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Filed 

 
NOTICE OF MOTION FOR ENTRY OF ORDERS: (A) AUTHORIZING THE 
SALE OF SUBSTANTIALLY ALL OF THE DEBTOR’S ASSETS, FREE AND 
CLEAR OF ALL LIENS, CLAIMS, INTERESTS AND ENCUMBRANCES; (B) 
APPROVING THE FORM AND MANNER OF NOTICE OF THE SALE; (C) 
AUTHORIZING THE DEBTOR TO ASSUME AND ASSIGN CERTAIN OF ITS 
EXECUTORY CONTRACTS IN CONNECTION WITH THE SALE; AND (D) 
GRANTING OTHER AND RELATED RELIEF 
 

PLEASE TAKE NOTICE that, Shangol, Inc. (the “Debtor”) will move before 

Hon. Rosemary Gambardella on January 10, 2017  at 11:00 a.m., or as soon thereafter as 

counsel may be heard, at the United States Bankruptcy Court, District of New Jersey, 50 

Walnut Street, Newark, New Jersey, for the entry of Orders (A) authorizing the sale of 

substantially all of the Debtor’s assets free and clear of all liens, claims, interests and 

In re: 
 
SHANGOL, INC., 
 
          Debtor. 
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encumbrances SUBJECT TO BETTER AND HIGHER OFFERS; (B) authorizing the 

Debtor to assume and assign certain of its executory contracts in connection with the sale; 

(D) granting other and related relief; and 

 PLEASE TAKE FURTHER NOTICE in support of this motion the Debtor has 

filed the Certification of Albert Nazarian in support of the motion. 

PLEASE TAKE FURTHER NOTICE that any answering papers or objections 

to the Debtors’ motion must be filed and served at least seven days before the return date 

of this motion.  If you wish to object to this motion, you must file responding papers 

stating with particularity the basis of your objection to the motion.  All such responsive 

papers must be filed with the Clerk of the Bankruptcy Court for the District of New 

Jersey, located at 50 Walnut Street, Newark, New Jersey, and served simultaneously 

upon, David L. Stevens, as counsel for the debtor, at 1599 Hamburg Turnpike, Wayne, 

New Jersey; and 

 PLEASE TAKE FURTHER NOTICE that oral argument is only requested if 

the motion is contested or so directed by the Court; and 

 PLEASE TAKE FURTHER NOTICE that this matter does not involve 

complicated issues of law or fact and therefore no brief is necessary. 

 

Dated: November 30, 2016    SCURA, WIGFIELD, HEYER & STEVENS, LLP 
  
 

By: /s/ David L. Stevens 
  David L. Stevens 

               Attorneys for Debtor 
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UNITED STATES BANKRUPTCY COURT 
DISTRICT OF NEW JERSEY 

 
 

Chapter 11 
 
Case No. 16-29313                                      

 
Hon. Judge: Rosemary Gambardella 

 
Hearing Date: January 10, 2017 at 11:00 a.m. 
 

DEBTOR’S MOTION FOR ENTRY OF AN ORDER: (A) AUTHORIZING THE 
SALE OF SUBSTANTIALLY ALL OF THE DEBTOR’S ASSETS, FREE AND 
CLEAR OF ALL LIENS, CLAIMS, INTERESTS AND ENCUMBRANCES 
(SUBJECT TO BETTER AND HIGHER OFFERS); (B) APPROVING THE 
FORM AND MANNER OF NOTICE OF THE SALE; (C) AUTHORIZING THE 
DEBTOR TO ASSUME AND ASSIGN CERTAIN OF ITS EXECUTORY 
CONTRACTS IN CONNECTION WITH THE SALE; AND (D) GRANTING 
OTHER AND RELATED RELIEF 

 
TO: THE HONORABLE ROSEMARY GAMBARDELLA 
 UNITED STATES BANKRUPTCY JUDGE 
 
 Shangol, Inc.  the debtor-in-possession herein, by and through its undersigned counsel, 

Scura, Wigfield, Heyer & Stevens, LLP., and Pleasantdale Cocktail Lounge, Inc., by and through 

In re: 
 
SHANGOL, INC., 
 
              Debtor 
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its undersigned counsel, Jerome M. Douglas, Esq, (the affiliated debtors are referred to herein 

collectively as the “Debtor”), respectfully submits this motion pursuant to sections 105(a), 

363(b), (f) and (m), and 541(a) of Title 11 of the United States Code, 11 U.S.C. §§ 101 et seq. 

(the “Bankruptcy Code”) and Rules 2002, 6004, and 9014 of the Federal Rules of Bankruptcy 

Procedure (the “Bankruptcy Rules”) for the entry of an orders (A) authorizing the sale of 

substantially all of the Debtor’s assets, free and clear of all liens, claims, interests and 

encumbrances SUBJECT TO HIGHER AND BETTER OFFERS; (B) approving the form and 

manner of notice of the sale; (C) authorizing the Debtor to assume and assign certain executory 

contracts in connection with the sale; and (D) granting other and related relief.  

JURISDICTION AND VENUE 

 This Court has jurisdiction over the Motion pursuant to 28 U.S.C. § 1334.  This is a core 

proceeding under 28 U.S.C. §§ 157(b)(2)(A), (N) and (O). 

 Venue of this case and the Motion in this judicial district is proper pursuant to 28 U.S.C. 

§§ 1408 and 1409. 

 The statutory basis for the relief sought by the Motion are Sections 105(a), 363(b), (f) and 

(m), and 541(a) of the Bankruptcy Code. 

BACKGROUND 

On October 9, 2016 (the “Petition Date”), Debtor filed its voluntary petition for relief 

pursuant to Chapter 11 of Title 11 of the United States Code.  Since the Petition Date, the Debtor 

has remained in possession of its assets and continues management of its business as debtor-in-

possession pursuant to Section 1107 and 1108 of the Bankruptcy Code. 

Submitted simultaneously with and in support of this Motion is the Certification of Albert 

Nazarian (the “Nazarian Certification”) which sets forth a detailed description of the Debtor’s 
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business and the facts leading to the filing of this Chapter 11 case.  The facts recited within the 

Nazarian Certification are incorporated herein by reference. No request has been made for the 

appointment of a trustee or an examiner in this case, and no official committee has yet been 

appointed by the Office of the United States Trustee. 

Shangol, Inc. d/b/a “The Atrium Country Club” operates as a banquet hall and caterer of 

fine cuisine ideal for exhibitions, galleries, banquets, corporate events, social events, and 

wedding ceremonies. Its venue and principal assets are located at 609 Eagle Rock Avenue, West 

Orange, New Jersey 07052. Shangol, Inc. generates approximately $2.2 million dollars in annual 

gross sales. The Debtor’s inability to make a settlement payment due to the mortgage holder and 

to stay an action in the State of New Jersey to foreclose on the real property precipitated the 

filing of the Chapter 11 case. The Debtor sought bankruptcy relief to obtain additional time to 

find suitable financing, or in the alternative, sell the substantially all its assets at a fair and 

reasonable price. 

Because the Debtor has been unable to find suitable financing, in order to move this 

Chapter 11 case forward, the Debtor hereby seeks authority to conduct the sale of substantially 

all of the Debtor’s assets pursuant to the Purchase Agreement. See Certification of Albert 

Nazarian, Exhibit “A”.   

 
TERMS OF THE SALE AGREEMENT 

The pertinent terms of the Purchase Agreement are as follows: 

a. Navnit Brahmbhatt (the “Purchaser”) shall purchase from the Debtor 

substantially all of the Debtor’s assets (the “Purchased Assets”) including the 

land and buildings located at 609 Eagle Rock Avenue, West Orange, NJ 
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07052 as more particularly described in the attached Purchase Agreement1, 

the New Jersey Liquor License (License No. 22161624797), and the banquet 

hall business including, but not limited to, licenses, permits, trademarks, 

patents, website domain, executory contracts, marketing data, all systems, 

fixtures, furniture, furnishings, appliances, and equipment therein, trading 

under the name of “The Atrium Country Club", and all of the following used 

in the operation of the business. 

a. The Purchaser and Debtor acknowledge that they will comply with the 

provisions of any statutory bulk sale or similar requirements if applicable to 

the transaction. 

b. The purchase price shall be $5,500,000.00, payable as follows: 

i. Deposit:      $100,000.00 
ii. Funds via certified check/wire transfer:  $4,600,000.00  

iii. Financing by Seller:   $800,000.00 
 

c. The purchase price shall be allocated among the assets of the business as 

follows: 

i. Real Estate:  $5,475,000.00 
ii. Liquor License: $25,000.00 

 
d. In addition to the purchase price, Purchaser shall separately pay to Debtor 

mutually agreed monies, calculated on actual costs based on invoices provided 

by Purchaser for food, liquor and supplies for unopened cases, ad agree to pay 

accounts receivables that are due to Debtor and as when collected by 

Purchaser in whole or in part. Purchaser will pay for the usable inventory at its 

cost price. 
                                                
1 Capitalized terms, unless otherwise stated, shall have the meaning ascribed to the terms in the Contract of Sale (the 
“Purchase Agreement”) between the parties. 
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e. Debtor will finance a note in the amount of $800,000.00 at 5% interest only 

payments for a period of five years, and a balloon payment of $400,000.00 

payable on the anniversary of the 4th year of the note plus any accrued interest 

at the 5th anniversary of the note. 

f. The Purchased Assets shall be sold free and clear of any and all liens, security 

interests, encumbrances, and claims, as more particularly described in the 

Purchase Agreement.  All liens, claims, etc. shall attach only to the proceeds 

of sale with the same priority, validity, force, and effect as they existed with 

respect to the purchased assets before the closing date.  

g. If the Seller shall fail to make settlement in accordance with the terms hereof, 

Buyer’s remedies shall be either an action for specific performance or a return 

of the Deposit, plus any out of pocket expenses incurred in pursuing either 

remedy, including attorneys' fees. If the Buyer shall fail to make settlement in 

accordance with the terms hereof after all contingencies have been met, Seller 

shall be entitled to retain the Deposit as liquidated damages. The substantially 

prevailing party in any action for breach or specific performance shall be 

awarded damages, including, but not limited to, out of pocket costs, and 

attorney's fees incurred relative to the action. 

h. All terms and conditions of the Purchase Agreement are subject to Bankruptcy 

Court Approval. 

a. Purchaser shall assume certain executory contracts (the “Assumed and 

Assigned Contracts”) attached as Exhibit “B” to the Certification of Albert 

Nazarian.  
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The proposed sale will be subject to the highest and best offer by a disinterested third-

party. The Debtor will continue to solicit higher or better offers and present any made at the sale 

hearing. The Debtor believes the proposed sale provides the best value to the estate.  

LIENS ON THE PURCHASED ASSETS 

The Purchased assets may be encumbered by certain mortgages, interests, and other liens. 

The liens that may encumber the real property include: 

a. Any and all unpaid property taxes owed to the Township of West Orange. 

b. Any and all unpaid municipal charges for water and/or sewer. 

c. Alma Bank in the approximate amount of $3,800,000.00 secured by a first 

mortgage lien and UCC-1. 

d. Mortgage lien held by Morris Mehraban in the amount of $60,000.00 

e. Mortgage lien held by Parham Yedidsion in the amount of $560,000.00 

f. Tax lien held by New Jersey Division of Taxation in the amount of $161,624.97. 

Alma Bank’s UCC-1 is attached to the Certification of Albert Nazarian as Exhibit “C”. 

The Debtor will provide a copy of the abstract of land tile report prior to the hearing date to 

approve the sale of the Debtor’s assets. 

REQUEST FOR RELIEF AND BASIS THEREFOR 
 

I. The Debtor Should be Authorized to Sell the Purchased Assets in 
Accordance with Sections 105(a), 363(b) and (f), and 541 of the Bankruptcy 
Code. 

 
The Debtor’s interest in the Purchased Assets constitutes property of the bankruptcy 

estate pursuant to Section 541 of the Bankruptcy Code.  11 U.S.C. § 541.  The Debtor-in-

Possession may sell the Purchased Assets pursuant Section 363(b)(1) and Section 1107 of the 

Bankruptcy Code.  See also Fed. R. Bankr. P. 6004(f)(1)(authorizing sales outside of the 
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ordinary course of business to be conducted privately or by public auction). A debtor-in-

possession is given these rights by Section 1107(a) of the Bankruptcy Code.  Additionally, 

Section 105(a) of the Bankruptcy Code allows the Court to “issue any order, process, or 

judgment that is necessary or appropriate to carry out the provisions of [the Bankruptcy Code].” 

11 U.S.C. § 105(a). 

II. The Purchaser is a Good Faith Purchaser in Accordance with 11 U.S.C. 
§363(m). 
 

Although the Bankruptcy Code does not provide guidance regarding circumstances under 

which a sale of assets can be approved (other than the requirement to provide notice and a 

hearing), the United States Court of Appeals for the Third Circuit in the seminal case of In re 

Abbotts Dairies of Penn., Inc., 788 F.2d 143, 149-50 (3d Cir. 1986), interpreted Section 363(b) 

to require a finding by the Bankruptcy Court that the purchaser of a debtor’s assets be a good 

faith buyer. The Third Circuit construed the “good faith buyer” standard to mean one who 

purchases in “good faith” and for “value.” Abbotts Dairies, 788 F.2d at 147. Moreover, 

 
Neither the Bankruptcy Code nor the Bankruptcy Rules define ‘good faith.’ In 
construing this phrase, courts have therefore borrowed from traditional equitable 
principles, holding the concept of ‘good faith’ speaks to the integrity of a party’s 
conduct in the course of the bankruptcy sale proceedings. A purchaser’s good faith 
status at a bankruptcy sale would be destroyed by misconduct involving ‘fraud, 
collusion between the purchaser and other bidders or the trustee, or an attempt to 
take grossly unfair advantage of other bidders.  

 
In re Tempo Technology Corp., 202 B.R. 363, 367 (Bankr. Del. 1996).    
 

22. The Abbotts Dairies court then compared a Section 363(b) purchaser to a buyer at 

a judicial sale: 

The requirement that a purchaser act in good faith . . . speaks to the integrity of 
his conduct in the course of the sale proceedings. Typically, the misconduct that 
would destroy a purchaser’s good faith status at a judicial sale involves fraud, 
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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 (quoting In re Rock Indus. Mach. Corp., 572 F.2d 1195, 1198 

(7th Cir. 1978)). Finally, the Court noted that “courts have held that ‘[f]air and valuable 

consideration is given in a bankruptcy sale when the purchaser pays 75% of the appraised value 

of the assets’.” Abbotts Dairies, 788 F.2d at 149 (quoting In re Rock Indus. Mach. Corp., 572 

F.2d at 1197 n1; In re Karpe, 84 B.R. 926, 933 (Bankr. M.D. Pa. 1988). 

Here, the proposed sale satisfies the “good faith” requirements of the Abbotts Dairies 

test. First, the Purchase Price of $5,500,000.00 is fair, was negotiated in good faith, and exceeds 

75% of the appraised value of the assets. The Debtor has diligently sought potential purchasers 

of the Debtor’s assets and received no offers, consequently the purchase price is fair, whereby 

the Debtor received no other firm offers. See Certification of Albert Nazarian. Secondly, the 

Debtor has fully disclosed and requested the Court’s approval of the terms and conditions of the 

proposed sale, and has also provided notice of the sale.  See In re Colony Hill Assoc., 111 F.3d 

269 (2d Cir. 1997) (determination of “good faith” is based on traditional equitable principles, 

including whether there has been full disclosure to the Bankruptcy Court). Third, the Debtor has 

retained a business broker and has been seeking offers to purchase the Purchased Assets for 

approximately a year prior to the commencement of this bankruptcy case. Only one other 

potential buyer had expressed an interest to purchase the assets; however, that potential buyer 

was unable to obtain financing. Consummation of the sale will pay all secured creditors in full 

and yield significant distribution to unsecured creditors.  Fourth, this transaction was negotiated 

at arm’s length and there have been no allegations that there was any misconduct by the parties 

related to the Purchase Agreement.  

 Accordingly, the Purchaser should be deemed a “good faith purchaser” and the Debtor 
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submits that the sale process has been proposed in good faith pursuant to 11 U.S.C. § 363(m).  

III. The Sale is for a Sound Business Purpose. 

The Third Circuit appears to have adopted the “sound business purpose” test when 

examining the reason for an asset sale, first articulated in Official Comm. Of Unsecured 

Creditors v. Lionel Corp., 722 F.2d 1063, 1067 (2d Cir. 1983); see In re Indus. Valley Ref. & Air 

Cond. Supplies, Inc., 77 B.R. 15, 20 (Bankr. E.D. Pa. 1987). 

In Lionel, the Second Circuit held that: 

There must be some articulated business justification . . . for using, selling, or 
leasing property out of the ordinary course of business before the bankruptcy 
judge may order such disposition under [s]ection 363(b) . . . The rule we adopt 
requires that a judge determining a [section] 363(b) application expressly find 
from the evidence presented before him at the hearing a good business reason to 
grant such an application. Lionel, 722 F.2d at 1070-71.  
 
In Summit Glob. Logistics, Inc., the Third Circuit held that: 
 
“In accordance with Lionel and subsequent precedent within the Third Circuit, 
[d]ebtors must prove the following: (1) a sound business purpose for the sale; (2) 
the proposed sale price is fair; (3) the debtor has provided adequate and 
reasonable notices; and (4) the buyer has acted in good faith.”  In re Summit Glob. 
Logistics, Inc., 2008 WL 819934, at *9 (Bankr. D.N.J. Mar. 26, 2008). 
 
The proposed sale meets the Third Circuit’s requirement for a sale of substantially all of 

the Debtor’s assets.  A sound business reason exists because the net proceeds from the sale will 

satisfy all of the Debtor’s allowed secured claims which would otherwise continue to accrue 

unpaid interest. Allowed unsecured creditors will also be paid pro rata from the private sale, 

following proceeds first being distributed to classes holding secured and priority claims in 

accordance with section 507(a) of the Bankruptcy Code. Secondly, the proposed purchase price 

of $5,500,000.00 exceeds the value for all of Debtor’s allowed secured claims and is the greatest 

offer the Debtor has received.  Third, the Debtor has provided adequate notice to all parties 

entitled to receive notice of the proposed sale. Lastly and as demonstrated above, the Purchaser 
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is a good faith purchaser and has negotiated the Purchase Price at arm’s length.  Thus, the Debtor 

respectfully submits that the Purchaser’s offer meets the “sound business purpose” test 

articulated in Lionel. Consideration of the above factors in this case weighs in favor of approval 

of the proposed sale.  

IV. The Debtor Should be Authorized to Sell the Purchased Assets Free and 
Clear of Liens. 

 
Pursuant to Section 363(f), a debtor’s property may be sold free and clear of any and all 

liens, claims or interests in such property if: 

(1) such a sale is permitted under applicable non-bankruptcy law;  
 
(2) the party asserting such a lien, claim or interest consents to such sale;  
 
(3) the interest is a lien and the purchase price at which such property is to be sold is 

greater than the aggregate value of all liens on the property; 
 
(4) the interest is the subject of a bona fide dispute; or  
 
(5) the party asserting the lien, claim or interest could be compelled, in a legal or 

equitable proceeding, to accept a money satisfaction for such interest.  
 
  
See 11 U.S.C. § 363(f); In re Elliot, 94 B.R. 343, 345 (E.D. Pa. 1988).  
 

Section 363(f) is written in the disjunctive; the court may approve a sale “free and clear” 

provided at least one of the subsections is met. In applying section 363(f)(3) , “courts, along with 

Collier maintain that a sale price need only exceed the value of the property, relying on the 

definition of a secured claim in Section 506(a), which equates such a claim to the value of the 

collateral securing the claim.” In re Terrace Gardens Park Partnership, 96 B.R. 707, 717 

(Bankr. W.D. Tex. 1989); In re Collins, 180 B.R. 447, 450 (Bankr. E.D. Va. 1995)(“[C]ourts 

[applying 363(f)(3)] have found that ‘value’ should be defined as the secured value, not the face 

amount of the liens.”). 
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Here, Section 363(f)(3) of the Bankruptcy Code is satisfied. The net Purchase Price, will 

provide a recovery (commensurate with the value of the assets) for any valid and perfected 

security interests in the secured assets. See Certification of Albert Nazarian. Moreover, pursuant 

to the Debtor’s proposed order, if there are no objections to Debtor’s Motion, creditors will have 

been deemed to consent to the sale of the Purchased Assets free and clear of liens, interests, and 

encumbrances. Therefore, the Court should permit the Debtor to sell the property free and clear 

of liens, claims, interest and encumbrances. 

Any liens, claims, interests and encumbrances may attach to the proceeds of the sale in 

the order of their priority, with the same validity, force and effect that they now have as against 

the Debtor’s assets, subject to the rights, claims, defenses and objection of the Debtor and all 

interested parties with respect to such liens and claims all of which are expressly reserved. 

V. The Debtor Should Be Authorized to Assume and Assign the Executory 
Contracts and Included in the Sale  

 
By way of the Motion, Debtor seeks authority to assume and assign the contracts for 

future banquet events hosted by the Debtor (the “Assumed and Assigned Contracts”) which have 

been included as Exhibit “D” to the Certification of Albert Nazarian, and to assign those 

contracts to the Purchaser as an integral part of the Sale Motion. 

Any contract not assumed shall be deemed rejected, other than with regard to agreements 

that may be specifically set forth in the Purchase Agreement entered into with the Purchaser. 

(i) Assumption 

Section 365(a) of the Bankruptcy Code provides that a debtor, “subject to the court’s 

approval, may assume . . . any executory contract or unexpired lease of the debtor.” 11 U.S.C. § 

365(a).  However, if there has been a default in that executory contract or lease, then the debtor 

may not assume the contract until it: (A) cures, or provides adequate assurance that it will 
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promptly cure, the default prior to assumption; (B) compensates, or provides adequate assurance 

that [it] will promptly compensate, a party . . . to such contract or lease, for any actual pecuniary 

loss to such party resulting from such default; and (C) provides adequate assurance of future 

performance under such contract or lease.  11 U.S.C. § 365(b). 

Section 365 “enables the [debtor] to maximize the value of the debtor’s estate by 

assuming executory contracts that benefit the estate and rejecting those that do not.”  In re S.A. 

Holding Co., 357 B.R. 51, 56 (Bankr. D.N.J. 2006).  Courts apply the business judgment test in 

determining whether to approve a debtor’s motion to assume an executory contract or unexpired 

lease.  Id. at 56.  That lenient test requires the court to allow the debtor to assume a contract so 

long as the assumption benefits the estate.  In re Central Jersey Airport Services, 282 B.R. 176, 

183 (Bankr. D.N.J. 2002).  “Once the debtor meets its burden, the non-debtor party bears the 

burden of proving that the debtor’s decision derives from bad faith, whim, or caprice.”  Id. at 

183. In addition to satisfying the business judgment test, a debtor must also cure all outstanding 

prepetition arrears under the contract, and must show adequate assurance of future performance.  

11 U.S.C. § 365(b).   

In the instant case, the Debtor has satisfied all of the requirements necessary to assume 

the Assumed and Assigned Contracts because the Debtor has not defaulted on any of the 

executory contracts. Assumption of the Assumed and Assigned Contracts benefits the estate 

because it will allow Debtor to then assign the Assumed and Assigned Contracts to the 

Purchaser, which will realize value for Debtor’s estate and its creditors.  

Debtor further requests that any executory contract, unexpired leases, licenses or permits 

of the Debtor not assumed as part of the Agreement be deemed rejected at Closing (the “Rejected 

Contracts”), effective as of the date of entry of the Sale Approval Order. 
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(ii) Assignment 

“Upon assuming an executory contract, the [debtor] is likewise authorized to assign the 

executory contract.”  In re Fleming Companies, Inc., 499 F.3d 300, 304-05 (3d Cir. 2007).  

Pursuant to 11 U.S.C. § 365(f), “notwithstanding a provision in an executory contract or 

unexpired lease of the debtor, or in an applicable law, that prohibits, restricts, or conditions the 

assignment of such contract or lease, the [debtor] may assign such contract or lease under 

paragraph (2) of this subsection.”  11 U.S.C. § 365(f)(1). 

11 U.S.C. § 365(f)(2) provides as follows: 

The [debtor] may assign an executory contract or unexpired lease 
of the debtor only if –  
 
(A) the [debtor] assumes such contract or lease in accordance with 
the provisions of this section; and 
 
(B) adequate assurance of future performance by the assignee of 
such contract or lease is provided, whether or not there has been a 
default in such contract or lease. 

 
11 U.S.C. § 365(f)(2). 

The definition of “adequate assurance of future performance” depends on the facts and 

circumstances of each case, and should be given “practical, pragmatic construction.”  Carlisle 

Homes, Inc. v. Azzari (In re Carlisle Homes, Inc.), 103 B.R. 524, 538 (Bankr. D.N.J. 1988).  

“Although no single solution will satisfy every case, the required assurance will fall considerably 

short of an absolute guarantee of performance.”  Id. at 538. 

In the instant case, the Purchaser is willing and ready to assume the liability and 

performance under the Assumed and Assigned Contracts pursuant to the Purchase Agreement. 

This assumption of liability of future performance serves as evidence that the Purchaser intends 

to honor such contracts and thus providing an adequate assurance of future performance of the 

Assumed and Assigned Contracts in accordance with the Purchase Agreement. 
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(iii) Waiver of Requirement of 6006(d) 

Additionally, Bankruptcy Rule 6006(d) provides that “[a]n order authorizing the trustee 

to assign an executory contract or unexpired lease under § 365(f) is stayed until expiration of 14 

days after the entry of the order, unless the court orders otherwise.  Fed. R. Bankr. P. 6006(d). 

The Debtor respectfully requests that the Court waive the requirement set forth in 

Bankruptcy Rule 6006(d) because it may be necessary for the sale to close more quickly than 

two weeks in order to maintain uninterrupted business operations. 

WAIVER OF 14 DAY STAY 

Pursuant to Fed. R. Bankr. P. 6004(h), unless the Court orders otherwise, orders 

authorizing the sale of the assets pursuant to Section 363 of the Bankruptcy Code are 

automatically stayed for fourteen (14) days after entry of the order. The purpose of Rule 6004(h) 

is to provide sufficient time for an objecting party to request a stay pending appeal before the 

order can be implemented. See Advisory Committee Notes to Fed. R. Bankr. P. 6004(g) 

(redesignated as subsection “h” by the 2005 Bankruptcy Reform Act). 

Although Bankruptcy Rules 6004(h) and the Advisory Committee Notes are silent as to 

when a court should “order otherwise” and eliminate or reduce the stay, bankruptcy 

commentators have suggested that the period should be eliminated to allow a sale or other 

transaction to close immediately where there has been no objection to the procedure. See 10 

Collier on Bankruptcy ¶ 6004.09 (15th ed. rev. 2003). 

The Debtor asserts that given the goal of the parties in this case to liquidate assets and 

bring this case to conclusion in the short term to avoid further operating costs, there is cause to 

waive the stay and the Debtor requests that upon approval of the sale, the fourteen (14) day 

period pursuant to Rule 6004(h) be waived by the Court. 
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NOTICE 

Notice of this Application is being provided to the following parties: (i) all unsecured 

creditors; (ii) secured parties; (iii) counsel for the taxing authorities; (iv) the Office of the United 

States Trustee for the District of New Jersey; (v) all parties who have filed and served a Notice of 

Appearance; (vi) all persons or entities purporting to have a lien or judgment, through their 

counsel, if represented, which may be an encumbrance on the assets; (vii) all entities known to 

the Debtor to have expressed a bona fide interest in acquiring the assets; and (viii) any and all 

persons know to have an ownership interest in the assets.  The Debtor submits that no other or 

further notice is required. 

No previous motion for the relief sought herein has been made to this or to any other 

court. As no novel issue of law is raised and the relevant authorities relied upon by the Debtor 

are set forth herein, the Debtor respectfully requests that the requirement of filing a brief be 

waived. 

CONCLUSION 

WHEREFORE, the Debtor respectfully requests the entry of an order effective 

immediately: (1) approving the sale of the Purchased Assets in accordance with the Purchase 

Agreement entered into by the Debtor and Purchaser, free and clear of all liens, claims, interests, 

and encumbrances; (2) granting the assumption and assignment of certain executory unexpired 

contracts; and (3) granting such other and further relief, as this Court deems just and proper. 

Respectfully submitted, 
 

SCURA, WIGFIELD, HEYER & STEVENS, LLP 
Counsel to the Debtor 

 
     
Dated: December 2, 2016  /s/ David L. Stevens_____ 
      David L. Stevens 
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LAW OFFICES OF JEROME M. DOUGLAS, LLC 
Proposed Counsel to the Debtor 

 
Dated: December 2, 2016  /s/ Jerome M. Douglas 

    Jerome M. Douglas   
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SCURA, WIGFIELD HEYER & STEVENS, LLP  
1599 Hamburg Turnpike 
Wayne, New Jersey 07470     
Tel.: 973-696-8391  
David L. Stevens (Attorney ID 034422007)  
Counsel for Shangol, Inc. 
 
LAW OFFICES OF JEROME M. DOUGLAS, LLC  
Jerome M. Douglas, Esq. (042921995) 
1600 Route 208 North 
P.O. Box 670 
Hawthorne, New Jersey 07507  
Phone: (973) 238-8638 
Fax: (973) 238-8639 
Proposed Attorney for Pleasantdale Cocktail Lounge, Inc. 
 

UNITED STATES BANKRUPTCY COURT 
DISTRICT OF NEW JERSEY 

 
Case No. 16-29313   

Chapter 11 

Hon. Judge: Rosemary Gambardella 

Hearing Date and Time: 
 

 January 10, 2017 at 11:00 a.m. 
             

 
 
CERTIFICATION OF ALBERT NAZARIAN IN SUPPORT OF DEBTOR’S MOTION FOR 
ENTRY OF AN ORDERS (A) AUTHORIZING THE SALE OF SUBSTANTIALLY ALL OF 
THE DEBTOR’S ASSETS, FREE AND CLEAR OF ALL LIENS, CLAIMS, INTERESTS 
AND ENCUMBRANCES (SUBJECT TO BETTER AND HIGHER OFFERS); (B) 
APPROVING THE FORM AND MANNER OF NOTICE OF THE SALE; (C) 
AUTHORIZING THE DEBTOR TO ASSUME AND ASSIGN CERTAIN OF ITS 
EXECUTORY CONTRACTS IN CONNECTION WITH THE SALE; AND (D) GRANTING 
OTHER AND RELATED RELIEF 
 

I, Shangol, Inc., of full age, certify as follows: 
 

I am the President of Shangol, Inc. (“Shangol”) and Pleasantdale Cocktail Lounge, Inc., the 

Debtor and affiliated debtor in the above captioned Chapter 11 proceeding. I make this certification 

In re: 
 
SHANGOL, INC., 
 
          Debtor. 
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in support of Shangol’s motion for entry of Orders: (A) authorizing the sale of substantially all of the 

Debtor’s assets, free and clear of all liens, claims, interests and encumbrances SUBJECT TO 

BETTER AND HIGHER OFFERS; (B) approving the form and manner of notice of the sale; (C) 

authorizing the Debtor to assume and assign certain executory contracts in connection with the sale; 

and (D) granting other and related relief. 

Shangol d/b/a “The Atrium Country Club” operates as a banquet hall and caterer of fine 

cuisine ideal for exhibitions, galleries, banquets, corporate events, social events, and wedding 

ceremonies. Its venue and principal assets are located at 609 Eagle Rock Avenue, West Orange, New 

Jersey 07052. Shangol generates approximately $2.2 million dollars in annual gross sales. Shangol’s 

inability to make a settlement payment due to the mortgage holder and to stay an action in the State 

of New Jersey to foreclose on the real property precipitated the filing of the Chapter 11 case. The 

Debtor sought bankruptcy relief to obtain additional time to find suitable financing, or in the 

alternative, sell the real property at a fair and reasonable price. 

 The Debtor retained a business broker who has been soliciting offers to purchase the business 

and real estate for approximately a year prior to the commencement of this bankruptcy. I did not wish 

to publically advertise the sale of our business therefore I retained a broker with extensive experience 

and connection with similar businesses. The broker was did not have an exclusive listing.  During the 

same period my brothers and I also sought buyers of our own.  Unfortunately, Shangol’s business 

had slowed in recent years and our financial statements did not make the purchase of our business 

attractive.   

 Since the filing date, and for a year before, the Debtor has unsuccessfully sought suitable 

financing.  It has become clear that the sale of our business is the best plan to move this Chapter 11 
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case forward and therefore Shangol seeks authority to conduct the sale of substantially all of the 

Shangol’s assets as a going concern. Navnit Brahmbhatt (the “Purchaser”) has emerged as the likely 

candidate to purchase substantially all of Shangol’s assets.  

 Shangol has determined that the Purchaser has sufficient assets and credit quality to provide 

reasonable assurance of adequate performance for the executory contracts that may be assumed, and 

has indicated that it will submit a fair market value bid for substantially all of the assets belonging to 

Shangol. The real and personal property of Shangol includes,  the land and buildings located at 609 

Eagle Rock Avenue, West Orange, NJ 07052 as more particularly described on attached Purchase 

Agreement, the New Jersey Liquor License (License No. 22161624797), and the banquet hall 

business including, but not limited to, licenses, permits, trademarks, patents, website domain, 

executory contracts, marketing data, all systems, fixtures, furniture, furnishings, appliances, and 

equipment therein, trading under the name of “The Atrium Country Club", and all of the following 

used in the operation of the business, subject to certain terms and conditions which are outlined in a 

proposed purchase agreement (the “Purchase Agreement”) annexed hereto as Exhibit “A”.  

 Attached hereto as Exhibit “B”, is a list of the executory contracts (the “Contracts”) that the 

Shangol will assume and assign to the Purchaser as part of the Purchase Agreement. Shangol has 

satisfied all of the requirements necessary to assume and assign the Contracts because it has not 

defaulted on any of the Contracts, and the Purchaser has demonstrated sufficient assets and credit 

quality to provide reasonable assurance of adequate performance for the executory contracts that may 

be assumed. 

Shangol’s assets may be encumbered by certain mortgages, interests, and other liens. The 

liens that may encumber Shangol’s assets include: 
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a. Any and all unpaid property taxes owed to the Township of West Orange. 

b. Any and all unpaid municipal charges for water and/or sewer. 

c. Alma Bank in the approximate amount of $3,800,000.00 secured by a first mortgage 

lien and UCC-1. 

d. Mortgage lien held by Morris Mehraban in the amount of $60,000.00 

e. Mortgage lien held by Parham Yedidsion in the amount of $560,000.00 

f. Tax lien held by New Jersey Division of Taxation in the amount of $161,624.97. 

 Alma Bank’s UCC-1 is attached hereto as Exhibit “C”. Shangol will provide a copy of the 

abstract of land tile report prior to the hearing date to approve the sale of the Debtor’s assets 

 I hereby certify that the foregoing statements made by me are true and that if any of these 

statements are willfully false that I am subject to punishment. 

 

Dated: December 2, 2016    /s/ Albert Nazarian 
           Albert Nazarian 
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Signature Information Solutions LLC, Phone: 800.792.8888  Fax: 866 235 6274  www.signatureinfo.com  

 
02-19-2008 

New Jersey State 
UCC Report

  Reference: 
SHANGOL 
Account Number: 
696839197 
 

Public Record 
Information 
For the Sole Use Of: 

  

 SCURA MEALEY WIGFIELD & HEYER LLP 
1599 HAMBRG TPKE 

WAYNE, NJ 07470 

 

   
Attention:   
   
Search Number: UCC-274-1089  
   
Name Searched: 
 

SHANGOL, INC.  
 

   
Address Requested: NO  
County: ALL, NJ 
Municipality: ALL 
Street Address NONE 
   
UCC’s for This Address Only? NO         
   

Notice 
 

The following information is derived from a State Index and a proprietary Database of public  
records abstracts.  While the Database is maintained to a high level of accuracy,  

Charles Jones does not certify or warrant its accuracy, adequacy or completeness. 
Copies and updates are available upon request at scheduled prices. 

   
 Finding  

See attached sheets for UCC Filings & UCC Filing Copies found in the State Index  
and our Database that meet your Information Request. 

 
 

Thru Date: 
9/28/16 

 Report Date:      
9/30/16 

Search Fee:  $55.00   
   
  
Total Pages: 7                                                                                                      LT/MT 
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                                                                 (DETAIL#   1)
                          DIVISION OF COMMERCIAL RECORDING
 UCC: 26286655                STATE: NJ
 FILE DATE: 12/04/12                              EXPIRATION DATE: 12/04/17
  SECURED PARTY:
       ALMA BANK 
                     28-31 31ST
                       ASTORIA, NY 11102
  DEBTOR(S):
       SHANGOL, INC. 
       PLEASANTDALE COCKTAIL LOUNGE, INC. 
                     609 EAGLE ROCK AVE, WEST ORANGE, NJ 07052
                                ---------------
    COLLATERAL: EQUIPMENT
                FIXTURES
                INVENTORY
                MACHINERY
                ACCOUNTS
    COMMENTS: ALL PAGES
                           *** End of Abstract ***
==============================================================================
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