
IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE SOUTHERN DISTRICT OF MISSISSIPPI

SOUTHERN DIVISION

IN RE:         TALLEY ENTERPRISE HOLDINGS, INC. CASE NO.: 16-51778-KMS
         DEBTOR-IN-POSSESSION                           CHAPTER 11

MOTION FOR AUTHORITY TO SELL PROPERTY 
FREE AND CLEAR OF LIENS, CLAIMS AND ENCUMBRANCES

Talley Enterprise Holdings, Inc., Debtor-in-Possession (“Debtor” or “Talley”) files this

Motion for Authority to Sell Property Free and Clear of Liens, Claims and Encumbrances pursuant

to §363 (b) and (f) of the United States Bankruptcy Code, Rules 2002(a)(2), 2002(c)(1) and 9014 of

the Federal Rules of Bankruptcy Procedure, and Miss. Bankr. L.R. 9014-1as follows:

1. This Court has subject matter jurisdiction over this matter pursuant to 28 U.S.C. 

§1334.  This Court has the statutory authority to enter a final order in connection with this matter

pursuant to 28 U.S.C. §157(b)(2) (A), (N) and (O).  This Court has the constitutional authority to

enter a final order in connection with this matter.

2. The Debtor filed a petition for relief pursuant to Chapter 11 of the United States

Bankruptcy Code on October 13, 2016. No trustee has been appointed in this case. The Debtor is in

possession of its assets pursuant to §1108 of the United States Bankruptcy Code.  No committee has

been appointed in this case.

BACKGROUND

3. The Debtor is a real estate holding company owned and operated by David Talley 

(“D. Talley”).

4. The Debtor owns one piece of real property, a Chevron station located at 7011 

Beat Line Rd., Long Beach, Mississippi 39560 (the “Station”).
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5. On August 6, 2008, Talley executed a Promissory Note (the “Note ") in favor of 

Hancock Bank (“Hancock”) in the amount of $855,608.00, bearing interest at the rate of 5.50% per

annum with a maturity date of August 5, 2013.  A true and correct copy of the Note is attached hereto

as Exhibit “A.”

6. Note 1 was secured by a Deed of Trust covering the Station, which was recorded in 

the Office of the Chancery Clerk of Harrison County, Mississippi as Instrument Number 2008

11373T-J1.  A true and correct copy of the Deed of Trust is attached hereto as Exhibit “B.”

7. On August 5, 2013, the Note matured.  On September 6, 2013, Talley executed a 

Loan Extension and Deferral Agreement (the “Deferral”) whereby the maturity date of the Note was

expended until September 5, 2013.  A true and correct copy of the Deferral is attached hereto as

Exhibit “C.”

8. On October 15, 2013, Talley executed a Promissory Note (the “Extension Note”) in 

favor of Hancock in the original principal amount of $616,866.79, bearing interest at the rate of

5.50% per annum with a maturity date of December 4, 2013.  A true and correct copy of the

Extension Note is attached hereto as Exhibit “D.”

9. After the Extension Note matured, Hancock was not willing to renew the Note any 

further.

10. On July 25, 2008, Talley executed a Business Resource Line of Credit Agreement 

(the “LOC”) in favor of Hancock in the original principal amount of $50,000.00 bearing interest at

a variable rate further described in the LOC with a maturity date of July 25, 2013.  A true and correct

copy of the LOC is attached hereto as Exhibit “E.” 

11. On October 15, 2013, Talley executed an extension of the Business Resource Line 
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of Credit Agreement (the “Extension LOC”) in favor of Hancock in the original principal amount

of $39,000.00 bearing interest at a variable rate further described in the Extension LOC with a

maturity date of November 22, 2013.  A true and correct copy of the Extension LOC is attached

hereto as Exhibit “F.”

12. The LOC and Extension LOC were cross-collateralized with the Note.

13. On November 1, 2016, Talley entered into an Asset Purchase Agreement: Chevron 

Station (the “Agreement”) with BAMM Properties, II, LLC (the “BAMM”) for the purchase of the

Station for the price of $761,000.00.  The closing date under the Agreement is within 10 days of the

entry of an Order from the Court authorizing the sale of the Station.  A true and correct copy of the

Agreement along with a financing commitment from BAMM’s bank is attached hereto as Exhibit

“G.”

RELIEF REQUESTED

14. Generally, the Debtor requests the Court to approve this Motion, to authorize the

Debtor to sell the Station pursuant to §363 of the Bankruptcy Code. 

Section 363 Standards

15. Section 363(b)(1) of the Bankruptcy Code provides that (after notice and a hearing)

“the Trustee may use, sell or lease, other than in the ordinary course of business, property of the

estate.”  As a general matter, “A judge determining a §363(b) application [should] find from the

evidence presented before [her] at the hearing a good business reason to grant such application.”  In

re Lionel Corp., 722 F.2d 1063, 1071 (2nd Cir. 1983).  Certain factors pertinent to this analysis have

been articulated.  Specifically, the Court should consider whether:

(1) A sound business purpose justifies the sale;

3

16-51778-KMS   Dkt 39   Filed 11/03/16   Entered 11/03/16 09:48:21   Page 3 of 6



(2) Accurate and reasonable notice of the sale was provided;

(3) The price to be paid is adequate, ie, fair and reasonable; and

(4) The sale is in good faith, ie, there is an absence of any lucrative deals with insiders.

In re Industrial Valley Refrigeration and Air Conditioning Supplies, Inc., 77 B.R. 15,
21 (Bktcy. E.Dist. Penn. 1987); In re Wilde Horse Enterprises, Inc., 137 B.R. 830,
841-2 (Bktcy. Cent. Dist. Cal. 1991); In re The Landing, 156 B.R. 246, 249 (Bktcy.
E. Dist. Missouri, 1993); In re George Walsh Chevrolet, Inc., 118 B.R. 99, 102
(Bktcy. E. Dist. Missouri, 1990).

16. Consideration of the factors weighs in favor of authorizing the sale. The sale price 

of the Station is reasonable for comparable properties in the area.  Talley’s creditors will be given

adequate notice of the sale, and there are no insiders who will benefit from the sale to BAMM.

Attachment of Liens to Net Sales Proceeds and Good Faith Purchaser Status

17. Satisfaction of any of the requirements delineated in §363(f) allows the sale of 

property free and clear of all liens, claims, encumbrances and other interests. The Debtor requests

that the sale be made free and clear of all liens as defined in §101(37) of the Bankruptcy Code, and

all claims as defined in §101(5) of the Bankruptcy Code, and all liabilities, trusts, guaranties, security

agreements, security interests, pledges, privileges, options, hypothecations, charges, rights,

obligations, restrictions, charges and encumbrances in or with respect to the Station.

18. Debtor requests the Court to order the liens of Hancock attached to the net sales 

proceeds from the sale.

Good Faith Purchaser Status 

19. If a purchaser is in good faith, §363(m) of the Bankruptcy Code protects the parties

in the event of a reversal or modification on appeal of the authorization of a sale under §363(b).  In
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determining whether a purchaser has acted in good faith, courts look to the integrity of the purchasers

in the course of the legal proceedings.  See, eg. In re Abbotts Dairies of PA, Inc., 788 F.2d 143, 147-

48 (3rd Cir. 1986). In the instant case, the Debtor does not anticipate any lack of good faith on the

part of BAMM. The Debtor will request the Court to adjudicate that the purchasers are good faith

purchasers when the Debtor files its Report of Sale and Motion for Confirmation of Sale.

Authorization for Consummation of Sale

20. The Debtor requests this Court to declare that the Debtor be authorized to execute 

and deliver to BAMM  any and all conveyance and transfer documents, which will be construed and

constitute for any and all purposes a full and complete conveyance  marketable title in and to the

Station.

21. The Debtor requests this Court to include in the order granting this Motion that 

nothing contained in this Motion or the order granting this Motion, shall prejudice, alter, amend or

modify the rights claims and defenses of any one or more of the Debtor and all parties to any civil

action that was pending in any court on the date of the filing of the Petition for Relief, nor shall the

same constitute of waiver of any right claim or defense of any person interested in this Chapter 11

case, except as specifically provided in the order approving this Motion.

22. Considering the exigencies, the Debtor requests this Court to find good cause exists

to authorize the consummation of the sale without subjecting the order to a stay of execution, as

permitted under Rules 7062 and 6004(h) of the Federal Rules of Bankruptcy Procedure.

WHEREFORE, Talley Enterprise Holdings, Inc.,  Debtor-in-Possession,  hereby moves this

Honorable Court, after notice and an opportunity for a hearing,  to enter an order granting the relief

requested above and further grant the Debtor all other relief to which it is entitled, given the
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premises.

Respectfully Submitted,

TALLEY ENTERPRISE HOLDINGS,
INC.

By: /s/ W. Jarrett Little                   
             W. Jarrett Little, It’s Attorney 

OF COUNSEL:
W. Jarrett Little, MSB No. 104812
Lentz & Little, PA
2505 14th Street, Suite 100
Gulfport,  Mississippi 39501
Telephone (228) 867-6050 
jarrett@lentzlittle.com 

CERTIFICATE OF SERVICE

I, W. Jarrett Little, Attorney for the Debtor-In-Possession, do hereby certify that the
following have been served electronically via ECF with a copy of the foregoing document:

United States Trustee: USTPRegion05.JA.ECF@usdoj.gov
Paul S. Murphy: paul.murphy@butlersnow.com 

I further certify that I mailed a true and correct copy of the foregoing document to:

Talley Enterprise Holdings, Inc.
7011 Beatline Rd.
Long Beach, MS 39560

This the 3rd day of November, 2016.

/s/W. Jarrett Little    
W. Jarrett Little
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