
UNITED STATES BANKRUPTCY COURT 
MIDDLE DISTRICT OF FLORIDA

TAMPA DIVISION
In re:

WALHOF PROPERTIES, LLC Case No. 8:18-bk-05531-MGW

Debtor. Chapter 11
                                                       /   

MOTION FOR AUTHORITY TO SELL REAL PROPERTY WHICH
IS SUBSTANTIALLY ONLY ASSET OF WALHOF PROPERTIES, LLC

COMES NOW, WALHOF PROPERTIES, LLC,  the above-named Debtor, and in

accordance with 11 U.S.C. 363(b) and Fed. R. Bankr. P. 6004 moves this Court for an order

authorizing the Debtor to sell real  property which is substantially only asset of the Debtor, other

than in the ordinary course of business, and subject to all valid liens, claims or financing, and

shows as follows:

1.    Movant is the debtor in this case.

2.    This court has jurisdiction over this matter pursuant to 28 U.S.C. § 1334. This a core

proceeding pursuant to 28 U.S.C. § 157(b)(2). Venue is proper pursuant to 28 U.S.C. §§ 1408

and 1409. 

3.   The Debtor filed its petition under chapter 11 of Title 11 of the United States

Bankruptcy Code on July 2, 2018 and since such date has continued in possession of its property

and operation of its business as a debtor-in-possession.

4.   The Debtor is the owner of approximately 5.54 acres of unimproved commercial

property in Humble, Texas (the “Property”) which is located near the George Bush

Intercontinental Airport in Houston, Texas. This is the sole significant asset of the Debtor.

5.   The Debtor proposes to sell the land subject to any liens, claims, and encumbrances,

out of ordinary course of business, and in accordance with the Fed. R. Bankr. P. 6004 and 11
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U.S.C. 363(b)(1) pursuant to a purchase agreement described below. 

6.   This is a private sale wherein the Debtor proposes to transfer its interest in the

Property to DZMI Trustee, pursuant to the terms of a Purchase Agreement dated June 25, 2018

and amended on September 24, 2018,  and attached hereto as Exhibit "A" (the “Purchase

Agreement”) and incorporated herein by reference.

7.   Pursuant to 11 U.S.C. 363(b) the Debtor desires to sell the Property subject to all

valid liens, claims, or encumbrances. 

8.   The purchase price set forth in the Purchase Agreement is $2,718,000.00 for the land,

with $20,000.00 paid as earnest money and the remaining balance to be paid in cash at closing.

Closing is to be finally scheduled after approval by the Court but has been tentatively scheduled

for November 14, 2018.

9.   The Debtor believes that the proposed purchase price is for a greater amount than the

aggregate value of all liens on the Property and that, in addition, the proceeds of sale will permit

all creditors and administrative expense claimants to be paid one hundred percent (100%) of their

allowed claims in this case.  Further, the Debtor believes that the price for the Property is fair and

reasonable and is consented to by the equity security holders of the Debtor.

10.   Property of the estate may be sold outside the ordinary course of business pursuant

to Bankruptcy Code section 11 U.S.C. 363(b). A debtor-in-possession may sell substantially all

of its assets prior to confirmation of a plan of reorganization. In re Parkstone Med. Info. Sys.,

2001 WI 3619822 (Bank. S.D. Fla. 2001). Bankruptcy courts have held that sales should be

approved under 363(b)(1) when they are supported by 1) sound business judgment of the debtor

2) interested parties are provided with adequate and reasonable notice 3) the sale is fair and

reasonable.  In re Able Body Temp. Servs., Inc., 2015 WL 791281, at *5 (M.D. Fla. Feb. 25,

2015), aff'd, 632 Fed.Appx. 602 (11th Cir. 2016);  In re Moore, 608 F.3d 253, 262 (5th
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Cir.2010); also In re Schipper, 933 F.2d 513, 515 (7th Cir.1991); Stephens Indus., Inc. v.

McClung, 789 F.2d 386, 390 (6th Cir.1986). Here each of the factors are met. 

11.  The Debtor, in the sound mind of its business judgment, has concluded that the sale

of the Property to DZMI Trustee presents the best option for maximizing the value of Debtor’s

estate for its creditors and equity interest holders.

12.  Bankruptcy Code §363(m) provides that reversal or modification on appeal of a

transaction authorized under 11 U.S.C. 363(b) does not affect the validity of the sale to an entity

that acquired the property in good faith. In re Stadium Man. Corp., 895 F.2d 845 (1st Cir. 1990);

In re Adamson Co., 159 F.3d 896 (4th Cri. 1998).

13.   Debtor negotiated the Purchase Agreement with DZMI Trustee at arms’ length and

good faith. The Debtor has marketed the Property for a substantial length of time pre-petition and

continued that marketing post-petition. Any party interested in purchasing the Property was given

the same opportunity as DZMI Trustee. Accordingly, the Debtor requests that the Order

approving the sale find that if the sale successfully closes, that DZMI Trustee is a good faith

purchaser entitled to the protections of Bankruptcy Code §363(m) 

WHEREFORE, WALHOF PROPERTIES, LLC respectfully requests that this Court,

after hearing on notice pursuant to Fed. R. Bankr. P. 2002, 6004, and 9014, approve the sale of

the Property as set forth herein; authorize the Debtor to proceed in accordance with the Purchase

Agreement; find that DZMI is a good faith purchaser pursuant to §363(m);  and provide the

Debtor with such other and further relief as is just and proper.

DATED, this     11th      day of October, 2018.

/s/ Benjamin G. Martin
Benjamin G. Martin
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CERTIFICATE OF SERVICE 

I HEREBY CERTIFY that a true copy of the foregoing Motion has been served

electronically or by regular U.S. Mail postage prepaid to the United States Trustee, Attn: Denise

E. Barnett, Esq.,501 E. Polk Ave., Suite 1200, Tampa, Florida 33602;  the Debtor, Walhof

Properties, LLC, 1111 Ritz Carlton Drive, Apt 1204, Sarasota, FL 34236; and to all creditors and

parties-in-interest on the attached mailing matrix list this    11th      day of October, 2018.

/s/ Benjamin G. Martin
Benjamin G. Martin
Attorney at Law
1620 Main Street - Suite 1
Sarasota, Florida 34236
(941) 951-6166
Florida Bar No. 464661
skipmartin@verizon.net
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FIRST AMENDMENT TO COMMERCIAL CONTRACT – UNIMPROVED PROPERTY 

 

 This First Amendment to Commercial Contract – Unimproved Property (this 

“Amendment”) is entered into as of the 24th day of September, 2018 (the “Effective Date”), by 

and between Walhof Properties, LLC, a Texas limited liability company (“Seller”), and DZMI, 

Trustee and/or assigns (“Buyer”). 

 

RECITALS: 

 

 WHEREAS, Seller and Buyer entered into that certain Commercial Contract  - 

Unimproved Property effective as of June 26, 2018 (the “Agreement”) regarding certain real 

property in Houston, Harris County, Texas, as more particularly described therein; 

 

WHEREAS, Seller and Buyer mutually agree to revise and amend the Agreement in 

certain respects, and otherwise ratify all the terms, conditions and covenants as set forth therein; 

and 

 

WHEREAS, unless specifically stated otherwise, all defined terms in this First 

Amendment shall have the same definition as provided in the Agreement.   

 

AGREEMENT: 

 

 NOW, THEREFORE, in consideration of the mutual promises and agreements set forth 

herein, and other good and valuable consideration, the receipt and sufficiency of which are 

hereby acknowledged, Seller and Buyer mutually agree to amend the Agreement as follows:  

 

 1. Section 3A is amended to read: 

 

The sales price to be paid by Buyer to seller for the Property shall 

be $2,718,000.00. 

 

2. Section 3B is amended to read: 

 

  The sales price will not be adjusted based on a survey.  

 

3. Section 10A is amended to read: 

 

 The date of closing of the sale (closing date) will be on or before 

the later of November 14, 2018 or 7 days after objections made 

under Paragraph 6C have been cured or waived. 

 

4. A Section 10G shall be added to Agreement, and shall read as follow: 

 

 Buyer shall not be obligated to close this transaction until all of the 

following requirements and conditions, benefitting Buyer only, 

have been performed:   
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(a) Access.  Buyer shall have received preliminary 

approval from the Texas Department of Transportation 

(“TXDOT”) for the construction of an access driveway 

to the Property from FM 1960, at a location reasonably 

acceptable to Buyer.  Buyer agrees to diligently pursue 

the preliminary approval from TXDOT in good faith; 

and 

 

(b) Bankruptcy Approval.  Within five (5) business days of 

the Effective Date, Seller shall file a motion with the 

bankruptcy court in Case Number 8:18-bk-05531, in the 

Middle District of Florida, Tampa Division, seeking an 

entry of an order (the “Approval Order”) which 

approves the Agreement. In addition, Seller shall obtain 

an order from the bankruptcy court which authorizes 

the sale of the Property to the Buyer with no liens, 

assessments or security interests against the Property 

which will not be satisfied out of the sales price (the 

“Sale Order”).  Seller agrees to diligently pursue the 

entry of the Approval Order and Sale Order in good 

faith.  The final Approval Order to be executed by the 

bankruptcy court must be approved by Buyer.   

 

If any of the conditions in this Section 10G are not satisfied by the 

closing date, then Buyer may (i) receive the return of all of the 

earnest money, which return shall operate to terminate this 

Agreement and release Buyer and Seller from any and all liability 

hereunder, except for any provisions that expressly survive 

termination; (ii) extend the time available for the satisfaction of 

such condition(s) by up to a total of four (4) months; or (iii) if due 

to Seller’s breach of this Agreement, exercise Buyer’s remedies for 

Seller default pursuant to the Agreement; or (iv) waive such 

condition.    

 

5. Section 20 is amended to provide that all notices to Seller shall be 

delivered at the following address:    

 

   Walhof Properties, LLC 

                            1111 Ritz Carlton Drive, Apt. 1204 

                                    Sarasota, Florida 34236 

                                    Attention: Christiaan Walhof, Managing Member 
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 In all other respects, the Agreement, as amended by this First Amendment, is ratified and 

confirmed.  All other terms and provisions of the Agreement shall remain in full force and effect 

as originally executed or extended.  In the event there is a conflict between the terms and 

provisions of this First Amendment and the Agreement as originally executed, the terms and 

provisions of this First Amendment shall control. 

 

This First Amendment may be executed in separate counterparts, which together shall be 

fully effective as an original and together constitute one and the same instrument.  Electronic 

signatures appearing hereon shall be deemed originals. 

 

 This First Amendment shall be binding upon and inure to the benefit of Buyer and Seller 

and their respective successors and assigns. 

 

(Signatures to follow) 
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 IN WITNESS WHEREOF, the parties hereto have caused this First Amendment to be 

executed under proper authority and binding as of the Effective Date. 

 

 

 

SELLER:  

 

 Walhof Properties, LLC. 

 a Texas limited liability company 

 

 By:        

 Name: Christiaan Walhof 

 Title: Managing Member 

 

BUYER: 

 

DZMI, Trustee 

 

By:        

 Name: David Z. Mafrige 

 Title: President 
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 Label Matrix for local noticing                      Austerra Stable Growth Fund, LP and Stallion         Coats Rose, P.C.                             

 113A-8                                               c/o B. Weldon Ponder, Jr., Esq.                      9 Greenway Plaza, Suite 1000                 

 Case 8:18-bk-05531-MGW                               4408 Spicewood Springs Road                          Houston, TX 77046-0900                       

 Middle District of Florida                           Austin, TX 78759-8504                                                                             

 Tampa                                                                                                                                                  

 Thu Oct 11 22:34:23 EDT 2018                                                                                                                           

 Florida Dept of Revenue                              IRS                                                  Walhof Properties, LLC                       

 P.O. Box 6668                                        Centralized Insolvency Operations                    1111 Ritz Carlton Dr., #1204                 

 Tallahassee, FL 32314-6668                           P.O. Box 7346                                        Sarasota, FL 34236-5598                      

                                                      Philadelphia, PA 19101-7346                                                                       

                                                                                                                                                        

                                                                                                                                                        

 Aldine ISD Tax Office                                Benjamin K. Williams                                 Boeckermann, Grafstrom & Mayer, LLC          

 14909 Aldine Westfield Rd.                           10119 Lake Creek Pkwy                                4470 W 78th St. Circle, Suite 200            

 Houston, TX 77032-3027                               Austin, TX 78729-1757                                Minneapolis, MN 55435-5419                   

                                                                                                                                                        

                                                                                                                                                        

                                                                                                                                                        

 Caldar Holdings LLC                                  Caleb Lawson                                         Caleb Lawson; Lawson Group Holdings, Inc.    

 c/o Scott A Underwood, Esq.                          Lawson Group                                         c/o Scott A. Underwood, Esq.                 

 Buchanan Ingersoll & Rooney, P.C.                    21175 Tomball Parkway                                Buchanan Ingersoll & Rooney PC               

 401 E. Jackson Street, Suite 2400                    Houston, TX 77070-1655                               401 E. Jackson St., Suite 2400               

 Tampa, FL 33602-5236                                                                                      Tampa, FL 33602-5236                         

                                                                                                                                                        

 Coats Rose Law Firm                                  Coats Rose, P.C.                                     Department of Revenue                        

 9 Greenway Plaza, #1100                              c/o Nancy H. Hamren                                  PO Box 6668                                  

 Houston, TX 77046-3653                               9 Greenway Plaza, Suite 1000                         Tallahassee FL 32314-6668                    

                                                      Houston, Texas 77046-0900                                                                         

                                                                                                                                                        

                                                                                                                                                        

 Flatrock Companies, LLC                              Internal Revenue Service                             Stallion Funding                             

 c/o Scott A. Underwood, Esq.                         P.O. Box 7346                                        10119 Lake Creek Parkway, #202               

 Buchanan Ingersoll & Rooney PC                       Philadelphia, PA 19101-7346                          Austin, TX 78729-1785                        

 401 E. Jackson St., Suite 2400                                                                                                                         

 Tampa, FL 33602-5236                                                                                                                                   

                                                                                                                                                        

 United States Trustee                                United States Trustee - TPA                          Watson Family 1960 Land Holdings, LLC,       

 501 E.Polk St., Ste 1200                             Timberlake Annex, Suite 1200                         as Assignee of Caldar Holdings, LLC          

 Tampa, FL 33602-3945                                 501 E Polk Street                                    c/o Scott A Underwood, Esq.                  

                                                      Tampa, FL 33602-3949                                 401 E. Jackson Street, Suite 2400            

                                                                                                           Tampa, FL 33602-5236                         

                                                                                                                                                        

 Benjamin G Martin                                                                                                                                      

 Law Offices of Benjamin Martin                                                                                                                         

 1620 Main Street, Suite 1                                                                                                                              

 Sarasota, FL 34236-5824                                                                                                                                

                                                                                                                                                        

                                                                                                                                                        

                                                                                                                                                        

                                                                                                                                                        

                                                                                                                                                        

                  The following recipients may be/have been bypassed for notice due to an undeliverable (u) or duplicate (d) address.                   

                                                                                                                                                        

                                                                                                                                                        

 (u)Austerra Stable Growth Fund, LP                   (u)Caldar Holdings LLC                               (u)Flatrock Companies, LLC                   
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 (u)Lawson Group Holdings, Inc.                       (u)Watson Family 1960 Land Holdings, LLC, as         (u)Caleb Lawson                              

                                                                                                                                                        

                                                                                                                                                        

                                                                                                                                                        

                                                                                                                                                        

                                                                                                                                                        

 End of Label Matrix                                                                                                                                    

 Mailable recipients    21                                                                                                                              

 Bypassed recipients     6                                                                                                                              

 Total                  27                                                                                                                              
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