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UNITED STATES BANKRUPTCY COURT 
NORTHERN DISTRICT OF GEORGIA 

ATLANTA DIVISION 

) 
IN RE: ) CHAPTER 11 

) 
STOP ALARMS   ) CASE NO. 17-57661 (JRS) 
HOLDINGS, INC., et al. ) 

) 
DEBTORS.  )  JOINTLY ADMINISTERED 

) 

MOTION OF TRUSTEE TO SELL ASSETS FREE AND CLEAR  
OF LIENS PURSUANT TO 11 U.S.C. § 363  

Michael Collins, Chapter 11 Trustee (“Trustee”) by and through counsel and pursuant to 

11 U.S.C. § 363, moves to sell substantially all operating assets of Stop Alarms, Inc. pursuant to 

the term sheet attached as Exhibit A (the “Term Sheet”).  In support of this Motion, the Trustee 

asserts and alleges as follows: 

JURISDICTION 

1. The Court has jurisdiction over the parties and subject matter of this action 

pursuant to 28 U.S.C. §§ 157(a) and 1334. 

2. Venue in this district is proper pursuant to 28 U.S.C. § 1409(a). 

3. This proceeding is a core proceeding under 28 U.S.C. § 157(b). 

4. The Trustee consents to the Bankruptcy Court entering a final order adjudicating 

the Motion pursuant to Wellness Int’l Network Ltd. v. Sharif, 135 S. Ct. 1932 (2015). 

BACKGROUND 

5. On April 28, 2017 (the “Petition Date”), the Debtors commenced these jointly 

administered cases by filing voluntary petitions for relief under chapter 11 of title 11 of the 
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United States Code,  11 U.S.C. §§ 101 to 1532 et seq. (the “Bankruptcy Code”), in the United 

States Bankruptcy Court for the Northern District of Georgia.  

6. On June 22, 2017, the United States Trustee moved for the appointment of a 

chapter 11 trustee to administer the Debtors’ cases. (the “Trustee Motion”) [Dkt Entry No. 87]. 

7. On July 25 2017, the Court granted the Trustee Motion.  [Dkt Entry No. 123]. 

8. On July 27, 2017 (the “Appointment Date”), the United States Trustee appointed 

Michael E. Collins as the Trustee pursuant to the Notice of Appointment of Chapter 11 Trustee 

and Setting of Bond.  [Dkt Entry No. 126].  The Trustee continues to serve in this capacity.   

9. No official committee of unsecured creditors has been formed in these cases. 

10. Since his appointment as trustee in the case, the Trustee has reviewed the 

operating results of the Debtors and evaluated the prospects of proposing a reorganization plan or 

plans in the case.  Based on his review and business judgment, the Trustee has determined that a 

liquidation of the assets of the Debtors is the best option for maximizing the value of the 

Debtors’ estate.   

11. Historically, Stop Alarms, Inc. (“SAI”) generated the cash flow needed to meet its 

operating expenses through approximately 3,000 security monitoring accounts, which generated 

substantial recurring monthly revenue (the “RMR Accounts”).  Within the year prior to the 

Petition Date, the managers of the Debtors sold almost all of the RMR Accounts to Alarm 

Funding Associates, LLC (“AFA”) in four separate transactions.  While the transactions with 

AFA were for fair value, a substantial amount of the funds generated in those transactions were 

not used to pay off SAI’s debt or fund SAI’s operations, but were transferred out of Debtors to 

insiders of the Debtors.  The resulting reduction of recurring monthly revenue left SAI barely 

able to meet its current operating expenses and unable to service its long-term debt.  The 
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projected future cash flow of the business is simply less, in present value terms, than the cash 

consideration that could be received upon a liquidation sale of the assets. 

12. Over the last few months, the Trustee has negotiated with three separate groups 

interested in purchasing the assets of SAI free and clear of all liens.  Two of the offerors made 

earn-out purchase offers under which they would provide limited up-front consideration with the 

remainder of the consideration paid over a ten-year period without guaranties.  The total 

consideration to be paid under each of these offers was approximately $550,000 based on the 

estimated assets at Closing.  The third offeror, Frase Protection, Inc. (“Frase”), has made an all-

cash offer for the assets, excluding cash, of approximately $300,000 based on the estimated 

assets at closing.  Including the operating cash to be retained by the estate, the Frase offer 

effectively totals approximately $450,000. 

13. All of the assets of SAI that are proposed to be sold, with the exception of the 

vehicles, are subject to perfected security interests of Joe and Trae Carney (the “Carneys”) 

securing a total debt of approximately $888,000.   Consequently, none of the offers incudes 

consideration sufficient to fully satisfy the Carney’s lien. 

RELIEF REQUESTED 

14. The Trustee requests the Court approve the sale of substantially all of the 

Debtors’ operating assets to Frase pursuant to 11 U.S.C. § 363 (the “Asset Sale”).  

15. The Trustee, in consultation with the Carneys, has determined that the offer of 

Frase is the best offer for the assets even though the total consideration offered by Frase is less 

than the total consideration offered by the other offerors.  As presently calculated, Frase’s offer 

has a total cash consideration of approximately $300,000, plus the estate will retain 
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approximately $150,000 in cash.1  Each of the other offerors proposed consideration of 

approximately $550,000 for the assets, including cash, but the bulk of the consideration would be 

paid over a ten-year period.  After discounting for the time value of money, the risk of default on 

payments over the ten-year term, and the cost of monitoring the payments over the payment 

term, the Trustee believes, in the exercise of his business judgment, that the all-cash offer made 

by Frase is materially better than all other offers.  Additionally, Frase has indicated an intent to 

employ most, if not all, of the existing employees of the Debtors. 

16. The assets proposed to be sold shall be sold free and clear of all liens, claims and 

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

with the same priority, pursuant to 11 U.S.C. § 363(f).  The assets to be sold include certain 

vehicles that are not subject to any perfected lien because no lienholder is indicated on the 

respective certificates of title.  Accordingly, the SAI estate will retain the consideration for those 

vehicles.  Additionally, the Carneys, who hold the first lien on the assets, have consented to a 

carveout from their lien in the amount of $15,000.00 to fund the expenses of the Debtors’ estates 

in consummating this sale. 

17. The assets that will not be sold include, but are not limited to: all causes of action, 

including avoidance actions, against former officers and directors of the Debtors, insiders of the 

Debtors and transferees (initial and mediate) of assets of the Debtors; all cash held by the estate 

(such cash being subject to the lien of the Carneys); and certain inventory and personal property 

that Frase has elected to not purchase.  Any category of asset not specifically identified in the 

Term Sheet shall remain property of the SAI estate. 

1 As noted on the Term Sheet, the purchase price to be paid is a formula based upon the actual assets on hand at 
Closing.  For example, Frase will pay 37 times SAI’s RMR at closing and will pay 70% of the book value of 
accounts receivable that are less than 90 days old.  As a result, the total consideration to be paid will be determined 
at the Closing.   
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18. After Court approval of the sale and upon closing of the same, the Trustee intends 

to convert the Debtors’ chapter 11 cases to chapter 7.  A motion to convert contingent on the 

closing of the Asset Sale has been filed contemporaneously with this Motion.  Upon closing of 

the asset sale, there will be no further ongoing operations of SAI and the remaining assets to be 

pursued will be avoidance actions and other claims that can be handled under chapter 7 of the 

Bankruptcy Code. 

19. The Asset Sale should be approved as an exercise of the Trustee’s business 

judgment.  The proper standard for evaluating a trustee’s proposed motion to sell is the business 

judgment test.  In re Diplomat Const., Inc., 481 B.R. 215, 218–19 (Bankr. N.D. Ga. 2012).  

Under this test, if a trustee establishes sound business reasons for the terms of the proposed sale, 

the sale should be approved.  Id. at 219.  Moreover, “[t]he Trustee is responsible for the 

administration of the estate and his judgment on the sale and the procedure for the sale is entitled 

to respect and deference from the Court, so long as the burden of giving sound business reasons 

is met.”  Id.

20. The Asset Sale is in the best interests of the SAI estate and sound business 

reasons exist to support the Trustee’s business judgment.  The Asset Sale will maximize value 

for the SAI estate, generate cash for the SAI estate, and will provide the possibility for the 

employees of SAI to maintain gainful employment. 

21. The Trustee further requests a finding that Frase, which is not an insider of and is 

not otherwise related to the Debtors or their owners, is a good faith purchaser in accordance with 

11 U.S.C. § 363(m). 

WAIVER OF STAY UNDER FEDERAL RULE OF BANKRUPTCY 
 PROCEDURE 6004(H) 
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22. The Trustee respectfully requests the Court waive the 14 day stay provided by 

Federal Rule of Bankruptcy Procedure 6004(h).  Waiver of the stay established by Federal Rule 

of Bankruptcy Procedure 6004(h) is proper when no objection is made to the sales procedures or 

when a sufficient business reason exists to waive the stay.  In re Borders Grp., Inc., 453 B.R. 

477, 486 (Bankr. S.D.N.Y. 2011).  Waiving the 14 day stay will allow the Trustee to 

consummate the Asset Sale on the timeline requested by Frase.  Therefore, sufficient business 

reason exists to waive the stay, even if an objection were made to the Trustee’s requested waiver.  

WHEREFORE, the Trustee requests that (i) he be authorized to sell the Assets pursuant 

to the Term Sheet attached as Exhibit A: (ii) the Court waive the 14 day stay established by 

Federal Rule of Bankruptcy Procedure 6004(h); (iii) and the Court grant any other relief that is 

necessary and appropriate. 
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Respectfully submitted, 

SEYFARTH SHAW LLP 

/s/ John W. Mills 
John W. Mills, III 
Ga. Bar No. 509705 
1075 Peachtree Street, NE  
Suite 2500  
Atlanta, GA 30309 
Tel:  404-885-6687 
Fax:  404-724-1647 
JMills@seyfarth.com

MANIER & HEROD, P.C. 

/s/ Michael E. Collins 

Michael E. Collins (admitted pro hac vice) 
Robert W. Miller (admitted pro hac vice) 
1201 Demonbreun St., Ste 900 
Nashville, TN  37203 
Tel:  615-244-0030 
Fax: 615-242-4203 
mcollins@manierherod.com 
rmiller@manierherod.com 

Counsel for the Chapter 11 Trustee 

CERTIFICATE OF SERVICE 

I hereby certify that on January 23, 2018, a copy of the foregoing was sent via ECF to all 
parties registered to receive electronic notice in the case and via U.S. mail, postage prepaid to the 
attached mailing matrix: 

/s/ Michael E. Collins  
Michael E. Collins  
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Secretary of the Treasury 
15th & Pennsylvania Avenue, NW 
Washington, DC 20200 

Belz Devco GP 
100 Peabody Place 
Suite 1400 
Memphis, TN 38103-3648 

Internal Revenue Service 
P.O. Box 7346 
Philadelphia, PA 19101-7346 

Stop Alarms Holdings, Inc. 
3782 Sims Bridge Road, NE 
Monroe, GA 30656 

Siemens Industry, Inc. 
c/o Karyn D. Heavenrich, Esw. 
McGuire Woods LLP 
1230 Peachtree St., NE, Ste. 2100 
Atlanta, GA 30309-3534  

Stone & Baxter, LLP 
Fickling & Co. Building, Ste. 800 
577 Mulberry Street 
Macon, GA 31201-8256 

3 Alarm Fire Protection 
c/o Edward M. Bearman 
780 Ridge Lake Blvd., Suite 202 
Memphis, TN 38120-9426 

Stop Alarms, Inc. 
3782 Sims Bridge Road, NE 
Monroe, GA 30656 

U.S. Securities & Exchange Commission 
Office of Reorganization 
Suite 900 
950 East Paces Ferry Road, NE 
Atlanta, GA 30326-1382 

ADP, LLC 
One ADP Drive MS-100 
Augusta, GA 30909-9373 

ADI  
263 Old Country Road 
Melville, NY 11747-2712 

ADI 
P.O. Box 6463 
Dallas, TX 75373-1340 

AZZ Advertising & Embroidery 
3855 Watman Avenue 
Memphis, TN 38118-6044 

AR Dept. of Finance & Adm 
1509 West 7th Street 
Little Rock, AR 72201-3966 

AT&T Mobility 
P.O. Box 6463 
Carol Stream, IL 60197-6463 

Anixter 
Tri-Ed Distribution, Inc. 
P.O. Box 402433 
Atlanta, GA 30384-2433 

Alarm Funding Associates, LLC 
Suite 31, 1646 W. Chester Pike 
West Chester, PA 19382-7979 

Alarm.com, Inc. 
DEPT CH 19481 
Palatine, IL 60055-9481 

Belz Devco Group 
ATTN: Ronald A. Belz 
100 Peabody Place, Suite 1400 
Memphis, TN 38103-3648 

Arkansas Security Alarm Assoc. 
P.O. Box 773 
Fort Smith, AR 72902-0773 

Belz Devco GP 
PO Box 3661 
Memphis, TN 38173-0661 

Better Business Bureau 
3693 Tyndale Drive 
Memphis, TN 38125-8537 

Bernard J. Carney III 
8001 Centerview Parkway, Suite 103 
Cordova, TN 38018-4276 

Bernard J. Carney Jr. 
8001 Centerview Parkway, Suite 103 
Cordova, ATN 38018-4276 
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Brown, Belinda 
245 SFC 543 
Heth, AR 72346-9101 

Bettis, William 
403 Sammons St. 
Whiteville, TN 38075-4912 

Bluff City Electronics 
3339 Road 
Memphis, TN 38116-3500 

Jackie Snelson 
111 Allen Cove 
Marion, AR 72364 

Bryce, Patricia M. 
1773 Bekah Road 
Germantown, TN 38138-2801 

Business Equipment Center 
2930 Madison Avenue 
Granite City, IL 62040-3657 

Business Equipment Center 
2991 Directors Row 
Memphis, TN 38131-0404 

CMS 
c/o Lisa Leos 
P.O. Box 871874 
Kansas City, MO 64187-1874 

CPI One Point 
P.O. Box 671735 
Dallas, TX 75267-1735 

City of Bartlett Tennessee 
6400 Stage Road 
P.O. Box 341148 
Memphis, TN 38184-1148 

City of Germantown Tennessee 
P.O. Box 38809 
Germantown, TN 38183-0809 

City of Memphis, TN 
150 Washington Avenue 
Second Floor 
Memphis, TN 38103-2038 

Cloudastructure, Inc. 
c/o Glenn Forrester 
#5144096 Piedmont Avenue 
Oakland, CA 94611 

Colonial Life 
Processing Center 
P.O. Box 1365 
Columbia, SC 29202-1365 

Comcast 
P.O. Box 105257 
Atlanta, GA 30348-5257 

Ebiz Solutions 
Ste 2261255 Lynnfield Road 
Memphis, TN 38119 

Evans, Wade III 
4275 Wagon Trail Cove 
Memphis, TN 38109-4727 

Everest National Insurance Co. 
P.O. Box 499 
Newark, NJ 07101-0499 

Foundation Pest Control 
Attn: Jody 
P.O. Box 838 
Arlington, TN 38002-0838 

Fronabarger, Robert A. 
1251 Forrest Avenue East 
Wynne. AR 72396-2405 

GA Dept of Revenue, Bankruptcy 
1800 Century Blvd., NE 
Suite 17200 
Atlanta, GA 30345-3206 

Gail Benton 
P.O. Box 483 
Ooltewah, TN 37363-0483 

Garnishment Express 
1769 Lindell Cove 
Germantown, TN 38139-3333 

Gentry Glass of Memphis 
8393 Wind River Circle South 
Cordova, TN 38016-8588 

Graybar 
c/o Kim Faulkner 
P.O. Box 504490 
St. Louis, MO 63150-4490 

Hearn, Annella 
8040 Sag Harbor Circle #301 
Cordova, TN 38016-5995 

Hondale.com 
c/o Shannon 
7136 Lindsey Leaf 
Cordova, TN 38018-5657 
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Hoodz 
1690 Shelby Oaks Dr. 
Memphis, TN 38134-7402 

Humana 
P.O. Box 533 
Carol Stream, IL 60132-0533 

ISA Fire & Security 
Attn: Accounting 
P.O. Box 99529 
Louisville, KY 40269-0529 

IVR Controls, LLC 
Suite 80-2932095 Exeter Road 
Germantown, TN 38138 

Interstate All Battery Center 
8200 Highway 64 
Bartlett, TN 38133-4192 

J. Stanley Smith 
Smith, Garner & Rowland, LLC 
205 N. Franklin Street 
Dublin, GA 31021-6709 

James K. Winter 
c/o Bruce M. Smith, Esq. 
6070 Poplar Ave., Ste 600 
Memphis, TN 38119-3901 

Jiffy Lube 
Heartland Automotive Services 
P.O. Box 140699 
Irving, TX 75014-0699 

Joshua Nichols 
c/o J. Michael Hall 
Hall Law Group 
5 Oak Street 
Statesboro, GA 30458-4848 

Joyner, Cindy 
802 Cherokee Trace 
Marion, AR 72364-1809 

Joyner, Francis T. 
802 Cherokee Trace 
Marion, AR 72364-1809 

Kirkpatrick, Donald 
5855 Jordan Dr. 
Horn Lake, MS 38637-9681 

LEAF 
Carol Davis 
P.O. Box 742647 
Cincinnati, OH 45274-2647 

Lanave, Gayle 
8142 Country Mill Cove 
Cordova, TN 38016-0508 

Laws, Dustin 
1850 N. Avalon #106 
West Memphis, AR 72301-1628 

MS Dept of Revenue 
500 Clinton Center Drive 
Clinton, MS 39056-5673 

Mail Finance 
DEPT 3682 
P.O. Box 123682 
Dallas, TX 75312-3682 

MailFinance 
P.O. Box 123682 
Dept. 3682 
Dallas, TX 75312-3682 

Mazurek, Jeremiah 
1988 Walker Avenue 
Memphis, TN 38104-5635 

McKinion, Anita J. 
224 SFC 543 
Heth. AR 72346-9101 

Memphis Light, Gas & Water 
P.O. Box 388 
Memphis, TN 38145-0388 

Mitchell, Richard R. 
1186 Chamberlain Apt. #2 
Memphis, TN 38119-5108 

Muzquiz Security Systems 
515 E. Pike Blvd. 
Suite B 
Weslaco, TX 78596-4920 

Nelson, Jackie S. 
111 Allen Cove  
Marion, AR 72364-8001 

Neofunds by Neopost 
PO Box 30193 
Tampa, FL 33630-3193 

Nichols Cauley & Associates 
1300 Bellevue Avenue 
Dublin, GA 31021-4152 

Nichols Security South, LLC 
10205 Access Road, Suite B 
Covington, GA 30014-6808 
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Ocenture, LLC 
c/o Scott Madsen 
6440 Southpoint Pkwy, Ste. 300 
Jacksonville, FL 32216-8003 

Owens Construction Services 
2155 Hillshire Circle 
Memphis, TN 38133-6074 

Patricia W. Cunningham 
c/o Bruce M. Smith, Esq. 
6070 Poplar Avenue, Suite 600 
Memphis, TN 38119-3901 

Prochaska Quinn & Ferros, P.C. 
c/o Todd Hancock 
401 Church Street 
Suite 2600 
Nashville, TN 37219-2208 

Raleigh Tire East 
1399 Germantown Pkwy. 
Cordova, TN 38016-5979 

Rhodes, William S. 
908 Dover  
West Memphis, AR 72301-1841 

Robinson, William 
46 Fleetwood Drive 
Millington, TN 38053-0582 

SES 
3435 Rider Trail South 
Earth City, MO 53045-1110 

Security Equipment Supply 
3435 Rider Trail South 
Earth City, MO 63045-1110 

Security Monitoring Services, Inc. 
d/b/a Criticom Monitoring Services 
715 W. State Road 434 
Longwood, FL 32750-4937 

Siemens Industry, Inc. 
8 Fernwood Road 
Florham Park, NJ 07932-1906 

Shelby County Clerk 
150 Washington Street 
Memphis, TN 38103-2038 

Shelby County Trustee 
c/o David Lenoir 
P. O. Box 2751 
Memphis, TN 38101-2751 

Ward Stone Jr. 
Stone & Baxter LLP 
Suite 800 
577 Mulberry Street 
Macon, GA 31201-8256 

Siemens Industry, Inc. 
Stephanie Elling 
c/o Citibank Bldg Tecj 
P.O. Box 2134 
Carol Stream, IL 60132-2134 

Speedpro Imaging 
3175 Players Club Pkwy 
Memphis, TN 38125-8835 

State System Inc. 
1861 Vanderhorn Drive 
Memphis, TN 38134-6328 

State Systems, Inc. 
Dept. 90 
P.O. Box 372 
Memphis, TN 38101-0372 

Stop Alarms Holdings, Inc. 
10205 Access Road, Suite B 
Covington, GA 30014-6808 

TN Dept of Revenue 
500 Deaderick Street 
Nashville, TN 37242-0002 

Tech Plus, Inc. 
2085 Hillshire Circle 
Memphis, TN 38133-6073 

Telguard 
3225 Cumberland Blvd. 
Suite 300 
Atlanta, GA 30339-3373 

Town of Collierville 
500 Poplar View Parkway 
Collierville, TN 38017-3440 

U.S. Attorney 
600 Richard B. Russell Bldg. 
75 Ted Turner Drive, SW 
Atlanta, GA 30303-3315 

UPS 
Lockbox 577 
Carol Stream, IL 60132-0577 

UTC Fire & Security Americas Corp, Inc. 
3211 Progress Drive 
Lincolnton, NC 28092-5204 

United Rentals/NES Rentals 
P.O. Box 100711 
Atlanta, GA 30384-0711 
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Uplink Security, Inc. 
3330 Cumberland Blvd. SE 
Suite 700 
Atlanta, GA 30339-8100 

Valentine, Jesse 
3584 Bowen Avenue 
Memphis, TN 38122-3454 

Warren, Markite 
1911 Scotwood West 
West Memphis, AR 72301-3429 

Wright Tire & Auto, Memphis 
2029 Covington Pike 
Memphis, TN 38128-6903 

Z Tech 
3550 Covington Pike #103 
Memphis, TN 38128-3949 

Z-Tech Central 
3550 Covington Pike #103 
Memphis, TN 38128-3949 

David L. Bury Jr. 
Stone & Baxter, LLP 
Fickling & Co Building, Ste. 800 
577 Mulberry Street 
Macon, GA 31201-8239 

Guy G. Gebhardt 
Acting United States Trustee 
362 Richard Russell Bldg 
75 Ted Turner Drive 
Atlanta, GA 30303-3315 

Michael E. Collins 
Manier & Herod 
1201 Demonbreun Street 
Suite 900 
Nashville, TN 37203 

Thomas T. McClendon 
Stone & Baster, LLP 
Suite 800 
577 Mulberry Street 
Macon, GA 31201-8256 

The Baer Firm 
200 Jefferson Avenue, Suite 725 
One Memphis Place 
Memphis, TN 38103 

Patrick Massey 
3782 Simms Bridge Road 
Monroe, GA 30656 
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