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ROBYN B. SOKOL, SBN 159506
BRUTZKUS GUBNER

Counsel for Debtor

In re:

RAMLA USA, INC,,

21650 Oxnard Street, Suite 500
Woodland Hills, CA 91367
Telephone: (818) 827-9000
Facsimile: (818) 827-9099
Email: rsokol@bg.law

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA
LOS ANGELES DIVISION

Case No. 2:17-bk-24318 BR
Chapter 11

DEBTOR’S MOTION FOR ENTRY OF AN
ORDER:

Debtor.
(1) AUTHORIZING THE SALE OF THE
CENTRAL KITCHEN LOCATED IN
IRWINDALE, CALIFORNIA;

(2) APPROVING OVERBID
PROCEDURES;

(3) FINDING THAT BUYER IS ENTITLED
TO A GOOD FAITH DETERMINATION
PURSUANT TO 11 U.S.C. § 363(m); AND

(4) AUTHORING THE ASSUMPTION AND
ASSIGNMENT OF THE UNEXPIRED NON-
RESIDENTIAL REAL PROPERTY LEASE
PURSUANT TO 11 U.S.C. § 365 AS PART
OF THE SALE; MEMORANDUM OF
POINTS AND AUTHORITIES; AND
DECLARATION OF YUJI UENO IN
SUPPORT THEREOF

Hearing:
Date: June 12, 2018

Time: 2:00 p.m.

Place: Courtroom 1668
U.S. Bankruptcy Court
255 E. Temple Street
Los Angeles, CA 90012

1956488
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TO THE HONORABLE BARRY RUSSELL, UNITED STATES BANKRUPTCY JUDGE,
THE TWENTY LARGEST UNSECURED CREDITORS, THE OFFICE OF THE UNITED
STATES TRUSTEE, ET LEGG & ASSOCIATES, SUMMER ROLLS LLC AND ALL
OTHER INTERESTED PARTIES:

Ramla USA, Inc., the debtor (the “Debtor”) in the above captioned in the bankruptcy case
identified as In re Ramla USA, Inc., Bankruptcy Case Number 2:17-bk-24318-BR (the “Bankruptcy
Case”), hereby moves this Court (the “Motion”) for an order authorizing the sale of the business
located at 2300 Central Ave. Units A&B, Irwindale, CA 91010 which is a fully equipped functional
food factory with enhanced security and a private office and includes the leasehold interest for the
premises (“Central Kitchen”) and the assumption and assignment of the related leasehold interest in
accordance with the terms of the “Debtor’s First Amended Chapter 11 Plan of Reorganization”
[Docket No. 141] as modified by the “Debtor’s First Non-Material Modification To the Debtor’s
First Amended Chapter 11 Plan of Reorganization” [Docket No. 154] (collectively, “Plan”) which
was confirmed by order of this Court on March 28, 2018 (the “Sale”).

The Debtor seeks to sell the Central Kitchen to Summer Rolls LLC (“Buyer”). The Buyer
will purchase the Central Kitchen for $188,888 (“Purchase Price”). The Buyer has offered to
purchase for cash so there are no contingencies. The terms of the sale are set forth in the Asset
Purchase Agreement attached hereto as Exhibit 1 and incorporated herein by this reference
(“APA’). The Sale includes the assumption of the unexpired non-residential real property lease
between the Debtor and ET Legg & Associates (“ET Legg”) entered into on or about September 18,
2012 for certain premises located at 2300 Central Ave. Units A&B, Irwindale, CA 91010 (the
“Central Kitchen Lease”) and the assignment of the Central Kitchen Lease to the Buyer. ET Legg
has been provided a copy of this Motion. The Debtor is current on the Central Kitchen Lease. A
true and correct copy of the Central Kitchen Lease is attached to the annexed Declaration of Yuji
Ueno (“Ueno Decl.”) as Exhibit 2 and incorporated herein by this reference.

1
1
1
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The Plan provides for the Sale with the sale proceeds to be placed in the GUC Distribution
Fund.! Docket No. 154, p. 20. The Debtor seeks approval of the Sale to the Buyer or a successful
overbidder free and clear of all liens, claims, interests and encumbrances, with such liens, claims,
interests, and encumbrances to attach to the Sale proceeds. The Debtor additionally seeks approval
of overbid procedures, and requests that the Court determine that the Buyer or any successful
overbidder is entitled to a good faith determination pursuant to 11 U.S.C. 8 363(m).

This Motion is brought pursuant to sections 363 and 365 of Title 11 of the United States
Code (beginning at 11 U.S.C. § 101, et seq., the “Bankruptcy Code”), Rules 2002, 6004 and 6006
of the Federal Rules of Bankruptcy Procedure (“Rules”), and Rules 6004-1 and 9013-1 of the Local
Bankruptcy Rules of the Central District of California (L.B.R.) on the grounds that the Sale of the
Central Kitchen is (i) within the Debtor’s sound business judgment; and (ii) in the best interest of the
Estate and its creditors; and (iv) is an important component to the Debtor’s successful reorganization
in this Bankruptcy Case as the Plan provides for the Sale.

The Motion is based on the attached Memorandum of Points and Authorities, the
concurrently-filed Declaration of Yuji Ueno, Chief Executive Officer for the Debtor and
representative for the Reorganized Debtor, the concurrently-filed notice of Motion, the arguments of
counsel, and such other admissible evidence as is properly brought before this Court at or before the
hearing on this Motion.

PLEASE TAKE NOTICE that, pursuant to L.B.R. 9013-1(f), any opposition to the Motion
must be filed and served at least fourteen (14) days prior to the hearing on the Motion. Any
opposition or other response to the Motion must be a “complete written statement of all reasons in
opposition thereto or in support, declarations and copies of all evidence on which the responding
party intends to rely, and any responding memorandum of points and authorities.” L.B.R. 9013-1(f).
Pursuant to L.B.R. 9013-1(h), a failure to timely file and serve responsive documents to the Motion
may be deemed to be consent to the relief requested herein.

I

L All initial capitalized terms not otherwise defined herein shall have the meaning ascribed to them in
the Plan.
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WHEREFORE, the Debtor respectfully requests that the Court enter an order:

(@D) Granting the Motion in its entirety;

@) Approving the Sale to the Buyer or the successful overbidder and finding the
Purchase Price is fair and reasonable and that the Sale is in the best interests of the Estate and
Allowed Claimants under the Plan;

3 Authorizing the Sale to the Buyer on an AS-1S, WHERE-IS basis, without any
representations or warranties by the Debtor or Reorganized Debtor;

4) Approving the proposed overbid procedures;

5) Approving the form and manner of notice provided by the Debtor;

(6) Authorizing the Debtor and Reorganized Debtor to execute any and all documents
that may be necessary or convenient to consummate the Sale;

(7) Authorizing the Sale free and clear of liens, interests, and encumbrances pursuant to
11 U.S.C. § 363(b) and (f), with such liens, claims, interests, and encumbrances to attach to the Sale
proceeds with the same priority and rights of enforcement as previously existed;

(8) Finding the Buyer or the successful overbidder is a good-faith purchaser of the
Central Kitchen pursuant to 11 U.S.C. § 363(m) and entitled to all benefits and protections provided
thereby;

€)] Authorizing the assumption of the Central Kitchen Lease by the Debtor and the
Assignment of the Central Kitchen Lease to the Buyer or the successful overbidder.

(10)  Waiving the 14-day stay imposed by F.R.B.P. 6004(h); and

(11) Granting such other and further relief as this Court deems just and proper under the

circumstances.

DATED: May 22, 2018 BRUTZKUS GUBNER

/s/ Robyn B. Sokol
By:

ROBYN B. SOKOL
Counsel for Debtor
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MEMORANDUM OF POINTS AND AUTHORITIES

l. INTRODUCTION

By the Motion, the Debtor proposes to sell the Central Kitchen for a purchase price of
$188,888, payable in cash according to the terms of the APA. The Motion proposes a sale of the
Central Kitchen subject to overbid and pursuant to the overbid procedures set forth herein. The
Debtor requests that the Court find that the Buyer or successful overbidder is a good faith purchaser
within the meaning of 11 U.S.C. 8 363(m) and entitled to the protections thereof. The Sale also
provides for the assumption of the Central Kitchen Lease and the assignment of the Central Kitchen
Lease to the Buyer. The Plan provides for the proposed Sale.

Specifically, the Plan provides for the liquidation of the Central Kitchen as a going concern
and that any sale is subject to Bankruptcy Court approval and the sale order will provide for the
assumption and assignment of the Central Kitchen Lease. Docket No. 134, p. 20.

The Sale proposed herein will provide the highest and best price for the Central Kitchen and
as a result the maximum benefit to creditors of the Debtor. The Plan provides that all proceeds from
the sale of the Central Kitchen shall be placed in the GUC Distribution Fund to be distributed to
Allowed Claimants in Classes 3 and 4 in accordance with the Plan. As discussed more fully below,
the Purchase Price provides the best return to Creditors. Thus, the Debtor submits that this proposed
Sale is in the best interest of the Estate because the consideration for the Sale is reasonable, and the
Estate will benefit as a result of the Sale.

1. FACTUAL BACKGROUND

On November 20, 2017, the Debtor filed a voluntary petition for relief under Chapter 11 of
the Bankruptcy Code. Through the Effective Date, April 13, 2018, the Debtor operated its business
and managed its affairs as a debtor in possession pursuant to sections 1107(a) and 1108 of the
Bankruptcy Code. No trustee, examiner, or committee has been appointed in the Debtor’s Chapter
11 case as of the filing of this Sale Motion. On the Effective Date, in accordance with the Plan, all
assets of the Debtor except the Liquidated Assets, which include the Central Kitchen, vested in the
Reorganized Debtor. The Plan provides that the Liquidated Assets (which include the Central

Kitchen) will be sold for the benefit of Allowed Claimants in Classes 3 and 4.
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Prior to the Effective Date, the Debtor owned and operated traditional Japanese/lzakaya-style
restaurants. By Bankruptcy Court Order Confirming Debtor’s First Amended Plan of
Reorganization entered on March 29, 2018 [Docket No. 160] the Plan was confirmed. The Plan
provides for the sale of the Central Kitchen as proposed herein. On or about March 8, 2018 this
Court authorized the employment of Restaurant Realty Company (“Restaurant Realty”) as its
business broker to market and sell the Debtor’s operating restaurant in Palm Springs, Gyoro Gyoro
Izakaya Japonaise, located at 105 South Palm Canyon Drive (“Palm Springs Restaurant”) and the
Debtor’s central kitchen located at 2300 Central Avenue Units A&B, in Irwindale, California — the
Central Kitchen. Docket No. 146. Thereafter, Restaurant Realty commenced aggressively
marketing both the Central Kitchen and the Palm Springs Restaurant.

On or about May 14, 2018, Restaurant Realty presented the Debtor with an offer to purchase
the Central Kitchen for $188,888 cash. The Debtor accepted the offer. Ueno Decl. and Exhibit 1.

In accordance with the Plan, the Debtor and the Reorganized Debtor now seek Court
approval of the Sale.

I1l.  TERMS OF PROPOSED SALE

The Debtor has received an offer from the Buyer to purchase the Central Kitchen for
$188,888. The Debtor and the Buyer have negotiated a sale of the Central Kitchen as set forth in the
APA, attached hereto as Exhibit 1.

A Terms of Sale

The salient terms of the proposed sale are as follows:

1. Sale Price: The Debtor proposes to sell the Central Kitchen, subject to Court
approval, for $188,888. The Purchase Price shall be deposited in full into escrow by the Buyer
within 3 business days before the closing date of the sale. A deposit of $18,888 will be placed into
escrow upon the signing of the escrow instructions. It is anticipated that the closing date will be
June 30, 2018. See Exhibit 1.

2. Sale Subject to Overbid: The proposed Sale to the Buyer is subject to overbid,

according to the terms proposed herein.
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3. No Representations or Warranties: The Debtor is selling the Central Kitchen to the

Buyer on an AS-1S, WHERE-IS basis, without any representations or warranties by the Debtor or
Reorganized.

4, Bankruptcy Court Jurisdiction: The United States Bankruptcy Court for the Central

District of California shall have exclusive jurisdiction to interpret and enforce over any case or
controversy arising from the Sale.

B. Proposed Overbid Procedures

While the Debtor is prepared to consummate the Sale to the Buyer pursuant to the terms of
the Purchase Agreement, it is obliged to seek the maximum price for the Central Kitchen.
Accordingly, the Debtor requests that the Court authorize it to implement an overbid procedure
regarding the Sale on the following terms (the “Bid Procedures”):

1. Present at Hearing: The Buyer and each Qualified Bidder (as defined below), must

be either physically present at the hearing on the Motion or represented by an individual or
individuals who is/are physically present at the hearing and have the authority to participate in the
overbid process;

2. Notice of Overbid: Any party wishing to participate in the overbid process must

notify the Debtor in writing directed to Robyn Sokol by email addressed to rsokol@bg.law of
his/her/its intention to do so no later than close of business two (2) calendar days before the date of

the hearing on the Motion;

3. Earnest Money Deposit: To be a qualified overbidder (“Qualified Bidder”), each
party participating in the bidding must remit to the Debtor’s counsel, at or prior to the hearing on the
Motion, payment in the form of a cashier’s check (no other form of payment shall be accepted) made
payable to “Champion Escrow” (payment made payable to any other party may, in the sole
discretion of the Debtor, be deemed inadequate and rejected) in a deposit amount of $18,888
(“Overbid Deposit”) and proof of available liquid funds in the amount of $180,000.

4. Initial Overbid: The initial overbid for the Liquor License shall be $10,000.00, with
subsequent overbids being made in minimum increments of $5,000.00;

i
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5. Successful Overbidder Subject to Terms of Escrow Instructions. In the event that the

Buyer is not the successful bidder for the Central Kitchen, the successful bidder (“Successful
Bidder”) shall then become the buyer under the same terms and conditions as set forth in the Escrow
Instructions (with the exception of the price to be paid for the Central Kitchen). Under these
circumstances, the Escrow Instructions with the Buyer will no longer be effective and the Buyer will
be entitled to full refund of the $18,888.
IV. DISCUSSION

A The Court Should Authorize the Sale

The Debtor submits that the Sale is in the best interest of the Estate and should be approved.
Section 363 of the Bankruptcy Code authorizes the Debtor to sell estate property, following notice
and a hearing, on terms that are fair and reasonable and the result of an arms-length transaction.
Specifically, Section 363(b)(1) states in pertinent part that: “The trustee, after notice and a hearing,
may use, sell, or lease, other than in the ordinary course of business, property of the estate.” 11
U.S.C. 8§ 363(b)(1); see also 11 U.S.C. § 1107(a) (giving a debtor in possession the same powers as a
trustee). Additionally, the Plan provides for the Sale.

In determining whether the sale of assets outside of the ordinary course of business should be
approved, bankruptcy courts generally consider: (1) whether a sufficient business reason exists for
the sale; and (2) whether the proposed sale is in the best interest of the estate, which in turn consists
of the following factors: (a) that terms of the sale are fair and reasonable; (b) that the proposed sale
has been adequately marketed; (c) that the proposed sale terms have been properly negotiated and
proposed in good faith; and (d) that the purchaser is involved in an arms-length transaction with the
seller. See In re Wilde Horse Enterprises, Inc., 136 B.R. 830, 841 (Bankr. C.D. Cal. 1991) (“In
approving any sale outside the ordinary course of business, the court must not only articulate a
sufficient business reason for the sale, it must further find it is in the best interest of the estate, i.e., it
is fair and reasonable, that it has been given adequate marketing, that it has been negotiated and
proposed in good faith, and that it is an “arms-length’ transaction.”); Matter of Phoenix Steel Corp.,
82 B.R. 334, 335-56 (Bankr. D. Del. 1987) (In determining whether a proposed sale of equipment is

proper under § 363, courts should consider whether the proposed sale is fair and equitable, whether
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there was a good business reason for completing the sale, and whether the transaction is proposed in
good faith.); In re Alves, 52 B.R. 353, 355 (Bankr. D.R.I. 1985) (whether to approve a sale under
8 363 depends upon the integrity of sale and the best interest of bankruptcy estate).

In the instant case, the Debtor has satisfied all of the applicable elements discussed above
concerning the proposed Sale, and the Debtor has sound reasons for the Sale, specifically, to
maximize return to the Estate by liquidation of the Central Kitchen, which is not otherwise being
utilized by the Debtor or the Estate for business operations. The Debtor submits that the Purchase
Price for the Central Kitchen offered by the Buyer is fair and reasonable and that the Central Kitchen
was adequately marketed. Based upon the Debtor’s review of comparable sales, the Debtor believes
that the Purchase Price is a reasonable offer given the current market conditions. In addition, the
proposed overbid procedures and auction process are specifically designed to ensure that the highest
price possible is obtained for this asset. Given that there are no secured liens asserted against the
Central Kitchen, the Debtor submits that the proposed Sale will provide the Estate with a significant
benefit. In accordance with the Plan, all proceeds from the Sale will be placed in the GUC
Distribution Fund to be disbursed to Holders of Allowed General Unsecured Claims and Allowed
Employee Claims. Furthermore, the Plan provides for the Sale as described herein.

B. The Court Should Authorize the Proposed Sale Free and Clear of All Liens,

Interests, and Encumbrances Pursuant to 11 U.S.C. 8§ 363(f)

Pursuant to 11 U.S.C. § 363(f), the Debtor may sell the Central Kitchen including any and all
equipment, furniture and fixtures associated with the Central Kitchen free and clear of liens,
interests, claims, and encumbrances, with such liens, interests, claims, and encumbrances to attach to
the Sale proceeds, with the same priority and rights of enforcement as previously existed.

As discussed above, the Debtor is not aware of any liens, interests, claims or encumbrances
asserted against the Central Kitchen or any of the assets located at the Central Kitchen. Thus, the
Debtor submits the Court may authorize the Sale free and clear of all liens, interests, claims, and
encumbrances pursuant to 11 U.S.C. § 363(f).

1
1
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C. The Court Should Find that the Buyer is a Good Faith Purchaser

Additionally, pursuant to 11 U.S.C. § 363(m), the Court should make a finding that the Buyer
is a good faith purchaser. A purchaser of property is protected from the effects of reversal on appeal
of the authorization to sell or lease as long as the Court finds that the purchaser acted in good faith
and the appellant fails to obtain a stay of the sale. See 11 U.S.C. § 363(m). Although the
Bankruptcy Code does not define “good faith,” courts have provided guidance as to the appropriate
factors to consider. See In re Pine Coast Enterprise, Ltd., 147 B.R. 30, 33 (Bankr. N.D. Ill. 1992)
(“The requirement that a purchaser act in good faith speaks to the integrity of its conduct in the
course of the sale proceeding.”); Kham and Nate’s Shoes No. 2 v. First Bank, 908 F.2d 1351, 1355
(7th Cir. 1990) (The purpose of § 363(m) is to disable courts from backtracking on promises with
respect to bankruptcy sales in the absence of bad faith). In T.C. Investors v. Joseph (In re M Capital
Corp.), 290 B.R. 743 (B.A.P. 9th Cir. 2003), the Bankruptcy Appellate Panel held that a bankruptcy
court may not make a finding of good faith in the absence of evidence, but may make such a finding
if appropriate evidence is presented. T.C. Investors, 290 B.R. at 746-47.

In the instant case, the Debtor requests that the Court make a finding that the Buyer is a good
faith purchaser within the meaning of Section 363(m). The Debtor has no relation to the Buyer or
the Buyer’s broker, and did not know the Buyer prior to its involvement in this Bankruptcy Case.
The Debtor has reviewed its internal records and the claims register in this Bankruptcy Case. Based
on this review, the Debtor has determined that neither the Buyer nor the Buyer’s broker are creditors
of this Estate. The Debtor submits that the Sale was negotiated at arms-length, and the proposed
Purchase Price is fair consideration for the Central Kitchen. The property was marketed through
Restaurant Realty and the Buyer was located through such marketing efforts. As such, a finding of
good faith within the meaning of Section 363(m) is appropriate.

d. The Court Should Authorize the Assumption and Assignment of the Central

Kitchen Lease

Except in certain situations not relevant here, section 365(a) of the Bankruptcy Code

authorizes a debtor in possession, “subject to the Court’s approval... [to] assume or reject any

executory contract or unexpired lease of the debtor.” A debtor in possession may assume or reject

10
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executory contracts for the benefit of the estate. In re Pomona Valley Med. Grp., Inc., 476 F.3d 665,
669 (9th Cir. 2007); In re Locke, 180 B.R. 245, 251 (Bankr. C.D. Cal. 1995); In re Klein Sleep
Products, Inc., 78 F.3d 18, 25 (2d Cir. 1996). In reviewing a debtor in possession’s decision to
assume or reject an executory contract or unexpired non-residential real property lease, a bankruptcy
court should apply the “business judgment test” to determine whether it would be beneficial to the
Estate to assume it. In re Pomona Valley Med. Grp., Inc., 476 F.3d 665, 669 (9th Cir. 2007); In re
G.l. Indus., Inc., 204 F.3d 1276, 1282 (9th Cir. 2000); NLRB v. Bildisco, 682 F.2d 72, 79 (3d Cir.
1982).

An executory contract or unexpired lease must be assumed before it may be assigned. In re
Quintex Entertainment, Inc., 950 F.2d 1492 (9th Cir. 1991), see, also, 11 U.S.C. § 365(f)(2). The
Court's approval of lease assumption of contracts is governed by the debtor in possession’s business
judgment. See, e.g., In re Huang, 23 B.R. 798, 800-01 (9th Cir. 1982). Accordingly, courts approve
the assumption or rejection of an executory contract or unexpired lease unless evidence is presented
that the debtor’s decision to assume or reject was “so manifestly unreasonable that it could not be
based on sound business judgment, but only on bad faith, or whim or caprice.” In re Richmond Metal
Finishers, Inc., 756 F.2d 1043, 1047 (4th Cir. 1985), cert. denied, 475 U.S. 1057 (1986). Indeed, to
impose more exacting scrutiny would slow a debtor’s reorganization, thereby increasing its cost and
undermining the “Bankruptcy Code’s provisions for private control” of the estate’s administration.
Richmond Leasing Co. v. Capital Bank, N.A., 762 F.2d 1303, 1311 (5th Cir. 1985).

Moreover, a debtor may assign an executory contract or unexpired lease if (i) the contract
was assumed in accordance with the terms of section 365(b) of the Bankruptcy Code, and (ii)
adequate assurance of future performance is provided. 11 U.S.C. 8 365(f)(2). Here, the Debtor
submits that the assumption and assignment is appropriate because the lease amounts are current
(thus there is no prerequisite cure amount pursuant to 11 U.S.C. § 363 (b)(1)). Additionally, the
Buyer has the financial wherewithal to satisfy the monthly lease payments. ET Legg was provided
financial information by the Debtor regarding the financial ability of the Buyer to satisfy obligations
under the Central Kitchen Lease. Ueno Decl. To protect the privacy of the Buyer, these financials

are not attached hereto but if necessary will be available for inspection at the hearing.

11
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The Plan provides for the Debtor to assume the Central Kitchen Lease and assign the Central
Kitchen Lease to the Buyer after Confirmation. The Sale which includes the assumption and
assignment of the Central Kitchen Lease is contemplated by the Plan and was already determined to
satisfy the business judgment test. The Sale will provide $188,888 to the Debtor which will be
placed in the GUC Distribution Fund for the benefit of Class 3 and Class 4 Allowed Claimants under
the Plan.

ET Legg was provided notice of the assumption and assignment when it was served with the
Plan and the Disclosure Statement as well as this Motion. Accordingly, the Debtor submits that
assumption and assignment of the Central Kitchen Lease is in the best interests of the Estate.

l. NOTICE

The Debtor submits that adequate notice of the proposed Sale has been given. Concurrently
with the filing hereof, notice on the Court-approved form F 6004-2 was submitted to the Court’s
clerk for publication on the Court’s website pursuant to Local Bankruptcy Rule 6004-1(f). Notice of
the Sale was also posted on the Danning, Gill, Diamond, & Kollitz LLP website. Notice of this Sale
Motion has been provided to the Office of the United States Trustee and all other interested parties
pursuant to Federal Rule of Bankruptcy Procedure 2002(a).

1. CONCLUSION

Based on the foregoing, the Debtor respectfully requests that the Court enter an order:

(@D Granting the Motion in its entirety;

@) Approving the Sale to the Buyer or the successful overbidder and finding that the
Purchase Price is fair and reasonable and that the Sale is in the best interests of the Allowed
Claimants under the Plan;

3 Authorizing the Sale to the Buyer on an AS-1S, WHERE-IS basis, without any
representations or warranties by the Debtor or Reorganized Debtor;

4) Approving the proposed overbid procedures;

5) Approving the form and manner of notice provided by the Debtor;

(6) Authorizing the Debtor and Reorganized Debtor to execute any and all documents

that may be necessary or convenient to consummate the Sale;

12
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(7) Authorizing the Sale free and clear of liens, interests, and encumbrances pursuant to
11 U.S.C. § 363(b) and (f), with such liens, claims, interests, and encumbrances to attach to the Sale
proceeds with the same priority and rights of enforcement as previously existed;

(8) Finding that the Buyer or the successful overbidder is a good-faith purchaser of the
Central Kitchen pursuant to 11 U.S.C. § 363(m) and entitled to all benefits and protections provided
thereby;

9) Authorizing the assumption of the Central Kitchen Lease by the Debtor and the
Assignment of the Central Kitchen Lease to the Buyer or the successful overbidder.

(10)  Waiving the 14-day stay imposed by F.R.B.P. 6004(h); and

(11) Granting such other and further relief as this Court deems just and proper under the

circumstances.

DATED: May 22, 2018 BRUTZKUS GUBNER

/s/ Robyn B. Sokol
By:

ROBYN B. SOKOL
Counsel for Debtor
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DECLARATION OF YUJI UENO

I, Yuji Ueno, declare as follows under penalty of perjury:

1. I was the Chief Executive Officer of debtor and debtor-in-possession Ramla USA
Inc., a California corporation. | now serve as a consultant to Ramla USA, Inc., the reorganized
debtor (“Reorganized Debtor”) and | am assisting the Reorganized Debtor with the transition to new
corporate management. | have personal knowledge of the facts contained herein, or have gained
such knowledge from my review of records | normally maintain in the ordinary course of business of
the Debtor, and if called as a witness, | could and would competently testify to these facts under
oath.

2. I submit this declaration in support of the Motion to which it is annexed. Unless
otherwise defined, all capitalized terms shall have the same meaning as in the Motion.

3. On November 20, 2017, the Debtor filed a voluntary petition for relief under Chapter
11 of the Bankruptcy Code. The Debtor operated its business and managed its affairs as a debtor in
possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code through the Effective
Date. No trustee, examiner, or committee has been appointed in the Debtor’s Chapter 11 case as of
the filing of this Motion.

4, Prior to Confirmation, the Debtor owned and operated traditional Japanese/lzakaya-
style restaurants. On the Effective Date, in accordance with the Plan, all assets of the Debtor except
the Liquidated Assets (which include the Central Kitchen) vested in the Reorganized Debtor.

5. By Bankruptcy Court Order Confirming Debtor’s First Amended Plan of
Reorganization entered on March 29, 2018 [Docket No. 160] the Plan was confirmed. The Plan
provides for the sale of the Central Kitchen as proposed herein. On or about March 8, 2018, this
Court authorized the employment of Restaurant Realty as its business broker to market and sell the
Debtor’s operating restaurant in Palm Springs, Gyoro Gyoro lIzakaya Japonaise, located at 105 South
Palm Canyon Drive and the Central Kitchen. Docket No. 146. Thereafter, Restaurant Realty
commenced aggressively marketing the Central Kitchen.

6. On or about May 14, 2018, Restaurant Realty presented me with an offer from the

Buyer for the purchase of the Central Kitchen. A true and correct copy of the APA is attached
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hereto as Exhibit 1 and incorporated herein by this reference. On or about May 21, 2018, a counter
offer was presented to the Buyer through Restaurant Realty. Exhibit 1. 1 on behalf of the Debtor
executed the APA and all addendums thereto.

7. The salient terms of the proposed sale are as follows:

a. Sale Price: $188,888. The Purchase Price shall be deposited in full into
escrow by the Buyer within 3 business days before the closing date of the sale.
A deposit of $18,888 will be placed into escrow upon the signing of the
escrow instructions. It is anticipated that the closing date will be June 30,
2018. See Exhibit 1.

b. Sale Subject to Overbid: The Sale to the Buyer is subject to overbid.

c. No Representations or Warranties: The Debtor is selling the Central Kitchen
to the Buyer on an AS-IS, WHERE-IS basis, without any representations or
warranties by the Debtor or Reorganized Debtor.

d. Bankruptcy Court Jurisdiction: The Sale is subject to the approval of this
Court and this Court shall have exclusive jurisdiction to interpret and enforce
over any case or controversy arising from the Sale.

8. Based upon my review and analysis of the claims filed in this Bankruptcy Case and
the Debtor’s books and records, | am informed and believe that there are no secured liens asserted
against the Central Kitchen and any and all equipment, furniture and fixtures located at and used by
the Central Kitchen.

0. The Debtor has no relation to the Buyer or the Buyer’s broker, and did not know the
Buyer prior receiving the offer to purchase. The Debtor has reviewed its internal records and the
claims register in this Bankruptcy Case. Based on this review, the Debtor has determined that
neither the Buyer nor the Buyer’s broker are creditors of this Estate. The Debtor submits that the
Sale was negotiated at arms-length, and the proposed Purchase Price is fair consideration for the
Central Kitchen. The property was marketed through Restaurant Realty and the Buyer was located

through such marketing efforts.
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PROOF OF SERVICE OF DOCUMENT

| am over the age of 18 and not a party to this bankruptcy case or adversary proceeding. My business address is:
21650 Oxnard Street, Suite 500, Woodland Hills, California 91367

A true and correct copy of the foregoing document entitled (specify): DEBTOR’S MOTION FOR ENTRY OF AN ORDER:
(1) AUTHORIZING THE SALE OF THE CENTRAL KITCHEN LOCATED IN IRWINDALE, CALIFORNIA; (2) APPROVING
OVERBID PROCEDURES; (3) FINDING THAT BUYER IS ENTITLED TO A GOOD FAITH DETERMINATION PURSUANT TO
11 U.S.C. § 363(m); AND (4) AUTHORING THE ASSUMPTION AND ASSIGNMENT OF THE UNEXPIRED NON-
RESIDENTIAL REAL PROPERTY LEASE PURSUANT TO 11 U.S.C. § 365 AS PART OF THE SALE; MEMORANDUM OF
POINTS AND AUTHORITIES; AND DECLARATION OF YUJI UENO IN SUPPORT THEREOF will be served or was served
(a) on the judge in chambers in the form and manner required by LBR 5005-2(d); and (b) in the manner stated below:

1. TO BE SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING (NEF): Pursuant to controlling General
Orders and LBR, the foregoing document will be served by ORDER court via NEF and hyperlink to the document. On
(date) May 22, 2018, | checked the CM/ECF docket for this bankruptcy case or adversary proceeding and determined that
the following persons are on the Electronic Mail Notice List to receive NEF transmission at the email addresses stated
below:

Douglas D Alani  dalani@alanilaw.com, mmurray@alanilaw.com

Sara Chenetz  schenetz@perkinscoie.com,
dlax@perkinscoie.com;cmallahi@perkinscoie.com;etherrien@perkinscoie.com

Michael W Davis mdavis@bg.law, ecf@bg.law

Amir Gamliel agamliel@perkinscoie.com, cmallahi@perkinscoie.com;DocketLA@perkinscoie.com
Nina Z Javan njavan@bg.law, ecf@bg.law

Yale KKim ykim@allenmatkins.com, Ipanderson@allenmatkins.com

Ron Maroko  ron.maroko@usdoj.gov

Mary H Rose  mrose@buchalter.com, salarcon@buchalter.com

Robyn B Sokol  ecf@bg.law, rsokol@bg.law

Prince Altee Thomas pthomas@foxrothschild.com

David A Tilem  davidtilem@tilemlaw.com,
DavidTilem@ecf.inforuptcy.com;malissamurguia@tilemlaw.com;joanfidelson@tilemlaw.com;JoanFidelson@ecf.inforupt
cy.com;MalissaMurguia@ecf.inforuptcy.com;DianaChau@tilemlaw.com

e United States Trustee (LA) ustpregion16.la.ecf@usdoj.gov

e Eric RWilson kdwbankruptcydepartment@kelleydrye.com, MVicinanza@ecf.inforuptcy.com

[] Service information continued on attached page
2. SERVED BY UNITED STATES MAIL:
On (date) May 22, 2018, | served the following persons and/or entities at the last known addresses in this bankruptcy
case or adversary proceeding by placing a true and correct copy thereof in a sealed envelope in the United States mail,
first class, postage prepaid, and addressed as follows. Listing the judge here constitutes a declaration that mailing to the
judge will be completed no later than 24 hours after the document is filed.

X] Service information continued on attached page

3. SERVED BY PERSONAL DELIVERY, OVERNIGHT MAIL, FACSIMILE TRANSMISSION OR EMAIL (state method
for each person or entity served): Pursuant to F.R.Civ.P. 5 and/or controlling LBR, on (date) , | served the following
persons and/or entities by personal delivery, overnight mail service, or (for those who consented in writing to such service
method), by facsimile transmission and/or email as follows. Listing the judge here constitutes a declaration that personal
delivery on, or overnight mail to, the judge will be completed no later than 24 hours after the document is filed.

[] Service information continued on attached page
| declare under penalty of perjury under the laws of the United States that the foregoing is true and correct.

May 22, 2018 NIKOLA A. FIELDS /s/ Nikola A. Fields
Date Printed Name Signature

This form is mandatory. It has been approved for use by the United States Bankruptcy Court for the Central District of California.

June 2012 F 9013-3.1.PROOF.SERVICE
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2. SERVED BY UNITED STATES MAIL:

Honorable Barry Russell Summer Rolls Jeanne Hai

Edward R. Roybal Federal Building 9016 Mission Dr. Broker Associate

255 E. Temple Street, Rosemead, CA 91770 RE/MAX ADVANCED REALTY
Ste 1660 / Ctrm 1668 5823 Rosemead Blvd.

Los Angeles, CA 90012 Temple City, CA 91780
Lawrence N. Legg e.t. Legg & Company, Florida

e.t. Legg & Associates, Ltd. 3837 Hollywood Blvd, Ste B

11684 Ventura Blvd, #807 Hollywood, FL 33021

Studio City, CA 91604

This form is mandatory. It has been approved for use by the United States Bankruptcy Court for the Central District of California.

June 2012 F 9013-3.1.PROOF.SERVICE



	I. INTRODUCTION
	II. FACTUAL BACKGROUND
	III. TERMS OF PROPOSED SALE
	A. Terms of Sale
	B. Proposed Overbid Procedures

	1. Present at Hearing:  The Buyer and each Qualified Bidder (as defined below), must be either physically present at the hearing on the Motion or represented by an individual or individuals who is/are physically present at the hearing and have the aut...
	2. Notice of Overbid:  Any party wishing to participate in the overbid process must notify the Debtor in writing directed to Robyn Sokol by email addressed to rsokol@bg.law of his/her/its intention to do so no later than close of business two (2) cale...
	3. Earnest Money Deposit:  To be a qualified overbidder (“Qualified Bidder”), each party participating in the bidding must remit to the Debtor’s counsel, at or prior to the hearing on the Motion, payment in the form of a cashier’s check (no other form...
	4. Initial Overbid:  The initial overbid for the Liquor License shall be $10,000.00, with subsequent overbids being made in minimum increments of $5,000.00;
	///
	5. Successful Overbidder Subject to Terms of Escrow Instructions.  In the event that the Buyer is not the successful bidder for the Central Kitchen, the successful bidder (“Successful Bidder”) shall then become the buyer under the same terms and condi...
	IV. DISCUSSION
	A. The Court Should Authorize the Sale
	B. The Court Should Authorize the Proposed Sale Free and Clear of All Liens, Interests, and Encumbrances Pursuant to 11 U.S.C. § 363(f)
	c. The Court Should Find that the Buyer is a Good Faith Purchaser

	I. NOTICE
	II. CONCLUSION



