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UNITED STATES BANKRUPTCY COURT 
DISTRICT OF MINNESOTA 

In re: 

Ruby Red Dentata, LLC, 
 

 Debtor. 

Case No. 17-41184 
Chapter 11 

NOTICE OF HEARING AND MOTION TO SELL ASSETS FREE AND  
CLEAR OF LIENS, CLAIMS, ENCUMBRANCES AND INTERESTS 

 
TO: ALL PARTIES IN INTEREST SPECIFIED IN LOCAL RULE 9013-3(a)(2). 
 
1. Ruby Red Dentata, LLC (“Debtor”), by and through its undersigned attorneys, 

moves the Court for the relief requested and gives notice of hearing herewith. 

2. The Court will hold a hearing on this Motion at 10:00 a.m. on Tuesday, May 29, 

2018, before the Honorable William J. Fisher, Courtroom 2B, U.S. Courthouse, 316 North 

Robert Street, St. Paul, Minnesota 55101.  THE HEARING MAY BE CONTINUED BY THE 

COURT AT THE TIME OF THE HEARING WITHOUT ADDITIONAL NOTICE. 

3. Any response to this Motion must be filed and delivered by Thursday, May 24, 

2018 which is 5 days before the time set for the hearing (including Saturdays, Sundays, and 

holidays).  IF OBJECTIONS ARE NOT SERVED AND FILED IN A TIMELY MANNER, 

THE COURT MAY GRANT THE REQUESTED RELIEF WITHOUT A HEARING IN 

ACCORDANCE WITH LOCAL RULE 9013-2(f). 

4. This Court has jurisdiction over this motion pursuant to 28 U.S.C. §§157 and 

1334, Bankruptcy Rule 5005 and Local Rule 1070-1.  Venue of this case and the motion are 

proper in this District pursuant to 28 U.S.C. §§408 and 1409.  This is a core proceeding.  The 

petition commencing this Chapter 11 case was filed on April 24, 2017 (the “Petition Date”).  The 

case is now pending in this Court. 
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2. 
 

5. The motion arises under 11 U.S.C. §§363 and 365, Federal Rules of Bankruptcy 

Procedure 2002, 6004, 6006, and 9019 and Local Rule 4001-2.  The motion is filed under 

Bankruptcy Rule 9013 and Local Rules 9013-1 through 9013-3. 

SUMMARY OF RELIEF REQUESTED 

6. Debtor proposes to sell and transfer substantially all of its assets free and clear of 

liens, claims, encumbrances and interests pursuant to 11 U.S.C. §363(f) to Roman Gadaskin, an 

individual (the “Buyer”).  The Debtor and the Buyer have entered into a Commercial Purchase 

Agreement (the “Purchase Agreement”), a copy of which is attached to this Motion as Exhibit 1.  

Assets sold and transferred are the Debtor’s primary assets, the two buildings located at 20 and 

28 N. 4th Street, Minneapolis, Minnesota and legally described as Lots 10, 11, and 12, Auditors 

Subd. No. 152 (the “Buildings”).   

7. In its business judgment, the Debtor believes that the sale and transfer of the 

Buildings to the Buyer is the best way to maximize the value and benefit to creditors and all 

parties in interest.  The Debtor believes that the proposed transfer as outlined in this Motion 

produces a result that is superior to any other options that are currently available. 

BACKGROUND 

8. On the Petition Date, the Debtor filed a voluntary petition for relief under Chapter 

11 of the Bankruptcy Code in the United States Bankruptcy Court for the District of Minnesota. 

9. The Debtor continues to operate its business and manage its property as a debtor-

in-possession pursuant to §§ 1107(a) and 1108 of the Bankruptcy Code. 

10. An Official Committee of Unsecured Creditors has not been appointed in the 

Debtor’s Chapter 11 case. 
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DESCRIPTION AND HISTORY OF THE DEBTOR’S BUSINESS 

11. Debtor is in the business of owning, developing, and leasing commercial real 

estate.   

12. The Debtor has been operated by Ms. Toby Brill since August 2007.   

13. One of the Buildings is a two-story building with approximately 6,000 square feet 

above ground and the other is a three-story building with approximately 6,000 feet above ground. 

14. The Buildings are located in the Minneapolis North Loop/Warehouse District. 

15. The principal creditor is Harvest Bank.  Harvest Bank holds the first mortgage on 

the Buildings. 

16. Harvest Bank commenced a foreclosure action and the Debtor filed for Chapter 

11 protection to stop the foreclosure process. 

17. After the Debtor filed for bankruptcy protection on the Petition Date, it retained 

Edina Realty, Inc. (“Edina Realty”) as its real estate broker to market and sell the Buildings. 

18. The Debtor filed its Plan of Reorganization and Disclosure Statement on February 

19, 2018. 

19. The Debtor filed its Amended Plan of Reorganization and Amended Disclosure 

Statement on February 26, 2018.  A hearing is presently set to be held on May 2, 2018 to 

consider confirmation of the Debtor’s Amended Plan of Reorganization. 

20.  Pursuant to its Amended Plan of Reorganization, the Debtor intends to sell the 

Buildings. 

ASSETS PROPOSED TO BE SOLD AND TERMS OF THE PROPOSED SALE 

21. The Agreement proposes to sell and transfer all of the Debtor’s right, title and 

interest in and to the Debtor’s Buildings, as defined in the Purchase Agreement, free and clear of 

all liens, claims, encumbrances and interests to the full extent permissible under 11 U.S.C. 
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§363(f).  All liens, claims, encumbrance and any interests in the Buildings will attach to the 

proceeds from the sale. 

22. As of January 31, 2018, the Debtor’s primary assets consist of cash in the amount 

of $3,773 and the Buildings.   

23. The total principle balance of the secured claim held by Harvest Bank is 

approximately $553,794.43. 

24. The secured claim of Hennepin County for owed and unpaid real estate taxes is 

approximately $78,100.00 

25. The Buyer agrees to purchase the Buildings for $1,500,000.00. 

26. After payment to Harvest Bank, Hennepin County, and closing costs including 

fees to Edina Realty, the Debtor estimates it will have approximately $750,000.00 to pay its 

administrative expenses and to fund payments under its Amended Plan of Reorganization. 

27. The Debtor believes the proposed sale and transfer is reasonable and fairly 

represents the value of the assets being sold under current market rates. 

28. The Debtor firmly believes that a prompt transfer of the Debtor’s Buildings is in 

the best interests of creditors because it will maximize the value of the business and provide an 

increased return to parties in interest. 

29. Subject to this Court’s approval, the sale of the Debtor’s Buildings to the Buyer 

will be free and clear of any and all claims, liens, encumbrances, judgments and security interests 

with all the liens, claims, encumbrances and any interests in the Buildings attaching to the 

proceeds from the sale. 
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NOTICE 

30. Debtor will provide creditors and other parties of interest of the proposed sale 

pursuant to Rule 2002(a) and (c), Rule 6004 and Rule 6006 of the Federal Rules of Bankruptcy 

Procedure.   

RELIEF REQUESTED 

31. By this motion, Debtor requests that the Court enter an order, a proposed form of 

which is attached hereto, (the “Order”) which approves the following requested relief: 

(i) Authorizing Debtor to sell and transfer its rights in the assets specified in 
the Purchase Agreement to the Buyer, pursuant to 11 USC § 363, free and clear of all liens, 
claims, encumbrances and interests with all liens, claims, encumbrances and any interests in the 
Buildings attaching to the proceeds from the sale; 

(ii) Authorizing Debtor to execute any additional documentation or to take 
whatever other action is necessary to effectuate and implement the Purchase Agreement; and 

(iii) Granting such other and further relief as this Court may deem just and 
equitable. 

CONCLUSION 

32. Debtor reserves the right to file a supplemental memorandum of law or response 

in reply to objections, if any, that may be lodged with respect to the relief requested in this 

motion. 

33. Pursuant to Local Rule 9013-2(c), Debtor states that should testimony be 

necessary, Debtor reserves the right to call the following witnesses: 

(i) Ms. Toby Brill, owner of the Debtor; and 

(ii) Other witnesses as deemed necessary.  

34. This motion is accompanied by a memorandum of law, proposed order, and proof 

of service pursuant to Local Rule 9013-2(a). 

 WHEREFORE, Debtor respectfully requests that this Court enter an order 

(a) substantially in the form of the proposed order attached hereto; 
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(b) granting such other and additional relief as the Court deems just and appropriate. 

 
STEVEN B. NOSEK, P.A. 
 

Dated:  April 30, 2018. /e/ Steven B. Nosek                           
Steven B. Nosek, (#79960) 
Yvonne R. Doose, (#397066) 
2855 Anthony Lane South, Suite 201 
St. Anthony, MN 55418 
Phone: (612) 335-9171 
Fax: (612) 789-2109 
snosek@noseklawfirm.com 
ydoose@noseklawfirm.com   

 ATTORNEYS FOR THE DEBTOR 
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1. 

UNITED STATES BANKRUPTCY COURT 
DISTRICT OF MINNESOTA 

In Re: 
 
Ruby Red Dentata, LLC,
 
   
Debtor. 

BKY No.:  17-41184 
Chapter 11 

 
 
 
 

MEMORANDUM OF LAW IN SUPPORT OF MOTION TO SELL ASSETS FREE AND 
CLEAR OF LIENS AND INTERESTS 

 
This Memorandum is submitted in support of Debtor’s motion to sell assets free and clear 

of liens, claims, encumbrances and interests (“Motion”).  The facts supporting the relief 

requested are set forth in the verified Motion. 

I. THE PROPOSED SALE IS A REASONABLE EXERCISE OF BUSINESS 
JUDGMENT AND WARRANTS APPROVAL PURSUANT TO 11 USC § 
363 

The proposed sale is in the best interests of the estate.  Such a sale is governed by 11 

U.S.C. §363(b)(1), which provides, in relevant part, that “[t]he trustee, after notice and a hearing, 

may use, sell or lease, other than in the ordinary course of business, property of the estate.”  In 

determining whether to authorize the sale of property, courts evaluate whether sound business 

purpose underlies the proposed sale.1  When a sound business purpose exits, and the sale is made 

in good faith, a sale pursuant to §363(b)(1) of the Bankruptcy Code should be approved.  The 

burden of establishing a rational business justification rests with the movant.2  However, once 

                                                            
1   Dai-Ichi Kangyo Bank, Ltd. v. Montgomery Ward Holding Corp. (In re Montgomery Ward Holding Corp.), 242 

B.R. 147, 153 (D. Del. 1999).  See also In re Del. & Hudson Ry. Co., 124 B.R. 169, 178 (D. Del. 1991) 
(affirming decision permitting debtor to sell assets where sound business reasons supported the sale); See In re 
Abbotts Dairies of Pennsylvania, Inc., 788 F.2d 143 (3d Cir. 1986); Four B. Com. v. Food Barn Stores, Inc. (In 
re Food Barn Stores, Inc.), 107 F.3d 558, 567 n.16 (8th Cir. 1997); Stephens Industries, Inc. v. McClung, 789 
F.2d 386 (6th Cir. 1986); In re Schipper, 933 F.2d 513, 515 (7th Cir. 1991); In re Continental Air Lines, Inc., 
780 F.2d 1223 (5th Cir. 1986); In re Lionel Corp., 722 F.2d 1063 (2d Cir. 1983); In re Crystalin LLC, 293 B.R. 
455,463-64 (8th Cir. B.A.P. 2003); In re Delaware & Hudson Ry. Co., 124 B.R. 169 (D. DeL. 1991).   

2   Lionel, 722 F.2d at 1070-71.  
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2. 

such a showing is made, a presumption will attach that the decision was made on an informed 

basis, in good faith and in the honest belief that the action was in the best interest of the 

company.3  

In the instant case, Debtor submits that sound business justification exists which merits 

judicial approval of the proposed sale by the Court.  Therefore, Debtor requests the Court 

approve the proposed sale as it is fair and reasonable under the circumstances.   

II. THE FACTS SUPPORT A SALE FREE AND CLEAR OF LIENS AND 
INTERESTS 

In order to facilitate the sale, a prompt and efficient sale needs to be made free and clear 

of liens and interests pursuant to §363(f) of the Bankruptcy Code, with any such liens, claims, 

encumbrances, or interests to attach to the sale proceeds thereof.  Specifically, §363(f) of the 

Bankruptcy Code provides: 

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

(1) applicable non-bankruptcy law permits sale of such property free and clear 
of such interest; 

(2) such entity consents; 

(3) such interest is a lien and the price at which such property is to be sold is 
greater than the aggregate value of all liens on such property; 

(4) such interest is in bona fide dispute; or 

(5) such entity could be compelled, in a legal or equitable proceeding, to accept 
a money satisfaction of such interest. 

To facilitate the proposed sale, Debtor seeks authorization to sell the Buildings, as 

defined in the Motion, free and clear of any and all liens and interests, with such liens and 

interests to attach to the net proceeds of such sale with the same rights and priorities therein.  A 

                                                            
3  See, e.g., Official Committee of Subordinated Bondholders v. Integrated Resources, Inc. (In re Integrated 

Resources, Inc.), 147 B.R. 650,656 (S.D.N.Y. 1992), appeal dismissed, 3 F.3d 49 (2d Cir. 1993). 
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sale under §363(f) only necessitates meeting one of the five conditions of the disjunctively 

written Bankruptcy Code section.4 

Under §363(f)(2) of the Bankruptcy Code, a sale free and clear of all liens, claims, 

encumbrances and interests is permissible if all parties asserting liens on or other interests in the 

assets to be sold consent.  Debtor is providing proper notice of this transaction and giving all 

interested parties an opportunity to object.  Accordingly, the requirements of §363(f)(2) are 

satisfied with such notice and the absence of objection.5  Further, to the extent consent is not 

obtained, §363(f)(5) permits lien extinguishment if any party asserting an interest in the assets 

could be compelled to accept monetary satisfaction of such interest in a legal or equitable 

proceeding without full satisfaction of the debt.  Any such claims to the Debtor’s assets could be 

resolved by such means.  Accordingly, the proposed sale satisfies the statutory prerequisites of 

§363(f) of the Bankruptcy Code and should be given such status. 

III. BUYER IS ENTITLED TO GOOD FAITH STATUS PURSUANT TO § 363 

Section 363(m) of the Bankruptcy Code protects the sale of a debtor’s property to a good 

faith purchaser.  Section 363(m) provides, 

The reversal or modification on appeal of an authorization under 
subsection (b) or (c) of this section of a sale or lease of property does 
not affect the validity of a sale or lease under such authorization to an 
entity that purchased or leased such property in good faith, whether or 
not such entity knew of the pendency of the appeal, unless such 
authorization and such sale or lease were stayed pending appeal. 

Although the Bankruptcy Code does not define “good faith purchaser,” the Third Circuit 

has noted that the phrase “encompasses one who purchases in ‘good faith’ and ‘for value.’”6  

                                                            
4   11 U.S.C. §363(f).  See Citicorp Homeowners Servs., Inc. v. Elliot (In re Elliot), 94 B.R. 343, 345 (E.D. Pa. 

1988) (“[Section 363(f)] is written in the disjunctive, not the conjunctive.  Therefore, if any of the five 
conditions of §363(f) are met, the Trustee has the authority to conduct the sale free and clear of all liens.”). 

5  See Veltman v. Whetzal, 93 F. 3d 517, 521 (8th Cir. 1986) citing In re Tabone, Inc., 175 B.R. 855, 858 (Bankr. 
D.N.J. 1994); In re Elliot, 94 B.R. 343, 345 (E.D. Pa. 1988); In re Shary, 152 B.R. 724, 725-26 (Bankr. N.D. 
Ohio 1993). 

6  In re Abbotts Dairies of Pa., Inc., 788 F.2d at 147.   
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 Further, the recognized type of misconduct that would destroy a purchaser’s good faith 

status involves “fraud, collusion between the purchaser and other bidders or the trustee, or an 

attempt to take grossly unfair advantage of other bidders.”7  Accordingly, Debtor requests the 

Court deem the Buyer, as defined in the Motion, to be acting in good faith and entitled to all 

protections afforded therein.  

To successfully implement the foregoing, Debtor seeks a waiver of the fourteen-day stay 

under Rule 6004. 

IV. CONCLUSION 

For the foregoing reasons, Debtor respectfully requests the Court enter an order granting 

the relief sought in the motion. 

    Respectfully submitted, 

    STEVEN B. NOSEK, P.A. 

 
Dated:  April 30, 2018. /e/ Steven B. Nosek  

Steven B. Nosek, (#79960) 
Yvonne R. Doose, (#397066) 
2855 Anthony Lane South, Suite 201 
St. Anthony, MN 55418 
Phone: (612) 335-9171 
Fax: (612) 789-2109 
snosek@noseklawfirm.com 
ydoose@noseklawfirm.com     

     ATTORNEYS FOR THE DEBTOR 
 

                                                            
7   Id. (citing In re Rock Indus. Mach. Corp., 572 F.2d 1195, 1198 (7th Cir. 1978)).   
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UNITED STATES BANKRUPTCY COURT 
 DISTRICT OF MINNESOTA 
In Re:  BKY No.: 17-41184 
 Chapter 11 
Ruby Red Dentata, LLC, 

Debtor. 
______________________________________________________________________________ 
 CERTIFICATE OF SERVICE 
______________________________________________________________________________ 
I hereby certify that on April 30, 2018, I caused a copy of the Notice of Hearing and Motion to 
Sell Assets Free and Clear of Liens, Claims, Encumbrances and Interests; Verification; 
Exhibit; Memorandum of Law; and Proposed Order to be filed electronically with the Clerk 
of Court through ECF, and that ECF will send an e-notice of the electronic filing to the 
following: 

US Trustee: ustpregion12.mn.ecf@usdoj.gov, ecfbkup@comcast.net 
Michael R. Fadlovich:  Michael.fadlovich@usdoj.gov 

 Jeffrey A. Peterson:  Jeffrey.peterson@gpmlaw.com, valene.perpich@gpmlaw.com 
 Andrew J. Steil:  Andrew.steil@gpmlaw.com, Sharon.mackereth@gpmlaw.com 

Rebecca S. Holschuh: rebecca.holschuh@hennepin.us, suzanne.ryan@hennepin.us; 
gina.braaten@hennepin.us 

Sara L. Bruggeman:  sara.bruggeman@hennepin.us 
 

I further certify that I caused a copy of the Notice of Hearing and Motion to Sell Assets Free 
and Clear of Liens, Claims, Encumbrances and Interests; Verification; Exhibit; 
Memorandum of Law; and Proposed Order to be faxed and/or emailed and/or mailed by US 
Mail to the following: 
Ruby Red Dentata, LLC 
5115 Excelsior Blvd., No. 231 
Minneapolis MN 55416-2906 
toby.brill@usa.net 
 

MN Dept of Revenue 
551 Bankruptcy Sections 
PO Box 64447 
St. Paul MN 55164 
Mdor.bkysec@state.mn.us 

IRS District Director 
Room 320 Stop 5700 
30 7th Street E #1222 
St. Paul MN 55401 
 

Internal Revenue Service 
Centralized Insolvency Office 
PO Box 7346 
Philadelphia PA 19101-7346 
1-855-235-6787 

Best & Flanagan 
Patrick Hennessy 
60 South Sixth St, Suite 2700 
Minneapolis MN 55402 
phennessy@bestlaw.com 

CenterPoint Energy 
PO Box 4671 
Houston TX 77210-4671 

City of Minneapolis 
250 S. Fourth St. Rm 230 
Minneapolis MN 55415-1321 

D12 Ventures, LLC 
c/o Samuel L Stern 
2900 Washington Avenue 
North 
Minneapolis MN 55411 

XCel Energy 
PO Box 9477 
Minneapolis MN 55484-9477 

Kingfield Construction Product 
20 North 4th Street 
Suite 300 West 
Minneapolis MN 55401 

Mr. Arthur D. Walsh 
329 Geneva Ave N #117 
Saint Paul MN 55128 

Mitchell E. Spargur 
c/o Samuel L Stern 
2900 Washington Avenue 
North 
Minneapolis MN 55411 
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Plot Brand LLC 
4041 3rd Ave So 
Minneapolis MN 55409 

S. Steven Prince 
825 Nicollet Mall 
Suite 1648 
Minneapolis MN 55402 

Salamh Investment, Inc 
dba Happy Days Market 
7367 Memory Lane 
Minneapolis MN 55432 

Saliterman & Siefferman, P.C. 
600 South Hwy 169 
Suite 1500 
Minneapolis MN 55426 

Schafer Richardson, Inc. 
900 N. 3rd Street 
Minneapolis MN 55401 

 

 
       STEVEN B. NOSEK, P.A. 
 
Dated this 30th day of April, 2018.   /e/ Steven B. Nosek                           

Steven B. Nosek, #79960 
Yvonne R. Doose, #397066 
2855 Anthony Lane South, Suite 201 
St. Anthony, MN 55418 
(612) 335-9171 
snosek@noseklawfirm.com 
ydoose@noseklawfirm.com 
ATTORNEYS FOR DEBTOR 
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1. 

UNITED STATES BANKRUPTCY COURT 
DISTRICT OF MINNESOTA 

In re: 

Ruby Red Dentata, LLC, 
 

 Debtor. 

Case No. 17-41184 
Chapter 11 

ORDER APPROVING SALE OF ASSETS 

 
This matter came on for hearing on Tuesday, May 29, 2018, on the Debtor’s Motion to 

sell assets free and clear of liens, claims, encumbrances and interests (the “Motion”).  

Appearances were noted.  Counsel was heard.   

Now, therefore, based upon the files, records and arguments of counsel, 

 IT IS HEREBY ORDERED: 

1. The Debtor is authorized to sell the Buildings to Roman Gadaskin, as those assets 

are described in the Commercial Purchase Agreement between the Debtor and Roman Gadaskin 

located at 20 and 28 N. 4th Street, Minneapolis, Minnesota and legally described as Lots 10, 11, 

and 12, Auditors Subd. No. 152. 

2. The Debtor’s assets sold to Roman Gadaskin, pursuant to 11 U.S.C. §363(f), shall 

be transferred to Roman Gadaskin free and clear of all liens, claims, encumbrances and interests, 

with such liens, claims, encumbrances, and interests to attach to the proceeds of the sale. 

3. Transfer of the Debtor’s Buildings to Roman Gadaskin constitutes a legal, valid 

and effective transfer, assignment, sale and conveyance of the Debtor’s Buildings and shall vest 

Roman Gadaskin with all right, title and interest in such acquired assets. 

4. Roman Gadaskin has acted in good faith within the meaning of 11 U.S.C. 

§363(m) of the Bankruptcy Code.  The sale was negotiated, proposed and entered into by the 

Debtor and Roman Gadaskin without collusion and in good faith. 
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2. 

5. All objections filed in response to the Motion are overruled to the extent not resolved 

by this Order. 

6. The Debtor is authorized to take such other and further steps as may be necessary 

to implement the terms of this Order. 

7. The fourteen-day stay under Rule 6004 is waived. 

8. Notice of the proposed Sale and the hearing thereon were proper, fair and 

equitable and complied with the requirements of the Bankruptcy Code.   

9. This Court shall retain jurisdiction over any matters relating to or arising from this 

Order. 

 

Dated:  _____________________________________ 
William J. Fisher 
United States Bankruptcy Judge 
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