewer easement (collectively, the “Proposed 

Easements”) over her property in our favor, which we believed would benefit us and the value of 

our Property, in exchange for a one-time fee. 

15. After preliminary discussions on the topic, we and Nagler decided to explore 

whether the granting of the Proposed Easements was possible.  On or about March 2, 2017, we 

provided Nagler with a draft “Covenant and Agreement to Grant Easement” and an “Easement 

Agreement” for discussion and negotiation purposes regarding the Proposed Easements.  It was 

immediately apparent to me and Nagler that the foregoing draft agreements were incomplete and 

not acceptable to Nagler.  Nagler and I discussed several aspects of the draft agreements 

regarding the Proposed Easements that were unacceptable to Nagler, including, among other 

items, the fact that the draft agreements did not include the limitation on the number of vehicles 

that would have access through the Proposed Easements; the absence of a prohibition on 

construction vehicles that Nagler had stated would be a requirement to granting the Proposed 

Easements; and ambiguity as to where the road would be widened and the exact location of the 

Nagler property to be subject to the Proposed Easements. 

16. In addition to the foregoing, Nagler informed me that she understood that, in 

order to grant the Proposed Easements, she would have to inform her lender of the Proposed 

Easements and would have to subordinate the lender’s deed of trust to the Proposed Easements.  
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Nagler advised me that this was unacceptable to her and that this issue, as well as the foregoing 

issues regarding the draft agreements regarding the Proposed Easements and the price to be paid, 

would have to be resolved before she would be amenable to granting the Proposed Easements (or 

easement of any kind).  

17. As noted, we made the difficult decision to sell the Property to pay our existing 

creditors and fund our retirement and future living expenses.  Consistent with this goal, on the 

evening of March 5, 2017, we met with Keros concerning a potential sale of the Property by us to 

Keros.  We were allegedly “represented” at that meeting by real estate broker Douglas Elliman 

and Douglas Elliman real estate agent Altman.  Unbeknownst to us at the time, however, Altman, 

as I am informed and believe, had a long existing relationship with Keros.  Indeed, I am informed 

and believe that Keros was Altman’s tennis partner and was, unbeknownst to us, a real estate 

expert.  To make matters worse, Douglass Elliman and Altman also acted as the broker/agent for 

Keros as the putative purchaser. 

18. On March 5, 2017, we, on one hand, and Douglas Elliman/Altman, on the other 

hand, executed a Disclosure Regarding Real Estate Agency Relationship (the “Agency 

Agreement”) setting forth, among other things, certain duties and obligations of Douglas 

Elliman/Altman in acting as broker/agent for both us and Keros, including, among other things, 

that (1) Douglas Elliman/Altman owe a fiduciary duty of utmost care, integrity, honesty, and 

loyalty in their dealings with both parties and (2) Douglas Elliman/Altman owe a duty of honest 

and fair dealing and good faith to both parties.    

19. At the meeting, Keros and Altman presented us with the purported Keros 

Purchase Agreement which provided for the sale of the Property to Keros for $7.9 million.  

Pursuant to the Keros’ Purchase Agreement, an escrow was opened and Keros paid a $237,000 

deposit (the “Keros Deposit Amount”) into escrow, which I understand was later returned to 

Keros.  The purported Keros Purchase Agreement included an ambiguous handwritten addendum 

(the “Addendum”) which provided, among other things, that the sale of the Property was 

conditioned upon us obtaining the Proposed Easements from Nagler.  While the Keros Purchase 
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Agreement indicates that Keros intended to occupy the Property as his primary residence, I am 

informed and believe that Keros had no intent to occupy the Property as his primary residence 

and that he intended to develop the Property as an investment to be sold to a third-party.   

20. After reviewing the proposed Keros Purchase Agreement, we expressly stated to 

both Keros and Altman that no agreement existed between Nagler and us requiring Nagler to 

convey the Proposed Easements to us, that we had no control over whether Nagler would grant 

the Proposed Easements, and that obtaining the Proposed Easements would have to be an express 

contingency of the transaction.  Both Keros and Altman acknowledged the foregoing and 

informed us not to worry about the terms of the Addendum or the Proposed Easements because 

the Addendum was not a final understanding of the parties.  Rather, Keros and Altman both 

stated the Addendum would be revised to reflect that Nagler’s granting of the Proposed 

Easements was an express contingency of the transaction as well as to address several of our 

other concerns with the draft document.  Based upon Keros’ and Altman’s representations and 

acknowledgments (and believing that Altman was acting in our best interests), we executed the 

proposed Keros Purchase Agreement.   

21. Soon after executing the Keros Purchase Agreement, issues and disputes arose 

among the us, Keros, and Nagler regarding the Proposed Easements discussed above and in the 

Addendum.  Incredibly, notwithstanding his express agreement to the contrary, and 

notwithstanding his acknowledgment that the Keros Purchase Agreement was merely a draft, 

Keros took the position that we had an unconditional obligation to obtain the Proposed 

Easements from Nagler at any cost and to convey the Property to Keros with the Proposed 

Easements from Nagler – all of which of course made no sense because we have no control over 

Nagler and what would happen if Nagler refused to agree to the Proposed Easements which to 

date was the case.  Keros also took the untenable position that the Addendum was a final 

agreement of the parties.  Moreover, someone (exactly who remains to be discovered) actually 

modified the Addendum and the map that was included as part of the documents to make it 

appear that such documents reflected the final agreements of the parties, when such was not the 
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case at all.  

22. On or about March 13, 2017, Nagler contacted me and advised me that she had 

accepted an offer to sell her property (which was to the proposed Buyer (as defined below) of the 

Debtors’ Property or an affiliate of the Buyer) and that she was no longer in a position to grant 

the Proposed Easements over her property.  At that time, Nagler also advised me that Keros and 

Altman had threatened a lawsuit against her should she proceed with the sale of her property.  

Buttressing the foregoing, the following day, I received a telephone call from Keros.   

23. During that call, Keros demanded that I listen to him and take notes and convey 

all of the information to my counsel.  During the call, Keros emphatically stated that we must sue 

Nagler for “breaking her promise to give [us] an easement.”  Keros told me that we must 

immediately sue Nagler for Specific Performance, Breach of Contract, Promissory Estoppel and 

Detrimental Reliance, and that we must immediately record a Lis Pendens on her property to “tie 

it up.”  I again advised Keros that Nagler never promised to provide the Proposed Easements to 

us and that we and Nagler had never reached an agreement on the terms for the Proposed 

Easements.  Keros told me that, even if he thought there were not good chances of ultimately 

wining the lawsuit, that did not matter and that the lawsuit against Nagler was merely a “chess 

game” that would send a message to Nagler that her property would be tied up in litigation for 

several years.  During the call, Keros stated several times to me that this was not his “first rodeo” 

when it comes to litigation.  This came as a surprise to me given that Keros had told us in 

connection with the execution of the proposed Keros Purchase Agreement that he was not “a 

litigious person” when he was encouraging the Debtors to sign the proposed Keros Purchase 

Agreement that he acknowledged would have to be revised later.   

24. Keros’ scorched earth litigation tactics and willingness to initiate legal actions to 

gain tactical and negotiating leverage, even where the underlying legal action is without merit, 

was on full display when Keros made the following statements during his March 14, 2017 call 

with me: 
 
“She [Nagler] is going to be frozen for the next four years 
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and she won't be able to do squat with that property until 
the judge makes a determination and she spends half a 
million dollars defending her position.” 
 
“She [Nagler] might win; she might lose but does she really 
want to do that?  No.  Does the buyer really want to do 
that? No. If you play the game the way I am telling you to 
play it, we walk away with it” 
 
“I guaranty it.  As soon as they see a Lis Pendens on their 
property, they will shit.” 

 

25. On the following day of March 15, 2017, I sent an e-mail (the “3/15/17 Email”) 

to Altman expressing my concerns about the troubling call with Keros the prior day.  A true 

and correct copy of the 3/15/17 Email is attached hereto as Exhibit “7.”  

26. Notwithstanding Keros’ efforts to extract terms not agreed to between the 

parties, and notwithstanding fraud in the inception of the Keros Purchase Agreement, we 

nonetheless remained willing to allow Keros to purchase the Property for the contract price of 

$7.9 million in order to bring this nightmare to an end and given we had no means to fight 

Keros.  In that regard, on April 18, 2017, pursuant to the terms of the Keros Purchase 

Agreement, our counsel sent a Notice to Buyer to Perform (the “NBP”) to Keros requesting 

that Keros waive all contingencies (including the contingency to provide the Proposed 

Easements) and otherwise preform his obligations under the Keros Purchase Agreement, 

which would have allowed Keros to close a purchase of the Property for $7.9 million.  A true 

and correct copy of the NBP is attached hereto as Exhibit “8.”  Notably, Keros failed and 

refused to waive all contingencies (including the contingency to provide the Proposed 

Easements) within the time set by the NBP.  Keros also failed to deposit the balance of the 

purchase price under the Keros Purchase Agreement into escrow or to otherwise perform the 

terms of the Keros Purchase Agreement.  As a result, on April 20, 2017, in accordance with 

the express terms of the Keros Purchase Agreement, our counsel sent an email (the “4/20/17 

Email”) to Keros advising him that the Keros Purchase Agreement was cancelled and 

terminated, to the extent the Keros Purchase Agreement was ever even enforceable, to which 
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was attached a Cancellation of Contract, Release of Deposit and Cancellation of Escrow.  A 

true and correct copy of the 4/20/17 Email is attached hereto as Exhibit “9.”  Based on the 

foregoing, Keros never paid the balance of the purchase price into escrow and escrow never 

closed.     

27. Notwithstanding Keros’ unwillingness and refusal to perform, Keros asserts 

that: (1) providing the Proposed Easements was a covenant that we were required to perform 

under the Keros Purchase Agreement, (2) the Keros Purchase Agreement was not validly 

cancelled and terminated by us, (3) the Keros Purchase Agreement is valid and enforceable, 

(4) Keros has performed all covenants under the Keros Purchase Agreement, and (5) we are 

required to perform on the Keros Purchase Agreement.  There are also other disputes between 

us and Keros.   

28. True to the scorched earth litigation tactics and willingness to bring baseless 

litigation claims to create leverage that Keros revealed to me during our call, prior to Keros’ 

failure to close and the cancellation and termination of the Keros Purchase Agreement (to the 

extent it was even enforceable), on March 17, 2017, Keros initiated an action in state court 

styled Keros v. Paul Shepherd et al. (Case No. BC654456) (the “State Court Action”) by 

filing a complaint (the “Complaint”) against us, Nagler, and Nagler’s entity, Force-Nagler, 

LLC (“Nagler LLC”) together with Nagler, the “Nagler Defendants”) pertaining to the 

purported Keros Purchase Agreement.  Also on March 17, 2017, in connection with filing the 

State Court Action, Keros recorded a Notice of Pendency of Action (Lis Pendens) against the 

Property (the “Lis Pendens”) (Filing No. 2017-0309123).  Keros also recorded a Notice of 

Pendency of Action (Lis Pendens) against Nagler’s property, which has since been expunged 

by the court in the State Court Action. 

29. On May 31, 2017, Keros filed a first amended Complaint (the “FAC”) in the 

State Court Action against us and the Nagler Defendants.  A true and correct copy of the FAC, 

without exhibits, is attached hereto as Exhibit “10.”   
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30. In addition to the foregoing issues and disputes between us and the Nagler 

Defendants, on one hand, and Keros, on the other hand, after the Keros Purchase Agreement 

and Agency Agreement were executed, issues and disputes arose between us, on one hand, 

and Douglas Elliman/Altman, on the other hand.  As more specifically set forth in the 

Statement of Events (the “Statement of Events”) attached to the complaint (the “Broker/Agent 

Complaint”) filed by us on or about June 2, 2017 with the State of California Bureau of Real 

Estate against Douglas Elliman/Altman, we assert that, among other things, Douglas 

Elliman/Altman engaged in fraud, misrepresentation, and gross breaches of fiduciary and 

other duties owed to us, by, among other things: (1) favoring the interests of Keros over our, 

(2) coercing us to enter into the Keros Purchase Agreement late at night and notwithstanding 

our expressed concerns over our lack of understanding of certain provisions of the Keros 

Purchase Agreement and Addendum; (3) failing to fulfill the promise to amend the Addendum 

to clarify and eliminate any ambiguity regarding the agreement between us and Keros that 

obtaining the Proposed Easements was a contingency, not a covenant of the Keros Purchase 

Agreement, and (4) surreptitiously altering the executed Keros Purchase Agreement to make it 

appear that the draft Addendum that was to be amended was incorporated into and part of the 

Keros Purchase Agreement. A true and correct copy of the Broker/Agent Complaint is 

attached hereto as Exhibit “11.” 

31. On June 20, 2017, as required by the Commission Agreement executed in 

connection with the Keros Purchase Agreement, we engaged in a mediation of their claims 

against Douglas Elliman/Altman.  The mediation did not result in a settlement of our claims 

against Douglas Elliman/Altman (the “Broker Claims”).  Barring a settlement with Douglas 

Elliman/Altman, we intend to initiate an action (the “Broker Action”) against Douglas 

Elliman/Altman to recover damages on the Broker Claims.  

32. The restraint on alienation of the Property and the mounting legal bills resulting 

from the State Court Action and related Lis Pendens (i.e., the exact anticipated effects of 

Keros’ stated litigation tactics) were the primary reasons we filed our bankruptcy case.  More 
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specifically, when the dispute with Keros arose, we did not have funds to pay our living 

expenses for a protracted period of time, to pay legal expenses and defend the State Court 

Action, and to repay the claims of their creditors, and my mother was no longer able to lend 

additional funds to us to pay such expenses and claims.  We sought conventional and hard 

money loans from, among others, Wells Fargo, Bank of America, and Marquee Funding 

Group, but we were not able to secure such loans due to the Keros Lis Pendens on the 

Property, as well as the fact that we could not provide evidence of income.  Also, Robert 

Flaxman (“Flaxman”), who I am informed and believe manages, owns, and/or controls RND 

Sunset Associates, LLC or its designee (the “Buyer”), provided us with talking points for a 

potential financing arrangement with us, but those talking points never materialized into an 

offer to provide financing or any financing.  Without any available traditional sources of 

obtaining loans, we asked our neighbor and friend, Hargitay, to lend us money to defend 

against the Keros State Court Action.  Hargitay agreed to lend a limited amount of funds for a 

short period of time but made clear she could not continue doing so.  Ultimately, Hargitay 

loaned us approximately $152,000 to fund litigation costs pursuant to two loans referenced in 

our Schedules.  Given the foregoing, and because we do not have a sufficient source of 

income to pay for our basic living expenses, to fund our litigation, and to pay the claims of 

our creditors, we filed a voluntary petition for relief under Chapter 11 of the Bankruptcy Code 

on the Petition Date of June 30, 2017.   

33. As set forth in other papers filed with the Court, our intent has always been to 

market and sell the Property in their bankruptcy case as soon as practicable, for the highest 

and best price, free and clear of liens, claims, encumbrances, and interests. 

34.  In furtherance of our efforts to sell the Property and utilizing the proceeds 

thereof to pay all allowed claims in full, soon after the Petition Date, on July 26, 2017, we 

filed our application (the “H&H Employment Application”) [Dkt. 24] to employ Hilton & 

Hyland (“H&H”) as our real estate broker in connection with the marketing and sale of the 
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Property.  On August 18, 2017, the Court entered its order granting the H&H Employment 

Application.  [Dkt. 48]   

35. In summary, the provisions of the H&H Employment Application (and the 

listing Residential Listing Agreement (Exclusive Authorization and Right to Sell)), approved 

by the Court’s order provide for a commission between 0% to 5% to be paid to H&H (to be 

shared with buyer’s broker under certain circumstances) as follows: (1) 0% if the Buyer 

purchases the Property at the Purchase Price with no Overbid, (2) 2.5% if the Buyer is the 

successful Overbidder at an Auction and closes the sale, (3) 4% on any other sale where 

Denise Moreno or Gordon MacGeachy of H&H, or both of them, also represent the 

Overbidder (other than the Buyer), and (4) 5% on any other sale where there is an Overbidder 

and neither Denise Moreno nor Gordon MacGeachy of H&H represent the Overbidder. 

36. I am informed and believe that, to date, H&H has taken the following and other 

actions to market and sell the Property: (1) photographed the Property and created a drone 

video of the Property, (2) internally marketed the Property among its agents and affiliates, (3) 

followed up on previous expressions of interest in the Property, (4) prepared a database of 

reports and due diligence materials regarding the Property, (5) prepared seller transfer 

disclosure statements and other statutory disclosures, and (6) prepared the MLS listing for the 

Property and, on August 17, 2017, listed the Property with a listing price of $10.5 million.20  

Other actions taken by H&H to market the Property are set forth in the annexed declaration of 

Denise Moreno. 

37. In or about March 10, 2017, Flaxman, who I am informed and believe manages, 

owns, and/or controls the Buyer, expressed interest in purchasing the Property.  Prior to in or 

about March 10, 2017, (1) we did not know of, and had no business or other dealings with, the 

Buyer or Flaxman, and (2) to the best of my knowledge, we did not know of, and had no 

business or other dealings with, any entities Flaxman owns, manages, and/or controls.    

                     
20 Listings for the Property can be viewed at (1) H&H and (2) Redfin.    
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38. Both prior to and after the Petition Date, we, often acting through our counsel, 

and the Buyer, often acting through Flaxman or the Buyer’s counsel, engaged in protracted-

arms-length negotiations, regarding a possible sale of the Property by us to the Buyer, subject 

to overbid.  The terms of the proposed sale and overbid procedures that we and the Buyer 

ultimately agreed to are set forth in the Residential Purchase Agreement and Joint Escrow 

Instructions and related agreements (the “RND Purchase Agreement”), a true and correct copy 

of which is attached hereto as Exhibit “3,” and the proposed order approving the sale and 

proposed overbid procedures and providing related relief (the “Sale Order”), a true and correct 

copy of which is attached hereto as Exhibit “1.”    

39. In connection with negotiating the terms of the RND Purchase Agreement and 

the Sale Order, the entry of which, substantially and materially in the form attached hereto as 

Exhibit “1,” is a condition to the RND Purchase Agreement, we and the Buyer negotiated 

Overbid Procedures, the approval of which is a condition to the RND Purchase Agreement.   

40. The proposed notice of Overbid Procedures and the Auction (the 

“Overbid/Auction Notice”), which the Debtors are seeking to have approved pursuant to the 

Sale Order, is attached hereto as Exhibit “4.” 

41. I believe that the proposed Overbid Procedures, together with efforts already 

undertaken by H&H to market the Property and by us and the estate to negotiate and enter into 

the RND Purchase Agreement, will result in us and the estate receiving the highest and best 

price for the Property under the circumstances. 

42. In an exercise of my business judgment, I believe that rejection of the Keros 

Purchase Agreement is in the best interests of the estate and its creditors.  For example, 

rejection will assist us in our efforts to sell the Property free and clear of liens, claims, 

encumbrances, and interests.  Keros asserts an interest in the Property pursuant to the Keros 

Purchase Agreement and the State Court action seeking specific performance thereof and the 

related Lis Pendens.  While we may be able to sell the Property free and clear of Keros’ 

alleged interest pursuant to, inter alia, Section 363(f)(3) because the interest is in bona fide 
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dispute, Section 363(f)(4) because the Purchase Price exceeds the value of liens on the 

Property, and/or Section 363(f)(5) because Keros could be compelled in a legal or equitable 

proceeding (including the State Court Action) to accept money in satisfaction of is alleged 

interest, I am informed by my counsel and believe that the rejection of the Keros Purchase 

Agreement would convert his “interest” and any claim for specific performance into a lien in 

the maximum amount of the $237,000 Keros Deposit Amount and only to the extent it was 

paid to the Debtors, which it was not.   

43. In turn, the sale of the Property and the net proceeds from the sale will benefit 

creditors.  As discussed above, as of the Petition Date, we only had approximately $76,700 in 

liquid assets, which has now decreased to approximately $51,484 due to the payment of 

ordinary living expenses, and over $1.4 million in claims, the majority of which are general 

unsecured claims.  In the absence of a sale of the Property in the context of our bankruptcy 

case, which will be facilitated by the rejection of the Keros Purchase Agreement, we would 

likely be unable to liquidate the Property to generate proceeds to pay creditors for many years 

until the conclusion of the State Court Action and after expending considerable sums 

defending the State Court Action.  All of the foregoing would cause extreme prejudice to 

creditors.  Providing for the rejection of the Keros Purchase Agreement, will allow us to sell 

the Property within the next few months and to generate sufficient funds from the sale of the 

Property to pay all allowed claims, in full, in the near future.     

44. In consideration of the foregoing, in an exercise of my business judgment, I also 

believe that the sale of the Property proposed herein is in the best interests of the estate and its 

creditors.    

45. Specifically, as noted, the sale of the Property will generate net sale proceeds 

sufficient to pay all allowed claims in full.  In the absence of the proposed sale, we may not be 

able to realize on the equity in the Property for the benefit of creditors for years and creditors 

would be forced to assume all of the risk of being paid in the future and the ability to sell a 

complicated property in the future for the same price.  That is, in the absence of the proposed 
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sale, we likely would not be able to sell the Property and generate funds to pay allowed claims 

unless and until the Keros’ pending State Court Action is resolved and the Lis Pendens is 

removed, which, by Keros’ own estimation, will take four years.  

46. Here, as discussed above, prior to on or about March 10, 2017, when Flaxman, 

expressed interest in purchasing the Property, we did not know of, and had no business or 

other dealings with, the Buyer or Flaxman or any of his affiliated entities.  After on or about 

March 10, 2017, both prior to and after the Petition Date, we and the Buyer, often acting 

through counsel, engaged in protracted-arms-length negotiations, regarding a sale of the 

Property by us to the Buyer, subject to overbid.  Those negotiations resulted in the RND 

Purchase Agreement and related Sale Order setting forth the terms of the proposed sale. 

47. I believe that Hargitay will consent to the proposed sale of the Property.   

48. Due to confidentiality provisions in agreements with the License Parties, I am 

unable to disclose the terms of the agreements or provide copies thereof to the Court.  With 

that said, the Licenses granted by us to the License Parties provide the License Parties with 

rights for limited use of the Property.  Since the Licenses will automatically terminate upon 

the close of the sale of the Property, I do not expect any of the License Parties to object to the 

sale of the Property free and clear of the Licenses.   

49. In an exercise of my business judgment, I believe that the proposed Overbid 

Procedures, which are set forth in the foregoing Memorandum at Section II.I, will maximize 

the price ultimately obtained for the Property while still protecting the estate from parties who 

may wish to bid on the Property but who are ultimately unable to consummate a purchase of 

the Property.  I believe that the Overbid Procedures serve numerous legitimate purposes.  

Among other things, the Overbid Procedures will, in my opinion, (1) foster competitive 

bidding among any serious potential purchasers, (2) eliminate from consideration purchasers 

who would waste the estate’s time because they would not have the financial ability to 

consummate a purchase of the Property, and (3) ensure that the highest possible price is 

obtained for the Property.   
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50. One of the Overbid Procedures provided under the RND Purchase Agreement 

and Sale Order is the payment of the Break-Up Fee in the sum of $255,000 (3% of the 

Purchase Price) to the Buyer in the event that the Buyer is not the winning bidder for the 

Property.  I submit that, under the circumstances of this case, the proposed Break-Up Fee is 

reasonable and should be approved. 

51. Based on the foregoing, I submit that the proposed Overbid Procedures, 

including the proposed Break-Up Fee, are reasonable and in the best interests of the estate 

and, therefore, should be approved.  
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DECLARATION OF SCOTT J. LEIPZIG, ESQ. 

 I, SCOTT J. LEIPZIG, Esq., hereby declare as follows: 

1. I am over 18 years of age.  I have personal knowledge of the facts set forth below 

and, if called to testify, would and could competently testify thereto. 

2. I am a partner of the law firm of Allen Matkins Leck Gamble Mallory & Natsis 

LLP (“Allen Matkins”).  I am an attorney licensed to practice law in the State of California and 

before this Court. 

3. I make this declaration in support of the Motion and Memorandum to which this 

declaration is attached.  Unless otherwise stated, all capitalized terms herein have the same 

meanings as in the Motion and Memorandum.   

4. Notwithstanding disputes between the parties and what the Debtors saw as efforts 

by Keros to extract terms not agreed to between the parties, the Debtors nonetheless remained 

willing to allow Keros to purchase the Property for the contract price of $7.9 million.  In that 

regard, on April 18, 2017, pursuant to the terms of the Keros Purchase Agreement, I sent a 

Notice to Buyer to Perform (the “NBP”) to Keros requesting that Keros waive all contingencies 

(including the contingency to provide the Proposed Easements) and otherwise preform his 

obligations under the Keros Purchase Agreement, which would have allowed Keros to close a 

purchase of the Property for $7.9 million.  A true and correct copy of the NBP is attached hereto 

as Exhibit “8.”  Keros failed and refused to waive all contingencies (including the contingency 

to provide the Proposed Easements) within the time set by the NBP.  Keros also failed to deposit 

the balance of the purchase price under the Keros Purchase Agreement into escrow or to 

otherwise perform the terms of the Keros Purchase Agreement.  As a result, on April 20, 2017, in 

accordance with the express terms of the Keros Purchase Agreement, I sent an email (the 

“4/20/17 Email”) to Keros advising him that the Keros Purchase Agreement was cancelled and 

terminated, to the extent the Keros Purchase Agreement was ever even enforceable, to which was 

attached a Cancellation of Contract, Release of Deposit and Cancellation of Escrow.  A true and 

correct copy of the 4/20/17 Email is attached hereto as Exhibit “9.”  Based on the foregoing, 

Case 2:17-bk-17991-BB    Doc 99    Filed 10/30/17    Entered 10/30/17 13:11:28    Desc
 Main Document      Page 85 of 89



1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

 

 
 

78

Keros never paid the balance of the purchase price into escrow and escrow never closed.     

5. Attached hereto as Exhibits “12.a” – “12.n” are docket pages from actions 

involving Keros or related entities.  

 I declare and verify under penalty of perjury that the foregoing is true and correct 

to the best of my knowledge. 

 Executed on this 25th day of October 2017, at Dallas, Texas. 
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DECLARATION OF DENISE MORENO 

I, Denise Moreno, hereby declare as follows: 

1. I am over 18 years of age.  Except where otherwise stated, I have personal 

knowledge of the facts set forth below and, if called to testify, would and could competently 

testify thereto. 

2. I am a licensed real estate agent in the State of California contracting with Hilton 

& Hyland (“H&H”).  I have Bachelor of Arts degrees in Communications and Economics from 

the University of Southern California.  I work as a team with Gordon MacGeachy of H&H. 

3. I make this declaration in support of the Motion and Memorandum to which this 

declaration is attached.  Unless otherwise stated, all capitalized terms herein have the same 

meanings as in the Motion and Memorandum.  

4. In furtherance of the Debtors’ efforts to sell the Property, soon after the Petition 

Date, on July 26, 2017, the Debtors filed their application (the “H&H Employment Application”) 

[Dkt. 24] to employ Hilton & Hyland (“H&H”) as their real estate broker in connection with the 

marketing and sale of the Property.  On August 18, 2017, the Court entered its order granting the 

H&H Employment Application.  [Dkt. 48]   

5. In summary, the provisions of the H&H Employment Application (and the listing 

Residential Listing Agreement (Exclusive Authorization and Right to Sell)), approved by the 

Court’s order provide for a commission between 0% to 5% to be paid to H&H (to be shared with 

buyer’s broker under certain circumstances) as follows: (1) 0% if RND Sunset Associates, LLC 

or its designee (the “Buyer”) purchases the Property at the Purchase Price with no Overbid, (2) 

2.5% if the Buyer is the successful Overbidder at an Auction and closes the sale, (3) 4% on any 

other sale where me or Gordon MacGeachy, or both of us, also represent the Overbidder (other 

than the Buyer), and (4) 5% on any other sale where there is an Overbidder and neither me nor 

Gordon MacGeachy represent the Overbidder. 

6. To date, H&H has taken the following and other actions to market and sell the 

Property: (1) photographed the Property and created a drone video of the Property, (2) internally 
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marketed the Property among its agents and affiliates, (3) followed up on previous expressions of 

interest in the Property, (4) prepared a database of reports and due diligence materials regarding 

the Property, (5) prepared seller transfer disclosure statements and other statutory disclosures, 

and (6) prepared the MLS listing for the Property and, on August 17, 2017, listed the Property 

with a listing price of $10.5 million.21 

7. In addition to the foregoing, through Sunday October 15, 2017, H&H had (1) in 

addition to the MLS listing, listed the Property on six real property marketing websites,22 (2) 

published numerous print ads and sent numerous email blasts marketing the Property,23 (3) 

reached out to known developers and owner users that may be interested in the Property, (4) 

responded to inquiries regarding the Property, and (5) conducted 11 private showings of the 

Property and three separate showings with a single interested potential buyer. 

8. From and after October 15, 2017, through the date of the Auction (as defined 

below), H&H has continued, and will continue, to market the Property for sale consistent with 

H&H’s prior efforts to market the Property outlined above.  In addition, once an Auction date 

is set and the Overbid Procedures (as defined below) and Overbid/Auction Notice is approved, 

H&H will send the Overbid/Auction Notice to the agents of all parties that have expressed 

interest in the Property and update the MLS listing to promote the Auction. 

 

                     
21 Listings for the Property can be viewed at (1) H&H and (2) Redfin.    
22 The listings were at: (1) H&H (https://www.hiltonhyland.com/listings/2460-sunset-plaza-dr-los-angeles-ca-
90069/), (2) Private Beverly Hills (http://www.privatebeverlyhills.com/listings/richard-neutra-chuey-house/), (3) 
Luxury Portfolio (http://www.luxuryportfolio.com/Property/los-angeles-properties-amazing-opportunity/ZHZD), 
(4) Christies Real Estate (http://www.christiesrealestate.com/eng/sales/detail/170-l-47-f1708282039700001/2460-
sunset-plaza-dr-los-angeles-ca-90069), (5) wsj.com (WSJ), and (6) mansionglobal.com 
(https://www.mansionglobal.com/losangeles/619757-2460-sunset-plaza-dr-90069).    
23 The print ads and email blasts were as follows (1) 8/29/17 - PBH e-newsletter (featured property in newsletter that 
is sent to over 8300 global clients), (2) 9/16/17 - LA Times (H&H corporate ad), (3) 9/24/17 - PBH RE blast (Global 
Real Estate brokers 800+ recipients), (4) 9/25/17 - MLS Caravan (H&H corporate ad), (5) 9/30/17 - LA Times 
(H&H corporate ad), (6) 10/6/17 - H&H E-Newsletter (email blast to 15,000 + recipients), (7) 10/7/17 - LA Times 
(H&H corporate ad), (8) 10/10/17 - PBH e-newsletter (Featured property in newsletter that is sent to over 8,300 
global clients), (9) 10/13/17 - PBH RE blast (Global Real Estate brokers 800+ recipients), (10) 10/14/17 - LA Times 
(H&H corporate ad), and (10) 10/15/17 - H&H E-Blast (email blast to 2,000 agents and brokers).    
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9. No offer to purchase the Property received by H&H and the Debtors has been or 

will be ignored.   

10. I declare and verify under penalty of perjury that the foregoing is true and 

correct to the best of my knowledge. 

 Executed on this 25th day of October 2017, at Los Angeles, California. 
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RON BENDER (SBN 143364) 
BETH ANN R. YOUNG (SBN 143945) 
TODD M. ARNOLD (SBN 221868) 
LEVENE, NEALE, BENDER, YOO & BRILL LLP 
10250 Constellation Blvd., Suite 1700 
Los Angeles, CA  90067 
Telephone: (310) 229-1234 / Fax: (310) 229-1244 
Email: rb@lnbyb.com, tma@lnbyb.com  
 
Attorneys for Debtors and Debtors in Possession  
 
SCOTT J. LEIPZIG (SBN 192005) 
MICHAEL S. GREGER (SBN 156525) 
ALLEN MATKINS LECK GAMBLE MALLORY & NATSIS LLP 
1901 Avenue of the Stars, Suite 1800 
Los Angeles, CA 90067-6019 
Telephone: (310) 788-2400 / Fax: (310) 788-2410 
Email: sleipzig@allenmatkins.com, mgreger@allenmatkins.com 
 
Special Litigation and Real Estate Counsel for Debtors and Debtors in Possession  

 
 

UNITED STATES BANKRUPTCY COURT 
 

CENTRAL DISTRICT OF CALIFORNIA 
 

LOS ANGELES DIVISION 

In re: 
 
PAUL S. SHEPHERD and  
GIGI R. SHEPHERD, 
 
          Debtors and Debtors in Possession.
 
 

Case No.:  2:17-bk-17991-BB 
 
Chapter 11 Case 
 
ORDER:  
(1) APPROVING THE SALE OF THE 
DEBTORS’ REAL PROPERTY FREE AND 
CLEAR OF ALL LIENS, CLAIMS, 
ENCUMBRANCES, AND INTERESTS, WITH 
THE EXCEPTION OF ENUMERATED 
EXCLUSIONS,  
(2) APPROVING BIDDING PROCEDURES 
AND SETTING A DATE TO CONDUCT AN 
AUCTION AND A HEARING TO CONFIRM 
THE WINNING BIDDER,  
(3) AUTHORIZING AND APPROVING THE 
PAYMENT OF CERTAIN CLAIMS FROM 
THE SALE PROCEEDS, AND  
(4) PROVIDING RELATED RELIEF  
 
 

83

Case 2:17-bk-17991-BB    Doc 99-1    Filed 10/30/17    Entered 10/30/17 13:11:28    Desc
 Exhibit     Page 2 of 95



1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

 

 2

 
Hearing: 
Date:   [TBD] 
Time:  [TBD] 
Place:  Courtroom 1539 
            255 E. Temple Street 
            Los Angeles, California 90012 

 

 

A hearing was held at the above-referenced date, time, and location to consider the 

motion (the “Motion”) by Paul S. Shepherd and Gigi R. Shepherd, the chapter 11 debtors and 

debtors in possession herein (the “Debtors”), pursuant to 11 U.S.C. §§ 105(a), 363(b), (e), (f), 

and (m) of 11 U.S.C. §101 et seq. (the “Bankruptcy Code”)1 and (j), FRBP 2002, and 6004, and 

any applicable Local Bankruptcy Rules (the “LBR”), for the entry of an order (the “Sale 

Order”): 

(1) granting the Motion; 

(2) pursuant to 11 U.S.C. §§ 363(b), (e), and (f), approving the sale of the 

property, which is comprised of two contiguous parcels of real property – 2460 Sunset 

Plaza Drive, Los Angeles, CA 90069 (APN 5563-031-011) and 2375 Sunset Plaza 

Drive, Los Angeles, CA 90069 (APN 5563-031-012) (together, the “Property”) – to (a) 

RND Sunset Associates, LLC or its designee (the “Buyer”), free and clear of any and all 

liens, claims, encumbrances, and interests, with the exception of Items 1-27 set forth in 

the combined preliminary title report for the Upper Lot and Lower Lot (together the 

“Title Report”) attached to the Motion as Exhibit “2” and any alleged rights under that 

certain Mobilization Agreement between the Debtors and James Wecker II (the 

“Excepted Items”), for a purchase price of $8.5 million (the “Purchase Price”) pursuant 

to the Residential Purchase Agreement and Joint Escrow Instructions and related 

agreements (the “RND Purchase Agreement”), attached to the Motion as Exhibit “3,” 

                     
1 Unless otherwise stated all Section references herein are to the Bankruptcy Code.   
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 3

subject to overbid (each an “Overbid” and collectively the “Overbids”) pursuant to the 

overbid procedures (the “Overbid Procedures”) set forth below and any auction (the 

“Auction”) conducted pursuant to the Overbid Procedures, or (b) the winning overbidder 

(each an “Overbidder” and collectively the “Overbidders”) at the Auction;  

(3) pursuant to 11 U.S.C. § 363(m) finding that the Buyer or any winning 

Overbidder at the Auction confirmed as the winning bidder for the Property is a “good 

faith” purchaser entitled to the protections afforded under 11 U.S.C. § 363(m); 

(4) approving the Overbid Procedures set forth in the Motion and the 

Memorandum of Points and Authorities and Declarations in support of this Motion, as 

well as the exhibits thereto (together, the “Memorandum, Declarations, and Exhibits”) 

filed in support of the Motion;2 

(5) setting a date, if necessary, for the Court to conduct, an Auction and 

consider Overbids and to conduct a hearing to confirm the winning bid for the Property 

and approve the Debtors’ sale of the Property to the Buyer or the winning bidder at the 

Auction (the “Auction and Hearing To Consider Overbids”); 

(6) approving the proposed notice of Overbid Procedures and the Auction 

(the “Overbid/Auction Notice”) attached to the Motion as Exhibit “4;”3 

(7) authorizing and directing the Debtors to pay from the proceeds of the sale 

of the Property (a) any pre-closing real property taxes for the Property allocated to the 

Debtors, (b) any commission owed to the Debtors’ broker, Hilton & Hyland (“H&H”), 

and any cooperating broker, pursuant to the Debtors’ application to employ H&H (as 

amended), which was previously approved by the Court, (c) the claim of Ellen Hargitay 

(“Hargitay”) in the approximate amount of $110,000, which is secured by a senior deed 

                     
2  Capitalized terms used but not defined herein shall have the meaning ascribed to them in the Motion and 
Memorandum, Declarations, and Exhibits.  
3 In addition to serving the Overbid/Auction Notice on parties in interest and potential Overbidders, pursuant to LBR 
6007-1(f), within one (1) business day after the entry of this Sale Order, the Debtors shall submit a copy of the 
Overbid/Auction Notice and a From F 6004-2.NOTICE.SALE to the Clerk of the Court for publication.  
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 4

of trust on the Property, (d) $100,000 to the Debtors, representing exempt proceeds from 

the sale of the Property, and (e) customary escrow closing fees and charges;  

(8) waiving the 14-day stay period set forth in Rule 6004(h) of the Federal 

Rules of Bankruptcy Procedure (“FRBP”) to enable the sale of the Property to close as 

quickly as possible; and 

(9) providing such other relief as is appropriate under the circumstances.   

Appearances at the hearing on the Motion were made as set forth on the record of the 

Court. 

Upon consideration of the Notice of Motion and Motion, the Memorandum, 

Declarations, and Exhibits in support of the Motion, any oppositions to the Motion, and any 

replies thereto, all other evidence duly admitted by the Court in connection with consideration 

of the foregoing, the record in this case, and the arguments and statements of counsel to be 

made at the hearing on the Motion,  

IT IS HEREBY FOUND, DETERMINED AND CONCLUDED THAT:4 

A. The findings and conclusions set forth in this Sale Order constitute the Court’s 

findings of fact and conclusions of law pursuant to FRBP 7052, made applicable to this 

proceeding pursuant to FRBP 9014. 

B. 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. 

C. The Court has jurisdiction over this matter and over the property of the Debtors’ 

estate, including the Property to be sold, transferred or conveyed pursuant to the RND Purchase 

Agreement, pursuant to 28 U.S.C. §§ 157 and 1334.  This matter is a core proceeding pursuant 

to 28 U.S.C. § 157(b)(2).  Venue of the Debtors’ chapter 11 case is proper pursuant to 28 U.S.C. 

§§ 1408 and 1409. 

                     
4  All findings of fact and conclusions of law announced by the Court at the hearing relating to the Motion and the 
matters addressed by this Order are hereby incorporated herein to the extent not inconsistent with this Order. 
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D. The statutory and other predicates for the relief sought in the Motion are (1) 11 

U.S.C. §§ 102, 105, and 363, (2) FRBP 2002, 6004, 9006, 9007, and 9014, and (3) any 

applicable Local Bankruptcy Rules (the “LBR”). 

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

U.S.C. § 158(a).   

F. Unless (1) a qualified Overbidder timely submits a qualifying Overbid in 

accordance with the Overbid Procedures and, based thereon and (2) the Court is required to 

conduct an Auction and Hearing To Consider Overbids, confirm the winning bid for the 

Property, and approve the Debtors’ sale of the Property to the Buyer or the winning bidder at 

the Auction, no other or further hearing or order shall be required to approve the sale of the 

Property to the Buyer pursuant to the terms of the RND Purchase Agreement, free and clear of 

any and all liens, claims, encumbrances, and interests, with the exception of the Excepted Items, 

which non-excepted liens, claims, encumbrances, and interests the Debtors believe are limited 

to (1) the secured claim of Hargitay in the approximate amount of $110,000, which is secured 

by a senior deed of trust on the Property, (2) the alleged claims and interest of Keros in the 

Property pursuant to the purported Keros Purchase Agreement and a lis pendens recorded 

against the Property by Keros, with any such liens/interests to be paid at the sale closing out of 

the net sale proceeds (in the case of Hargitay) or to attach to the net sale proceeds with the same 

validity, scope, and interest as existed on the Petition Date (in the case of Keros’ alleged 

interest, if any), and (3) the unrecorded licenses granted by the Debtors in favor of John Powell, 

David Leon, Thomas Nickel, Rozae Nichols, and Alan Diamond, or to afford any other relief 

requested in the Motion, and provided by this Sale Order.  

G. If no qualified Overbidder timely submits a qualifying Overbid in accordance 

with the Overbid Procedures, the Debtor shall file a notice with the Court indicating that (1) no 

qualified Overbidder timely submitted a qualifying Overbid in accordance with the Overbid 

Procedures and that, based thereon, (2) the Auction and Hearing To Consider Overbids are 

being canceled (the “No Auction Notice”).  Upon filing the No Auction Notice, assuming no 
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stay of this Sale Order is in effect, the parties may proceed to close the transaction for the sale 

of the Property to the Buyer as provided for by, and in accordance with, the RND Purchase 

Agreement, the Motion, and this Sale Order.  

H. If one or more qualified Overbidders timely submit one or more qualifying 

Overbids in accordance with the Overbid Procedures, the Court shall conduct an Auction and 

Hearing To Consider Overbids to confirm the winning bid for the Property and approve the 

Debtors’ sale of the Property to the Buyer or the winning bidder at the Auction; after the 

conclusion of any required Auction and Hearing To Consider Overbids, the Court shall enter a 

post-Auction sale order (the “Post-Auction Sale Order”), (1) in the event the Buyer is the 

winning bidder, affirming that the Buyer was the winning bidder such that the parties may 

proceed to close the transaction for the sale of the Property to the Buyer as provided for by, and 

in accordance with, the RND Purchase Agreement, the Motion, and this Sale Order, and (2) in 

the event the buyer is a qualified Overbidder other than the Buyer, providing materially the 

same relief set forth herein in favor of the winning Overbidder for the Property.   

I. Notwithstanding FRBP 6004(h), and to any extent necessary under FRBP 9014 

and Rule 54(b) of the Federal Rules of Civil Procedure, as made applicable by FRBP 7054, the 

Court expressly finds that there is no just reason for delay in the implementation of this Sale 

Order. 

J. On June 30, 2015 (the “Petition Date”), the Debtors filed a voluntary petition 

under chapter 11 of the Bankruptcy Code.  Since the Petition Date, the Debtors have continued 

in possession and management of their business and property as debtors in possession pursuant 

to Sections 1107(a) and 1108.  No Official Committee of Unsecured Creditors has been formed.  

K. Notice of the Motion has been provided, and a reasonable opportunity to object 

or be heard regarding relief requested by the Motion has been afforded, to all interested persons 

and entities, including, without limitation: (1) the Office of the United States Trustee, (2) the 

Debtors, (3) all of the Debtors’ known creditors, (4) all parties appearing on the Title Report 
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(even parties to the Excepted Items where addresses are available), (5) Nicolas Keros (“Keros”), 

and (6) all parties requesting special notice (the “Notice Parties”).   

L. As evidenced by the proofs of service filed with the Court, proper, timely, 

adequate, and sufficient notice of the Motion was provided in accordance with Sections 102(1), 

105(a) and 363(b), FRBP 2002, 6004, 9006, 9007, and 9014, the LBR, the procedural due 

process requirements of the United States Constitution. 

M. The Debtors’ notice of the Motion was, and the Overbid/Auction Notice is, 

reasonably calculated to, (1) provide all interested parties with timely and proper notice of (a) 

the proposed sale of the Property to the Buyer, subject to Overbid, (b) the Overbid Procedures, 

(c) the Auction, and (d) a possible Auction and Hearing to Consider Overbids, to confirm the 

winning bid for the Property and approve the Debtors’ sale of the Property to the Buyer or the 

winning Overbidder at the Auction and (2) maximize the value of, and obtain the highest and 

best price for, the Property. 

N. The disclosures made by the Debtors concerning the Motion, the RND Purchase 

Agreement, the Overbid Procedures, the Auction, and the proposed sale of the Property to the 

Buyer or any winning Overbidder at the Auction were sufficient, complete and adequate. 

O. The Overbid Procedures provided all parties in interest with a non-collusive, 

substantively and procedurally fair sale process. 

P. The Debtors and their professionals conducted a sale process in accordance, and 

otherwise have complied in good faith.  Through extensive marketing efforts, which are set 

forth in the Memorandum, Declarations, and Exhibits, and which will continue through the date 

of any Auction, the Overbid/Auction Notice, and the potential for a competitive sale process to 

be conducted in accordance with the Overbid Procedures, the Debtors (1) afforded, or will 

afford, interested potential Overbidders a full, fair and reasonable opportunity to qualify as 

Overbidders, to submit Overbids, and participate in the Auction for the Property and (2) 

provided, or will provide, potential Overbidders, upon request, sufficient information to enable 

them to make an informed judgment on whether to bid on the Property.   
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Q. The offer of the Buyer, upon the terms and conditions set forth in the RND 

Purchase Agreement, including the form and total consideration to be realized by the Debtors 

pursuant to the RND Purchase Agreement, and particularly because it is subject to Overbid 

pursuant to the Overbid Procedures: (1) is fair and reasonable, (2) is in the best interests of the 

Debtors’ bankruptcy estate and their creditors, and (3) constitutes full and adequate 

consideration and reasonably equivalent value for the Property under the Bankruptcy Code, the 

Uniform Fraudulent Transfer Act, the Uniform Fraudulent Conveyance Acts and any other 

applicable laws of the United States, any state, territory or possession, or the District of 

Columbia.   

R. Approval of the Motion, the Overbid Procedures, the RND Purchase Agreement 

and the consummation of the transactions contemplated thereby are in the best interests of the 

Debtors, their estate, and creditors and other parties in interest. 

S. The Buyer is not an “insider” of the Debtors, as that term is defined in Section 

101(31).  The Buyer is buying the 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).  The Buyer has proceeded in good faith in all respects in connection with the Debtors’ 

chapter 11 cases in that, inter alia: (1) the Buyer recognized that the Debtors were free to deal 

with any other party interested in acquiring the Property and made its offer subject to Overbids 

pursuant to the Overbid Procedures at any Auction conducted pursuant to the Overbid 

Procedures; (2) the RND Purchase Agreement is the result of arms-length bargaining and 

negotiations between the Buyer and the Debtors, (3) the Buyer in no way induced the chapter 11 

filing by the Debtors, and (4) all payments to be made by the Buyer in connection with the 

purchase of the Property have been disclosed.  

T. The RND Purchase Agreement was negotiated and entered into in good faith, 

based upon arm’s length bargaining and negotiation, and without collusion or fraud of any kind.  

Neither the Debtors nor the Buyer has engaged in any conduct that would cause or permit (1) 

the application of or implicate Section 363(n) to the RND Purchase Agreement or to the 

90

Case 2:17-bk-17991-BB    Doc 99-1    Filed 10/30/17    Entered 10/30/17 13:11:28    Desc
 Exhibit     Page 9 of 95



1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

 

 9

consummation of the sale transaction and transfer of the Property to the Buyer; or (2) costs or 

damages to be imposed under Section 363(n).  Specifically, the Buyer has not acted in a 

collusive manner with any person and the purchase price was not controlled by any agreement 

among other interested Buyers.  

U. Upon entry of this Sale Order, but subject to any requirement for the entry of a 

Post-Auction Sale Order after any required Auction and Hearing To Consider Overbids, 

regardless of whether an appeal has been filed of the Sale Order or any required Post-Auction 

Sale Order, provided there is no entered stay pending appeal (i.e., no final order 

requirement/condition), the Debtors’ execution of the RND Purchase Agreement and any other 

documents contemplated thereby is approved, and the Debtors are authorized to consummate 

the transaction contemplated by the RND Purchase Agreement. 

V. Subject to entry of any required Post-Auction Sale Order and the terms of the 

RND Purchase Agreement, the sale and transfer of the Property is a legal, valid and effective 

transfers of the Property 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. 

W. With the exception the Excepted Items, the Property shall be sold free and clear 

of any and all liens, (whether contractual, statutory or otherwise), lis pendens (including, but not 

limited to, the Keros Lis Pendens) hypothecations, encumbrances, security interests, mortgages, 

pledges, restrictions, charges, claims (including, but not limited to, any claims of Keros arising 

from, based on, or in any related to the Keros Purchase Agreement, the State Court Action, 

and/or the  Lis Pendens), instruments, licenses (including, but not limited to, licenses granted by 

the Debtors in favor of John Powell, David Leon, Thomas Nickel, Rozae Nichols, and Alan 

Diamond), preferences, priorities, security agreements, easements, covenants, encroachments, 

options, warrants, trusts or deemed trusts (whether contractual, statutory or otherwise), 

obligations, liabilities, demands, guarantees, restrictions, contractual commitments, rights, or 

other interest in the subject property, including without limitation any right of recovery, tax 
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(including foreign, federal, state and local tax), order of any governmental authority, rights of 

first refusal and rights of set-off, liens, executions, levies, penalties, charges, or other financial 

or monetary claims, adverse claims, rights of use, or other claim there against or therein, of any 

kind or nature (including, but not limited to (a) the Keros Purchase Agreement, (b) any 

conditional sale or other title retention agreement and any lease having substantially the same 

effect as any of the foregoing, (c) any assignment or deposit arrangement in the nature of a 

security device, (d) any claims based on any theory that Buyer is a successor, transferee or 

continuation of the Debtors or the Assets, and (e) any leasehold interest, license or other right, 

in favor of a person other than Buyer, to use any portion of the Property), whether arising prior 

to or subsequent to the commencement of the Debtors’ 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 non-contingent, 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, “Interests”) with such Interests to attach to the 

proceeds to be received by the Debtors from the sale of the Property (the “Sale Proceeds”) with 

the same extent, priority and subject to the same defenses and avoidability, if any, as before the 

closing of the sale of the Property to the Buyer or any successful Overbidder at the Auction (the 

“Closing Date”), and provided that Keros shall not have any lien on the Sale Proceeds, but 

$850,000 of the Sale Proceeds shall be held in a segregated account maintained by the Debtors’ 

counsel, Levene, Neale, Bender, Yoo & Brill L.L.P. (“LNBYB”) in order to provide adequate 

protection of Keros’ alleged interest in the Property pursuant to Section 363(e), and such 

proceeds shall only be released by LNBYB to the Debtors, Keros, or any other party upon 

further order of the Court.  
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X. The Debtors are the sole and lawful owners of the Property.  The transfer of the 

Property to the Buyer pursuant to the RND Purchase Agreement, the Sale Order, and any 

required Post-Auction Sale Order, is a legal, valid and effective transfer of the Property and 

shall vest the Buyer with all rights, title and interest of the Debtors to the Property free and clear 

of any and all Interests.  Except as specifically provided in the RND Purchase Agreement, this 

Sale Order, and any required Post-Auction Sale Order, the Buyer shall not assume or become 

liable for any Interests relating to the Property being sold by the Debtors. 

Y. The Debtors may sell the Property free and clear of all Interests of any kind or 

nature whatsoever because, with respect to each creditor asserting an Interest, one or more of 

the standards set forth in Sections 363(f)(1)-(5) have been satisfied.  Those holders of Interests 

from which the Property is to be sold free and clear who did not object, or who withdrew their 

objections, to the sale of the Property and the Motion are deemed to have consented to the 

Motion and the sale of the Property pursuant to Section 363(f)(2).  All holders of Interests are 

adequately protected by having their Interests, if any, attach to the Sale Proceeds with the same 

extent, priority and subject to the same defenses and avoidability, if any, as before the Closing 

Date and, with specific regard to Keros, his alleged interest in the Property will be adequately 

protected by having $850,000 of the Sale Proceeds held in a segregated account maintained by 

LNBYB, and such proceeds only being subject to release by LNBYB to the Debtors, Keros, or 

any other party upon further order of the Court. 

Z. The Buyer would not have entered into the RND Purchase Agreement and would 

not consummate the transactions contemplated thereby, thus adversely affecting the Debtors, 

their estate, and creditors and parties in interest, if either: (1) the sale of the Property to the 

Buyer was not free and clear of all Interests or (2) the Buyer would, or in the future could, be 

liable for any of such Interests or any claims against the Debtors based upon successor or 

vicarious liability or otherwise.  The Buyer shall not be responsible for any Interests or any such 

claims against the Debtors based upon successor or vicarious liability or otherwise. 
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AA. The sale of the Property pursuant to the terms of the RND Purchase Agreement, 

this Sale Order, and any required Post-Auction Sale Order are in the best interests of the 

Debtors, their bankruptcy estate, their creditors, and other parties in interest, and represents the 

exercise of sound and prudent business judgment by the Debtors. 

BB. In the absence of a stay pending appeal of this Sale Order and any required Post-

Auction Sale Order, the Buyer is acting in good faith, pursuant to Section 363(m), in closing the 

transactions contemplated by the RND Purchase Agreement at any time on or after the entry of 

this Sale Order and any required Post-Auction Sale Order and cause has been shown as to why 

this Sale Order should not be subject to the stay provided by FRBP 6004(h). 

 

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

ORDERED THAT: 

1. The Motion is hereby GRANTED.  

2. All objections, responses, and requests for continuance concerning the Motion 

are resolved in accordance with the terms of this Sale Order and as set forth in the record of the 

Hearing.  To the extent any such objection, response or request for continuance was not 

otherwise withdrawn, waived, mooted, or settled, it, and all reservations of rights contained 

therein, is OVERRULED and DENIED. 

3. Subject to entry of any required Post-Auction Sale Order, pursuant to Sections 

363(b), (e), (f), and (m), (a) the sale of the Property free and clear of any and all Interests (if) to 

the Buyer for a purchase price of the Purchase Price of $8.5 million pursuant to the RND 

Purchase Agreement,  subject to Overbid pursuant to the Overbid Procedures set forth below 

and any Auction conducted pursuant to the Overbid Procedures, or (ii) to the winning 

Overbidder at the Auction is hereby approved, and (b) the Debtors and the Buyer, or the 

winning Overbidder at the Auction are authorized to take any and all actions reasonably 

necessary to consummate the sale of the Property, 
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4. Subject to entry of any required Post-Auction Sale Order, the Buyer or any 

winning Overbidder at the Auction confirmed as the winning bidder for the Property is hereby 

deemed to be a “good faith” purchaser entitled to the protections afforded under Section 

363(m). 

5. The following Overbid Procedures are hereby approved: 

a. Break-Up Fee: $255,000 (3% of the Purchase Price) (the “Break-Up 

Fee”), shall paid to the Buyer if there is at least one qualifying Overbidder, an Auction is 

held, and the Buyer is not the winning bidder at the Auction, with the Break-Up Fee to 

be paid to the Buyer out of the proceeds of the sale to the winning bidder; 

b. Initial Overbid Amount: At least $9,000,000 (the “Initial Overbid 

Amount”);  

c. Qualification of Overbidders: In order for any prospective Overbidder to 

have the right to bid at the Auction, the prospective Overbidder must, within three (3) 

business days prior to the Auction, (a) provide to counsel for the Debtors and the Buyer, 

a signed proposed purchase agreement (each an “Overbid Purchase Agreement”), that is 

substantially and materially in the same form as the RND Purchase Agreement, redlined 

to show any changes, with such purchase agreement not to contain any financing, 

inspection, due diligence, or other contingencies (including, a removal of all 

contingencies in the form attached to the RND Purchase Agreement as CAR Form CR 

14.C.), and with a minimum purchase price of at least the Initial Overbid Amount of 

$9.0 million; (b) submit a deposit in the amount of $850,000 into a segregated trust 

account maintained by LNBYB; (c) demonstrate to counsel for the Debtors that the 

prospective Overbidder has sufficient funds to close the transaction within thirty (30) 

days following the date of entry of the Post-Auction Sale Order approving the 

prospective Overbidder as the winning bidder and the free and clear sale of the Property 

to the winning bidder; and (d) agree that the prospective Overbidder’s deposit will be 

non-refundable if the prospective Overbidder is the winning bidder at the Auction and 
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fails to close the purchase of the Property within thirty (30) days following the date of 

entry of the Post-Auction Sale Order approving the prospective Overbidder as the 

winning bidder – regardless of whether an appeal has been filed of the Post-Auction Sale 

Order, provided there is no entered stay pending appeal (i.e., no final order 

requirement); and 

d. Overbidding Increments and Considerations in Determining the Winning 

Bidder at Any Auction:  In order to qualify to bid at the Auction, any Overbid Purchase 

Agreement is required to include an Initial Overbid Amount of at least $9.0 million.  

Subsequent overbids at the Auction must be in increments of $100,000 or amounts that 

are wholly divisible by $100,000.  In the event there is one or more qualified Overbids 

and the Buyer elects to participate in the Auction, the $255,000 Break-Up Fee to be paid 

to the Buyer in the event someone else is the winning bidder will be counted towards 

determining the highest bid (i.e., the winning bid will be the bid that results in the 

highest net cash to the estate after taking into account the Break-Up Fee, but 

commissions due and owing and any other costs and expenses will not be taken into 

consideration in determining the highest bid).  

6. If necessary, and the Debtors do not file a No Auction/Final Hearing Notice 

pursuant to the terms of this Sale Order, the Auction and Post-Auction Hearing for the Court to 

conduct an Auction and consider Overbids and to conduct a hearing to confirm the winning bid 

for the Property and approve the Debtors’ sale of the Property to the Buyer or the winning 

bidder at the Auction shall be held on _____________, 2017, at ___:___ __.m.  

7. The Overbid/Auction Notice attached to the Motion as Exhibit “4” is hereby 

approved. 

/ / / 

/ / / 

/ / / 
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8. By no later than _____________, 2017, the Debtors shall (a) serve the 

Overbid/Auction Notice to the Notice Parties by (i) NEF via the Court’s ECF system, (ii) U.S. 

Mail, and/or (iii) email, and (b) pursuant to LBR 6007-1(f), submit a copy of the 

Overbid/Auction Notice and a From F 6004-2.NOTICE.SALE to the Clerk of the Court for 

publication. 

9. By no later than _____________, 2017, H&H shall send the Overbid Auction 

Notice to the agents of all parties that have expressed interest in the Property. 

10. Upon the close of a sale of the Property to the Buyer or an Overbidder, the 

Debtors are hereby authorized to and shall pay from the Sale Proceeds: (a) any pre-closing real 

property taxes for the Property allocated to the Debtors, (b) any commission owed to H&H, and 

any cooperating broker, pursuant to the Debtors’ application to employ H&H (as amended), 

which was previously approved by the Court, (c) the claim of Hargitay in the approximate 

amount of $110,000, which is secured by the Hargitay DOT on the Property, (d) $100,000 to the 

Debtors, representing exempt proceeds from the sale of the Property, and (e) customary escrow 

closing fees and charges 

11. The 14-day stay period set forth in FRBP 6004(h) is hereby waived to enable the 

sale of the Property to close as quickly as possible.  

12. Subject to entry of any required Post-Auction Sale Order, a certified copy of this 

Sale Order and/or the Post-Auction Sale Order may be filed with the appropriate clerk and/or 

recorded with the recorder to act to cancel any liens, lis pendens, including the Keros Lis 

Pendens, and other encumbrances of record except the Excepted Items.  

13. The Buyer and any successful Overbidder at the Auction has not assumed or is 

otherwise not obligated for any of the Debtors’ liabilities.  Consequently, subject to entry of any 

required Post-Auction Sale Order, all persons, governmental units (as defined in Sections 

101(27) and 101(41)), all holders of Interests based upon or arising out of liabilities retained by 

the Debtors are hereby enjoined from taking any action against the Buyer, any successful 

Overbidder at the Auction, or the Property, including asserting any lis pendens, setoff, right of 
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subrogation or recoupment of any kind, or to recover any Interests or enforce any claims or 

causes of action or on account of any liabilities of the Debtors.  

14. Subject to Excepted Items, to the extent applicable, entry of any required Post-

Auction Sale Order, except to the extent needed to enforce the terms of the RND Purchase 

Agreement, pursuant to Sections 105 and 363, all persons and entities, including, but not limited 

to, the Debtors, 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 a claim or Interest of any kind or nature whatsoever against, in, or 

with respect to any the Debtors and the Property (whether legal or equitable, secured or 

unsecured, matured or unmatured, contingent or non-contingent, senior or subordinated), arising 

under or out of, in connection with, or in any way relating to the Debtors or the Property prior to 

the Closing Date, shall be forever barred, prohibited, estopped and permanently enjoined from 

(a) after the Closing Date, asserting, prosecuting or otherwise pursuing such Interest, whether 

by payment, setoff, or otherwise, directly or indirectly, against the Buyer, their affiliates, 

successors or assigns, and current affiliates, officers, directors, employees, managers, partners, 

members, financial advisors, attorneys, agents, and representatives, or the Assets; and (b) taking 

any action that would adversely affect or interfere with the ability of the Debtors to sell and 

transfer the Property to the Buyer, any successful Overbidder at the Auction, pursuant to the 

terms of the Sale Order and the Post-Auction Sale Order.  

15. Subject to entry of any required Post-Auction Sale Order and the terms of the 

RND Purchase Agreement, the RND Purchase Agreement and any related agreements may be 

waived, modified, amended, or supplemented by agreement of the Debtors and the Buyer, 

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

modification, amendment, or supplement materially and substantially conforms to, and 

effectuates, the RND Purchase Agreement and any related agreements.  

16. The failure specifically to include any particular provisions of the RND Purchase 

Agreement or any related agreements in this Sale Order and any required Post-Auction Sale 
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Order shall not diminish or impair the effectiveness of such provision, it being the intent of the 

Court, the Debtors and the Buyer that the RND Purchase 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 and any required Post-Auction Sale Order prior to 

the Closing Date.  

17. Subject to entry of any required Post-Auction Sale Order, this Sale Order and the 

RND Purchase Agreement shall be binding upon and govern the acts of all persons and entities, 

including without limitation, the Debtors’ bankruptcy estate, the Debtors and their successors 

and assigns, including, without limitation, any chapter 11 trustee or examiner hereinafter 

appointed for the Debtors’ bankruptcy estate or any chapter 7 trustee appointed if the case is 

converted from chapter 11, all creditors of the Debtors (whether known or unknown), the Buyer 

and their successors and assigns, the Property, 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 Property 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 Buyer or any successful Overbidder at the 

Auction is the owner of the Property free and clear of all Interests, except as otherwise provided 

in the RND Purchase Agreement, this Sale Order, or the Post-Auction 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 RND Purchase Agreement.  

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

19. Assuming the Buyer is the successful bidder for the Property, nothing in any 

order of the Court, including any required Post-Auction Sale Order, or contained in any plan of 

reorganization or liquidation confirmed in the Debtors’ chapter 11 case, or in any subsequent or 

converted cases of the Debtors under chapter 7 of the Bankruptcy Code, or in any related 
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proceeding, shall conflict with or derogate from the provisions of the RND Purchase Agreement 

or the terms of this Sale Order.  

20. Notwithstanding FRBP 6004 and 7062, 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 Debtors’ request for waiver 

of the otherwise applicable stay of this Sale Order.  Subject to entry of any required Post-

Auction Sale Order, in the absence of any person or entity obtaining a stay pending appeal, the 

Debtors and the Buyer are free to close under the RND Purchase Agreement at any time, subject 

to the terms of this Sale Order and the RND Purchase Agreement.  The Buyer has acted in 

“good faith,” and, in the absence of any person or entity obtaining a stay pending appeal, if the 

Debtors and the Buyer close under the RND Purchase Agreement, the Buyer shall be entitled to 

the protections of Section 363(m) as to all aspects of the transactions under and pursuant to the 

RND Purchase Agreement if this Order or any authorization contained herein is reversed or 

modified on appeal.  

21. The Court shall retain exclusive jurisdiction to interpret, implement and enforce 

the terms and provisions of this Sale Order, any required Post-Auction Sale Order, and the RND 

Purchase Agreement, all amendments thereto and any waivers and consents thereunder and each 

of the agreements executed in connection therewith to which the Debtors are a party or that 

have been assigned by the Debtors to the Buyer in all respects, and to decide any disputes 

concerning this Sale Order, any required Post-Auction Sale Order, and the RND Purchase 

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

to the RND Purchase Agreement, this Sale Order, and any required Post-Auction Sale Order, 

including but not limited to, retaining jurisdiction to (a) compel delivery of the Property to the 

Buyer; (b) interpret, implement and enforce the terms, conditions and provisions of this Sale 

Order, any required Post-Auction Sale Order,  and the RND Purchase Agreement; (c) determine 

the status, nature and extent of the Property; (d) protect the Buyer against any Interests against 

the Debtors or the Property of any kind or nature whatsoever attaching to the proceeds of the 
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sale.  Any proceeding commenced pursuant to this paragraph may be commenced as a contested 

matter. 

IT IS SO ORDERED. 
# # # 
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CONTINGENCY REMOVAL No.
(C.A.R. Form CR, Revised, 6/16)

In accordance with the terms and conditions of the:  Residential Purchase Agreement (C.A.R. Form RPA-CA),  Request For Repair
(C.A.R. Form RR),  Response And Reply To Request For Repair (C.A.R. Form RRRR) or  Other

 ("Agreement"),
dated  , on property known as  ("Property"),
between  ("Buyer")
and   ("Seller").
I. BUYER REMOVAL OF BUYER CONTINGENCIES:

1. With respect to any contingency and cancellation right that Buyer removes, unless otherwise specified in a separate written
agreement between Buyer and Seller, Buyer shall conclusively be deemed to have: (i) completed all Buyer Investigations and
review of reports and other applicable information and disclosures; (ii) elected to proceed with the transaction; and (iii) assumed
all liability, responsibility and, expense, if any, for Repairs, corrections, or for the inability to obtain financing. Waiver of statutory
disclosures is prohibited by law.

2. Buyer removes those contingencies specified below.
A. ONLY the following individually checked Buyer contingencies are removed:

1.  Loan (Paragraph 3J)
2.  Appraisal (Paragraph 3I)
3.  Buyer's Physical Inspection (Paragraph 12)
4.  All Buyer Investigations other than a physical inspection (Paragraph 12)
5.  Condominium/Planned Development (HOA or OA) Disclosures (Paragraph 10F)
6.  Reports/Disclosures (Paragraphs 7 and 10)
7.  Title: Preliminary Report (Paragraph 13)
8.  Sale of Buyer's Property (Paragraph 4B)
9.  Review of documentation for leased or liened items (Paragraph 8B(5)
10.  Other:
11.  Other:

OR B. ALL Buyer contingencies are removed, EXCEPT:  Loan Contingency (Paragraph 3J);  Appraisal Contingency
(Paragraph 3I);  Contingency for the Sale of Buyer's Property (Paragraph 4B);  Condominium/Planned Development
(HOA) Disclosures (Paragraph 10F);  Other

OR C.  BUYER HEREBY REMOVES ANY AND ALL BUYER CONTINGENCIES.
3. Once all contingencies are removed, whether or not Buyer has satisfied him/herself regarding all contingencies or

received any information relating to those contingencies, Buyer may not be entitled to a return of Buyer's deposit
if Buyer does not close escrow. This could happen even if, for example, Buyer does not approve of some aspect
of the Property or lender does not approve Buyer's loan.

NOTE: Paragraph numbers refer to the California Residential Purchase Agreement (C.A.R. Form RPA-CA). Applicable paragraph
numbers for each contingency or contractual action in other C.A.R. contracts are found in Contract Paragraph Matrix (C.A.R. Form
CPM).
Buyer Date

  

Buyer Date
  

II. SELLER REMOVAL OF SELLER CONTINGENCIES: Seller hereby removes the following Seller contingencies:
 Finding of replacement property (C.A.R. Form SPRP);  Closing on replacement property (C.A.R. Form SPRP)
 Other

Seller Date

Seller Date

(  /  ) (Initials) CONFIRMATION OF RECEIPT: A copy of this signed Contingency Removal was personally received
by  Buyer  Seller or authorized agent on  (date), at  AM /  PM.
© 2003-2016, California Association of REALTORS®, Inc.
THIS FORM HAS BEEN APPROVED BY THE CALIFORNIA ASSOCIATION OF REALTORS®. NO REPRESENTATION IS MADE AS TO THE LEGAL VALIDITY
OR ACCURACY OF ANY PROVISION IN ANY SPECIFIC TRANSACTION. A REAL ESTATE BROKER IS THE PERSON QUALIFIED TO ADVISE ON REAL ESTATE
TRANSACTIONS. IF YOU DESIRE LEGAL OR TAX ADVICE, CONSULT AN APPROPRIATE PROFESSIONAL.

Published and Distributed by:
REAL ESTATE BUSINESS SERVICES, INC.
a subsidiary of the California Association of REALTORS®
525 South Virgil Avenue, Los Angeles, California 90020 Reviewed by  Date

CR REVISED 6/16 (PAGE 1 OF 1)
CONTINGENCY REMOVAL (CR PAGE 1 OF 1)

  Phone:   Fax:      
     Produced with zipForm® by zipLogix  18070 Fifteen Mile Road, Fraser, Michigan 48026    www.zipLogix.com

1

X

10/27/2017 2375 and 2460 Sunset Plaza Drive, Los Angeles, CA  90069
RND Sunset Associates, LLC, a Delaware limited liability company

Paul Shepherd and Gigi Shepherd

X

X Entry of Sale Order (Addendum No. 1, para. 32) 

RND Sunset Associates, LLC, a Delaware limited liability

X Any and all contigencies, other than Entry of Sale Order (Addendum No. 1, para. 32) 

Paul Shepherd and Gigi Shepherd

Elkins Kalt Weintraub Reuben Gartside LLP, 2049 Century Park East Suite 2700 Los Angeles, CA 90067 (310)746-4401 Shepherd
Keith Elkins

DocuSign Envelope ID: F709977E-CCA2-4762-8A24-5088AAE50AEB

10/27/2017Robert Flaxman, Authorized Signatory
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 1

RON BENDER (SBN 143364) 
BETH ANN R. YOUNG (SBN 143945) 
TODD M. ARNOLD (SBN 221868) 
LEVENE, NEALE, BENDER, YOO & BRILL L.L.P. 
10250 Constellation Blvd., Suite 1700 
Los Angeles, CA  90067 
Telephone: (310) 229-1234 / Fax: (310) 229-1244 
Email: rb@lnbyb.com, tma@lnbyb.com  
 
Attorneys for Debtors and Debtors in Possession  
 
SCOTT J. LEIPZIG (SBN 192005) 
MICHAEL S. GREGER (SBN 156525) 
ALLEN MATKINS LECK GAMBLE MALLORY & NATSIS LLP 
1901 Avenue of the Stars, Suite 1800 
Los Angeles, CA 90067-6019 
Telephone: (310) 788-2400 / Fax: (310) 788-2410 
Email: sleipzig@allenmatkins.com, mgreger@allenmatkins.com 
 
Special Litigation and Real Estate Counsel for Debtors and Debtors in Possession  

 
 

UNITED STATES BANKRUPTCY COURT 
 

CENTRAL DISTRICT OF CALIFORNIA 
 

LOS ANGELES DIVISION 

 

In re: 
 
PAUL S. SHEPHERD and 
GIGI R. SHEPHERD, 
 
          Debtors and Debtors in Possession.
 
 

Case No.:  2:17-bk-17991-BB 
 
Chapter 11 Case 
 
DEBTORS’ NOTICE OF:  
(1)  OVERBID PROCEDURES,  
(2)  AUCTION, AND  
(3)  HEARING TO APPROVE WINNING 
BIDDER AT AUCTION 
  
Auction / Hearing: 
Date:   ________________ 
Time:  _____________ __.m. 
Place:  Courtroom 1539 
            255 E. Temple Street 
            Los Angeles, California 90012 
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 2

PLEASE TAKE NOTICE that, on November 15, 2017, the Court held a hearing to 

consider the Motion For Entry Of An Order (1) To The Extent The Agreement Is Valid And 

Enforceable, Approving The Rejection Of An Alleged Agreement By The Debtors To Sell Real 

Property To Nicolas Keros, (2) Approving The Sale Of The Debtors’ Real Property Free And 

Clear Of All Liens, Claims,  Encumbrances, And Interests, With The Exception Of Enumerated 

Exclusions, To RND Sunset Associates, LLC, Subject To Overbid, (3) Approving Bidding 

Procedures And Setting A Date To Conduct An Auction And A Hearing To Confirm The 

Winning Bidder, (4) Authorizing And Approving The Payment Of Certain Claims From The 

Sale Proceeds, And (5) Providing Related Relief (the “Motion”) [Dkt. __]. 

PLEASE TAKE FURTHER NOTICE that, pursuant to the Motion, the Debtors 

sought, inter alia, entry of an order (the “Sale Order”), among other things:  

(1) approving the sale of the Debtors’ real property, comprised of 2460 

Sunset Plaza Drive, Los Angeles, CA 90069 (APN 5563-031-011) and 2375 Sunset 

Plaza Drive, Los Angeles, CA 90069 (APN 5563-031-012) (together, the “Property”), to 

(a) RND Sunset Associates, LLC or its designee (the “Buyer”), free and clear of any and 

all liens, claims, encumbrances, and interests, with the exception of certain Excepted 

Items (as defined, discussed, and identified in the Motion and the Memorandum of 

Points and Authorities, Declarations, and Exhibits (together, the “Memorandum, 

Declarations, and Exhibits”) filed in support of the Motion) and set forth in the Title 

Report (as defined and discussed in the Motion and Memorandum, Declarations, and 

Exhibits) attached to the Memorandum, Declarations, and Exhibits as Exhibit “2,” for a 

purchase price of $8.5 million (the “Purchase Price”), pursuant to the Residential 

Purchase Agreement and Joint Escrow Instructions and related agreements (the “RND 

Purchase Agreement”) attached to the Memorandum, Declarations, and Exhibits as 

Exhibit “3,” subject to overbid (each an “Overbid” and collectively the “Overbids”) 

pursuant to the overbid procedures (the “Overbid Procedures”) set forth below and any 

auction (the “Auction”) conducted pursuant to the Overbid Procedures, or (b) the 
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winning overbidder (each an “Overbidder” and collectively the “Overbidders”) at the 

Auction;  

(2) finding that the Buyer or any winning Overbidder at the Auction 

confirmed as the winning bidder for the Property is a “good faith” purchaser entitled to 

the protections afforded under 11 U.S.C. § 363(m);  

(3) approving Overbid Procedures; and  

(4) in the event that there are Qualified Overbids, setting a date and time to 

conduct an Auction and consider Overbids and to conduct a hearing (the “Auction and 

Hearing To Consider Overbids”) to confirm the winning bid for the Property and 

approve the Debtors’ sale of the Property to the Buyer or the winning bidder at the 

Auction. 

PLEASE TAKE FURTHER NOTICE that the terms and conditions of the proposed 

sale to the Buyer, subject to Overbid, include the following:1 

 Name of Buyer:  RND Sunset Associates, LLC or its designee. 

 Asset: The Property.  

 Purchase Price: $8.5 million. 

 Deposits: Within three (3) business days of the execution of the RND 

Purchase Agreement, the Buyer is required to make an initial deposit of $250,000 (the 

“Initial Deposit”) into a segregated trust account with the Debtors’ bankruptcy counsel - 

Levene, Neale, Bender, Yoo & Brill L.L.P. (“LNBYB”).  If the Court denies the Motion 

(or does not grant the Motion) for any reason other than the Buyer’s breach, at the 

conclusion of the hearing on the Motion, the $250,000 Initial Deposit will be 

immediately refunded to the Buyer.  In the event the Buyer breaches the RND Purchase 

Agreement, the Buyer shall forfeit the Initial Deposit to the Debtors’ estate as liquidated 

damages.  If the Court grants the Motion, then within three (3) business days following 

                     
1 This is a summary only.  To the extent there is any inconsistency between this summary and the terms of the 
RND Purchase Agreement, the terms of the RND Purchase Agreement shall govern.     
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the entry of the Sale Order, the Buyer shall deposit an additional $600,000 into the 

segregated trust account at LNBYB (for a total deposit of $850,000) (with the Initial 

Deposit, the “Buyer Deposit”).  The Buyer Deposit will be non-refundable (a) in the 

event there is not one or more qualified Overbid and no Auction is conducted, if the 

Buyer fails to close the purchase of the Property within thirty (30) days following the 

date the Debtors file a notice with the Court indicating that (i) no qualified Overbidder 

timely submitted a qualifying Overbid in accordance with the Overbid Procedures and 

that, based thereon (ii) the Auction and hearing to consider Overbids are being canceled 

or (b) in the event there is one or more qualified Overbid and an Auction is conducted 

and the Buyer is the winning bidder, if the Buyer fails to close the purchase of the 

Property within thirty (30) days following the date of entry of a Court order approving 

the Buyer is the winning bidder (the “Post-Auction Sale Order”) – regardless of whether 

an appeal has been filed of the Sale Order or the Post-Auction Sale Order provided there 

is no entered stay pending appeal (i.e., no final order requirement/condition).  In the 

event that the Buyer breaches the RND Purchase Agreement, the Buyer shall forfeit the 

entire Buyer Deposit to the Debtors’ estate as liquidated damages.  The Buyer Deposit 

shall only be returned to the Buyer in the event that (a) the Sale Order is not entered by 

the Bankruptcy Court in substantially and materially the form of the proposed order 

attached to the Memorandum, Declarations, and Exhibits as Exhibit “1” other than as a 

result of the Buyer’s default under the RND Purchase Agreement, (b) to the extent the 

Auction occurs, the Buyer is not confirmed as the winning bidder at the hearing to 

confirm the winning bidder and approve the sale following the Auction pursuant to the 

Post-Auction Sale Order, or (c) the close of escrow does not occur because (i) of a 

breach by the Debtors, (ii) of the failure of a condition precedent to the Buyer’s 

obligation to proceed to the close of escrow set forth in the RND Purchase Agreement, 

(iii) the Property or any portion thereof is destroyed or materially damaged, and the 

Buyer elects to terminate the RND Purchase Agreement pursuant to Paragraph 43 
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thereof, (iv) the Property or any portion thereof is subject to a taking (or a written threat 

of taking) by a public or governmental authority, and the Buyer elects to terminate the 

RND Purchase Agreement pursuant to Paragraph 43 thereof, (v) the Buyer elects to 

terminate the RND Purchase Agreement pursuant to Paragraph 10.A(6) thereof, or (vi) 

the sale to the Buyer does not occur for any reason other than Buyer’s default.   

 Damages:  Except as expressly provided by the RND Purchase 

Agreement, if the RND Purchase Agreement is terminated by the Buyer for any reason, 

escrow holder shall return the Buyer Deposit(s) to the Buyer in accordance with the 

Buyer’s written instructions, and except for the Buyer’s express indemnity obligations 

and another provision of the RND Purchase Agreement which expressly survives 

termination of the RND Purchase Agreement, the parties shall have no liability or 

further rights or obligations to one another under the RND Purchase Agreement.  

Notwithstanding anything contrary in the RND Purchase Agreement, the Buyer retains 

(a) any right it may have to damages for any breach of the RND Purchase Agreement, 

subject to a cap of $150,000, and (b) to assert the remedy of specific performance in the 

event that the Debtors obtain the Sale Order and/or the Post-Auction Sale Order, as 

applicable, and thereafter fail to close due to a breach of the RND Sale Agreement by 

the Debtors; provided, however, that the foregoing shall not, in any way, be deemed to 

expand or create any remedy under applicable law. In the event the close of escrow does 

not occur by reason of default of the Buyer, or in the event that the Sale Order is not 

entered as a result of any actions or omissions taken or made by the Debtors in bad faith, 

in disregard of the RND Purchase Agreement, or involving willful misconduct on the 

part of the Debtors, the Buyer and the Debtors agree to liquidated damages as provided 

by paragraphs 21.B and 21.C of the RND Purchase Agreement. 

 Condition of Asset/Property: “As-is” and “Where is.” 

 Contingencies: Entry of the Sale Order substantially and materially in the 

form attached to the Memorandum, Declarations, and Exhibits as Exhibit Exhibit “1,” 
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without any material modifications except as consented to by the Buyer and, to the 

extent there is one or more qualified Overbid and an Auction ensues, entry of the Post-

Auction Sale Order approving the sale of the Property to the Buyer or the winning 

Overbidder, with such Post-Auction Sale Order to be substantially and materially in the 

form of the Sale Order attached to the Memorandum, Declarations, and Exhibits as 

Exhibit “1,” with revisions to address the occurrence at the Auction, bids at the Auction, 

and the results of the Auction, including the winning Overbidder.  

 Other Terms: The Debtors’ sale of the Property shall be free and clear of 

any and all liens, claims, encumbrances, and interests, other than the Excepted Items, 

which non-excepted liens, claims, encumbrances, and interests the Debtors believe are 

limited to (a) the secured claim of Hargitay in the approximate amount of $110,000, 

which is secured by a senior deed of trust on the Property,  (b) the alleged claims and 

interest of Keros in the Property pursuant to the purported Keros Purchase Agreement 

and a lis pendens recorded against the Property by Keros, with any such liens/interests to 

be paid at the sale closing out of the net sale proceeds (in the case of Hargitay) or to 

attach to the net sale proceeds with the same validity, scope, and interest as existed on 

the Petition Date (in the case of Keros’ alleged interest, if any), and (c) the unrecorded 

licenses granted by the Debtors in favor of John Powell, David Leon, Thomas Nickel, 

Rozae Nichols, and Alan Diamond. 

PLEASE TAKE FURTHER NOTICE that the Auction and Final Hearing will be 

conducted by, and held before, the Court on __________, at _____:_____ __.m. in 

Courtroom 1539, located at 255 E. Temple Street, Los Angeles, California 90012. 

PLEASE TAKE FURTHER NOTICE that the Court approved the following Overbid 

Procedures, and the following Overbid Procedures will apply to the Auction: 

 Break-Up Fee: $255,000 (3% of the Purchase Price) (the “Break-Up 

Fee”), paid to the Buyer if there is at least one qualifying Overbidder, an Auction is 

held, and the Buyer is not the winning bidder at the Auction, with the Break-Up Fee to 
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be paid to the Buyer out of the proceeds of the sale to the winning bidder; 

 Initial Overbid Amount: At least $9,000,000 (the “Initial Overbid 

Amount”);  

 Qualification of Overbidders: In order for any prospective Overbidder to 

have the right to bid at the Auction, the prospective Overbidder must, within three (3) 

business days prior to the Auction, (a) provide to counsel for the Debtors ((i) Levene, 

Neale, Bender, Yoo & Brill L.L.P., Attn: Ron Bender Esq. and  Todd M. Arnold Esq, 

10250 Constellation Blvd., Suite 1700, Los Angeles, CA  90067, Fax: (310) 229-1244, 

Email: rb@lnbyb.com, tma@lnbyb.com and (ii) Allen Matkins Leck Gamble Mallory & 

Natsis LLP, Attn: Scott J. Leipzig and Michael S. Greger, 1901 Avenue of the Stars, 

Suite 1800, Los Angeles, CA 90067-6019, Fax: (310) 788-2410, Email: 

sleipzig@allenmatkins.com, mgreger@allenmatkins.com) and counsel for the Buyer ((i) 

Landau Gottfried & Berger LLP, Attn: Michael I. Gottfried, Esq., 1801 Century Park 

East, Suite 700, Los Angeles, CA 90067, Fax: 310-557-0056, Email: 

mgottfried@lgbfirm.com and (ii) Elkins Kalt Weintraub Reuben Gartside LLP, Attn: 

Eric J. Lorenzini, 2049 Century Park East, Suite 2700 | Los Angeles, California 90067, 

Fax: (310) 746-4499, Email: elorenzini@elkinskalt.com) a signed proposed purchase 

agreement (each an “Overbid Purchase Agreement”), in substantially and materially the 

same form as the RND Purchase Agreement, redlined to show any changes, with such 

purchase agreement not to contain any financing, inspection, due diligence, or other 

contingencies (including, a removal of all contingencies in the form attached to the RND 

Purchase Agreement as CAR Form CR 14.C.), and with a minimum purchase price of at 

least the Initial Overbid Amount of $9.0 million; (b) submit a deposit in the amount of 

$850,000 into a segregated trust account maintained by the Debtors’ bankruptcy 

counsel, LNBYB; (c) demonstrate to counsel for the Debtors that the prospective 

Overbidder has sufficient funds to close the transaction within thirty (30) days following 

the date of entry of the Post-Auction Sale Order approving the prospective Overbidder 
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as the winning bidder and the free and clear sale of the Property to the winning bidder; 

and (d) agree that the prospective Overbidder’s deposit will be non-refundable if the 

prospective Overbidder is the winning bidder at the Auction and fails to close the 

purchase of the Property within thirty (30) days following the date of entry of the Post-

Auction Sale Order – regardless of whether an appeal has been filed of the Sale Order or 

Post-Auction Sale Order, provided there is no entered stay pending appeal of either of 

the foregoing orders (i.e., no final order requirement); and 

 Overbidding Increments and Considerations in Determining the Winning 

Bidder at Any Auction:  In order to qualify to bid at the Auction, any Overbid Purchase 

Agreement is required to include an Initial Overbid Amount of at least $9.0 million.  

Subsequent overbids at the Auction must be in increments of $100,000 or amounts that 

are wholly divisible by $100,000.  In the event there is one or more qualified Overbids 

and the Buyer elects to participate in the Auction, the $255,000 Break-Up Fee to be paid 

to the Buyer in the event someone else is the winning bidder will be counted towards 

determining the highest bid (i.e., the winning bid will be the bid that results in the 

highest net cash to the estate after taking into account the Break-Up Fee, but 

commissions due and owing and any other costs and expenses will not be taken into 

consideration in determining the highest bid).  
 
Dated: November ___, 2017   PAUL S. SHEPHERD and 
     GIGI R. SHEPHERD, 
 
 
      By: _______________________________ 

RON BENDER 
BETH ANN R. YOUNG 

       TODD M. ARNOLD 
LEVENE, NEALE, BENDER, YOO  

           & BRILL L.L.P. 
Attorneys for Debtors and Debtors in Possession 
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Fill in this information to identify your case:

Debtor 1 Paul Stuart Shepherd
First Name Middle Name Last Name

Debtor 2 GiGi Renee Shepherd
(Spouse if, filing) First Name Middle Name Last Name

United States Bankruptcy Court for the:
CENTRAL DISTRICT OF CALIFORNIA - LOS ANGELES
DIVISION

Case number 2:17-bk-17991-BB
(if known) Check if this is an

amended filing

B 104                  
For Individual Chapter 11 Cases: List of Creditors Who Have the 20 Largest
Unsecured Claims Against You and Are Not Insiders 12/15

If you are an individual filing for bankruptcy under Chapter 11, you must fill out this form. If you are filing under Chapter 7, Chapter 12, or
Chapter 13, do not fill out this form. Do not include claims by anyone who is an insider. Insiders include your relatives; any general partners;
relatives of any general partners; partnerships of which you are a general partner; corporations of which you are an officer, director, person
in control, or owner of 20 percent or more of their voting securities; and any managing agent, including one for a business you operate as a
sole proprietor.  11 U.S.C. § 101.  Also, do not include claims by secured creditors unless the unsecured claim resulting from inadequate
collateral value places the creditor among the holders of the 20 largest unsecured claims.

Be as complete and accurate as possible. If two married people are filing together, both are equally responsible for supplying correct
information.

Part 1: List the 20 Unsecured Claims in Order from Largest to Smallest.  Do Not Include Claims by Insiders.

Unsecured claim

1 What is the nature of the claim? Loan $ $43,254.50
Ellen Hargitay
2370 Sunset Plaza Dr.
Los Angeles, CA 90069

As of the date you file, the claim is: Check all that apply
Contingent
Unliquidated
Disputed
None of the above apply

Does the creditor have a lien on your property?

No
Contact Yes. Total claim (secured and unsecured) $

Value of security: - $
Contact phone Unsecured claim $

2 What is the nature of the claim? Professional Legal
Services

$ $36,473.00

Allen Matkins Leck Gamble
Mallory & Natsis LLP
1901 Avenue of the Stars, 18th Fl
Los Angeles, CA 90067

As of the date you file, the claim is: Check all that apply
Contingent
Unliquidated
Disputed
None of the above apply

Does the creditor have a lien on your property?
Scott Leipzig

No

B104 (Official Form 104) For Individual Chapter 11 Cases: List of Creditors Who Have the 20 Largest Unsecured Claims Page 1
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Debtor 1
Debtor 2

Paul Stuart Shepherd
GiGi Renee Shepherd Case number (if known) 2:17-bk-17991-BB

Contact Yes. Total claim (secured and unsecured) $

(310) 788-2400 Value of security: - $
Contact phone Unsecured claim $

3 What is the nature of the claim? Credit Card $ $3,152.00
Bank of America
P.O. Box 15168
Wilmington, DE 19850-5168

As of the date you file, the claim is: Check all that apply
Contingent
Unliquidated
Disputed
None of the above apply

Does the creditor have a lien on your property?

No
Contact Yes. Total claim (secured and unsecured) $

Value of security: - $
Contact phone Unsecured claim $

4 What is the nature of the claim? Professional Legal
Services

$ $800.00

Glenn Stevens
355 North Canon Drive
Beverly Hills, CA 90210

As of the date you file, the claim is: Check all that apply
Contingent
Unliquidated
Disputed
None of the above apply

Does the creditor have a lien on your property?
Glenn Stevens

No
Contact Yes. Total claim (secured and unsecured) $

310-271-2229 Value of security: - $
Contact phone Unsecured claim $

Part 2: Sign Below

Under penalty of perjury, I declare that the information provided in this form is true and correct.

X /s/ Paul Stuart Shepherd X /s/ GiGi Renee Shepherd
Paul Stuart Shepherd GiGi Renee Shepherd
Signature of Debtor 1 Signature of Debtor 2

Date July 14, 2017 Date July 14, 2017

B 104 (Official Form 104) For Individual Chapter 11 Cases: List of Creditors Who Have the 20 Largest Unsecured Claims Page 2
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Fill in this information to identify your case:

Debtor 1 Paul Stuart Shepherd
First Name Middle Name Last Name

Debtor 2 GiGi Renee Shepherd
(Spouse if, filing) First Name Middle Name Last Name

United States Bankruptcy Court for the:
CENTRAL DISTRICT OF CALIFORNIA - LOS ANGELES
DIVISION

Case number 2:17-bk-17991-BB
(if known) Check if this is an

amended filing

Official Form 106Sum
Summary of Your Assets and Liabilities and Certain Statistical Information 12/15
Be as complete and accurate as possible. If two married people are filing together, both are equally responsible for supplying correct
information. Fill out all of your schedules first; then complete the information on this form. If you are filing amended schedules after you file
your original forms, you must fill out a new Summary and check the box at the top of this page.

Part 1: Summarize Your Assets

Your assets
Value of what you own

1. Schedule A/B: Property (Official Form 106A/B)
1a. Copy line 55, Total real estate, from Schedule A/B................................................................................................ $ 9,000,000.00

1b. Copy line 62, Total personal property, from Schedule A/B..................................................................................... $ 124,670.84

1c. Copy line 63, Total of all property on Schedule A/B............................................................................................... $ 9,124,670.84

Part 2: Summarize Your Liabilities

Your liabilities
Amount you owe

2. Schedule D: Creditors Who Have Claims Secured by Property (Official Form 106D)
2a. Copy the total you listed in Column A, Amount of claim, at the bottom of the last page of Part 1 of Schedule D... $ 109,744.90

3. Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 106E/F)
3a. Copy  the total claims from Part 1 (priority unsecured claims) from line 6e of Schedule E/F................................. $ 0.00

3b. Copy  the total claims from Part 2 (nonpriority unsecured claims) from line 6j of Schedule E/F............................ $ 1,297,424.26

Your total liabilities $ 1,407,169.16

Part 3: Summarize Your Income and Expenses

4. Schedule I: Your Income (Official Form 106I)
Copy your combined monthly income from line 12 of Schedule I................................................................................ $ 1,250.00

5. Schedule J: Your Expenses (Official Form 106J)
Copy your monthly expenses from line 22c of Schedule J.......................................................................... $ 7,395.00

Part 4: Answer These Questions for Administrative and Statistical Records

6. Are you filing for bankruptcy under Chapters 7, 11, or 13?
No. You have nothing to report on this part of the form. Check this box and submit this form to the court with your other schedules.

Yes
7. What kind of debt do you have?

Your debts are primarily consumer debts. Consumer debts are those “incurred by an individual primarily for a personal, family, or
household purpose.” 11 U.S.C. § 101(8). Fill out lines 8-9g for statistical purposes. 28 U.S.C. § 159.

Your debts are not primarily consumer debts. You have nothing to report on this part of the form. Check this box and submit this form to
Official Form 106Sum Summary of Your Assets and Liabilities and Certain Statistical Information page 1 of 2
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Debtor 1
Debtor 2

Paul Stuart Shepherd
GiGi Renee Shepherd Case number (if known) 2:17-bk-17991-BB

the court with your other schedules.

8. From the Statement of Your Current Monthly Income: Copy your total current monthly income from Official Form
122A-1 Line 11; OR, Form 122B Line 11; OR, Form 122C-1 Line 14. $ 1,370.77

9. Copy the following special categories of claims from Part 4, line 6 of Schedule E/F:

Total claim
From Part 4 on Schedule E/F, copy the following:

9a. Domestic support obligations (Copy line 6a.) $ 0.00

9b. Taxes and certain other debts you owe the government. (Copy line 6b.) $ 0.00

9c. Claims for death or personal injury while you were intoxicated. (Copy line 6c.) $ 0.00

9d. Student loans. (Copy line 6f.) $ 0.00

9e. Obligations arising out of a separation agreement or divorce that you did not report as
priority claims. (Copy line 6g.) $ 0.00

9f. Debts to pension or profit-sharing plans, and other similar debts. (Copy line 6h.) +$ 0.00

9g. Total. Add lines 9a through 9f. $ 0.00

Official Form 106Sum Summary of Your Assets and Liabilities and Certain Statistical Information page 2 of 2
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Fill in this information to identify your case and this filing:

Debtor 1 Paul Stuart Shepherd
First Name Middle Name Last Name

Debtor 2 GiGi Renee Shepherd
(Spouse, if filing) First Name Middle Name Last Name

United States Bankruptcy Court for the:
CENTRAL DISTRICT OF CALIFORNIA - LOS ANGELES
DIVISION

Case number 2:17-bk-17991-BB Check if this is an
amended filing

Official Form 106A/B
Schedule A/B: Property 12/15
In each category, separately list and describe items. List an asset only once.  If an asset fits in more than one category, list the asset in the category where you
think it fits best.  Be as complete and accurate as possible. If two married people are filing together, both are equally responsible for supplying correct
information. If more space is needed, attach a separate sheet to this form. On the top of any additional pages, write your name and case number (if known).
Answer every question.

Part 1: Describe Each Residence, Building, Land, or Other Real Estate You Own or Have an Interest In

1.  Do you own or have any legal or equitable interest in any residence, building, land, or similar property?

 No. Go to Part 2.

 Yes.  Where is the property?

1.1 What is the property? Check all that apply

Do not deduct secured claims or exemptions. Put
the amount of any secured claims on Schedule D:
Creditors Who Have Claims Secured by Property.

2375 and 2460 Sunset Plaza Drive Single-family home

Duplex or multi-unit building

Condominium or cooperative

Street address, if available, or other description

Los Angeles CA 90069-0000
Manufactured or mobile home

Land
Current value of the
entire property?

Current value of the
portion you own?

City State ZIP Code Investment property $9,000,000.00 $9,000,000.00
Timeshare

Describe the nature of your ownership interest
(such as fee simple, tenancy by the entireties, or
a life estate), if known.

Other

Who has an interest in the property? Check one

Debtor 1 only
Los Angeles Debtor 2 only
County Debtor 1 and Debtor 2 only

Check if this is community property
(see instructions)At least one of the debtors and another

Other information you wish to add about this item, such as local
property identification number:

The Debtors' real property consists of two contiguous lots: (1) 2460
Sunset Plaza Drive, Los Angeles, CA 90069 (APN 5563-031-011) (the
"Upper Lot"), an approximately 1.5 acre lot on which is located the
Debtors' principal residence, and (2) 2375 Sunset Plaza Drive, Los
Angeles, CA 90069 (APN 5563-031-012) (the "Lower Lot" and together with
the Upper Lot the "Property"), an approximately 1 acre lot of undeveloped
land.

The Debtors believe that the Property has a collective fair market value of
between approximately $8 and $10 million.  The middle value of $9 million
is used in "Current Value" above.

2. Add the dollar value of the portion you own for all of your entries from Part 1, including any entries for
pages you have attached for Part 1. Write that number here...........................................................................=> $9,000,000.00

Part 2: Describe Your Vehicles

Official Form 106A/B Schedule A/B: Property page 1
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Debtor 1
Debtor 2

Paul Stuart Shepherd
GiGi Renee Shepherd Case number (if known) 2:17-bk-17991-BB

Do you own, lease, or have legal or equitable interest in any vehicles, whether they are registered or not? Include any vehicles you own that
someone else drives. If you lease a vehicle, also report it on Schedule G: Executory Contracts and Unexpired Leases.

3.  Cars, vans, trucks, tractors, sport utility vehicles, motorcycles

 No

 Yes

3.1 Make: Toyota Who has an interest in the property? Check one Do not deduct secured claims or exemptions. Put
the amount of any secured claims on Schedule D:
Creditors Who Have Claims Secured by Property.Model: Tacoma  Debtor 1 only

Year: 2005  Debtor 2 only Current value of the
entire property?

Current value of the
portion you own?Approximate mileage: 120,000  Debtor 1 and Debtor 2 only

Other information:  At least one of the debtors and another
Location: 2460 Sunset Plaza
Drive, Los Angeles CA 90069 $9,500.00 $9,500.00Check if this is community property

  (see instructions)

3.2 Make: Toyota Who has an interest in the property? Check one Do not deduct secured claims or exemptions. Put
the amount of any secured claims on Schedule D:
Creditors Who Have Claims Secured by Property.Model: Prius  Debtor 1 only

Year: 2013  Debtor 2 only Current value of the
entire property?

Current value of the
portion you own?Approximate mileage: 46,000  Debtor 1 and Debtor 2 only

Other information:  At least one of the debtors and another
Location: 2460 Sunset Plaza
Drive, Los Angeles CA 90069 $14,106.00 $14,106.00Check if this is community property

  (see instructions)

4.  Watercraft, aircraft, motor homes, ATVs and other recreational vehicles, other vehicles, and accessories
Examples: Boats, trailers, motors, personal watercraft, fishing vessels, snowmobiles, motorcycle accessories

 No

 Yes

5
.
Add the dollar value of the portion you own for all of your entries from Part 2, including any entries for
pages you have attached for Part 2. Write that number here.............................................................................=> $23,606.00

Part 3: Describe Your Personal and  Household Items
Do you own or have any legal or equitable interest in any of the following items? Current value of the

portion you own?
Do not deduct secured
claims or exemptions.

6.  Household goods and furnishings
Examples: Major appliances, furniture, linens, china, kitchenware

 No
 Yes.  Describe.....

Location: 2460 Sunset Plaza Drive, Los Angeles CA 90069

Miscellaneous Items, including GE refrigerator, gas stove, couch,
2 living room chairs, linens, microwave oven, love seat, glass
coffee table, glass end table, bedding, kitchenware, etc. $1,500.00

7.  Electronics
Examples: Televisions and radios; audio, video, stereo, and digital equipment; computers, printers, scanners; music collections; electronic devices

including cell phones, cameras, media players, games
 No
 Yes.  Describe.....

Official Form 106A/B Schedule A/B: Property page 2
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Debtor 1
Debtor 2

Paul Stuart Shepherd
GiGi Renee Shepherd Case number (if known) 2:17-bk-17991-BB

Location: 2460 Sunset Plaza Drive, Los Angeles CA 90069

Miscellaneous Items, including 1 TiVo, 1 Dell Desktop Computer
(2013), 1 Sony TV, etc. $500.00

8.  Collectibles of value
Examples: Antiques and figurines; paintings, prints, or other artwork; books, pictures, or other art objects; stamp, coin, or baseball card collections;

other collections, memorabilia, collectibles
 No
 Yes.  Describe.....

Location: 2460 Sunset Plaza Drive, Los Angeles CA 90069

Approximately 200 Robert Chuey paintings each with an
approximate value of $100 $20,000.00

9.  Equipment for sports and hobbies
Examples: Sports, photographic, exercise, and other hobby equipment; bicycles, pool tables, golf clubs, skis; canoes and kayaks; carpentry tools;

musical instruments
 No
 Yes.  Describe.....

Location: 2460 Sunset Plaza Drive, Los Angeles CA 90069

Chuck Norris Total Gym $500.00

Location: 2460 Sunset Plaza Drive, Los Angeles CA 90069

2 Bowling Balls (20 years old) $10.00

10.  Firearms
Examples: Pistols, rifles, shotguns, ammunition, and related equipment
 No
 Yes.  Describe.....

11.  Clothes
Examples: Everyday clothes, furs, leather coats, designer wear, shoes, accessories
 No
 Yes.  Describe.....

Location: 2460 Sunset Plaza Drive, Los Angeles CA 90069

Miscellaneous Items $500.00

12.  Jewelry
Examples: Everyday jewelry, costume jewelry, engagement rings, wedding rings, heirloom jewelry, watches, gems, gold, silver
 No
 Yes.  Describe.....

13.  Non-farm animals
Examples: Dogs, cats, birds, horses
 No
 Yes.  Describe.....

Official Form 106A/B Schedule A/B: Property page 3
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Debtor 1
Debtor 2

Paul Stuart Shepherd
GiGi Renee Shepherd Case number (if known) 2:17-bk-17991-BB

Location: 2460 Sunset Plaza Drive, Los Angeles CA 90069

German Shepherd $900.00

14.  Any other personal and household items you did not already list, including any health aids you did not list
 No
 Yes.  Give specific information.....

Location: 2460 Sunset Plaza Drive, Los Angeles CA 90069

Weed Whacker and Lawn Blower $200.00

15. Add the dollar value of all of your entries from Part 3, including any entries for pages you have attached
for Part 3. Write that number here .............................................................................. $24,110.00

Part 4: Describe Your Financial Assets
Do you own or have any legal or equitable interest in any of the following? Current value of the

portion you own?
Do not deduct secured
claims or exemptions.

16.  Cash
Examples: Money you have in your wallet, in your home, in a safe deposit box, and on hand when you file your petition
 No
 Yes................................................................................................................

Location:
2460 Sunset
Plaza Drive,
Los Angeles
CA 90069 $2,055.00

17.  Deposits of money
Examples: Checking, savings, or other financial accounts; certificates of deposit; shares in credit unions, brokerage houses, and other similar

institutions. If you have multiple accounts with the same institution, list each.
 No
 Yes........................ Institution name:

17.1.
Checking (Acct #
XXXX6136) Wells Fargo $57,108.62

17.2.
Checking (Acct #
XXXX4589) Bank of America $41.68

18.  Bonds, mutual funds, or publicly traded stocks
Examples: Bond funds, investment accounts with brokerage firms, money market accounts
 No
 Yes.................. Institution or issuer name:

19.  Non-publicly traded stock and interests in incorporated and unincorporated businesses, including an interest in an LLC, partnership, and
joint venture
 No
 Yes.  Give specific information about them...................

Name of entity: % of ownership:

20.  Government and corporate bonds and other negotiable and non-negotiable instruments
Negotiable instruments include personal checks, cashiers’ checks, promissory notes, and money orders.
Non-negotiable instruments are those you cannot transfer to someone by signing or delivering them.

Official Form 106A/B Schedule A/B: Property page 4
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Debtor 1
Debtor 2

Paul Stuart Shepherd
GiGi Renee Shepherd Case number (if known) 2:17-bk-17991-BB

 No
 Yes. Give specific information about them

Issuer name:

21.  Retirement or pension accounts
Examples: Interests in IRA, ERISA, Keogh, 401(k), 403(b), thrift savings accounts, or other pension or profit-sharing plans
 No
 Yes. List each account separately.

Type of account: Institution name:

Retirement CalStrs Retirement (Mrs. Shepherd) $11,533.54

22.  Security deposits and prepayments
Your share of all unused deposits you have made so that you may continue service or use from a company
Examples: Agreements with landlords, prepaid rent, public utilities (electric, gas, water), telecommunications companies, or others
 No
 Yes. ..................... Institution name or individual:

23.  Annuities (A contract for a periodic payment of money to you, either for life or for a number of years)
 No
 Yes............. Issuer name and description.

24. Interests in an education IRA, in an account in a qualified ABLE program, or under a qualified state tuition program.
26 U.S.C. §§ 530(b)(1), 529A(b), and 529(b)(1).

 No
 Yes............. Institution name and description. Separately file the records of any interests.11 U.S.C. § 521(c):

25.  Trusts, equitable or future interests in property (other than anything listed in line 1), and rights or powers exercisable for your benefit
 No
 Yes.  Give specific information about them...

26.  Patents, copyrights, trademarks, trade secrets, and other intellectual property
Examples: Internet domain names, websites, proceeds from royalties and licensing agreements
 No
 Yes.  Give specific information about them...

27.  Licenses, franchises, and other general intangibles
Examples: Building permits, exclusive licenses, cooperative association holdings, liquor licenses, professional licenses
 No
 Yes.  Give specific information about them...

Money or property owed to you? Current value of the
portion you own?
Do not deduct secured
claims or exemptions.

28.  Tax refunds owed to you
 No
 Yes. Give specific information about them, including whether you already filed the returns and the tax years.......

2016 Federal Tax Refund Federal (IRS) $5,286.00

2016 State Tax Refund State (FTB) $930.00

29.  Family support
Examples: Past due or lump sum alimony, spousal support, child support, maintenance, divorce settlement, property settlement
 No

Official Form 106A/B Schedule A/B: Property page 5
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Debtor 1
Debtor 2

Paul Stuart Shepherd
GiGi Renee Shepherd Case number (if known) 2:17-bk-17991-BB

 Yes. Give specific information......

30.  Other amounts someone owes you
Examples: Unpaid wages, disability insurance payments, disability benefits, sick pay, vacation pay,  workers’ compensation, Social Security

benefits; unpaid loans you made to someone else
 No
 Yes.  Give specific information..

31.  Interests in insurance policies
Examples: Health, disability, or life insurance; health savings account (HSA); credit, homeowner’s, or renter’s insurance
 No
 Yes. Name the insurance company of each policy and list its value.

Company name: Beneficiary: Surrender or refund
value:

32.  Any interest in property that is due you from someone who has died
If you are the beneficiary of a living trust, expect proceeds from a life insurance policy, or are currently entitled to receive property because
someone has died.
 No
 Yes.  Give specific information..

33.  Claims against third parties, whether or not you have filed a lawsuit or made a demand for payment
Examples: Accidents, employment disputes, insurance claims, or rights to sue
 No
 Yes.  Describe each claim.........

Potential litigation claims against Nicholas Keros for, inter
alia, breach of contract, undue influence, fraud,
misrepresentation, deceit, reformation, rescission, and
declaratory relief re: proper termination of the subject
purported purchase agreement, based on the transaction and
conduct described in (1) the Complaint and First Amended
Complaint filed in Keros v. Shepherd, et al. (Case No.
BC654456) and (2) the Statement of Events attached to the
complaint filed by the Debtors on or about June 2, 2017 with
the State of California Bureau of Real Estate against Douglas
Elliman of California, Inc.  and Josh Altman. Unknown

Potential litigation claims against Douglas Elliman of
California, Inc.  and Josh Altman for, inter alia, breach of
contract, undue influence, fraud, misrepresentation, deceit,
negligence, and breach of fiduciary duty based on the
putative transaction and conduct described in (1) the
Complaint and First Amended Complaint filed in Keros v.
Shepherd, et al. (Case No. BC654456) and (2) the Statement
of Events attached to the complaint filed by the Debtors on or
about June 2, 2017 with the State of California Bureau of Real
Estate against Douglas Elliman of California, Inc.  and Josh
Altman Unknown

34.  Other contingent and unliquidated claims of every nature, including counterclaims of the debtor and rights to set off claims
 No
 Yes.  Describe each claim.........

35.  Any financial assets you did not already list
 No
 Yes.  Give specific information..

Official Form 106A/B Schedule A/B: Property page 6
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Debtor 1
Debtor 2

Paul Stuart Shepherd
GiGi Renee Shepherd Case number (if known) 2:17-bk-17991-BB

36. Add the dollar value of all of your entries from Part 4, including any entries for pages you have attached
for Part 4. Write that number here..................................................................................................................... $76,954.84

Part 5: Describe Any Business-Related Property You Own or Have an Interest In. List any real estate in Part 1.

37.  Do you own or have any legal or equitable interest in any business-related property?

 No. Go to Part 6.

 Yes.  Go to line 38.

Part 6: Describe Any Farm- and Commercial Fishing-Related Property You Own or Have an Interest In.
If you own or have an interest in farmland, list it in Part 1.

46.  Do you own or have any legal or equitable interest in any farm- or commercial fishing-related property?
 No. Go to Part 7.

 Yes.  Go to line 47.

Part 7: Describe All Property You Own or Have an Interest in That You Did Not List Above

53.  Do you have other property of any kind you did not already list?
Examples: Season tickets, country club membership
 No
 Yes. Give specific information.........

54. Add the dollar value of all of your entries from Part 7. Write that number here  .................................... $0.00

Part 8: List the Totals of Each Part of this Form

55. Part 1: Total real estate, line 2  ...................................................................................................................... $9,000,000.00
56. Part 2: Total vehicles, line 5 $23,606.00
57. Part 3: Total personal and household items, line 15 $24,110.00
58. Part 4: Total financial assets, line 36 $76,954.84
59. Part 5: Total business-related property, line 45 $0.00
60. Part 6: Total farm- and fishing-related property, line 52 $0.00
61. Part 7: Total other property not listed, line 54 + $0.00

62. Total personal property. Add lines 56 through 61... $124,670.84 Copy personal property total $124,670.84

63. Total of all property on Schedule A/B. Add line 55 + line 62 $9,124,670.84

Official Form 106A/B Schedule A/B: Property page 7
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Fill in this information to identify your case:

Debtor 1 Paul Stuart Shepherd
First Name Middle Name Last Name

Debtor 2 GiGi Renee Shepherd
(Spouse if, filing) First Name Middle Name Last Name

United States Bankruptcy Court for the:
CENTRAL DISTRICT OF CALIFORNIA - LOS ANGELES
DIVISION

Case number 2:17-bk-17991-BB
(if known) Check if this is an

amended filing

Official Form 106C
Schedule C: The Property You Claim as Exempt 4/16

Be as complete and accurate as possible. If two married people are filing together, both are equally responsible for supplying correct information. Using
the property you listed on Schedule A/B: Property (Official Form 106A/B) as your source, list the property that you claim as exempt. If more space is
needed, fill out and attach to this page as many copies of Part 2: Additional Page as necessary. On the top of any additional pages, write your name and
case number (if known).

For each item of property you claim as exempt, you must specify the amount of the exemption you claim. One way of doing so is to state a
specific dollar amount as exempt. Alternatively, you may claim the full fair market value of the property being exempted up to the amount of
any applicable statutory limit. Some exemptions—such as those for health aids, rights to receive certain benefits, and tax-exempt retirement
funds—may be unlimited in dollar amount. However, if you claim an exemption of 100% of fair market value under a law that limits the
exemption to a particular dollar amount and the value of the property is determined to exceed that amount, your exemption would be limited
to the applicable statutory amount.

Part 1: Identify the Property You Claim as Exempt

1. Which set of exemptions are you claiming? Check one only, even if your spouse is filing with you.

 You are claiming state and federal nonbankruptcy exemptions.   11 U.S.C. § 522(b)(3)

 You are claiming federal exemptions.   11 U.S.C. § 522(b)(2)

2. For any property you list on Schedule A/B that you claim as exempt, fill in the information below.

Brief description of the property and line on
Schedule A/B that lists this property

Current value of the
portion you own
Copy the value from
Schedule A/B

Amount of the exemption you claim

Check only one box for each exemption.

Specific laws that allow exemption

2375 and 2460 Sunset Plaza Drive
Los Angeles, CA 90069  Los Angeles
County
The Debtors' real property consists
of two contiguous lots: (1) 2460
Sunset Plaza Drive, Los Angeles, CA
90069 (APN 5563-031-011) (the
"Upper Lot"), an approximately 1.5
acre lot o
Line from Schedule A/B: 1.1

$9,000,000.00 $100,000.00 C.C.P. § 704.730

100% of fair market value, up to
any applicable statutory limit

Location: 2460 Sunset Plaza Drive,
Los Angeles CA 90069

Miscellaneous Items, including GE
refrigerator, gas stove, couch, 2
living room chairs, linens, microwave
oven, love seat, glass coffee table,
glass end table, bedding,
kitchenware, etc.
Line from Schedule A/B: 6.1

$1,500.00 100% C.C.P. § 704.020

100% of fair market value, up to
any applicable statutory limit

Official Form 106C Schedule C: The Property You Claim as Exempt  page 1 of 2
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Debtor 1
Debtor 2

Paul Stuart Shepherd
GiGi Renee Shepherd Case number (if known) 2:17-bk-17991-BB

Brief description of the property and line on
Schedule A/B that lists this property

Current value of the
portion you own
Copy the value from
Schedule A/B

Amount of the exemption you claim

Check only one box for each exemption.

Specific laws that allow exemption

Location: 2460 Sunset Plaza Drive,
Los Angeles CA 90069

Miscellaneous Items, including 1
TiVo, 1 Dell Desktop Computer
(2013), 1 Sony TV, etc.
Line from Schedule A/B: 7.1

$500.00 100% C.C.P. § 704.020

100% of fair market value, up to
any applicable statutory limit

Location: 2460 Sunset Plaza Drive,
Los Angeles CA 90069

Approximately 200 Robert Chuey
paintings each with an approximate
value of $100
Line from Schedule A/B: 8.1

$20,000.00 $8,000.00 C.C.P. § 704.040

100% of fair market value, up to
any applicable statutory limit

Location: 2460 Sunset Plaza Drive,
Los Angeles CA 90069

Chuck Norris Total Gym
Line from Schedule A/B: 9.1

$500.00 100% C.C.P. § 704.020

100% of fair market value, up to
any applicable statutory limit

Location: 2460 Sunset Plaza Drive,
Los Angeles CA 90069

2 Bowling Balls (20 years old)
Line from Schedule A/B: 9.2

$10.00 100% C.C.P. § 704.020

100% of fair market value, up to
any applicable statutory limit

Location: 2460 Sunset Plaza Drive,
Los Angeles CA 90069

Miscellaneous Items
Line from Schedule A/B: 11.1

$500.00 100% C.C.P. § 704.020

100% of fair market value, up to
any applicable statutory limit

Location: 2460 Sunset Plaza Drive,
Los Angeles CA 90069

Weed Whacker and Lawn Blower
Line from Schedule A/B: 14.1

$200.00 100% C.C.P. § 704.020

100% of fair market value, up to
any applicable statutory limit

Retirement: CalStrs Retirement (Mrs.
Shepherd)
Line from Schedule A/B: 21.1

$11,533.54 100% C.C.P. § 704.115(a)(1) & (2),
(b)

100% of fair market value, up to
any applicable statutory limit

3. Are you claiming a homestead exemption of more than $160,375?
(Subject to adjustment on 4/01/19 and every 3 years after that for cases filed on or after the date of adjustment.)

No

Yes. Did you acquire the property covered by the exemption within 1,215 days before you filed this case?
No
Yes

Official Form 106C Schedule C: The Property You Claim as Exempt  page 2 of 2
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Fill in this information to identify your case:

Debtor 1 Paul Stuart Shepherd
First Name Middle Name Last Name

Debtor 2 GiGi Renee Shepherd
(Spouse if, filing) First Name Middle Name Last Name

United States Bankruptcy Court for the:
CENTRAL DISTRICT OF CALIFORNIA - LOS ANGELES
DIVISION

Case number 2:17-bk-17991-BB
(if known) Check if this is an

amended filing

Official Form 106D
Schedule D: Creditors Who Have Claims Secured by Property 12/15

Be as complete and accurate as possible. If two married people are filing together, both are equally responsible for supplying correct information. If more space
is needed, copy the Additional Page, fill it out, number the entries, and attach it to this form. On the top of any additional pages, write your name and case
number (if known).

1. Do any creditors have claims secured by your property?

 No. Check this box and submit this form to the court with your other schedules. You have nothing else to report on this form.

 Yes. Fill in all of the information below.

Part 1: List All Secured Claims
2. List all secured claims. If a creditor has more than one secured claim, list the creditor separately
for each claim.  If more than one creditor has a particular claim, list the other creditors in Part 2. As
much as possible, list the claims in alphabetical order according to the creditor’s name.

Column A

Amount of claim
Do not deduct the
value of collateral.

Column B

Value of collateral
that supports this
claim

Column C

Unsecured
portion
If any

2.1 Ellen Hargitay Describe the property that secures the claim: $109,744.90 $9,000,000.00 $0.00
Creditor's Name Only the Upper Lot of the Property

as defined and described in
Schedule A -- i.e., 2460 Sunset Plaza
Drive, Los Angeles, CA 90069 (APN
5563-031-011), an approximately 1.5
acre lot on which is located the
Debtors' principal residence.

2370 Sunset Plaza Dr.
Los Angeles, CA 90069

As of the date you file, the claim is: Check all that
apply.

 Contingent
Number, Street, City, State & Zip Code  Unliquidated

 Disputed
Who owes the debt? Check one. Nature of lien. Check all that apply.

 Debtor 1 only
 Debtor 2 only

 An agreement you made (such as mortgage or secured
car loan)

Debtor 1 and Debtor 2 only  Statutory lien (such as tax lien, mechanic's lien)

 At least one of the debtors and another  Judgment lien from a lawsuit

Check if this claim relates to a
community debt

 Other (including a right to offset) 1st Priority Trust Deed

Date debt was incurred 6/14/17 Last 4 digits of account number

Add the dollar value of your entries in Column A on this page. Write that number here: $109,744.90
If this is the last page of your form, add the dollar value totals from all pages.
Write that number here: $109,744.90

Part 2: List Others to Be Notified for a Debt That You Already Listed
Use this page only if you have others to be notified about your bankruptcy for a debt that you already listed in Part 1. For example, if a collection agency is
trying to collect from you for a debt you owe to someone else, list the creditor in Part 1, and then list the collection agency here. Similarly, if you have more
than one creditor for any of the debts that you listed in Part 1, list the additional creditors here. If you do not have additional persons to be notified for any
debts in Part 1, do not fill out or submit this page.
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Fill in this information to identify your case:

Debtor 1 Paul Stuart Shepherd
First Name Middle Name Last Name

Debtor 2 GiGi Renee Shepherd
(Spouse if, filing) First Name Middle Name Last Name

United States Bankruptcy Court for the:
CENTRAL DISTRICT OF CALIFORNIA - LOS ANGELES
DIVISION

Case number 2:17-bk-17991-BB
(if known) Check if this is an

amended filing

Official Form 106E/F
Schedule E/F: Creditors Who Have Unsecured Claims 12/15
Be as complete and accurate as possible. Use Part 1 for creditors with PRIORITY claims and Part 2 for creditors with NONPRIORITY claims. List the other party to
any executory contracts or unexpired leases that could result in a claim.  Also list executory contracts on Schedule A/B: Property (Official Form 106A/B) and on
Schedule G: Executory Contracts and Unexpired Leases (Official Form 106G). Do not include any creditors with partially secured claims that are listed in
Schedule D: Creditors Who Have Claims Secured by Property. If more space is needed, copy the Part you need, fill it out, number the entries in the boxes on the
left. Attach the Continuation Page to this page. If you have no information to report in a Part, do not file that Part. On the top of any additional pages, write your
name and case number (if known).

Part 1: List All of Your PRIORITY Unsecured Claims
1. Do any creditors have priority unsecured claims against you?

 No. Go to Part 2.

 Yes.
2. List all of your priority unsecured claims. If a creditor has more than one priority unsecured claim, list the creditor separately for each claim. For each claim listed,

identify what type of claim it is. If a claim has both priority and nonpriority amounts, list that claim here and show both priority and nonpriority amounts. As much as
possible, list the claims in alphabetical order according to the creditor’s name. If you have more than two priority unsecured claims, fill out the Continuation Page of
Part 1. If more than one creditor holds a particular claim, list the other creditors in Part 3.

(For an explanation of each type of claim, see the instructions for this form in the instruction booklet.)
Total claim Priority

amount
Nonpriority
amount

2.1 Employment Development Dept. Last 4 digits of account number $0.00 $0.00 $0.00
Priority Creditor's Name
Bankruptcy Group MIC 92E
P.O. Box 826880
Sacramento, CA 94280-0001

When was the debt incurred?

Number Street City State ZIp Code As of the date you file, the claim is: Check all that apply
Who incurred the debt? Check one.

 Debtor 1 only

 Debtor 2 only

 Debtor 1 and Debtor 2 only

 At least one of the debtors and another

Check if this claim is for a  community debt
Is the claim subject to offset?

 No

 Yes

 Contingent

 Unliquidated

 Disputed
Type of PRIORITY unsecured claim:

 Domestic support obligations

 Taxes and certain other debts you owe the government

 Claims for death or personal injury while you were intoxicated

 Other. Specify
For Notice Purposes Only

Official Form 106 E/F Schedule E/F: Creditors Who Have Unsecured Claims Page  1 of 10
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Debtor 1
Debtor 2

Paul Stuart Shepherd
GiGi Renee Shepherd Case number (if know) 2:17-bk-17991-BB

2.2 Franchise Tax Board Last 4 digits of account number $0.00 $0.00 $0.00
Priority Creditor's Name
Bankruptcy Section, MS: A-340
P.O. Box 2952
Sacramento, CA 95812-2952

When was the debt incurred?

Number Street City State ZIp Code As of the date you file, the claim is: Check all that apply
Who incurred the debt? Check one.

 Debtor 1 only

 Debtor 2 only

 Debtor 1 and Debtor 2 only

 At least one of the debtors and another

Check if this claim is for a  community debt
Is the claim subject to offset?

 No

 Yes

 Contingent

 Unliquidated

 Disputed
Type of PRIORITY unsecured claim:

 Domestic support obligations

 Taxes and certain other debts you owe the government

 Claims for death or personal injury while you were intoxicated

 Other. Specify
For Notice Purposes Only

2.3 Internal Revenue Service (IRS) Last 4 digits of account number $0.00 $0.00 $0.00
Priority Creditor's Name
P.O. Box 7346
Philadelphia, PA 19101-7346

When was the debt incurred?

Number Street City State ZIp Code As of the date you file, the claim is: Check all that apply
Who incurred the debt? Check one.

 Debtor 1 only

 Debtor 2 only

 Debtor 1 and Debtor 2 only

 At least one of the debtors and another

Check if this claim is for a  community debt
Is the claim subject to offset?

 No

 Yes

 Contingent

 Unliquidated

 Disputed
Type of PRIORITY unsecured claim:

 Domestic support obligations

 Taxes and certain other debts you owe the government

 Claims for death or personal injury while you were intoxicated

 Other. Specify
For Notice Purposes Only

2.4
Los Angeles County Tax
Collector Last 4 digits of account number 3101 $0.00 $0.00 $0.00
Priority Creditor's Name
P.O. Box 54110
Los AngelesCA   90054-0110

When was the debt incurred?

Number Street City State ZIp Code As of the date you file, the claim is: Check all that apply
Who incurred the debt? Check one.

 Debtor 1 only

 Debtor 2 only

 Debtor 1 and Debtor 2 only

 At least one of the debtors and another

Check if this claim is for a  community debt
Is the claim subject to offset?

 No

 Yes

 Contingent

 Unliquidated

 Disputed
Type of PRIORITY unsecured claim:

 Domestic support obligations

 Taxes and certain other debts you owe the government

 Claims for death or personal injury while you were intoxicated

 Other. Specify
For Notice Purposes Only

Part 2: List All of Your NONPRIORITY Unsecured Claims
3. Do any creditors have nonpriority unsecured claims against you?

 No. You have nothing to report in this part. Submit this form to the court with your other schedules.

 Yes.

4. List all of your nonpriority unsecured claims in the alphabetical order of the creditor who holds each claim. If a creditor has more than one nonpriority
unsecured claim, list the creditor separately for each claim. For each claim listed, identify what type of claim it is. Do not list claims already included in Part 1. If more
than one creditor holds a particular claim, list the other creditors in Part 3.If you have more than three nonpriority unsecured claims fill out the Continuation Page of

Official Form 106 E/F Schedule E/F: Creditors Who Have Unsecured Claims Page  2 of 10
Software Copyright (c) 1996-2017 Best Case, LLC - www.bestcase.com Best Case Bankruptcy

Case 2:17-bk-17991-BB    Doc 20    Filed 07/14/17    Entered 07/14/17 15:53:56    Desc
 Main Document      Page 16 of 47

250

Case 2:17-bk-17991-BB    Doc 99-2    Filed 10/30/17    Entered 10/30/17 13:11:28    Desc
 Exhibit     Page 74 of 152



Debtor 1
Debtor 2

Paul Stuart Shepherd
GiGi Renee Shepherd Case number (if know) 2:17-bk-17991-BB

Part 2.
Total claim

4.1 Allen Matkins Leck Gamble Last 4 digits of account number $36,473.00
Nonpriority Creditor's Name
Mallory & Natsis LLP
1901 Avenue of the Stars, 18th Fl
Los Angeles, CA 90067

When was the debt incurred?

Number Street City State ZIp Code As of the date you file, the claim is: Check all that apply
Who incurred the debt? Check one.

 Debtor 1 only

 Debtor 2 only

 Debtor 1 and Debtor 2 only

 At least one of the debtors and another

Check if this claim is for a  community
debt
Is the claim subject to offset?

 No

 Contingent

 Unliquidated

 Disputed
Type of NONPRIORITY unsecured claim:

 Student loans

 Obligations arising out of a separation agreement or divorce that you did not
report as priority claims

 Debts to pension or profit-sharing plans, and other similar debts

 Yes  Other. Specify Professional Legal Services

4.2 Bank of America Last 4 digits of account number 0514 $3,152.00
Nonpriority Creditor's Name
P.O. Box 15168
Wilmington, DE 19850-5168

When was the debt incurred? Various

Number Street City State ZIp Code As of the date you file, the claim is: Check all that apply
Who incurred the debt? Check one.

 Debtor 1 only

 Debtor 2 only

 Debtor 1 and Debtor 2 only

 At least one of the debtors and another

Check if this claim is for a  community
debt
Is the claim subject to offset?

 No

 Contingent

 Unliquidated

 Disputed
Type of NONPRIORITY unsecured claim:

 Student loans

 Obligations arising out of a separation agreement or divorce that you did not
report as priority claims

 Debts to pension or profit-sharing plans, and other similar debts

 Yes  Other. Specify Credit Card

4.3 Douglas Elliman Last 4 digits of account number $0.00
Nonpriority Creditor's Name
c/o Colin Keenan, Sr. VP-Mng
Broker
150 El Camino Drive
Beverly Hills, CA 90212

When was the debt incurred?

Number Street City State ZIp Code As of the date you file, the claim is: Check all that apply
Who incurred the debt? Check one.

 Debtor 1 only

 Debtor 2 only

 Debtor 1 and Debtor 2 only

 At least one of the debtors and another

Check if this claim is for a  community
debt
Is the claim subject to offset?

 No

 Contingent

 Unliquidated

 Disputed
Type of NONPRIORITY unsecured claim:

 Student loans

 Obligations arising out of a separation agreement or divorce that you did not
report as priority claims

 Debts to pension or profit-sharing plans, and other similar debts

 Yes  Other. Specify Alleged Contingent Sale Commission
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Debtor 1
Debtor 2

Paul Stuart Shepherd
GiGi Renee Shepherd Case number (if know) 2:17-bk-17991-BB

4.4 Ellen Hargitay Last 4 digits of account number $43,254.50
Nonpriority Creditor's Name
2370 Sunset Plaza Dr.
Los Angeles, CA 90069

When was the debt incurred? 4/26/17

Number Street City State ZIp Code As of the date you file, the claim is: Check all that apply
Who incurred the debt? Check one.

 Debtor 1 only

 Debtor 2 only

 Debtor 1 and Debtor 2 only

 At least one of the debtors and another

Check if this claim is for a  community
debt
Is the claim subject to offset?

 No

 Contingent

 Unliquidated

 Disputed
Type of NONPRIORITY unsecured claim:

 Student loans

 Obligations arising out of a separation agreement or divorce that you did not
report as priority claims

 Debts to pension or profit-sharing plans, and other similar debts

 Yes  Other. Specify Loan

4.5 Force-Nagler, LLC Last 4 digits of account number $0.00
Nonpriority Creditor's Name
1868 North Doheney Drive
Los Angeles, CA 90069

When was the debt incurred?

Number Street City State ZIp Code As of the date you file, the claim is: Check all that apply
Who incurred the debt? Check one.

 Debtor 1 only

 Debtor 2 only

 Debtor 1 and Debtor 2 only

 At least one of the debtors and another

Check if this claim is for a  community
debt
Is the claim subject to offset?

 No

 Contingent

 Unliquidated

 Disputed
Type of NONPRIORITY unsecured claim:

 Student loans

 Obligations arising out of a separation agreement or divorce that you did not
report as priority claims

 Debts to pension or profit-sharing plans, and other similar debts

 Yes  Other. Specify For Notice Purposes Only

4.6 Force-Nagler, LLC Last 4 digits of account number $0.00
Nonpriority Creditor's Name
c/o Ms. Judy Nagler, Agent for Serv
13622 Gault Street
Van Nuys, CA 91405

When was the debt incurred?

Number Street City State ZIp Code As of the date you file, the claim is: Check all that apply
Who incurred the debt? Check one.

 Debtor 1 only

 Debtor 2 only

 Debtor 1 and Debtor 2 only

 At least one of the debtors and another

Check if this claim is for a  community
debt
Is the claim subject to offset?

 No

 Contingent

 Unliquidated

 Disputed
Type of NONPRIORITY unsecured claim:

 Student loans

 Obligations arising out of a separation agreement or divorce that you did not
report as priority claims

 Debts to pension or profit-sharing plans, and other similar debts

 Yes  Other. Specify For Notice Purposes Only
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Debtor 1
Debtor 2

Paul Stuart Shepherd
GiGi Renee Shepherd Case number (if know) 2:17-bk-17991-BB

4.7 Glenn Stevens Last 4 digits of account number $800.00
Nonpriority Creditor's Name
355 North Canon Drive
Beverly Hills, CA 90210

When was the debt incurred? April or May 2017

Number Street City State ZIp Code As of the date you file, the claim is: Check all that apply
Who incurred the debt? Check one.

 Debtor 1 only

 Debtor 2 only

 Debtor 1 and Debtor 2 only

 At least one of the debtors and another

Check if this claim is for a  community
debt
Is the claim subject to offset?

 No

 Contingent

 Unliquidated

 Disputed
Type of NONPRIORITY unsecured claim:

 Student loans

 Obligations arising out of a separation agreement or divorce that you did not
report as priority claims

 Debts to pension or profit-sharing plans, and other similar debts

 Yes  Other. Specify Attorney Fees

4.8 Inez Shepherd Last 4 digits of account number $135,000.00
Nonpriority Creditor's Name
3209 Shoreheight Street
Las Vegas, NV 89117

When was the debt incurred? June 2015

Number Street City State ZIp Code As of the date you file, the claim is: Check all that apply
Who incurred the debt? Check one.

 Debtor 1 only

 Debtor 2 only

 Debtor 1 and Debtor 2 only

 At least one of the debtors and another

Check if this claim is for a  community
debt
Is the claim subject to offset?

 No

 Contingent

 Unliquidated

 Disputed
Type of NONPRIORITY unsecured claim:

 Student loans

 Obligations arising out of a separation agreement or divorce that you did not
report as priority claims

 Debts to pension or profit-sharing plans, and other similar debts

 Yes  Other. Specify Personal Loan

4.9 Inez Shepherd Last 4 digits of account number $205,847.36
Nonpriority Creditor's Name
3209 Shoreheight Street
Las Vegas, NV 89117

When was the debt incurred? March 2014

Number Street City State ZIp Code As of the date you file, the claim is: Check all that apply
Who incurred the debt? Check one.

 Debtor 1 only

 Debtor 2 only

 Debtor 1 and Debtor 2 only

 At least one of the debtors and another

Check if this claim is for a  community
debt
Is the claim subject to offset?

 No

 Contingent

 Unliquidated

 Disputed
Type of NONPRIORITY unsecured claim:

 Student loans

 Obligations arising out of a separation agreement or divorce that you did not
report as priority claims

 Debts to pension or profit-sharing plans, and other similar debts

 Yes  Other. Specify Personal Loan
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Debtor 1
Debtor 2

Paul Stuart Shepherd
GiGi Renee Shepherd Case number (if know) 2:17-bk-17991-BB

4.1
0 Inez Shepherd Last 4 digits of account number $872,897.40

Nonpriority Creditor's Name
3209 Shoreheight Street
Las Vegas, NV 89117

When was the debt incurred? 2012

Number Street City State ZIp Code As of the date you file, the claim is: Check all that apply
Who incurred the debt? Check one.

 Debtor 1 only

 Debtor 2 only

 Debtor 1 and Debtor 2 only

 At least one of the debtors and another

Check if this claim is for a  community
debt
Is the claim subject to offset?

 No

 Contingent

 Unliquidated

 Disputed
Type of NONPRIORITY unsecured claim:

 Student loans

 Obligations arising out of a separation agreement or divorce that you did not
report as priority claims

 Debts to pension or profit-sharing plans, and other similar debts

 Yes  Other. Specify Personal Loan

4.1
1 LA DWP Last 4 digits of account number 4694 $0.00

Nonpriority Creditor's Name
P.O. Box. 30808
Los Angeles, CA 90030-0808

When was the debt incurred?

Number Street City State ZIp Code As of the date you file, the claim is: Check all that apply
Who incurred the debt? Check one.

 Debtor 1 only

 Debtor 2 only

 Debtor 1 and Debtor 2 only

 At least one of the debtors and another

Check if this claim is for a  community
debt
Is the claim subject to offset?

 No

 Contingent

 Unliquidated

 Disputed
Type of NONPRIORITY unsecured claim:

 Student loans

 Obligations arising out of a separation agreement or divorce that you did not
report as priority claims

 Debts to pension or profit-sharing plans, and other similar debts

 Yes  Other. Specify Utility

4.1
2 Mercury Insurance Last 4 digits of account number 5377 $0.00

Nonpriority Creditor's Name
PO Box 11991
Santa Ana, CA 92711

When was the debt incurred?

Number Street City State ZIp Code As of the date you file, the claim is: Check all that apply
Who incurred the debt? Check one.

 Debtor 1 only

 Debtor 2 only

 Debtor 1 and Debtor 2 only

 At least one of the debtors and another

Check if this claim is for a  community
debt
Is the claim subject to offset?

 No

 Contingent

 Unliquidated

 Disputed
Type of NONPRIORITY unsecured claim:

 Student loans

 Obligations arising out of a separation agreement or divorce that you did not
report as priority claims

 Debts to pension or profit-sharing plans, and other similar debts

 Yes  Other. Specify Insurance
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Debtor 1
Debtor 2

Paul Stuart Shepherd
GiGi Renee Shepherd Case number (if know) 2:17-bk-17991-BB

4.1
3 Mr. Josh Altman Last 4 digits of account number $0.00

Nonpriority Creditor's Name
The Altman Brothers
150 El Camino Drive
Beverly Hills, CA 90212

When was the debt incurred?

Number Street City State ZIp Code As of the date you file, the claim is: Check all that apply
Who incurred the debt? Check one.

 Debtor 1 only

 Debtor 2 only

 Debtor 1 and Debtor 2 only

 At least one of the debtors and another

Check if this claim is for a  community
debt
Is the claim subject to offset?

 No

 Contingent

 Unliquidated

 Disputed
Type of NONPRIORITY unsecured claim:

 Student loans

 Obligations arising out of a separation agreement or divorce that you did not
report as priority claims

 Debts to pension or profit-sharing plans, and other similar debts

 Yes  Other. Specify Alleged Contingent Sale Commission

4.1
4 Ms. Judy Nagler Last 4 digits of account number $0.00

Nonpriority Creditor's Name
1868 North Doheney Drive
Los Angeles, CA 90069

When was the debt incurred?

Number Street City State ZIp Code As of the date you file, the claim is: Check all that apply
Who incurred the debt? Check one.

 Debtor 1 only

 Debtor 2 only

 Debtor 1 and Debtor 2 only

 At least one of the debtors and another

Check if this claim is for a  community
debt
Is the claim subject to offset?

 No

 Contingent

 Unliquidated

 Disputed
Type of NONPRIORITY unsecured claim:

 Student loans

 Obligations arising out of a separation agreement or divorce that you did not
report as priority claims

 Debts to pension or profit-sharing plans, and other similar debts

 Yes  Other. Specify For Notice Purposes Only

4.1
5 Nicholas Keros Last 4 digits of account number $0.00

Nonpriority Creditor's Name
301 N. Lake Ave. Ste 1002
Pasadena, CA 91101

When was the debt incurred?

Number Street City State ZIp Code As of the date you file, the claim is: Check all that apply
Who incurred the debt? Check one.

 Debtor 1 only

 Debtor 2 only

 Debtor 1 and Debtor 2 only

 At least one of the debtors and another

Check if this claim is for a  community
debt
Is the claim subject to offset?

 No

 Contingent

 Unliquidated

 Disputed
Type of NONPRIORITY unsecured claim:

 Student loans

 Obligations arising out of a separation agreement or divorce that you did not
report as priority claims

 Debts to pension or profit-sharing plans, and other similar debts

 Yes  Other. Specify
Alleged Claim Pertaining to Real Property
to Purported Real Property Transaction
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Debtor 1
Debtor 2

Paul Stuart Shepherd
GiGi Renee Shepherd Case number (if know) 2:17-bk-17991-BB

4.1
6 Pacific Specialty Company Last 4 digits of account number 0711 $0.00

Nonpriority Creditor's Name
2200 Geng Road
Suite 200
Millbrae, CA 94030

When was the debt incurred?

Number Street City State ZIp Code As of the date you file, the claim is: Check all that apply
Who incurred the debt? Check one.

 Debtor 1 only

 Debtor 2 only

 Debtor 1 and Debtor 2 only

 At least one of the debtors and another

Check if this claim is for a  community
debt
Is the claim subject to offset?

 No

 Contingent

 Unliquidated

 Disputed
Type of NONPRIORITY unsecured claim:

 Student loans

 Obligations arising out of a separation agreement or divorce that you did not
report as priority claims

 Debts to pension or profit-sharing plans, and other similar debts

 Yes  Other. Specify Insurance

4.1
7 Sprint Last 4 digits of account number $0.00

Nonpriority Creditor's Name
PO Box 629023
El Dorado Hills, CA 95762

When was the debt incurred?

Number Street City State ZIp Code As of the date you file, the claim is: Check all that apply
Who incurred the debt? Check one.

 Debtor 1 only

 Debtor 2 only

 Debtor 1 and Debtor 2 only

 At least one of the debtors and another

Check if this claim is for a  community
debt
Is the claim subject to offset?

 No

 Contingent

 Unliquidated

 Disputed
Type of NONPRIORITY unsecured claim:

 Student loans

 Obligations arising out of a separation agreement or divorce that you did not
report as priority claims

 Debts to pension or profit-sharing plans, and other similar debts

 Yes  Other. Specify Utilities (Cell Phone)

4.1
8 Time Warner Cable Last 4 digits of account number 6496 $0.00

Nonpriority Creditor's Name
Attn: Recovery Support
3347 Platt Springs Road
West Columbia, SC 29170

When was the debt incurred?

Number Street City State ZIp Code As of the date you file, the claim is: Check all that apply
Who incurred the debt? Check one.

 Debtor 1 only

 Debtor 2 only

 Debtor 1 and Debtor 2 only

 At least one of the debtors and another

Check if this claim is for a  community
debt
Is the claim subject to offset?

 No

 Contingent

 Unliquidated

 Disputed
Type of NONPRIORITY unsecured claim:

 Student loans

 Obligations arising out of a separation agreement or divorce that you did not
report as priority claims

 Debts to pension or profit-sharing plans, and other similar debts

 Yes  Other. Specify Utility
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Debtor 1
Debtor 2

Paul Stuart Shepherd
GiGi Renee Shepherd Case number (if know) 2:17-bk-17991-BB

4.1
9 Traveler’s Insurance Last 4 digits of account number 5427 $0.00

Nonpriority Creditor's Name
PO Box 660307
Dallas, TX 75266-0307

When was the debt incurred?

Number Street City State ZIp Code As of the date you file, the claim is: Check all that apply
Who incurred the debt? Check one.

 Debtor 1 only

 Debtor 2 only

 Debtor 1 and Debtor 2 only

 At least one of the debtors and another

Check if this claim is for a  community
debt
Is the claim subject to offset?

 No

 Contingent

 Unliquidated

 Disputed
Type of NONPRIORITY unsecured claim:

 Student loans

 Obligations arising out of a separation agreement or divorce that you did not
report as priority claims

 Debts to pension or profit-sharing plans, and other similar debts

 Yes  Other. Specify Insurance

Part 3: List Others to Be Notified About a Debt That You Already Listed
5. Use this page only if you have others to be notified about your bankruptcy, for a debt that you already listed in Parts 1 or 2. For example, if a collection agency

is trying to collect from you for a debt you owe to someone else, list the original creditor in Parts 1 or 2, then list the collection agency here. Similarly, if you
have more than one creditor for any of the debts that you listed in Parts 1 or 2, list the additional creditors here. If you do not have additional persons to be
notified for any debts in Parts 1 or 2, do not fill out or submit this page.

Name and Address On which entry in Part 1 or Part 2 did you list the original creditor?
David M. Bass/Michael D. Murphy
Gerard Fox Law, P.C.
1880 Century Park East, Suite 1410
Los Angeles, CA 90067

Line 4.15 of (Check one):  Part 1: Creditors with Priority Unsecured Claims

 Part 2: Creditors with Nonpriority Unsecured Claims

Last 4 digits of account number

Name and Address On which entry in Part 1 or Part 2 did you list the original creditor?
Douglas Elliman
Agent for Service: C T Corporation
818 West 7th Street, Suite 930
Los Angeles, CA 90017

Line 4.3 of (Check one):  Part 1: Creditors with Priority Unsecured Claims

 Part 2: Creditors with Nonpriority Unsecured Claims

Last 4 digits of account number

Name and Address On which entry in Part 1 or Part 2 did you list the original creditor?
LA County Office of the Assessor
500 W Temple St.
Los Angeles, CA 90012

Line 2.4 of (Check one):  Part 1: Creditors with Priority Unsecured Claims

 Part 2: Creditors with Nonpriority Unsecured Claims

Last 4 digits of account number

Name and Address On which entry in Part 1 or Part 2 did you list the original creditor?
Spectrum Cable
PO Box 60074
City of Industry, CA 91716

Line 4.18 of (Check one):  Part 1: Creditors with Priority Unsecured Claims

 Part 2: Creditors with Nonpriority Unsecured Claims

Last 4 digits of account number

Part 4: Add the Amounts for Each Type of Unsecured Claim
6.  Total the amounts of certain types of unsecured claims. This information is for statistical reporting purposes only. 28 U.S.C. §159. Add the amounts for each

type of unsecured claim.

Total Claim
6a. Domestic support obligations 6a. $ 0.00

Total
claims

from Part 1 6b. Taxes and certain other debts you owe the government 6b. $ 0.00
6c. Claims for death or personal injury while you were intoxicated 6c. $ 0.00
6d. Other. Add all other priority unsecured claims. Write that amount here. 6d. $ 0.00

6e. Total Priority. Add lines 6a through 6d. 6e. $ 0.00

Total Claim

Official Form 106 E/F Schedule E/F: Creditors Who Have Unsecured Claims Page  9 of 10
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Debtor 1
Debtor 2

Paul Stuart Shepherd
GiGi Renee Shepherd Case number (if know) 2:17-bk-17991-BB

6f. Student loans 6f. $ 0.00
Total

claims
from Part 2 6g. Obligations arising out of a separation agreement or divorce that

you did not report as priority claims 6g. $ 0.00
6h. Debts to pension or profit-sharing plans, and other similar debts 6h. $ 0.00
6i. Other. Add all other nonpriority unsecured claims. Write that amount

here.
6i.

$ 1,297,424.26

6j. Total Nonpriority. Add lines 6f through 6i. 6j. $ 1,297,424.26

Official Form 106 E/F Schedule E/F: Creditors Who Have Unsecured Claims Page 10 of 10
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Fill in this information to identify your case:

Debtor 1 Paul Stuart Shepherd
First Name Middle Name Last Name

Debtor 2 GiGi Renee Shepherd
(Spouse if, filing) First Name Middle Name Last Name

United States Bankruptcy Court for the:
CENTRAL DISTRICT OF CALIFORNIA - LOS ANGELES
DIVISION

Case number 2:17-bk-17991-BB
(if known) Check if this is an

amended filing

Official Form 106G
Schedule G: Executory Contracts and Unexpired Leases 12/15
Be as complete and accurate as possible. If two married people are filing together, both are equally responsible for supplying correct
information. If more space is needed, copy the additional page, fill it out, number the entries, and attach it to this page. On the top of any
additional pages, write your name and case number (if known).

1.  Do you have any executory contracts or unexpired leases?
 No. Check this box and file this form with the court with your other schedules.  You have nothing else to report on this form.
 Yes. Fill in all of the information below even if the contacts of leases are listed on Schedule A/B:Property (Official Form 106 A/B).

2. List separately each person or company with whom you have the contract or lease. Then state what each contract or lease is for (for
example, rent, vehicle lease, cell phone). See the instructions for this form in the instruction booklet for more examples of executory contracts
and unexpired leases.

Person or company with whom you have the contract or lease
Name, Number, Street, City, State and ZIP Code

State what the contract or lease is for

2.1 Nicholas Keros
301 N. Lake Ave. Ste 1002
Pasadena, CA 91101

The purported Residential Purchase Agreement and
Joint Escrow Instructions (the "Purchase Agreement")
pertaining to a pre-petition date potential sale of the
Property (as described in Schedule A) is either legally
unenforceable or was validly terminated prior to the
petition date.  Therefore, the Purchase Agreement is not
an executory contract and is only listed here out of an
abundance of caution.  However, to the extent it is found
to be an executory contract, the Debtors reserve the right
to reject the Purchase Agreement pursuant to 11 U.S.C. §
365.

Official Form 106G Schedule G: Executory Contracts and Unexpired Leases Page 1 of 1
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Fill in this information to identify your case:

Debtor 1 Paul Stuart Shepherd
First Name Middle Name Last Name

Debtor 2 GiGi Renee Shepherd
(Spouse if, filing) First Name Middle Name Last Name

United States Bankruptcy Court for the:
CENTRAL DISTRICT OF CALIFORNIA - LOS ANGELES
DIVISION

Case number 2:17-bk-17991-BB
(if known) Check if this is an

amended filing

Official Form 106H
Schedule H: Your Codebtors 12/15

Codebtors are people or entities who are also liable for any debts you may have. Be as complete and accurate as possible. If two married
people are filing together, both are equally responsible for supplying correct information. If more space is needed, copy the Additional Page,
fill it out, and number the entries in the boxes on the left. Attach the Additional Page to this page. On the top of any Additional Pages, write
your name and case number (if known). Answer every question.

1. Do you have any codebtors? (If you are filing a joint case, do not list either spouse as a codebtor.

 No
 Yes

2. Within the last 8 years, have you lived in a community property state or territory? (Community property states and territories include
Arizona, California, Idaho, Louisiana, Nevada, New Mexico, Puerto Rico, Texas, Washington, and Wisconsin.)

 No. Go to line 3.
 Yes. Did your spouse, former spouse, or legal equivalent live with you at the time?

 No
 Yes.

In which community state or territory did you live? -NONE- . Fill in the name and current address of that person.

Name of your spouse, former spouse, or legal equivalent
Number, Street, City, State & Zip Code

3. In Column 1, list all of your codebtors. Do not include your spouse as a codebtor if your spouse is filing with you. List the person shown
in line 2 again as a codebtor only if that person is a guarantor or cosigner. Make sure you have listed the creditor on Schedule D (Official
Form 106D), Schedule E/F (Official Form 106E/F), or Schedule G (Official Form 106G). Use Schedule D, Schedule E/F, or Schedule G to fill
out Column 2.

Column 1: Your codebtor
Name, Number, Street, City, State and ZIP Code

Column 2: The creditor to whom you owe the debt
Check all schedules that apply:

3.1  Schedule D, line
Name  Schedule E/F, line

 Schedule G, line

Number Street
City State ZIP Code

3.2  Schedule D, line
Name  Schedule E/F, line

 Schedule G, line

Number Street
City State ZIP Code

Official Form 106H Schedule H: Your Codebtors Page 1 of 1
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Fill in this information to identify your case:

Debtor 1 Paul Stuart Shepherd

Debtor 2 GiGi Renee Shepherd
(Spouse, if filing)

United States Bankruptcy Court for the: CENTRAL DISTRICT OF CALIFORNIA - LOS
ANGELES DIVISION

Case number 2:17-bk-17991-BB Check if this is:
(If known) An amended filing

A supplement showing postpetition chapter
13 income as of the following date:

MM / DD/ YYYYOfficial Form 106I
Schedule I: Your Income 12/15

Be as complete and accurate as possible. If two married people are filing together (Debtor 1 and Debtor 2), both are equally responsible for
supplying correct information. If you are married and not filing jointly, and your spouse is living with you, include information about your
spouse. If you are separated and your spouse is not filing with you, do not include information about your spouse. If more space is needed,
attach a separate sheet to this form. On the top of any additional pages, write your name and case number (if known). Answer every question.

Part 1: Describe Employment

1. Fill in your employment
information. Debtor 1 Debtor 2 or non-filing spouse

If you have more than one job,
attach a separate page with
information about additional
employers.

Include part-time, seasonal, or
self-employed work.

Occupation may include student
or homemaker, if it applies.

Employment status
 Employed

 Not employed

 Employed

 Not employed

Occupation Substitute school teacher

Employer's name LACOE

Employer's address 9300 Imperial Hwy
Downey, CA 90242

How long employed there? 4 years

Part 2: Give Details About Monthly Income

Estimate monthly income as of the date you file this form. If you have nothing to report for any line, write $0 in the space. Include your non-filing
spouse unless you are separated.

If you or your non-filing spouse have more than one employer, combine the information for all employers for that person on the lines below. If you need
more space, attach a separate sheet to this form.

For Debtor 1 For Debtor 2 or
non-filing spouse

2.
List monthly gross wages, salary, and commissions (before all payroll
deductions).  If not paid monthly, calculate what the monthly wage would be. 2. $ 0.00 $ 0.00

3. Estimate and list monthly overtime pay. 3. +$ 0.00 +$ 0.00

4. Calculate gross Income.  Add line 2 + line 3. 4. $ 0.00 $ 0.00

Official Form 106I Schedule I: Your Income page 1
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Debtor 1
Debtor 2

Paul Stuart Shepherd
GiGi Renee Shepherd Case number (if known) 2:17-bk-17991-BB

For Debtor 1 For Debtor 2 or
non-filing spouse

Copy line 4 here 4. $ 0.00 $ 0.00

5. List all payroll deductions:
5a. Tax, Medicare, and Social Security deductions 5a. $ 0.00 $ 0.00
5b. Mandatory contributions for retirement plans 5b. $ 0.00 $ 0.00
5c. Voluntary contributions for retirement plans 5c. $ 0.00 $ 0.00
5d. Required repayments of retirement fund loans 5d. $ 0.00 $ 0.00
5e. Insurance 5e. $ 0.00 $ 0.00
5f. Domestic support obligations 5f. $ 0.00 $ 0.00
5g. Union dues 5g. $ 0.00 $ 0.00
5h. Other deductions. Specify: 5h.+ $ 0.00 + $ 0.00

6. Add the payroll deductions.  Add lines 5a+5b+5c+5d+5e+5f+5g+5h. 6. $ 0.00 $ 0.00
7. Calculate total monthly take-home pay.  Subtract line 6 from line 4. 7. $ 0.00 $ 0.00
8. List all other income regularly received:

8a. Net income from rental property and from operating a business,
profession, or farm
Attach a statement for each property and business showing gross
receipts, ordinary and necessary business expenses, and the total
monthly net income. 8a. $ 0.00 $ 0.00

8b. Interest and dividends 8b. $ 0.00 $ 0.00
8c. Family support payments that you, a non-filing spouse, or a dependent

regularly receive
Include alimony, spousal support, child support, maintenance, divorce
settlement, and property settlement. 8c. $ 0.00 $ 0.00

8d. Unemployment compensation 8d. $ 0.00 $ 0.00
8e. Social Security 8e. $ 0.00 $ 0.00
8f. Other government assistance that you regularly receive

Include cash assistance and the value (if known) of any non-cash assistance
that you receive, such as food stamps (benefits under the Supplemental
Nutrition Assistance Program) or housing subsidies.
Specify: 8f. $ 0.00 $ 0.00

8g. Pension or retirement income 8g. $ 0.00 $ 0.00

8h. Other monthly income. Specify:
Occasional but sporadic photo
shoots of Debtors’ home 8h.+ $ 1,250.00 + $ 0.00

9. Add all other income.  Add lines 8a+8b+8c+8d+8e+8f+8g+8h. 9. $ 1,250.00 $ 0.00

10. Calculate monthly income.  Add line 7 + line 9. 10. $ 1,250.00 + $ 0.00 = $ 1,250.00
Add the entries in line 10 for Debtor 1 and Debtor 2 or non-filing spouse.

11. State all other regular contributions to the expenses that you list in Schedule J.
Include contributions from an unmarried partner, members of your household, your dependents, your roommates, and
other friends or relatives.
Do not include any amounts already included in lines 2-10 or amounts that are not available to pay expenses listed in Schedule J.
Specify: 11. +$ 0.00

12. Add the amount in the last column of line 10 to the amount in line 11.  The result is the combined monthly income.

12. $ 1,250.00
Write that amount on the Summary of Schedules and Statistical Summary of Certain Liabilities and Related Data, if it
applies

Combined
monthly income

13. Do you expect an increase or decrease within the year after you file this form?
No.
Yes. Explain: The Debtors expect income from the sale of the Upper Lot and/or Lower Lot of the Property, as

defined and described in Schedule A.

Official Form 106I Schedule I: Your Income page 2
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Fill in this information to identify your case:

Debtor 1 Paul Stuart Shepherd Check if this is:
An amended filing

Debtor 2 GiGi Renee Shepherd A supplement showing postpetition chapter
13 expenses as of the following date:(Spouse, if filing)

United States Bankruptcy Court for the: CENTRAL DISTRICT OF CALIFORNIA - LOS
ANGELES DIVISION

MM / DD / YYYY

Case number 2:17-bk-17991-BB
(If known)

Official Form 106J
Schedule J: Your Expenses 12/15
Be as complete and accurate as possible. If two married people are filing together, both are equally responsible for supplying correct
information. If more space is needed, attach another sheet to this form. On the top of any additional pages, write your name and case
number (if known). Answer every question.

Part 1: Describe Your Household
1. Is this a joint case?

 No. Go to line 2.
 Yes. Does Debtor 2 live in a separate household?

 No
 Yes. Debtor 2 must file Official Form 106J-2, Expenses for Separate Household of Debtor 2.

2. Do you have dependents?  No

Do not list Debtor 1 and
Debtor 2.

 Yes. Fill out this information for
each dependent..............

Dependent’s relationship to
Debtor 1 or Debtor 2

Dependent’s
age

Does dependent
live with you?

Do not state the
dependents names. Jack Son 11

 No
 Yes

Dylan Son 17
 No
 Yes
 No
 Yes
 No
 Yes

3. Do your expenses include
expenses of people other than
yourself and your dependents?

 No
 Yes

Part 2: Estimate Your Ongoing Monthly Expenses
Estimate your expenses as of your bankruptcy filing date unless you are using this form as a supplement in a Chapter 13 case to report
expenses as of a date after the bankruptcy is filed. If this is a supplemental Schedule J, check the box at the top of the form and fill in the
applicable date.

Include expenses paid for with non-cash government assistance if you know
the value of such assistance and have included it on Schedule I: Your Income
(Official Form 106I.) Your expenses

4. The rental or home ownership expenses for your residence. Include first mortgage
payments and any rent for the ground or lot. 4. $ 0.00

If not included in line 4:

4a. Real estate taxes 4a. $ 1,458.00
4b. Property, homeowner’s, or renter’s insurance 4b. $ 312.00
4c. Home maintenance, repair, and upkeep expenses 4c. $ 538.00
4d. Homeowner’s association or condominium dues 4d. $ 0.00

5. Additional mortgage payments for your residence, such as home equity loans 5. $ 0.00

Official Form 106J Schedule J: Your Expenses page 1
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Debtor 1
Debtor 2

Paul Stuart Shepherd
GiGi Renee Shepherd Case number (if known) 2:17-bk-17991-BB

6. Utilities:
6a. Electricity, heat, natural gas 6a. $ 120.00
6b. Water, sewer, garbage collection 6b. $ 755.00
6c. Telephone, cell phone, Internet, satellite, and cable services 6c. $ 467.00
6d. Other. Specify: 6d. $ 0.00

7. Food and housekeeping supplies 7. $ 1,500.00
8. Childcare and children’s education costs 8. $ 300.00
9. Clothing, laundry, and dry cleaning 9. $ 200.00
10. Personal care products and services 10. $ 100.00
11. Medical and dental expenses 11. $ 130.00
12. Transportation. Include gas, maintenance, bus or train fare.

Do not include car payments. 12. $ 483.00
13. Entertainment, clubs, recreation, newspapers, magazines, and books 13. $ 400.00
14. Charitable contributions and religious donations 14. $ 0.00
15. Insurance.

Do not include insurance deducted from your pay or included in lines 4 or 20.
15a. Life insurance 15a. $ 0.00
15b. Health insurance 15b. $ 0.00
15c. Vehicle insurance 15c. $ 232.00
15d. Other insurance. Specify: 15d. $ 0.00

16. Taxes. Do not include taxes deducted from your pay or included in lines 4 or 20.
Specify: 16. $ 0.00

17. Installment or lease payments:
17a. Car payments for Vehicle 1 17a. $ 0.00
17b. Car payments for Vehicle 2 17b. $ 0.00
17c. Other. Specify: 17c. $ 0.00
17d. Other. Specify: 17d. $ 0.00

18. Your payments of alimony, maintenance, and support that you did not report as
deducted from your pay on line 5, Schedule I, Your Income (Official Form 106I). 18. $ 0.00

19. Other payments you make to support others who do not live with you. $ 0.00
Specify: 19.

20. Other real property expenses not included in lines 4 or 5 of this form or on Schedule I: Your Income.
20a. Mortgages on other property 20a. $ 0.00
20b. Real estate taxes 20b. $ 0.00
20c. Property, homeowner’s, or renter’s insurance 20c. $ 0.00
20d. Maintenance, repair, and upkeep expenses 20d. $ 0.00
20e. Homeowner’s association or condominium dues 20e. $ 0.00

21. Other: Specify: Pet Expenses 21. +$ 400.00

22. Calculate your monthly expenses
22a. Add lines 4 through 21. $ 7,395.00
22b. Copy line 22 (monthly expenses for Debtor 2), if any, from Official Form 106J-2 $
22c. Add line 22a and 22b.  The result is your monthly expenses. $ 7,395.00

23. Calculate your monthly net income.
23a. Copy line 12 (your combined monthly income) from Schedule I. 23a. $ 1,250.00
23b. Copy your monthly expenses from line 22c above. 23b. -$ 7,395.00

23c. Subtract your monthly expenses from your monthly income.
The result is your monthly net income. 23c. $ -6,145.00

24. Do you expect an increase or decrease in your expenses within the year after you file this form?
For example, do you expect to finish paying for your car loan within the year or do you expect your mortgage payment to increase or decrease because of a
modification to the terms of your mortgage?

 No.
 Yes. Explain here: We expect our legal bills to go up over the next year due to Keros lawsuit

Official Form 106J Schedule J: Your Expenses page 2
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Fill in this information to identify your case:

Debtor 1 Paul Stuart Shepherd
First Name Middle Name Last Name

Debtor 2 GiGi Renee Shepherd
(Spouse if, filing) First Name Middle Name Last Name

United States Bankruptcy Court for the:
CENTRAL DISTRICT OF CALIFORNIA - LOS ANGELES
DIVISION

Case number 2:17-bk-17991-BB
(if known) Check if this is an

amended filing

Official Form 106Dec
Declaration About an Individual Debtor's Schedules 12/15

If two married people are filing together, both are equally responsible for supplying correct information.

You must file this form whenever you file bankruptcy schedules or amended schedules. Making a false statement, concealing property, or
obtaining money or property by fraud in connection with a bankruptcy case can result in fines up to $250,000, or imprisonment for up to 20
years, or both. 18 U.S.C. §§ 152, 1341, 1519, and 3571.

Sign Below

Did you pay or agree to pay someone who is NOT an attorney to help you fill out bankruptcy forms?

No

Yes.  Name of person Attach Bankruptcy Petition Preparer’s Notice,
Declaration, and Signature (Official Form 119)

Under penalty of perjury, I declare that I have read the summary and schedules filed with this declaration and
that they are true and correct.

X /s/ Paul Stuart Shepherd X /s/ GiGi Renee Shepherd
Paul Stuart Shepherd GiGi Renee Shepherd
Signature of Debtor 1 Signature of Debtor 2

Date July 14, 2017 Date July 14, 2017

Official Form 106Dec Declaration About an Individual Debtor's Schedules
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Fill in this information to identify your case:

Debtor 1 Paul Stuart Shepherd
First Name Middle Name Last Name

Debtor 2 GiGi Renee Shepherd
(Spouse if, filing) First Name Middle Name Last Name

United States Bankruptcy Court for the:
CENTRAL DISTRICT OF CALIFORNIA - LOS ANGELES
DIVISION

Case number 2:17-bk-17991-BB
(if known) Check if this is an

amended filing

Official Form 107
Statement of Financial Affairs for Individuals Filing for Bankruptcy 4/16

Be as complete and accurate as possible. If two married people are filing together, both are equally responsible for supplying correct
information.  If more space is needed, attach a separate sheet to this form. On the top of any additional pages, write your name and case
number (if known). Answer every question.

Part 1: Give Details About Your Marital Status and Where You Lived Before

1. What is your current marital status?

Married
Not married

2. During the last 3 years, have you lived anywhere other than where you live now?

No
Yes. List all of the places you lived in the last 3 years. Do not include where you live now.

Debtor 1 Prior Address: Dates Debtor 1
lived there

Debtor 2 Prior Address: Dates Debtor 2
lived there

3. Within the last 8 years, did you ever live with a spouse or legal equivalent in a community property state or territory? (Community property
states and territories include Arizona, California, Idaho, Louisiana, Nevada, New Mexico, Puerto Rico, Texas, Washington and Wisconsin.)

No
Yes. Make sure you fill out Schedule H: Your Codebtors (Official Form 106H).

Part 2 Explain the Sources of Your Income

4. Did you have any income from employment or from operating a business during this year or the two previous calendar years?
Fill in the total amount of income you received from all jobs and all businesses, including part-time activities.
If you are filing a joint case and you have income that you receive together, list it only once under Debtor 1.

No
Yes. Fill in the details.

Debtor 1 Debtor 2
Sources of income
Check all that apply.

Gross income
(before deductions and
exclusions)

Sources of income
Check all that apply.

Gross income
(before deductions
and exclusions)

Official Form 107 Statement of Financial Affairs for Individuals Filing for Bankruptcy page 1
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Debtor 1
Debtor 2

Paul Stuart Shepherd
GiGi Renee Shepherd Case number (if known) 2:17-bk-17991-BB

5. Did you receive any other income during this year or the two previous calendar years?
Include income regardless of whether that income is taxable. Examples of other income are alimony; child support; Social Security, unemployment,
and other public benefit payments; pensions; rental income; interest; dividends; money collected from lawsuits; royalties; and gambling and lottery
winnings. If you are filing a joint case and you have income that you received together, list it only once under Debtor 1.

List each source and the gross income from each source separately. Do not include income that you listed in line 4.

No
Yes. Fill in the details.

Debtor 1 Debtor 2
Sources of income
Describe below.

Gross income from
each source
(before deductions and
exclusions)

Sources of income
Describe below.

Gross income
(before deductions
and exclusions)

From January 1 of current year until
the date you filed for bankruptcy:

All Sources Both
Spouses

$8,224.63

For last calendar year:
(January 1 to December 31, 2016 )

All Sources Both
Spouses

$12,069.00

For the calendar year before that:
(January 1 to December 31, 2015 )

All Sources Both
Spouses

$15,305.00

Part 3: List Certain Payments You Made Before You Filed for Bankruptcy

6. Are either Debtor 1’s or Debtor 2’s debts primarily consumer debts?
No. Neither Debtor 1 nor Debtor 2 has primarily consumer debts. Consumer debts are defined in 11 U.S.C. § 101(8) as “incurred by an

individual primarily for a personal, family, or household purpose.”

During the 90 days before you filed for bankruptcy, did you pay any creditor a total of $6,425* or more?
No. Go to line 7.
Yes List below each creditor to whom you paid a total of $6,425* or more in one or more payments and the total amount you

paid that creditor. Do not include payments for domestic support obligations, such as child support and alimony. Also, do
not include payments to an attorney for this bankruptcy case.

* Subject to adjustment on 4/01/19 and every 3 years after that for cases filed on or after the date of adjustment.

Yes. Debtor 1 or Debtor 2 or both have primarily consumer debts.
During the 90 days before you filed for bankruptcy, did you pay any creditor a total of $600 or more?

No. Go to line 7.
Yes List below each creditor to whom you paid a total of $600 or more and the total amount you paid that creditor. Do not

include payments for domestic support obligations, such as child support and alimony. Also, do not include payments to an
attorney for this bankruptcy case.

Creditor's Name and Address Dates of payment Total amount
paid

Amount you
still owe

Was this payment for ...

Allen Matkins Leck Gamble
Mallory & Natsis LLP
1901 Avenue of the Stars, Ste 1800
Los Angeles, CA 90067

4/28/17, 6/15/17 $95,762.00 $36,473.00  Mortgage
 Car
 Credit Card
 Loan Repayment
 Suppliers or vendors
 Other  Professional Legal 

Services  

Official Form 107 Statement of Financial Affairs for Individuals Filing for Bankruptcy page 2
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Debtor 1
Debtor 2

Paul Stuart Shepherd
GiGi Renee Shepherd Case number (if known) 2:17-bk-17991-BB

Creditor's Name and Address Dates of payment Total amount
paid

Amount you
still owe

Was this payment for ...

Tomas Mejas 5/13/17, 5/14/17,
and 5/17/17
(Annual Hillside
Brush Clearance)

4/6/17, 5/3/17, and
6/1/17 (Weekly
Landscaping
Maintinance)

$2,800.00 $0.00  Mortgage
 Car
 Credit Card
 Loan Repayment
 Suppliers or vendors
 Other  Annual Hillside 

Brush Clearance and 
Weekly Landscaping 
Maintinance  

Spectrum / Time Warner Cable
Attn: Recovery Support
3347 Platt Springs Road
West Columbia, SC 29170

4/23/17, 5/24/17,
and 6/23/17

$713.62 $0.00  Mortgage
 Car
 Credit Card
 Loan Repayment
 Suppliers or vendors
 Other  Cable and Phone  

LA DWP
P.O. Box. 30808
Los Angeles, CA 90030-0808

6/1/17 $1,372.24 $0.00  Mortgage
 Car
 Credit Card
 Loan Repayment
 Suppliers or vendors
 Other  Water, Power, 

Sewer Services  

7. Within 1 year before you filed for bankruptcy, did you make a payment on a debt you owed anyone who was an insider?
Insiders include your relatives; any general partners; relatives of any general partners; partnerships of which you are a general partner; corporations
of which you are an officer, director, person in control, or owner of 20% or more of their voting securities; and any managing agent, including one for
a business you operate as a sole proprietor. 11 U.S.C. § 101. Include payments for domestic support obligations, such as child support and
alimony.

No
Yes. List all payments to an insider.

Insider's Name and Address Dates of payment Total amount
paid

Amount you
still owe

Reason for this payment

8. Within 1 year before you filed for bankruptcy, did you make any payments or transfer any property on account of a debt that benefited an
insider?
Include payments on debts guaranteed or cosigned by an insider.

No
Yes. List all payments to an insider

Insider's Name and Address Dates of payment Total amount
paid

Amount you
still owe

Reason for this payment
Include creditor's name

Part 4: Identify Legal Actions, Repossessions, and Foreclosures

9. Within 1 year before you filed for bankruptcy, were you a party in any lawsuit, court action, or administrative proceeding?
List all such matters, including personal injury cases, small claims actions, divorces, collection suits, paternity actions, support or custody
modifications, and contract disputes.

No
Yes. Fill in the details.

Case title
Case number

Nature of the case Court or agency Status of the case

Official Form 107 Statement of Financial Affairs for Individuals Filing for Bankruptcy page 3
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Debtor 1
Debtor 2

Paul Stuart Shepherd
GiGi Renee Shepherd Case number (if known) 2:17-bk-17991-BB

Case title
Case number

Nature of the case Court or agency Status of the case

Keros v. Paul Shepherd, Gigi
Shepherd, et al.
BC654456

(1) DECEIT;
(2) BREACH OF
CONTRACT;
(3) SPECIFIC
PERFORMANCE;
AND
(4)
ANTICIPATORY
BREACH.

California Superior Court -
LA

  Pending
  On appeal
  Concluded

Paul Shepherd and Gigi Shepherd
v. Douglas Elliman of California
Inc. and Josh Altman

Real Estate
Broker/Agent
Complaint
(Mandatory
Non-Binding
Mediation)

State of California
Bureau of Real Estate

  Pending
  On appeal
  Concluded

10. Within 1 year before you filed for bankruptcy, was any of your property repossessed, foreclosed, garnished, attached, seized, or levied?
Check all that apply and fill in the details below.

No. Go to line 11.
Yes. Fill in the information below.

Creditor Name and Address Describe the Property

Explain what happened

Date Value of the
property

11. Within 90 days before you filed for bankruptcy, did any creditor, including a bank or financial institution, set off any amounts from your
accounts or refuse to make a payment because you owed a debt?

No
Yes. Fill in the details.

Creditor Name and Address Describe the action the creditor took Date action was
taken

Amount

12. Within 1 year before you filed for bankruptcy, was any of your property in the possession of an assignee for the benefit of creditors, a
court-appointed receiver, a custodian, or another official?

No
Yes

Part 5: List Certain Gifts and Contributions

13. Within 2 years before you filed for bankruptcy, did you give any gifts with a total value of more than $600 per person?
No
Yes. Fill in the details for each gift.

Gifts with a total value of more than $600
per person

Person to Whom You Gave the Gift and
Address:

Describe the gifts Dates you gave
the gifts

Value

14. Within 2 years before you filed for bankruptcy, did you give any gifts or contributions with a total value of more than $600 to any charity?
No
Yes. Fill in the details for each gift or contribution.

Gifts or contributions to charities that  total
more than $600
Charity's Name
Address (Number, Street, City, State and ZIP Code)

Describe what you contributed Dates you
contributed

Value

Part 6: List Certain Losses

15. Within 1 year before you filed for bankruptcy or since you filed for bankruptcy, did you lose anything because of theft, fire, other disaster,
Official Form 107 Statement of Financial Affairs for Individuals Filing for Bankruptcy page 4
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Debtor 2

Paul Stuart Shepherd
GiGi Renee Shepherd Case number (if known) 2:17-bk-17991-BB

or gambling?

No
Yes.  Fill in the details.

Describe the property you lost and
how the loss occurred

Describe any insurance coverage for the loss
Include the amount that insurance has paid. List pending
insurance claims on line 33 of Schedule A/B: Property.

Date of your
loss

Value of property
lost

Part 7: List Certain Payments or Transfers

16. Within 1 year before you filed for bankruptcy, did you or anyone else acting on your behalf pay or transfer any property to anyone you
consulted about seeking bankruptcy or preparing a bankruptcy petition?
Include any attorneys, bankruptcy petition preparers, or credit counseling agencies for services required in your bankruptcy.

No
Yes. Fill in the details.

Person Who Was Paid
Address
Email or website address
Person Who Made the Payment, if Not You

Description and value of any property
transferred

Date payment
or transfer was
made

Amount of
payment

Levene, Neale, Bender, Yoo & Brill
1250 Constellation Blvd.
Suite 1700
Los Angeles, CA 90067
lnbyb.com

6/16/17 $10,000.00

Access Counseling Inc
633 W 5th Street, Ste 2601
Los Angeles, CA 90071
accesscounselinginc.org

6/15/17 $25.00

17. Within 1 year before you filed for bankruptcy, did you or anyone else acting on your behalf pay or transfer any property to anyone who
promised to help you deal with your creditors or to make payments to your creditors?
Do not include any payment or transfer that you listed on line 16.

No
Yes. Fill in the details.

Person Who Was Paid
Address

Description and value of any property
transferred

Date payment
or transfer was
made

Amount of
payment

18. Within 2 years before you filed for bankruptcy, did you sell, trade, or otherwise transfer any property to anyone, other than property
transferred in the ordinary course of your business or financial affairs?
Include both outright transfers and transfers made as security (such as the granting of a security interest or mortgage on your property). Do not
include gifts and transfers that you have already listed on this statement.

No
Yes. Fill in the details.

Person Who Received Transfer
Address

Person's relationship to you

Description and value of
property transferred

Describe any property or
payments received or debts
paid in exchange

Date transfer was
made

19. Within 10 years before you filed for bankruptcy, did you transfer any property to a self-settled trust or similar device of which you are a
beneficiary? (These are often called asset-protection devices.)

No
Yes. Fill in the details.

Name of trust Description and value of the property transferred Date Transfer was
made

Official Form 107 Statement of Financial Affairs for Individuals Filing for Bankruptcy page 5

Software Copyright (c) 1996-2017 Best Case, LLC - www.bestcase.com Best Case Bankruptcy

Case 2:17-bk-17991-BB    Doc 20    Filed 07/14/17    Entered 07/14/17 15:53:56    Desc
 Main Document      Page 36 of 47

270

Case 2:17-bk-17991-BB    Doc 99-2    Filed 10/30/17    Entered 10/30/17 13:11:28    Desc
 Exhibit     Page 94 of 152



Debtor 1
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GiGi Renee Shepherd Case number (if known) 2:17-bk-17991-BB

Part 8: List of Certain Financial Accounts, Instruments, Safe Deposit Boxes, and Storage Units

20. Within 1 year before you filed for bankruptcy, were any financial accounts or instruments held in your name, or for your benefit, closed,
sold, moved, or transferred?
Include checking, savings, money market, or other financial accounts; certificates of deposit; shares in banks, credit unions, brokerage
houses, pension funds, cooperatives, associations, and other financial institutions.

No
Yes. Fill in the details.

Name of Financial Institution and
Address (Number, Street, City, State and ZIP
Code)

Last 4 digits of
account number

Type of account or
instrument

Date account was
closed, sold,
moved, or
transferred

Last balance
before closing or

transfer

Wells Fargo XXXX-4512  Checking
 Savings
 Money Market
 Brokerage
 Other

Closed 6/16/17
and balance of
$25,409.44
transferred to
Debtors' Wells
Fargo Account
No. XXXX6136.
Account
re-opened to
address $0.10 in
interest paid
after the original
account closing
and then account
was again
closed.

$25,409.44

21. Do you now have, or did you have within 1 year before you filed for bankruptcy, any safe deposit box or other depository for securities,
cash, or other valuables?

No
Yes. Fill in the details.

Name of Financial Institution
Address (Number, Street, City, State and ZIP Code)

Who else had access to it?
Address (Number, Street, City,
State and ZIP Code)

Describe the contents Do you still
have it?

22. Have you stored property in a storage unit or place other than your home within 1 year before you filed for bankruptcy?

No
Yes. Fill in the details.

Name of Storage Facility
Address (Number, Street, City, State and ZIP Code)

Who else has or had access
to it?
Address (Number, Street, City,
State and ZIP Code)

Describe the contents Do you still
have it?

Part 9: Identify Property You Hold or Control for Someone Else

23. Do you hold or control any property that someone else owns? Include any property you borrowed from, are storing for, or hold in trust
for someone.

No
Yes.  Fill in the details.

Owner's Name
Address (Number, Street, City, State and ZIP Code)

Where is the property?
(Number, Street, City, State and ZIP
Code)

Describe the property Value

Part 10: Give Details About Environmental Information

For the purpose of Part 10, the following definitions apply:

Environmental law means any federal, state, or local statute or regulation concerning pollution, contamination, releases of hazardous or
toxic substances, wastes, or material into the air, land, soil, surface water, groundwater, or other medium, including statutes or

Official Form 107 Statement of Financial Affairs for Individuals Filing for Bankruptcy page 6
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regulations controlling the cleanup of these substances, wastes, or material.
Site means any location, facility, or property as defined under any environmental law, whether you now own, operate, or utilize it or used
to own, operate, or utilize it, including disposal sites.
Hazardous material means anything an environmental law defines as a hazardous waste, hazardous substance, toxic substance,
hazardous material, pollutant, contaminant, or similar term.

Report all notices, releases, and proceedings that you know about, regardless of when they occurred.

24. Has any governmental unit notified you that you may be liable or potentially liable under or in violation of an environmental law?

No
Yes. Fill in the details.

Name of site
Address (Number, Street, City, State and ZIP Code)

Governmental unit
Address (Number, Street, City, State and
ZIP Code)

Environmental law, if you
know it

Date of notice

25. Have you notified any governmental unit of any release of hazardous material?

No
Yes. Fill in the details.

Name of site
Address (Number, Street, City, State and ZIP Code)

Governmental unit
Address (Number, Street, City, State and
ZIP Code)

Environmental law, if you
know it

Date of notice

26. Have you been a party in any judicial or administrative proceeding under any environmental law? Include settlements and orders.

No
Yes. Fill in the details.

Case Title
Case Number

Court or agency
Name
Address (Number, Street, City,
State and ZIP Code)

Nature of the case Status of the
case

Part 11: Give Details About Your Business or Connections to Any Business

27. Within 4 years before you filed for bankruptcy, did you own a business or have any of the following connections to any business?

 A sole proprietor or self-employed in a trade, profession, or other activity, either full-time or part-time

 A member of a limited liability company (LLC) or limited liability partnership (LLP)

 A partner in a partnership

 An officer, director, or managing executive of a corporation

 An owner of at least 5% of the voting or equity securities of a corporation

No. None of the above applies.  Go to Part 12.

Yes. Check all that apply above and fill in the details below for each business.
Business Name
Address
(Number, Street, City, State and ZIP Code)

Describe the nature of the business

Name of accountant or bookkeeper

Employer Identification number
Do not include Social Security number or ITIN.

Dates business existed

28. Within 2 years before you filed for bankruptcy, did you give a financial statement to anyone about your business? Include all financial
institutions, creditors, or other parties.

No
Yes. Fill in the details below.

Name
Address
(Number, Street, City, State and ZIP Code)

Date Issued

Part 12: Sign Below

I have read the answers on this Statement of Financial Affairs and any attachments, and I declare under penalty of perjury that the answers
are true and correct. I understand that making a false statement, concealing property, or obtaining money or property by fraud in connection
Official Form 107 Statement of Financial Affairs for Individuals Filing for Bankruptcy page 7
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with a bankruptcy case can result in fines up to $250,000, or imprisonment for up to 20 years, or both.
18 U.S.C. §§ 152, 1341, 1519, and 3571.

/s/ Paul Stuart Shepherd /s/ GiGi Renee Shepherd
Paul Stuart Shepherd GiGi Renee Shepherd
Signature of Debtor 1 Signature of Debtor 2

Date July 14, 2017 Date July 14, 2017

Did you attach additional pages to Your Statement of Financial Affairs for Individuals Filing for Bankruptcy (Official Form 107)?
 No
 Yes

Did you pay or agree to pay someone who is not an attorney to help you fill out bankruptcy forms?
 No
 Yes. Name of Person . Attach the Bankruptcy Petition Preparer's Notice, Declaration, and Signature (Official Form 119).

Official Form 107 Statement of Financial Affairs for Individuals Filing for Bankruptcy page 8
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B2030 (Form 2030) (12/15)
United States Bankruptcy Court

Central District of California - Los Angeles Division

In re
Paul Stuart Shepherd
GiGi Renee Shepherd Case No. 2:17-bk-17991-BB

Debtor(s) Chapter 11

DISCLOSURE OF COMPENSATION OF ATTORNEY FOR DEBTOR(S)
1. Pursuant to 11 U .S.C. § 329(a) and Fed. Bankr. P. 2016(b), I certify that I am the attorney for the above named debtor(s) and that

compensation paid to me within one year before the filing of the petition in bankruptcy, or agreed to be paid to me, for services rendered or to
be rendered on behalf of the debtor(s) in contemplation of or in connection with the bankruptcy case is as follows:

For legal services, I have agreed to accept $ 10,000.00*

Prior to the filing of this statement I have received $ 10,000.00*

Balance Due $ 0.00*

* $10,000 retainer, balance of fees and expenses incurred to be paid by the Debtors or their bankruptcy estate.

2. $    1,717.00     of the filing fee has been paid.

3. The source of the compensation paid to me was:

Debtor Other (specify):

4. The source of compensation to be paid to me is:

Debtor Other (specify): and/or bankruptcy estate

5. I have not agreed to share the above-disclosed compensation with any other person unless they are members and associates of my law firm.

I have agreed to share the above-disclosed compensation with a person or persons who are not members or associates of my law firm.  A
copy of the agreement, together with a list of the names of the people sharing in the compensation is attached.

6. In return for the above-disclosed fee, I have agreed to render legal service for all aspects of the bankruptcy case, including:

a. Analysis of the debtor's financial situation, and rendering advice to the debtor in determining whether to file a petition in bankruptcy;
b. Preparation and filing of any petition, schedules, statement of affairs and plan which may be required;
c. Representation of the debtor at the meeting of creditors and confirmation hearing, and any adjourned hearings thereof;
d. Representation of the debtor in adversary proceedings and other contested bankruptcy matters;
e. [Other provisions as needed]

Advising the Debtor with regard to the requirements of the Bankruptcy Court, Bankruptcy Code, Bankruptcy
Rules and the Office of the United States Trustee as they pertain to the Debtor; advising the Debtor with regard to
certain rights and remedies of its bankruptcy estate and the rights, claims and interests of creditors;
representing the Debtor in any proceeding or hearing in the Bankruptcy Court involving its estate unless the
Debtor is represented in such proceeding or hearing by other special counsel; conducting examinations of
witnesses, claimants or adverse parties and representing the Debtor in any adversary proceeding except to the
extent that any such adversary proceeding is in an area outside of LNBYB's expertise or which is beyond
LNBYB's staffing capabilities;  preparing and assisting the Debtor in the preparation of reports, applications,
pleadings and orders including, but not limited to, applications to employ professionals, interim statements and
operating reports, initial filing requirements, schedules and statement of financial affairs, lease pleadings, cash
collateral pleadings, financing pleadings, and pleadings with respect to the Debtor's use, sale or lease of
property outside the ordinary course of business; representing the Debtor with regard to obtaining use of debtor
in possession financing and/or cash collateral including, but not limited to, negotiating and seeking Bankruptcy
Court approval of any debtor in possession financing and/or cash collateral pleading or stipulation and preparing
any pleadings relating to obtaining use of debtor in possession financing and/or cash collateral; assisting the
Debtor in the negotiation, formulation, preparation and confirmation of a plan of reorganization and the
preparation and approval of a disclosure statement in respect of the plan; and performing any other services
which may be appropriate in LNBYB's representation of the Debtor during its bankruptcy case.

7. By agreement with the debtor(s), the above-disclosed fee does not include the following service:
Matters which are outside of LNBYB's specialization. The Debtors and LNBYB agree that LNBYB will not be
representing the Debtors in any non-dischargeability or denial of discharge litigation which may be commenced
against the Debtors by any party in interest unless any such representation is pursuant to the terms of a separate
written retention agreement which may be entered into between LNBYB and the Debtors in the future or the Court
as part of LNBYB's employment application authorizes LNBYB to represent the Debtors in any such matter and to
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In re
Paul Stuart Shepherd
GiGi Renee Shepherd Case No. 2:17-bk-17991-BB

Debtor(s)

DISCLOSURE OF COMPENSATION OF ATTORNEY FOR DEBTOR(S)
(Continuation Sheet)

have LNBYB’s fees and expenses incurred in regards to such representation constitute an administrative claim
against the Debtors’ bankruptcy estate in the same manner as any other fees and expenses incurred by LNBYB.
As a result, as part of the Application, the Debtors are requesting the Court to authorize LNBYB to represent them
in any non-dischargeability or denial of discharge litigation which may be commenced against the Debtors by any
party in interest and to have LNBYB’s fees and expenses incurred in regards to such representation constitute an
administrative claim against the Debtors’ bankruptcy estate in the same manner as any other fees and expenses
incurred by LNBYB.

CERTIFICATION

I certify that the foregoing is a complete statement of any agreement or arrangement for payment to me for representation of the debtor(s) in
this bankruptcy proceeding.

July 14, 2017 /s/ Ron Bender
Date Ron Bender 143364

Signature of Attorney
Levene, Neale, Bender, Yoo & Brill LLP
10250 Constellation Blvd.
Suite 1700
Los Angeles, CA 90067
(310) 229-1234
Name of law firm
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Fill in this information to identify your case:

 Check if this is an amended filing

Debtor 1 Paul Stuart Shepherd

Debtor 2 GiGi Renee Shepherd
(Spouse, if filing)

United States Bankruptcy Court for the:
Central District of California - Los
Angeles Division

Case number 2:17-bk-17991-BB
(if known)

Official Form 122B
Chapter 11 Statement of Your Current Monthly Income 12/15

You must file this form if you are an individual and are filing for bankruptcy under Chapter 11. If more space is needed, attach a separate
sheet to this form. Include the line number to which the additional information applies. On top of any additional pages, write your name and
case number (if known).

Part 1: Calculate Your Current Monthly Income

1. What is your marital and filing status? Check one only.

Not married. Fill out Column A, lines 2-11.

 Married and your spouse is filing with you. Fill out both Columns A and B, lines 2-11.

Married and your spouse is NOT filing with you. Fill out Column A, lines 2-11.

Fill in the average monthly income that you received from all sources, derived during the 6 full months before you file this bankruptcy
case. 11 U.S.C. § 101(10A). For example, if you are filing on September 15, the 6-month period would be March 1 through August 31. If the amount
of your monthly income varied during the 6 months, add the income for all 6 months and divide the total by 6. Fill in the result. Do not include any
income amount more than once. For example, if both spouses own the same rental property, put the income from that property in one column only. If
you have nothing to report for any line, write $0 in the space.

Column A
Debtor 1

Column B
Debtor 2

2. Your gross wages, salary, tips, bonuses, overtime, and commissions (before all
payroll deductions). $ 0.00 $ 100.00

3. Alimony and maintenance payments. Do not include payments from a spouse if
Column B is filled in. $ 0.00 $ 0.00

4. All amounts from any source which are regularly paid for household expenses
of you or your dependents, including child support. Include regular contributions
from an unmarried partner, members of your household, your dependents, parents,
and roommates. Include regular contributions from a spouse only if Column B is not
filled in. Do not include payments you listed on line 3. $ 0.00 $ 0.00

5. Net income from operating a
business, profession, or farm Debtor 1 Debtor 2

Gross receipts (before all deductions) $ 0.00
Ordinary and necessary operating expenses -$ 0.00
Net monthly income from a business, profession, or farm $ 0.00 Copy here -> $ 0.00 $ 0.00

6. Net income from rental and
other real property Debtor 1 Debtor 2

Gross receipts (before all deductions) $ 0.00
Ordinary and necessary operating expenses -$ 0.00
Net monthly income from rental or other real property       $ 0.00 Copy here -> $ 0.00 $ 0.00

Official Form 122B Chapter 11 Statement of Your Current Monthly Income page 1
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Debtor 1
Debtor 2

Paul Stuart Shepherd
GiGi Renee Shepherd Case number (if known) 2:17-bk-17991-BB

Column A
Debtor 1

Column B
Debtor 2

7. Interest, dividends, and royalties $ 0.00 $ 0.00
8. Unemployment compensation $ 0.00 $ 0.00

Do not enter the amount if you contend that the amount received was a benefit under
the Social Security Act. Instead, list it here:

For you $ 0.00
For your spouse $ 0.00

9. Pension or retirement income. Do not include any amount received that was a
benefit under the Social Security Act. $ 0.00 $ 0.00

10. Income from all other sources not listed above. Specify the source and amount.
Do not include any benefits received under the Social Security Act or payments
received as a victim of a war crime, a crime against humanity, or international or
domestic terrorism.
If necessary, list other sources on a separate page and put the total below.

Photo Shoots on Property etc $ 1,270.77 $ 0.00
$ 0.00 $ 0.00

Total amounts from separate pages, if any. + $ 0.00 $ 0.00

11. Calculate your total current monthly income.
Add lines 2 through 10 for each column.
Then add the total for Column A to the total for Column B. $ 1,270.77 + $ 100.00 = $ 1,370.77

Official Form 122B Chapter 11 Statement of Your Current Monthly Income page 2
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Debtor 1
Debtor 2

Paul Stuart Shepherd
GiGi Renee Shepherd Case number (if known) 2:17-bk-17991-BB

Part 2: Sign Below

By signing here, under penalty of perjury I declare that the information on this statement and in any attachments is true and correct.

X /s/ Paul Stuart Shepherd X /s/ GiGi Renee Shepherd
Paul Stuart Shepherd GiGi Renee Shepherd
Signature of Debtor 1 Signature of Debtor 2

Date July 14, 2017 Date July 14, 2017
MM / DD  / YYYY MM / DD  / YYYY

Official Form 122B Chapter 11 Statement of Your Current Monthly Income page 3
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Attorney or Party Name, Address, Telephone & FAX Nos., State Bar No. &
Email Address

FOR COURT USE ONLY

Ron Bender
10250 Constellation Blvd.
Suite 1700
Los Angeles, CA 90067
(310) 229-1234
143364

 Individual appearing without attorney
Attorney for Movant

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA - LOS ANGELES DIVISION

In re:

Paul Stuart Shepherd
GiGi Renee Shepherd

Debtor(s).

CASE NO.: 2:17-bk-17991-BB

CHAPTER: 11

DECLARATION BY DEBTOR(S)
AS TO WHETHER INCOME WAS RECEIVED
FROM AN EMPLOYER WITHIN 60 DAYS OF

THE PETITION DATE
[11 U.S.C. § 521(a)(1)(B)(iv)]

[No hearing Required]

Debtor(s) provides the following declaration(s) as to whether income was received from an employer within 60 days of the
Debtor(s) filing this bankruptcy case (Petition Date), as required by 11 U.S.C. § 521(a)(1)(B)(iv):

Declaration of Debtor 1

1.  I am Debtor 1 in this case, and I declare under penalty of perjury that the following information is true and correct:

During the 60-day period before the Petition Date (Check only ONE box below):

I was paid by an employer. Attached are copies of all statements of earnings, pay stubs, or other proof of
employment income I received from my employer during this 60-day period. (If the Debtor’s social security
number or bank account is on a pay stub or other proof of income, the Debtor must cross out (redact) the
number(s) before filing this declaration.)

I was not paid by an employer because I was either self-employed only, or not employed.

Date: July 14, 2017 Paul Stuart Shepherd /s/ Paul Stuart Shepherd
Printed name of Debtor 1 Signature of Debtor 1

This form is mandatory. It has been approved for use in the United States Bankruptcy Court for the Central District of California.
December 2015  Page 1 F 1002-1.EMP.INCOME.DEC
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Declaration of Debtor 2 (Joint Debtor) (if applicable)

2.  I am Debtor 2 in this case, and I declare under penalty of perjury that the following information is true and correct:

During the 60-day period before the Petition Date (Check only ONE box below):

I was paid by an employer. Attached are copies of all statements of earnings, pay stubs, or other proof of
employment income I received from my employer during this 60-day period. (If the Debtor’s social security
number or bank account is on a pay stub or other proof of income, the Debtor must cross out (redact) the
number(s) before filing this declaration.)

I was not paid by an employer because I was either self-employed only, or not employed.

Date: July 14, 2017 GiGi Renee Shepherd /s/ GiGi Renee Shepherd
Printed name of Debtor 2 Signature of Debtor 2

This form is mandatory. It has been approved for use in the United States Bankruptcy Court for the Central District of California.
December 2015  Page 2 F 1002-1.EMP.INCOME.DEC
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From:�Paul�Shepherd�[mailto:SuccessNow@RoadRunner.Com]��
Sent:�Wednesday,�March�15,�2017�7:38�PM�
To:�'Josh@TheAltmanBrothers.Com'�<Josh@TheAltmanBrothers.Com>�
Subject:�Disclosures�2460�Sunset�Plaza�
��
Josh:�attached�are�our�disclosures.��
��
Gigi�and�I�would�very�much�like�to�move�forward,�but�it�is�up�to�Nick�as�to�whether�he�will�want�to�waive�the�contingency�
related�to�Judy's�easement.�At�this�point,�as�we�discussed,�it�looks�very�unlikely�Judy�will�grant�an�easement.�Gigi�and�I�
were�frankly�taken�aback�by�Nick’s�treatment�of�us�and�apparent�claim�that�we�are�required�to�secure�an�easement�from�
Judy�and�that�Judy�is�now�obligated�to�give�us�an�easement�even�though�we�never�reached�a�deal.��We�are�puzzled�by�
this�and�puzzled�by�his�demand�that�we�sue�her!���
��
If�this�is�truly�Nick's�view�of�the�addendum,�then�we�were�clearly�on�different�wave�lengths�here�and�an�agreement�
doesn't�exist�at�all.��Based�on�our�discussion,�I�know�that�you�understood�that�Judy's�easement�was�clearly�a�
contingency.��Given�we�are�at�the�early�stages�here,�we�should�get�clarity�here�so�we�can�either�move�forward�or�move�
on�from�each�other.��
��
Respectfully,�
��
Paul�Shepherd�
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1 GERARD FOX LAW, P.C. 
DAVID M. BASS (State Bar No. 117199) 

2 dbass@gerardfoxlaw.com 
MICHAEL D. MURPHY (State Bar No. 224678) 

3 mmurphy@gerardfoxlaw.com 
1880 Century Park East, Suite 1410 

4 Los Angeles, CA 90067 
Telephone: (310) 441-0500 

5 Facsimile: (310) 441-4447 

6 

7 Attorneys for Plaintiff NICHOLAS KEROS 

8 

9 

10 

11 

SUPERIOR COURT OF THE STATE OF CALIFORNIA 

FOR THE COUNTY OF LOS ANGELES 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

NICHOLAS KEROS, an individual, 

Plaintiff, 

vs. 

PAUL SHEPHERD, an individual; OlOl 
SHEPHERD, an individual; JUDY 
NAGLER, an individual; and FORCE-
NAGLER, LLC, a California limited 
liability company, 

Defendants. 

//1 

/1/ 

/1/ 

/1/ 

/1/ 

//1 

/1/ 

/1/ 

Case No. BC654456 

Assigned to Hon. Samantha Jessner, Dept. 31 

FIRST AMENDED COMPLAINT FOR: 

(1) DECEIT; 
(2) BREACH OF CONTRACT; 
(3) SPECIFIC PERFORMANCE; AND 
(4) ANTICIPATORY BREACH. 

Complaint Filed: 
Trial Date: 

March 17, 2017 
None Set 

FIRST AMENDED COMPLAINT 

309

Case 2:17-bk-17991-BB    Doc 99-2    Filed 10/30/17    Entered 10/30/17 13:11:28    Desc
 Exhibit     Page 133 of 152



1 For his First Amended Complaint (the "Complaint") herein, Plaintiff Nicholas Keros 

2 ("Keros") alleges as follows: 

3 

4 

5 1. 

INTRODUCTION 

At issue in this action is a written purchase and sale agreement between Keros 

6 (the buyer) and Defendants Paul Shepherd and Gigi Shepherd (the sellers, collectively referred 

7 to herein as the "Shepherd Defendants"), for two parcels located at 2460 Sunset Plaza, Los 

8 Angeles, CA 90069, and identified with the Assessor Parcel Numbers ("APN") 5563-031-011 

9 and 5563-031-012 (the "Shepherd Parcels"). 

10 2. As a material inducement into the sale of the Shepherd Parcels to Keros, the 

11 Shepherd Defendants agreed to deliver an easement over two adjacent parcels owned by 

12 Defendant Force-Nagler, LLC (the "Nagler LLC"), identified with the APN 5561-008-048 and 

13 5561-008-050 (the "Nagler Parcels"). The street address of the Nagler Parcels is 1868 N. 

14 Doheny Dr., Los Angeles, CA 90069. 

15 3. Prior to the March 5, 20 I 7 execution ofthe agreement for purchase and sale of 

16 the Shepherd Parcels to Keros, Defendant Judy Nagler, principal of the Defendant Nagler LLC 

17 (collectively, the "Nagler Defendants"), made repeated statements representing the intent of the 

18 Nagler Defendants to grant an easement over the Nagler Parcels in favor of the Shepherd 

19 Parcels. 

20 4. The Nagler Defendants knew and intended that - or had reason to expect that - a 

21 prospective buyer of the Shepherd Parcels would rely on the repeated statements representing 

22 their intent to grant an easement over the Shepherd Parcels. Keros did rely on these 

23 representations, when he executed a Purchase and Sale Agreement (Exh. A) with the Shepherd 

24 Defendants, whereby he agreed to purchase the Shepherd Parcels and the easement over the 

25 Nagler Parcels for good and valuable consideration. That Purchase and Sale Agreement 

26 expressly allocated a portion of the consideration to be paid by Keros to the Shepard 

27 Defendants for the delivery of the easement over the Nagler Parcels. 

28 / / / 
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1 5. Only after Keros' execution of that Purchase and Sale Agreement with - and 

2 payment of a deposit of $237,000 to - the Shepherd Defendants, including the agreement to 

3 deliver funds to the Shepherds expressly earmarked for payment to the Nagler Defendants as 

4 consideration for the easement, the Nagler Defendants retracted the promise and agreement to 

5 grant an easement to the Shepherd Parcels over the Nagler Parcels. 

6 6. Put simply, only after Keros became obligated on a contract to pay the Shepherd 

7 Defendants consideration, a portion of which was earmarked for the Nagler Defendants, the 

8 Nagler Defendants retracted their statement of intent to deliver the easement, for which they 

9 were to receive consideration through the Purchase and Sale Agreement. 

10 7. After initiation of this action, the Nagler Defendants have since admitted that 

11 they never intended to deliver the easement over the Nagler Parcels in favor of the Shepherd 

12 Parcels, contrary to their contemporaneous representations of their intent to do so. 

13 8. After the disclosure by the Nagler Defendants that they did not, in fact, intend to 

14 deliver an easement over the Nagler Parcels, the Shepherd Defendants have misused, and 

15 misapplied, procedures in the Purchase and Sale Agreement for the sole purpose of denying 

16 Keros the right of title to the Shepherd Parcels - delivery of which is also demanded herein. 

17 9. As the result of the Nagler Defendants' false representations, promise, and 

18 agreement - as well as the Shepherd Defendants refusal to deliver the Shepherd Parcels as 

19 agreed - Keros has been irreparably harmed. Specifically, he entered into a Purchase and Sale 

20 Agreement for real estate for a price that included the valuation of the promised easement. The 

21 Shepherd Defendants are bound by that agreement, and Keros is entitled to all benefits from 

22 that contract, to purchase the Shepherd Parcels, including the easement over the Nagler Parcels, 

23 for $7,900,000. Even if the Shepherd Defendants refuse to deliver the promised easement, they 

24 still must deliver title to the Shepherd Parcels even without the easement over the Nagler 

25 Parcels (with an accounting and abatement for the value of credit for the undelivered 

26 easement). Keros has previously demanded and hereby demands delivery of the Shepard 

27 Parcels. 

28 III 
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1 10. Given the false representations and conduct of the Nagler Defendants, as well as 

2 the Shepherd Defendants' refusal to comply with their contractual promises to (1) deliver the 

3 easement as agreed andlor (2) deliver title to the Shepherd Parcels as agreed, Keros has been 

4 injured and will suffer irreparable harm if the Shepherd Defendants fail to satisfy their various 

5 promises, agreements, and representations. Damages will be an inadequate and insufficient 

6 remedy, as Keros will, among other things, have been deprived of real property interests to 

7 which he is contractually, and equitably, entitled. Having negotiated, and executed a binding 

8 real estate contract with the Shepherd Defendants, with consideration that expressly included 

9 the promised easement, Keros is entitled to (1) all of the benefits of the Shepherd Parcels and 

10 (2) the promised easement, and all future benefits and long term benefits flowing from those 

11 valuable real property interests, each of which are being repudiated and refused by the 

12 Shepherd Defendants. 

13 

14 

15 11. 

16 California. 

17 12. 

18 California. 

19 13. 

20 California 

21 14. 

THE PARTIES 

Plaintiff Keros is an individual residing in the County of Los Angeles, 

Defendant Paul Shepherd is an individual residing in the County of Los Angeles, 

Defendant Gigi Shepherd is an individual residing in the County of Los Angeles, 

Defendant Nagler LLC is a California limited liability company, with its 

22 principal place of business in Los Angeles County, California. 

23 15. Defendant Judy Nagler is an individual residing in the County of Los Angeles, 

24 California, and is also the Manager of the Nagler LLC. 

25 

26 

27 16. 

JURISDICTION & VENUE 

This Court has jurisdiction over this lawsuit because the amount in controversy 

28 exceeds this Court's jurisdictional amount, exclusive of attorneys' fees, interest, and costs. 

3 
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1 17. Venue is proper in the County of Los Angeles pursuant to Cal. Code Civ. 

2 P. § 395, as Plaintiff and the Defendants reside in the County of Los Angeles, and because 

3 contracts at issue were executed in, and to be performed within, the County of Los Angeles. 

4 

5 

6 18. 

FACTS COMMON TO ALL CAUSES OF ACTION 

At all times relevant to this action, the Nagler LLC owned the two Nagler 

7 Parcels. The Nagler Parcels are adjacent to the Shepherd Parcels. 

8 19. In early March of 2017, Keros and the Shepherd Defendants entered 

9 negotiations for the acquisition by Keros of the Shepherd Parcels. 

10 20. During those negotiations, Keros expressed to the Shepherd Defendants that he 

11 also sought an easement over the Nagler Parcels for pedestrian and vehicular ingress and 

12 egress, and for installation and maintenance of a private sanitary sewer line to serve the 

13 Shepherd Parcels. This easement would materially increase the value of the Shepherd Parcels. 

14 21. The Shepherd Defendants agreed that they would obtain such an easement from 

15 Defendant Nagler, and negotiated with Defendant Nagler for that purpose. 

16 22. Prior to March 5, 2017, the Nagler Defendants expressly represented their intent 

17 to grant an easement over the Nagler Parcels for (i) pedestrian and vehicular ingress and egress 

18 and for installation, and (ii) maintenance of a private sanitary sewer line to serve the Shepherd 

19 Parcels (the "Promised Easement"). This representation came in various forms including: 

20 

21 

22 

23 

24 

a. 

b. 

The representation of the Nagler Defendants, made within one month 

prior to execution of the Purchase and Sale Agreement, in person, to a 

prominent real estate agent - Keros' agent - of their intent to deliver an 

easement over the Nagler Parcels in favor of the Shepherd Parcels. 

The representation of the Nagler Defendants, communicated to the 

25 Shepherd Defendants, within days before execution of the Purchase and 

26 Sale Agreement, of their intent to deliver an easement over the Nagler 

27 Parcels in favor of the Shepherd Parcels. 

28 III 
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1 23. Defendant Judy Nagler, acting on behalf of Defendant Nagler LLC, 

2 communicated this representation of the intent to grant the Promised Easement to the Shepherd 

3 Defendants, with the actual knowledge that this promise would be communicated to the buyer 

4 of the Shepherd Parcels. 

5 24. Accordingly, the Nagler Defendants possessed actuallmowledge that the buyer 

6 of the Shepherd Parcels would rely on the representation of intent to grant the Promised 

7 Easement to the Shepherd Defendants prior to Keros closing on the acquisition of the Shepherd 

8 Parcels, and intended this reliance to occur. Such reliance was reasonably expected by the 

9 Nagler Defendants. 

10 25. Subsequent to initiation of this action, the Nagler Defendants have since 

11 admitted that they never intended to deliver the easement over the Nagler Parcels in favor of 

12 the Shepherd Parcels, even while making representations of their intent to do so. 

13 26. In reliance upon the Nagler Defendants' representations, promise, and agreement 

14 that the Nagler LLC would grant the Promised Easement to the Shepherd Defendants, Keros 

15 and the Shepherd Defendants executed a Purchase and Sale Agreement for the Shepherd 

16 Parcels on March 5, 2017, whereby Keros agreed to pay $7,900,000 in exchange for both the 

17 Shepherd Parcels and the Promised Easement. A true and correct copy of that Purchase and 

18 Sale Agreement is attached hereto as Exhibit A. 

19 27. In an Addendum to the Purchase and Sale Agreement (located in the last two 

20 pages of Exhibit A), the Shepherd Defendants expressly agreed, among other things, that they 

21 would "be providing an 20' ingresslegress easement over Judy Nagler's property located at 

22 1868 N. Doheny Dr. LA CA 90069. Which will allow vehicular access to the properties ... In 

23 addition, Judy's easement will include a sewer easement for the lower lot." 

24 28. In consideration for execution of the Purchase and Sale Agreement, Keros 

25 furnished to the Shepherd Defendants a down payment of $237,000. 

26 29. As part of the Purchase and Sale Agreement, it was expressly contemplated that 

27 a portion ofthe consideration Keros agreed to furnish in exchange for title to the Shepherd 

28 III 
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1 Parcels as well as the Promised Easement, would be paid to the Nagler Defendants for the 

2 Promised Easement. 

3 30. Subsequent to execution of the Purchase and Sale Agreement between Keros 

4 and the Shepherd Defendants, and after the payment by Keros of the down payment, the Nagler 

5 Defendants represented that they would not grant the Promised Easement to the Shepherd 

6 Defendants, contrary to their prior promise, representations, and agreement. 

7 31. The retraction and withdrawal of the Nagler Defendants' promise to grant the 

8 Promised Easement to the Shepherd Defendants has injured Keros. In reliance upon the 

9 promise, representations, and agreement ofthe Nagler LLC, Keros executed a contract for the 

10 purchase of the Shepherd Parcels, and has already furnished a down payment of $237,000 to 

11 the Shepherd Defendants. Moreover, the consideration that Keros agreed to pay in exchange 

12 for the Shepherd Properties expressly contained additional consideration for the Promised 

13 Easement, funds that were intended to be paid to the Nagler Defendants. 

14 32. The Shepherd Defendants agreed to deliver (l) title to the Shepherd Properties, 

15 as well as (2) the Promised Easement, and have communicated their refusal and/or pnrported 

16 inability to deliver on both contractual obligations. 

17 33. Based on the foregoing, Keros has been injured by each of the Defendants. His 

18 injuries include those for which he is without an adequate remedy at law. 

19 

20 

21 

22 34. 

FURTHER ACTS OF BAD FAITH DESIGNED TO DENY 

KEROS' TITLE TO THE SHEPHERD PROPERTIES 

Paragraph 14 of the Purchase and Sale Agreement describes a process whereby 

23 parties to that contract can demand compliance with its various obligations. That paragraph 

24 contains an express agreement by the Shepherd Defendants and Keros to act in "good faith" 

25 when applying its provisions. 

26 35. On or around April 18,2017, the Shepherd Defendants delivered a "Notice of 

27 Buyer to Perform" ("NBP") to Keros pursuant to Paragraph 14 ofthe Purchase and Sale 

28 / / / 
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1 Agreement. Its contents, and use, by the Shepherd Defendants, evidence bad faith, and an 

2 intent to repudiate their contractual obligations. 

3 36. Specifically, the NBP asked for all contingencies to be waived, but incorrectly 

4 identified covenants pertaining to the Promised Easement as one of those contingencies. Also, 

5 the NBP identified a finance obligation that was never agreed to, as an obligation to be 

6 performed. 

7 37. The NBP demanded that a response be made within 48 hours of its delivery on 

8 April 18,2017 at noon. This was also a bad faith breach ofthe Purchase and Sale Agreement, 

9 as the contract expressly provides that a response to an NBP is due by midnight on the second 

10 calendar day after its issuance. 

11 38. On April 20, 2017, before noon (within 48 hours), Keros delivered a response 

12 ("Keros' NBP Response") that agreed to remove all contingencies, confrrmed that all 

13 contractual obligations had been performed, and represented that Keros was ready, willing, 

14 able, and prepared to close on the contract, while disputes as to the covenants pertaining to the 

15 Promised Easement are resolved. Put simply, Keros' NBP Response confirmed that he was 

16 prepared to pay for, and take title to, the Shepherd Parcels on the closing date stated in the 

17 contract. 

18 39. On April 20, 2017, before the contractually agreed to expiration of the NBP, the 

19 Shepherd Defendants, through their counsel, delivered, at 12:03 p.m., an email stating that 

20 "Having failed to fully and/or properly address the items detailed in the Notice to Buyer to 

21 Perform served at noon on April 18, 2017, the Shepherds hereby deem the subject Agreement 

22 and Escrow terminated and cancelled pursuant to the attached Cancellation of Contract, 

23 Release of Deposit and Cancellation of Escrow. Please contact me with any questions you may 

24 have in this regard." 

25 40. Because the window to respond to an NBP had not yet closed, as per the express 

26 terms of the Purchase and Sale Agreement, this attempt to cancel the Purchase and Sale 

27 Agreement ("Purported April 20, 2017 Cancellation") cancellation was null and void. 

28 / / / 
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1 41. In response to the Purported April 20, 2017 Cancellation, at 12:23 p.m. on 

2 April 20, 2017, well within the window to complete any Response to an NBP - and despite 

3 having fully and completely satisfied the NBP - Keros' representative delivered a request for a 

4 specification of every aspect of the NBP to which the Shepherd Defendants claimed had not 

5 been satisfied. 

6 42. The Shepherd Defendants ignored this demand until April 25, 2017, in which the 

7 Shepherd's counsel confirmed, in writing, that their sole basis for purporting to cancel the 

8 Purchase and Sale Agreement was their characterization of the covenants pertaining to the 

9 Promised Easement as a contingency that required removal within 45 days. Nothing in the 

10 Purchase and Sale Agreement provides for this, because, among other things, the Promised 

11 Easement was identified as a covenant, not a contingency. Subsequent to this April 25, 2017 

12 letter, Keros has again, repeatedly, affirmed that all contingencies have been removed, satisfied 

13 all of his obligations under the Purchase and Sale Agreement, and affirmed that he is ready, 

14 willing, and able to close on the Purchase and Sale Agreement, irrespective of the Shepherd 

15 Defendants' satisfaction of the covenants pertaining to the Promised Easement. 

16 43. In addition to being null and void, the Purported April 20, 2017 Cancellation is 

17 evidence of the Shepherd Defendants' intent to breach and disrupt the Purchase and Sale 

18 Agreement. That bad faith, standing alone, is a breach of the contract, as the contract contains 

19 an express obligation of good faith. 

20 44. Keros is ready, willing, and able to close on the Purchase and Sale Agreement, 

21 irrespective of the Shepherd Defendants' satisfaction of the covenants pertaining to the 

22 Promised Easement, without waiver as to his claims arising from that failure. Accordingly, 

23 Keros requires orders compelling the Shepherds to close on that contract, and deliver title to the 

24 Shepherd Parcels, as agreed. 

25 III 

26 I I I 

27 I I I 

28 I I I 
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1 FIRST CAUSE OF ACTION FOR DECEIT 

2 (Against the Nagler Defendants) 

3 45. Keros re-alleges and incorporates herein the allegations ofthe preceding 

4 paragraphs of this Complaint as if fully set forth herein. 

5 46. Prior to March 5, 2017, the Nagler Defendants expressly represented their intent 

6 to grant an easement over the Nagler Parcels for (i) pedestrian and vehicular ingress and egress 

7 and for installation, and (ii) maintenance of a private sanitary sewer line to serve the Shepherd 

8 Parcels. This representation came in various forms including: 

9 

10 

11 

12 

13 

14 

15 

16 

17 47. 

a. The representation of the Nagler Defendants, made within one month 

prior to execution of the Purchase and Sale Agreement, in person, to a 

prominent real estate agent, of their intent to deliver an easement over 

the Nagler Parcels in favor of the Shepherd Parcels. 

b. The representation of the Nagler Defendants, communicated to the 

Shepherd Defendants, within days before execution of the purchase and 

sale agreement, of their intent to deliver an easement over the Nagler 

Parcels in favor of the Shepherd Parcels. 

Defendant Judy Nagler, acting on behalf of Defendant Nagler LLC, 

18 communicated this representation of the intent to grant the Promised Easement to the Shepherd 

19 Defendants, with the actual knowledge that this promise would be communicated to the buyer 

20 of the Shepherd Parcels. The Nagler Defendants intended that the buyer of the Shepherd 

21 Parcels rely in these promises, and it was reasonably expected by the Nagler Defendants that 

22 such reliance would occur. 

23 48. Accordingly, the Nagler Defendants possessed actual knowledge that the buyer 

24 of the Shepherd Parcels would rely on the representation of an intent to grant the Promised 

25 Easement to the Shepherd Defendants prior to Keros closing on the acquisition of the Shepherd 

26 Parcels. 

27 / / / 

28 / / / 
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1 49. These statements were repeated by the Nagler Defendants to various third 

2 parties, as well as to the Shepherds, with the actual knowledge that these representations would 

3 be communicated to the buyer of the Shepherd Parcels. 

4 50. The representation by the Nagler Defendants of their intent to grant an easement 

5 over the Nagler Parcels in favor of the Shepherd Parcels was false, and known to be false at the 

6 time the representations were made. For example, after initiation of this action, the Nagler 

7 Defendants have since admitted, under oath, that they never intended to deliver the easement 

8 over the Nagler Parcels in favor of the Shepherd Parcels, even while making representations of 

9 their intent to do so. 

10 51. Keros relied on the promises of the Nagler Defendants. Specifically, Keros 

11 entered into the Purchase and Sale Agreement with the Shepherd Defendants, delivered the 

12 $237,000 deposit to the Shepherd Defendants, in reliance upon the promises of the Nagler 

13 Defendants, and further agreed to furnish, as part of the consideration for the Purchase and Sale 

14 Agreement, additional consideration intended to be paid to the Nagler Defendants as 

15 compensation for the Promised Easements. 

16 52. The reliance ofKeros on the deceit ofthe Nagler Defendants was both 

17 reasonable and foreseeable by the Nagler Defendants. 

18 53. The reliance by Keros on the deceit of the Nagler Defendants has caused him 

19 damage and injury, in an amount to be established at trial. 

20 

21 

22 

23 54. 

SECOND CAUSE OF ACTION FOR BREACH OF CONTRACT 

(Against the Shepherd Defendants) 

Keros re-alleges and incorporates herein the allegations of the preceding 

24 paragraphs of this Complaint as if fully set forth herein. 

25 55. On March 5, 2017, Keros and the Shepherd Parties entered into the Purchase 

26 and Sale Agreement attached hereto as Exhibit A. That contract is both reasonable and 

27 supported by adequate consideration. Specifically, and among other things, in exchange for 

28 Keros' agreement to furnish $7,900,000 to the Shepherd Defendants (including a deposit of 
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1 $237,000), the Shepherd Defendants would deliver to Keros the Shepherd Parcels, which 

2 would include the Promised Easement over the Nagler Parcels. 

3 56. Despite having executed the Purchase and Sale Agreement, the Shepherd 

4 Defendants now claim that they will not, or cannot, deliver the Shepherd Parcels to Keros. 

5 Thus, the Shepherd Defendants are now in breach of the Purchase and Sale Agreement. 

6 57. This breach has caused injury to Keros, for which he is without an adequate 

7 remedy at law. Specifically, damages would not adequately compensate him for the breach by 

8 the Shepherd Defendants of the Purchase and Sale Agreement. Accordingly, he seeks specific 

9 performance of the Purchase and Sale Agreement, whereby the Shepherd Defendants are 

10 ordered to deliver the Shepherd Parcels, which must include the Promised Easement over the 

11 Nagler Parcels. 

12 58. Keros has performed, and is prepared to perform, all obligations under the 

13 Purchase and Sale Agreement. Thus, there is a mutuality of remedies. 

14 59. The terms of the Purchase and Sale Agreement are sufficiently definite to enable 

15 the court to know what it is to enforce. 

16 60. There is a substantial similarity of the requested performance of the Purchase 

17 and Sale Agreement to that promised in the contract. 

18 

19 

20 

21 61. 

THIRD CAUSE OF ACTION FOR SPECIFIC PERFORMANCE 

(Against the Shepherd Defendants) 

Keros re-alleges and incorporates herein the allegations of the preceding 

22 paragraphs of this Complaint as if fully set forth herein. 

23 62. On March 5, 2017, Keros and the Shepherd Parties entered into the Purchase 

24 and Sale Agreement attached hereto as Exhibit A. That contract is both reasonable and 

25 supported by adequate consideration, and contains express obligations to act in good faith. 

26 63. On April 18, 2017, despite having fully performed on all obligations under the 

27 Purchase and Sale Agreement, the Shepherd Defendants delivered the NBP, demanding that all 

28 contingencies be waived and that all contractual obligations be performed. In bad faith, the 
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1 Shepherd Defendants included contingency waiver demands and demands for compliance with 

2 obligations that are not a part of the Purchase and Sale Agreement. The NBP also demanded a 

3 response at a time 12 hours earlier than that which the Purchase and Sale Agreement provides. 

4 64. On April 20, 2017, within 24 hours (and despite having 12 hours left to respond 

5 to the NBP), Keros delivered the NBP Response, removing all contingencies that were required 

6 to be removed, agreeing to perform all agreed upon contractual obligations, and representing, 

7 unequivocally, that he was prepared to close on the Purchase and Sale Agreement. Specifically, 

8 Keros confirmed that he is ready, willing, and able, to perform on the Purchase and Sale 

9 Agreement, and deliver funds, in exchange for title to the Shepherd Properties, and to allow for 

10 subsequent resolution of disputes regarding the Promised Easements. 

11 65. At 12:03 p.m. on April 20, 2017, 12 hours before the contractually agreed to 

12 expiration of the time within which an NBP process is to be completed, the Shepherd 

13 Defendants delivered a Purported April 20, 2017 Cancellation, which is null, and void. 

14 66. In response to the Purported April 20, 2017 Cancellation, at 12:23 p.m. on 

15 April 20, 2017, well within the window to complete any Response to an NBP - and despite 

16 having fully and completely satisfied the NBP - Keros' representative delivered a request for a 

17 specification of every aspect of the NBP to which the Shepherd Defendants claimed had not 

18 been satisfied. 

19 67. The Shepherd Defendants ignored this demand until April 25, 2017, in which the 

20 Shepherd's counsel confirmed, in writing, that their sole basis for purporting to cancel the 

21 Purchase and Sale Agreement was their characterization of the Easement Covenant as a 

22 contingency that required removal within 45 days. Nothing in the Purchase and Sale allows for 

23 Cancellation based on this demand. Subsequent to this April 25, 2017 letter, Keros has again, 

24 repeatedly, affirmed that all contingencies have been removed, satisfied all of his obligations 

25 under the Purchase and Sale Agreement, and affirmed that he is ready, willing, and able to close 

26 on the Purchase and Sale Agreement, irrespective of the Shepherd's satisfaction of the 

27 covenants pertaining to the Promised Easement. 

28 III 
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1 68. In subsequent correspondence, the Shepherd Defendants have refused to retract 

2 the Purported Cancellation, have taken the position that the Purchase and Sale Agreement is 

3 null and void, and have repudiated their obligation to close on June 6, 2017, and to deliver title 

4 to the property agreed to in that contract. 

5 69. The NBP and the Purported April 20, 2017 Cancellation, among other actions, 

6 constitutes bad faith breach of the Purchase and Sale Agreement, designed to deprive Keros of 

7 his contractual rights to the Shepherd Parcels. 

8 70. This breach has caused injury to Keros, for which he is without an adequate 

9 remedy at law. Specifically, damages would not adequately compensate him for the breach by 

10 the Shepherd Defendants of the Purchase and Sale Agreement. Accordingly, he seeks delivery 

11 of title to the Shepherd Parcels. 

12 71. Keros has performed, and is prepared to perform, all obligations under the 

13 Purchase and Sale Agreement. Thus, there is a mutuality of remedies. 

14 72. The terms of the Purchase and Sale Agreement are sufficiently definite to enable 

15 the court to know what it is to enforce. 

16 73. There is a substantial similarity ofthe requested performance of the Purchase 

17 and Sale Agreement to that promised in the contract. 

18 

19 

20 

21 74. 

FOURTH CAUSE OF ACTION FOR ANTICIPATORY BREACH 

(Against the Shepherd Defendants) 

Keros re-alleges and incorporates herein the allegations of the preceding 

22 paragraphs of this Complaint as if fully set forth herein. 

23 75. On March 5, 2017, Keros and the Shepherd Parties entered into the Purchase 

24 and Sale Agreement attached hereto as Exhibit A. That contract is both reasonable and 

25 supported by adequate consideration, and contains express obligations to act in good faith. 

26 76. OnApril 18,2017, despite having fully performed on all obligations under the 

27 Purchase and Sale Agreement, the Shepherd Defendants delivered the NBP, demanding that all 

28 contingencies be waived and that all contractual obligations be performed. In bad faith, the 
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1 Shepherd Defendants included contingency waiver demands and demands for compliance with 

2 obligations that are not a part of the Purchase and Sale Agreement. The NBP also demanded a 

3 response at a time 12 hours earlier than that which the Purchase and Sale Agreement provides. 

4 77. On April 20, 2017, within 24 hours (and despite having 12 hours left to respond 

5 to the NBP), Keros delivered the NBP Response, waiving all agreed upon contingencies, 

6 agreeing to perform all agreed upon contractual obligations, and representing, unequivocally, 

7 that he was prepared to close on the Purchase and Sale Agreement. Specifically, Keros 

8 confirmed that he is ready, willing, and able, to perform on the Purchase and Sale Agreement, 

9 and deliver funds, in exchange for title to the Shepherd Properties, and to allow for subsequent 

1 ° resolution of disputes regarding the Easement Covenants. 

11 78. At 12:03 p.m. on April 20, 2017, 12 hours before the contractually agreed to 

12 expiration of the time within which an NBP process is to be completed, the Shepherd 

13 Defendants delivered a PurportedApril20, 2017 Cancellation, which is null, and void. 

14 79. In response to the Purported April 20, 2017 Cancellation, at 12:23 p.m. on 

15 April 20, 2017, well within the window to complete any Response to an NBP - and despite 

16 having fully and completely satisfied the NBP - Keros' representative delivered a request for a 

17 specification of every aspect of the NBP to which the Shepherds claimed had not been satisfied. 

18 80. The Shepherd Defendants ignored this demand until April 25, 2017, in which the 

19 Shepherd's counsel confirmed, in writing, that their sole basis for purporting to cancel the 

20 Purchase and Sale Agreement was their characterization of the Easement Covenant as a 

21 contingency that required removal within 45 days. Nothing in the Purchase and Sale allows for 

22 Cancellation based on this demand. Subsequent to this April 25, 2017 letter, Keros has again, 

23 repeatedly, affirmed that all contingencies have been removed, satisfied all of his obligations 

24 under the Purchase and Sale Agreement, and affirmed that he is ready, willing, and able to close 

25 on the Purchase and Sale Agreement, irrespective of the Shepherd's satisfaction of the 

26 covenants pertaining to the Promised Easement. 

27 81. In subsequent correspondence, the Shepherds have refused to retract the 

28 Purported Cancellation, have taken the position that the Purchase and Sale Agreement is null 
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1 and void, and have repudiated their obligation to close on June 6, 2017, and to deliver title to 

2 the property agreed to in that contract. 

3 82. Perfonnance ofthe Contract is not yet due. Closing is scheduled for June 6, 

4 2017 . Nevertheless, the conduct, Purported Cancellation, and other statements of Shepherd 

5 Defendants, and their representatives, have been deemed a repudiation by Keros, and such 

6 repudiation is being treated as a breach by the Shepherd Defendants. 

7 83. The NBP and the Purported April20, 2017 Cancellation, among other actions, 

8 constitutes bad faith breach of the Purchase and S ale Agreement, designed to deprive Keros of 

9 his contractual rights to the Shepherd Parcels. 

10 84. This breach has caused injury to Keros, for which he is without an adequate 

11 remedy at law. Specifically, damages would not adequately compensate him for the breach by 

12 the Shepherd Defendants of the Purchase and Sale Agreement. Accordingly, he seeks delivery 

13 of title to the Shepherd Parcels in exchange for the funds he has agreed to deliver. 

14 85. Keros has performed, and is prepared to perfonn, all obligations under the 

15 Purchase and Sale Agreement. Thus, there is a mutuality of remedies. 

16 86. The tenns of the Purchase and Sale Agreement are sufficiently definite to enable 

17 the court to know what it is to enforce. 

18 87. There is a substantial similarity of the requested performance of the Purchase 

19 and Sale Agreement to that promised in the contract. 

20 

21 

22 

23 

24 

25 

26 

27 

28 III 

PRAYER FOR RELIEF 

WHEREFORE, Keros prays for judgment against Defendants as follows: 

1. 

2. 

3. 

ON THE FIRST CAUSE OF ACTION 

Damages from the Nagler Defendants in an amount to be established at trial; 

F or costs of suit incurred herein; and 

F or such other and further relief as this Court may deem just and proper. 
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1 ON THE SECOND CAUSE OF ACTION 

2 1. Specific Performance of the Purchase and Sale Agreement; 

3 2. Either delivery of the Promised Easement as well as title to the Shepherd 

4 Parcels, or, alternatively, delivery of the title to the Shepherd Parcels with an 

5 abatement of the Purchase Price for the true value of the denied Promised 

6 Easement to be detennined at trial; 

7 3. For costs of suit incurred herein, including attorneys' fees; and 

8 4. For such other and further relief as this Court may deem just and proper. 

9 

10 ON THE THIRD CAUSE OF ACTION 

11 1. Specific Performance of the obligation to deliver title to the Shepherd Parcels, as 

12 agreed to in the Purchase and Sale Agreement; 

13 2. Either delivery of the Promised Easement as well as title to the Shepherd 

14 Parcels, or, alternatively, delivery of the title to the Shepherd Parcels with an 

15 abatement of the Purchase Price for the true value of the denied Promised 

16 Easement to be determined at trial; 

17 3. For costs of suit incurred herein, including attorneys' fees; and 

18 4. F or such other and further relief as this Court may deem just and proper. 

19 

20 ON THE FOURTH CAUSE OF ACTION 

21 1. Specific Performance of the obligation to deliver title to the Shepherd Parcels, as 

22 agreed to in the Purchase and Sale Agreement; 

23 2. Either delivery of the Promised Easement as well as title to the Shepherd 

24 Parcels, or, alternatively, delivery of the title to the Shepherd Parcels with an 

25 abatement ofthe Purchase Price for the true value of the denied Promised 

26 Easement to be determined at trial; 

27 3. For costs of suit incurred herein, including attorneys' fees; and 

28 4. F or such other and further relief as this Court may deem just and proper. 
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1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

ON ALL CAUSES OF ACTION 

1. For costs of suit incurred herein, including attorneys' fees; and 

2. For such other and further relief as this Court may deem just and proper. 

f 

Dated: Ma1J (2017 n GERARD FOX LAW, P.C. 

/{ /f 
/.~. / /v' ! r. ../7 

/.f ./ //~/ 
BY: __ ~' __ r' ~/~~~~'7'~'T'~---7'~"---

~ 1. .• / Michael D.'1\I.ttirphy /., 
Attorneys for PlaintiffNICBQ]0AS KEROS 

f ,~~==-/~ 
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1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

PROOF OF SERVICE 
I, Kevin Parr, am employed in the County of Los Angeles, in the State of California. I am over 

the age of 18 and not a party to the above referenced matter. My business address is: Law Offices of 
Gerard Fox, Inc., 1880 Century Park East, Suite 1410, Los Angeles, CA 90067. On May 31, 2017, I 
served the following documents, described as: 

FIRST AMENDED COMPLAINT FOR: (1) DECEIT; (2) BREACH OF 
CONTRACT; (3) SPECIFIC PERFORMANCE; AND (4) ANTICIPATORY BREACH. 

on the person(s) listed in the attached Service List. The documents were served by the following 
means: 

0 
By personal service. I personally delivered the documents to the persons at the 
addresses listed in the attached Service List. For a party represented by an attorney, 
delivery was made to the attorney or at the attorney's office by leaving the documents, in 
an envelope or package clearly labeled to identify the attorney being served, with a 
receptionist or an individual in charge of the office, between the hours of 9 a.m. and 5 
p.m. For a party, delivery was made to the party or by leaving the documents at the 
party's residence with some person not younger than 18 years of age. 

0 
By United States Mail. I enclosed the documents in a sealed envelope or package 
addressed to the persons listed in the attached Service List and placed the envelope for 
collection and mailing following our ordinary business practices. I am readily familiar 
with this business's practice for collecting and processing correspondence for mailing. 
On the same day that correspondence is placed for collection and mailing, it is deposited 
in the ordinary course of business with the United States Postal Service, in a sealed 
envelope with postage fully prepaid. 

[2J 
By overnight delivery. I enclosed the documents in an envelope or package provided by 
an overnight delivery carrier and addressed to the persons at the addresses listed in the 
attached Service List. I placed the envelope or package for collection and overnight 
delivery at an office or a regularly utilized drop box of the overnight delivery carrier. 

0 
By messenger service (personally). I served the documents by placing them in an 
envelope or packing addressed to the persons at the addresses listed in the attached 
Service List and providing them to a professional messenger service for deliverv. 

0 
By facsimile transmission. Based on an agreement of the parties to accept service by 
fax transmission, I faxed the documents to the persons at the fax numbers listed in the 
attached Service List. No error was reported by the fax machine that I used. A copy of 
the record of the fax transmission, which I printed, is attached. 

0 
By electronic service: Based on a court order or an agreement ofthe parties to accept 
service by electronic transmission, I caused the documents to be .sent to the persons at the 
electronic notification addresses listed in the attached Services List. I did not receive, 
within a reasonable time after the transmission, any electronic message or other indication 
that the transmission was unsuccessful. 

I declare under penalty of perjury under the laws of the State of California that the foregoing is 
true and correct. 

-- ~- ~ 
Date: May 31, 2017 ..... >< 

Kevin Parr 
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1 
Service List 

2~Sne~0~tt~J'.TL~e~ip=z~ig~,TE~s~q-. ----------------~TL~aWT~e~n~ce~H~.N~a;.g~le;,r~,EP;,sq~.--------------~1 
Allen Matkins Leek Gamble et a1 LLP Lauren Woodland, Esq. 

3 1901 Avenue of the Stars, Suite 1800 Christopher Kolkey, Esq. 
4 Los Angeles, CA 90067 Browne George Ross LLP 

2121 Avenue of the Stars 
5 Suite 2800 
6 Los Angeles, CA 90067 

71~--------------------L-------------------~1 
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13 
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20 

21 

22 

23 

24 

25 

26 

27 
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