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Leslie A. Cohen, Esq. (SBN: 93698) 
             leslie@lesliecohenlaw.com 
J’aime K. Williams Esq. (SBN 261148) 
             jaime@lesliecohenlaw.com 
LESLIE COHEN LAW, PC 
506 Santa Monica Blvd., Suite 200 
Santa Monica, CA 90401  
Telephone:  (310) 394-5900 
Facsimile:  (310) 394-9280 
 
 
Attorneys for Debtor and Debtor in Possession 

UNITED STATES BANKRUPTCY COURT 

CENTRAL DISTRICT OF CALIFORNIA 

LOS ANGELES DIVISION 
In re 
 
WOOTON GROUP, LLC 
 
                
                                     Debtor and   
                                     Debtor in Possession 
                    
  
  
  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

  
Case No. 2:18-bk-11727-NB 
 
Chapter 11 
 
NOTICE OF MOTION AND MOTION BY 
DEBTOR: (1) TO APPROVE SALE OF 
REAL PROPERTY (LOCATED AT 3001 
Navone Road, Stockton, CA 95215); 
(2) FOR AUTHORITY TO SELL REAL 
PROPERTY FREE AND CLEAR OF 
ALL LIENS, CLAIMS AND INTERESTS; 
(3) FOR DETERMINATION OF THE 
BUYER TO BE A “GOOD FAITH” 
PURCHASER WITHIN THE MEANING 
OF BANKRUPTCY CODE § 363(M) 
PROTECTION; (4) AUTHORIZE 
PAYMENT OF COMMISSIONS AND 
OTHER SALE-RELATED EXPENSES; 
AND (5) WAIVER OF 14-DAY STAY 
PERIODS SET FORTH IN 
BANKRUPTCY RULE 6004(H); 
MEMORANDUM OF POINTS AND 
AUTHORITIES IN SUPPORT 
THEREOF; DECLARATION OF MARK 
SLOTKIN; DECLARATION OF TIM 
MUSTIN 
 
Date: May 22, 2018 
Time: 1:00 p.m. 
Ctrm: 1545 
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TO THE HONORABLE NEIL BASON, UNITED STATES BANKRUPTCY JUDGE; THE 

OFFICE OF THE UNITED STATES TRUSTEE; ALL CREDITORS AND PARTIES IN 

INTEREST AND PERSONS REQUESTING SPECIAL NOTICE: 

 PLEASE TAKE NOTICE that Wooton Group, LLC (“Debtor”), the chapter 11 

debtor and debtor-in-possession in the above-captioned bankruptcy case, will and hereby 

does respectfully move the Court for an order: (1) approving the sale of certain real 

property as described herein; (2) authorizing the sale on an as-is basis, without 

representations or warranty (other than provided in the attached transactional documents 

(collectively, the "Sale Agreement")), of the commercial real property located at 3001 

Navone Road, Stockton, CA 95215 (the “Stockton Property”) per the attached Sale 

Agreement; (3) determining the buyer to be a “good faith” purchaser within the meaning of 

Bankruptcy code Section 363(m); (4) determining and ordering that the sale is free and 

clear of all liens, claims, adverse claims of ownership and other interests pursuant to 

363(f); 5) approving the payment of allowed secured claims, the commission to the broker 

and other sale-related and agreed-upon expenses; and (6) waiving the 14 day stay under 

FRBP 6004(h). 

 The motion is made pursuant to Bankruptcy Code Section 363, Federal Rules of 

Bankruptcy Procedure 6004 and 2002, and the Local Rules of Bankruptcy Procedure 

(LBR) 6004-1(c), and on grounds that the Debtor or its agent negotiated the highest price 

and best terms reasonably available; and that the proposed sale is in the best interests of 

the estate. 

 In summary, the material terms of the motion and proposed sale are as follows: 

a. The Debtor shall sell and Sovena USA (“Buyer”) shall purchase the Stockton 

Property;   

b. The Buyer shall pay $9,250,000 for the Stockton Property (“Purchase Price”), with 

a $150,000 initial deposit, and the remainder ($9,100,000) to be paid by close of 

escrow; 

c. Escrow fees will be paid 50/50 by Debtor and Buyer; 
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d. Recording fees and any documentary transfer taxes will be paid by Buyer; 

e. Title insurance will be paid by Debtor; 

f. Buyer shall have 35-45 days (depending on contingencies) from the date of Sale 

Agreement to satisfy contingencies as described in the Sale Agreement;  

g. Except as set forth herein, the sale shall be free and clear of all liens, claims, 

encumbrances, adverse claims of ownership, and other interests (collectively 

"Encumbrances"), other than those permitted by Buyer, with such Encumbrances 

to attach to the net proceeds of the sale with the same priority as they existed with 

respect to the Stockton Property;  

h. Debtor will pay the Brokerage Fee (the "Brokerage Fee") of 3.24% to be divided 

50/50 between the Buyer’s and Seller’s brokers, as set forth in Sale Agreement and 

certain other costs related to closing to be paid through escrow; 

i. The first deed of trust against the Stockton Property owed to secured lender 

Transamerica Life Insurance, and its servicing agent Aegon USA Realty Advisors, 

LLC Company (“Aegon”) in the amount of $2,799,099.15 (plus accrued interest 

since February 14, 2018) shall be paid through escrow from the sale proceeds; 

j. The second deed of trust against the Stockton Property owed to secured lender 

Citizens Business Bank (“CBB”) in the amount of $1,977,289.92 (plus accrued 

interest since February 23, 2018) shall be paid through escrow from the sale 

proceeds; 

k. Secured real property taxes against the Stockton Property, estimated at 

$37,113.81 shall be paid through escrow from the sale proceeds; 

l. The disputed claims of Aegon (alleged 3rd deed of trust) Tal Hassid and Southwest 

Guaranty Judgment Lien are disputed by the Debtor and will not be paid through 

escrow unless and until the disputes are resolved prior to close of escrow; rather, 

those disputed liens will attach to the proceeds of sale pending Court determination 

of their validity and amount; 
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m. The remainder of the proceeds after payment upon closing of secured claims, 

commissions, closing costs, segregated funds for disputed secured claims, and 

applicable real estate taxes shall be deposited in Debtor’s DIP account; 

n. Upon Court approval of these terms, Debtor and the Buyer shall execute any and 

all documents necessary to effectuate the sale of the Stockton Property to the 

Buyer;  

o. Upon approval of the sale, Debtor will lodge an order approving this Motion, and 

which order shall contain, among other things, a finding that the Buyer is a “good 

faith purchaser” and entitled to the protections of Bankruptcy Code § 363(m); 

p. Any 14-day stay as to the effectiveness of the order approving this sale shall be 

waived. 

The Motion is based upon this Notice, the accompanying Memorandum of Points and 

Authorities and Declarations attached to the Motion, all records and files of the Court in 

this case or of which the Court may take judicial notice, and such other evidence and 

argument that may be presented at the hearing. 

PLEASE TAKE FURTHER NOTICE that the hearing to approve this Motion will be 

held on May 22, 2018 at 1:00 p.m. before the Honorable Neil W. Bason, U.S. Bankruptcy 

Court Judge, in Courtroom “1545” of the U.S. Bankruptcy Court located at 255 E. Temple 

St., Los Angeles, CA 90012. 

PLEASE TAKE FURTHER NOTICE that per Local Bankruptcy Rule (LBR) 9013-

1(f), any party objecting to the relief sought in the Motion must file written objections with 

the Bankruptcy Court and must serve such objections upon counsel listed above and the 

Office of the United States Trustee, at the Office of the U.S. Trustee, 915 Wilshire Blvd., 

Suite 1850, Los Angeles, CA 90017, not later than 14 days before the date set for 

hearing.  Failure to file and serve a timely written opposition may be deemed to constitute 

consent to the relief requested in the Motion, per LBR 9013-1(h).   
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Dated: May 1, 2018   LESLIE COHEN LAW, PC 

 

     By: __/s/ Leslie A. Cohen_________________ 
      Leslie A. Cohen 
      Attorneys for Debtor and Debtor In Possession 
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MEMORANDUM OF POINTS AND AUTHORITIES 

I. INTRODUCTION 

Wooton Group, LLC (“Debtor”), the chapter 11 debtor and debtor-in-possession in 

the above-captioned bankruptcy case respectfully seeks an order: (1) approving the sale 

of certain real property as described herein; (2) authorizing the sale on an as-is basis, 

without representations or warranty, of the commercial real property located at 3001 

Navone Road, Stockton, CA 95215  (the “Stockton Property”) per the attached Sale 

Agreement documents; (3) determining the buyer to be a “good faith” purchaser within the 

meaning of Bankruptcy Code1 Section 363(m); (4) determining and ordering that the sale 

is free and clear of all Encumbrances;  (5) approving the payment of allowed secured 

claims, the commission to the residential broker and other sale-related and agreed-upon 

expenses; and (6) waiving the 14 day stay under FRBP 6004(h). 

Debtor believes in its sound business judgment that the proposed sale is in the best 

interest of the estate.  The proposed sale is an arms-length sale to a third party, good-faith 

purchaser for fair value.  Debtor’s real estate broker negotiated the highest price and best 

terms and Debtor submits that the proposed sale is in the best interests of the estate as it 

is projected to generate proceeds sufficient to pay secured lenders and net proceeds to 

help fund a plan of reorganization.   Further, the Debtor submits that the sale need not be 

subject to overbid, as the Debtor has marketed the Stockton Property pre-petition and has 

not received any offers of equal or greater value to the estate, and the Purchase Price far 

exceeds the estimated value of the Stockton Property asserted in secured creditors’ 

previously filed relief from stay motions.  

II. FACTUAL BACKGROUND 

The Debtor is a California limited liability corporation that owns and manages two 

(2) parcels of commercial real estate, located at 2945-2965 S. Angus Avenue, Fresno, CA 

                                                      

1 Unless otherwise stated, all references to “Code” or “Bankruptcy Code” or to sections thereof shall refer to 
11 U.S.C. §§ 101 et seq. 
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93725 (the “Fresno Property”), and 3001 Navone Road, Stockton, CA 95215 (the 

“Stockton Property,” with the Fresno Property, the “Properties”).  The Debtor 

commenced the instant case in good faith, with the intention to establish a plan of 

reorganization to timely pay its creditors in a manner to be overseen by the Court.  

On February 16, 2018, the Debtor filed a voluntary petition for relief under chapter 

11 of title 11 of the United States Bankruptcy Code (the “Petition Date”).  Debtor 

continues to manage its estate as debtor-in-possession pursuant to Bankruptcy Code 

Sections 1107 and 1108. 

On February 27, 2018, Citizens Business Bank (“CBB”) filed a Motion for Relief 

from the Automatic Stay [Docket No. 16], which was resolved by stipulation filed March 

19, 2018 [Docket No. 47] (the “RFS Stipulation”).  Per the RFS Stipulation, CBB was 

granted relief from stay, but agreed not to enforce its debt so long as the Debtor made 

monthly payments and the Debtor obtained Court approval of a purchase agreement for 

the Stockton Property by May 15, 2018.  The Debtor has made the required payments 

under the RFS Stipulation.  CBB and Transamerica Life Insurance, and its servicing agent 

Aegon USA Realty Advisors, LLC Company (“Aegon”) have agreed to extend the 

deadline to obtain Court approval of this sale through May 22, 2018.  

III. EVENTS LEADING TO SALE 

The Debtor’s assets consisted primarily of the Properties.  In addition to its secured 

liabilities, the Debtor currently has pre-petition liabilities for various business debts, as 

disclosed in its Schedules [Docket No. 60]. 

The Debtor believes, in its sound business judgment, that the proposed sale is in 

the best interest of the estate.  The Debtor has agreed, subject to this Court’s approval, to 

sell the Stockton Property to the Buyer for the sum of $9,250,000 as specified in the 

Standard Offer, Agreement and Escrow Instructions for Purchase of Real Estate (“Sale 

Agreement”) attached hereto as Exhibit “A” and incorporated fully herein by reference.   

The Debtors believes that this price represents a good value for the estate that is the 

result of pre- and post-petition marketing with the brokers assistance, and the sale was 
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negotiated by professionals who specializes in such sales and obtaining the highest 

possible price from viable buyers. 

IV. SUMMARY OF PROPOSED SALE 

Per the Sale Agreement, the terms of the sale are generally as follows:  

a. The Debtor shall sell and Sovena USA (“Buyer”) shall purchase the Stockton 

Property;   

b. The Buyer shall pay $ 9,250,000 for the Stockton Property (“Purchase Price”), with 

a $150,000 initial deposit, and the remainder ($9,100,000) to be paid by close of 

escrow; 

c. Escrow fees will be paid 50/50 by Debtor and Buyer; 

d. Recording fees and any documentary transfer taxes will be paid by Buyer; 

e. Title insurance will be paid by Debtor; 

f. Buyer shall have 35-45 days (depending on contingencies) from the date of Sale 

Agreement to satisfy contingencies as described in the Sale Agreement;  

g. Except as set forth herein, the sale shall be free and clear of all liens, claims, 

encumbrances, adverse claims of ownership, and other interests (collectively 

"Encumbrances"), other than those permitted by Buyer, with such Encumbrances 

to attach to the net proceeds of the sale with the same priority as they existed with 

respect to the Stockton Property;  

h. Debtor will pay the Brokerage Fee (the "Brokerage Fee") of 3.24% to be divided 

50/50 between the Buyer’s and Seller’s brokers, as set forth in Sale Agreement and 

certain other costs related to closing to be paid through escrow; 

i. The first deed of trust against the Stockton Property owed to secured lender 

Transamerica Life Insurance, and its servicing agent Aegon USA Realty Advisors, 

LLC Company (“Aegon”) in the amount of $2,799,099.15 (plus accrued interest 

since February 14, 2018) shall be paid through escrow from the sale proceeds; 

j. The second deed of trust against the Stockton Property owed to secured lender 

Citizens Business Bank (“CBB”) in the amount of $1,977,289.92 (plus accrued 
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interest since February 23, 2018) shall be paid through escrow from the sale 

proceeds; 

k. Secured real property taxes against the Stockton Property, estimated at 

$37,113.81 shall be paid through escrow from the sale proceeds; 

l. The disputed claims of Aegon (alleged 3rd deed of trust) Tal Hassid and Southwest 

Guaranty Judgment Lien are disputed by the Debtor and will not be paid through 

escrow unless and until the disputes are resolved prior to close of escrow; rather, 

those disputed liens will attach to the proceeds of sale pending Court determination 

of their validity and amount; 

m. The remainder of the proceeds after payment upon closing of secured claims, 

segregated funds for disputed secured claims, commissions, closing costs and 

applicable real estate taxes to be deposited in Debtor’s DIP account; 

n. Upon Court approval of these terms, Debtor and the Buyer shall execute any and 

all documents necessary to effectuate the sale of the Stockton Property to the 

Buyer;  

o. Upon approval of the sale, Debtor will lodge an order approving this Motion, and 

which order shall contain, among other things, a finding that the Buyer is a “good 

faith purchaser” and entitled to the protections of Bankruptcy Code § 363(m); 

p. Any 14-day stay as to the sale shall be waived. 

V. DISCUSSION 

a. The Court Should Authorize The Debtor To Sell The Stockton Property 

Free And Clear Of Liens, Claims, And Encumbrances And Pursuant To 

The Terms Of The Sale Agreement  

Bankruptcy Code Section 363(b)(1) authorizes the trustee or debtor in possession, 

after notice and a hearing, to use, sell or lease property of the estate outside the ordinary 

course of business.  One commentator observes that: 
[i]n determining whether to approve a proposed sale under section 363, 
courts generally apply standard that represent essentially a business 
judgment test.  Some courts have described the standard as one of “good 
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faith” or of whether the transaction is “fair and equitable.”  Others question 
whether the sale is “in the best interest of the estate.” (Citations omitted.)  3 
COLLIER ON BANKRUPTCY ¶ 363.02[1][f]. 

A debtor or trustee's business judgment in the use, sale, or lease of property 

outside of the ordinary course of business is subject to great judicial deference.  See, e.g., 

In re Moore, 110 B.R. 924, 928 (Bankr. C.D. Cal. 1990) ("The choice of which type of 

action whether it be acceptance of the offer, a counteroffer, negotiation, open bidding, or 

bringing a formal motion for abandonment) belongs to the trustee within the sound 

exercise of the trustee's business judgment so long as the trustee fulfills his statutory 

duties.").  A sale of estate assets should be authorized pursuant to section 363(b) of the 

Bankruptcy Code if a sound business reason exists for doing so. See, e.g., Simantob v. 

Claims Prosecutor, L.L.C. (In re Lahijani), 325 B.R. 282, 288-89 (B.A.P. 9th Cir. 2005) 

("The court's obligation in § 363(b) sales is to assure that optimal value is realized by the 

estate under the circumstances. . . . Ordinarily, the position of the trustee is afforded 

deference, particularly where business judgment is entailed in the analysis or where there 

is no objection."). 

The proposed sale to the Buyer passes muster under all of the articulated 

standards.  The Debtor has hired a Broker who has secured the highest possible price.  

The sale of the Stockton Property will pay secured creditors and make funds available for 

potential plan disbursements.  The Debtor believes in good faith, as supported by the 

attached declaration of Mark Slotkin (the “Slotkin Declaration”), that the transaction is 

more than “fair and equitable” to the creditors of this estate, and thus in the best interest of 

the estate. 

In light of the good price secured and the fact that the sale price is anticipated to 

generate sufficient proceeds to satisfy secured lenders claims and help fund a Plan after 

certain deductions of the sale proceeds, the Court should approve the proposed sale of 

the Stockton Property pursuant to Section 363(b)(1) free and clear of Encumbrances, and 

provide that any liens and claims attach to sale proceeds, with approval of related sale 

closing costs and broker commission. 
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b. Overbids 

 The Slotkin Declaration also supports that no “over-bidders” have contacted the 

Debtor with offers of equal or greater value to the estate, that the current bid is the best 

possible sale price of Stockton Property.  The Debtor believes in its sound business 

judgment, the sale to be more than fair and equitable, for the best possible price, and that 

there are no viable alternative purchasers.  The buyer is an arms-length, good faith 

purchaser for fair value, and has no connections with the Debtor. 

 Pre-petition marketing of the Stockton Property has been sufficient to ensure that 

estate value is being maximized through the proposed sale.  Pre-petition, the Debtor 

through its broker exposed the Stockton Property for sale to all known qualified buyers.  

Here, the Purchase Price of the Stockton Property far exceeds the estimated value that 

CBB alleged in its motion for relief from stay.  The Debtor therefore respectfully submits 

that the sale should be approved without a separate and alternative overbid process 

taking place, and that in light of the terms of sale and the nature of the proposed Buyer, 

the Debtor respectfully submits that the Court should approve the proposed sale of 

Stockton Property. 

c. The Court Should Approve the Sale Fee and Clear Pursuant to 11 

U.S.C. § 363(f) 

The liens of Tal Hassid, Southwest Guaranty and Aegon 3rd are in bona fide 

dispute so a sale free and clear is warranted under section 363(f). 

d. The Court Should Find That The Buyer Is A Good Faith Purchaser 

Within The Meaning Of 11 U.S.C. § 363(m) 

Bankruptcy Code Section 363(m) provides that a purchaser of property of the 

estate is protected from the effects of a reversal on appeal of the authorization to sell or 

lease as long as the purchaser acted in good faith and the appellant failed to obtain a stay 

of sale.  3 COLLIER ON BANKRUPTCY ¶ 363.11.  The Code does not define “good faith.”  

Courts have found that a good faith purchase is “one who buys property…for value, 

without knowledge of adverse claims,” and that lack of good faith is typically shown by 

Case 2:18-bk-11727-NB    Doc 106    Filed 05/01/18    Entered 05/01/18 16:53:22    Desc
 Main Document      Page 11 of 34



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

 

 

 

 12   
NOTICE OF MOTION AND MOTION FOR SALE OF PROPERTY 

 

 

 

“fraud, collusion between the purchaser and other bidders or the trustee, or an attempt to 

take grossly unfair advantage of other bidders.” Id. 

The Stockton Property has been listed by a professional real estate broker.  The 

Buyer is an arms-length purchaser, is not an insider of the Debtor, and the offer was 

negotiated in good faith.  There is no hint of any fraud or collusion or other absence of 

good faith.  The Debtor has not received any offers that would result in greater value to 

the estate than the Buyer’s offer.  In Debtor’s sound business judgment, the offer will 

maximize value to the estate.  The proceeds generated will go to the estate and benefit 

creditors of the estate.  Debtor shall also file a declaration of the Buyer confirming the 

arms-length nature of the sale, prior to the hearing thereon.  Accordingly, the Court should 

find the ultimate Buyer to be a “Good Faith Purchaser” under Section 363(m). 

e. Approval And Payment Of The Debtor’s Broker’s  Commission Is 

Appropriate Under The Circumstances 

The Debtor employed Broker pre-petition and an application to employ is pending 

Court approval.  The Broker fully marketed and listed the Stockton Property and 

negotiated the Sale Agreement.  Other than serving as the real estate broker for the 

Debtor and the Buyer, the Broker has no connection with the Debtor, or to Debtor’s 

knowledge with any other party in interest, their respective attorneys and accountants, the 

United States Trustee, or any person employed in the office of the United States Trustee.  

To the best of the Debtor’s knowledge, and as set forth in the Broker’s declaration, Broker 

has no interest adverse to the Debtor or the chapter 11 estate.  The Debtor is informed 

and believes that Broker has no pre-petition claims against the bankruptcy estate.  The 

Debtor is informed and believes that Broker and individual broker Tim Mustin are 

disinterested as that term is defined in 11 U.S.C. section 101(14).  And, the Debtor is 

informed and believes that the listing agreement was negotiated in good faith and at arm’s 

length, is fair, equitable, and is in the best interest of the estate.  Accordingly, the Debtor 
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requests that the Court approve the payment of the 1.62% commission2 to the Broker as 

contemplated in the employment application and the Sale Agreement from the sale 

proceeds, without a separate application and hearings.   

f. The Debtor Requests That The Court Waive The Fourteen-Day Waiting 

Periods Set Forth In Bankruptcy Rule 6004(h) 

To ensure a prompt and efficient closing and permit the earliest possible filing of a 

plan, and given the adequate notice of this motion (proof of service attached), the Debtor 

also requests that the stay provided by FRBP 6004(h) be waived and no fourteen (14) day 

stay be in effect after entry of the order granting this Motion.   

VI. CONCLUSION 

As set forth more fully above, and for the reasons herein, the Debtor respectfully 

requests that the Court enter an order: (1) approving the sale of certain real property as 

described herein; (2) authorizing the sale on an as-is basis, without representations or 

warranty, of the Stockton Property per the attached Sale Agreement; (3) determining the 

buyer to be a “good faith” purchaser within the meaning of Bankruptcy code Section 

363(m); (4) determining and ordering that the sale is free and clear of all liens, claims, 

adverse claims of ownership and other interests pursuant to § 363(f); (5) approving the 

payment of allowed secured claims, the commission to the broker and other sale-related 

and agreed-upon expenses; (6) waiving the 14 day stay under FRBP 6004(h); and (7) 

granting any other relief the Court shall deem just and proper under the circumstances. 

RESPECTFULLY SUBMITTED, 

Dated: May 1, 2018    LESLIE COHEN LAW, PC 

 
       ____/s/ Leslie A. Cohen_____________ 
       Leslie A. Cohen 
       Attorneys for Debtor and Debtor in  

Possession 
                                                      

2 Total Brokerage Fee for the proposed sale will be 3.24% of the Purchase Price, divided 50/50 between 
Debtor’s and Seller’s brokers.  
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DECLARATION OF MARK SLOTKIN 

 I, Mark Slotkin, hereby declare as follows: 

1. I am over 18 years of age. I am the Managing Member of Wooton Group, LLC, 

the Debtor and Debtor-in-Possession (the “Debtor”) in the above-captioned bankruptcy 

case.  Unless otherwise stated, I have personal knowledge or information of the facts set 

forth herein and, if called as a witness, could and would testify competently thereto.  

Where statements are made upon information and belief, I believe them to be true and 

correct. 

2. I make this declaration in support of the above Motion By Debtor: (1) To 

Approve Sale Of Real Property (Located at 3001 Navone Road, Stockton, CA 95215); (2) 

For Authority To Sell Real Property Free And Clear Of All Liens, Claims And Interests; (3) 

For Determination Of The Buyer To Be A “Good Faith” Purchaser Within The Meaning Of 

Bankruptcy Code § 363(M) Protection; (4) Authorize Payment Of Commissions And Other 

Sale-Related Expenses; And (5) Waiver Of 14-Day Stay Periods Set Forth In Bankruptcy 

Rules 6004(H) And 6006(D) (“Motion”).  Where capitalized terms herein are undefined, 

they shall have the same meaning as in the Motion. 

3. By the Motion, the Debtor is seeking an order: : (1) approving the sale of 

certain real property as described herein; (2) authorizing the sale on an as-is basis, 

without representations or warranty, of the Stockton Property per the attached Sale 

Agreement; (3) determining the buyer to be a “good faith” purchaser within the meaning of 

Bankruptcy code Section 363(m); (4) determining and ordering that the sale is free and 

clear of all liens, claims, adverse claims of ownership and other interests pursuant to § 

363(f); (5) approving the payment of allowed secured claims, the commission to the 

broker and other sale-related and agreed-upon expenses; (6) waiving the 14 day stay 

under FRBP 6004(h); and (7) granting any other relief the Court shall deem just and 

proper under the circumstances. 

4. The Debtor is a California limited liability corporation that owns and manages 

two (2) parcels of commercial real estate, located at 2945-2965 S. Angus Avenue, Fresno, 
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CA 93725 (the “Fresno Property”), and 3001 Navone Road, Stockton, CA 95215 (the 

“Stockton Property,” with the Fresno Property, the “Properties”).  The Debtor commenced 

the instant case in good faith, with the intention to establish a plan of reorganization to 

timely pay its creditors in a manner to be overseen by the Court.  

5. On February 16, 2018, the Debtor filed a voluntary petition for relief under 

chapter 11 of title 11 of the United States Bankruptcy Code (the “Petition Date”).  Debtor 

continues to manage its estate as debtor-in-possession pursuant to Bankruptcy Code 

Sections 1107 and 1108.   

6. On February 27, 2018, Citizens Business Bank (“CBB”) filed a Motion for Relief 

from the Automatic Stay [Docket No. 16], which was resolved by stipulation filed March 

19, 2018 [Docket No. 47] (the “RFS Stipulation”).  Per the RFS Stipulation, CBB was 

granted relief from stay, but agreed not to enforce its debt so long as the Debtor made 

monthly payments and the Debtor obtained Court approval of a purchase agreement for 

the Stockton Property by May 15, 2018.  The Debtor has made the required payments 

under the RFS Stipulation.  CBB and Transamerica Life Insurance, and its servicing agent 

Aegon USA Realty Advisors, LLC Company (“Aegon”) have agreed to extend the 

deadline to obtain Court approval of this sale through May 22, 2018. 

7. A notice and application to employ Jones Lang LaSalle Brokerage Inc. as real 

estate broker (“Broker”) was filed on April 5, 2018.  See Docket No. 81.  No objections 

were filed to the application and an order approving the employment application has been 

lodged. 

8. In the Debtor’s sound business judgment, that the proposed sale is in the best 

interest of the estate.  The Debtor has agreed, subject to this Court’s approval, to sell the 

Stockton Property to the Buyer for the sum of $9,250,000 as specified in the sale 

agreement styled as that Standard Offer, Agreement and Escrow Instructions For 

Purchase of Real Estate (the ““Sale Agreement”), a true and correct copy of which is 

attached hereto as Exhibit “A” and incorporated fully herein by reference.   I believe that 

this price represents a good value for the estate in that it is the result of the effective 
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marketing/listing and negotiation by the Broker, a professional who specializes in such 

sales and obtaining the highest possible price from viable buyers.  

9. The Debtor hired a Broker who has secured the highest possible price.  The 

sale of the Stockton Property will pay secured creditors and make funds available for 

potential plan disbursements. I believe in good faith that the transaction is more than “fair 

and equitable” to the creditors of this estate, and thus in the best interest of the estate. 

10. No “over-bidders” with offers of equal or greater value to the estate have 

contacted me or the Broker, and I believe that the current bid is the best possible sale 

price of Stockton Property.   

11. The Debtor employed Broker pre-petition and an application to employ is 

pending Court approval.  The Broker fully marketed and listed the Stockton Property and 

negotiated the Sale Agreement.  Other than serving as the real estate broker for the 

Debtor and the Buyer, the Broker has no connection with the Debtor, or to Debtor’s 

knowledge with any other party in interest, their respective attorneys and accountants, the 

United States Trustee, or any person employed in the office of the United States Trustee.  

To the best of the Debtor’s knowledge, Broker has no interest adverse to the Debtor or the 

chapter 11 estate.  The Debtor is informed and believes that Broker has no pre-petition 

claims against the bankruptcy estate.  The Debtor is informed and believes that Broker 

and individual broker Tim Mustin are disinterested as that term is defined in 11 U.S.C. 

section 101(14).  And, the Debtor is informed and believes that the listing agreement was 

negotiated in good faith and at arm’s length, is fair, equitable, and is in the best interest of 

the estate.  Accordingly, the Debtor requests that the Court approve the payment of the 

1.62% commission3 to the Broker as contemplated in the employment application and the 

Sale Agreement from the sale proceeds, without a separate application and hearings. 

                                                      

3 Total Brokerage Fee for the proposed sale will be 3.24% of the Purchase Price, divided 50/50 between 
Debtor’s and Seller’s brokers.  
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DECLARATION OF TIM MUSTIN 

 I, Tim Mustin, hereby declare as follows: 

1. I am over 18 years of age. I am a licensed broker and vice president of Jones 

Lang LaSalle Brokerage, Inc. (“Broker”), the broker for the Debtor and the Buyer in the 

proposed sale. Unless otherwise stated, I have personal knowledge or information of the 

facts set forth herein and, if called as a witness, could and would testify competently 

thereto.  Where statements are made upon information and belief, I believe them to be 

true and correct.   

2. I make this declaration in support of the above Motion By Debtor: (1) To 

Approve Sale Of Real Property (Located at 3001 Navone Road, Stockton, CA 95215); (2) 

For Authority To Sell Real Property Free And Clear Of All Liens, Claims And Interests; (3) 

For Determination Of The Buyer To Be A “Good Faith” Purchaser Within The Meaning Of 

Bankruptcy Code § 363(M) Protection; (4) Authorize Payment Of Commissions And Other 

Sale-Related Expenses; And (5) Waiver Of 14-Day Stay Periods Set Forth In Bankruptcy 

Rules 6004(H) And 6006(D) (“Motion”).  Where capitalized terms herein are undefined, 

they shall have the same meaning as in the Motion. 

3. Per the Sale Agreement documentation (attached hereto) with the Debtor, 

Buyer is proposing to purchase the Stockton Property on the terms described in the Sale 

Agreement. 

4. The Stockton Property has been listed by Broker, a professional real estate 

broker.  Buyer is an arms-length purchaser, is not an insider of the Debtor, and the offer 

was negotiated in good faith.  Accordingly, I respectfully request the Court find Buyer 

(should it be the successful purchaser) to be a “Good Faith Purchaser” under Code § 

363(m).  Other than being a potential purchaser, to my knowledge Buyer has no 

connection to the Debtor,  

5. Other than serving as the real estate broker for the Debtor in this proposed 

Sale, neither I nor the Broker have any connection with the Debtor or Buyer.  Further, to 

the best of my knowledge, neither I, the Broker, or the Buyer has any connection to any 
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other party in interest in this case, their respective attorneys and accountants, the United 

States Trustee, or any person employed in the office of the United States Trustee.  To the 

best of my knowledge, Buyer has no interest adverse to the Debtor or the chapter 11 

estate and Buyer has no pre-petition claims against the bankruptcy estate.  I am informed 

and believe that Buyer is “disinterested” as that term is defined in 11 U.S.C. section 

101(14). 

I declare under penalty of perjury under the laws of the United States that the 

foregoing is true and correct. 

Executed on this 1st day of May 2018 at Sacramento, California. 

    Tim Mustin, for Jones Lang LaSalle Brokerage, Inc.
Original signature to follow

Case 2:18-bk-11727-NB    Doc 106    Filed 05/01/18    Entered 05/01/18 16:53:22    Desc
 Main Document      Page 19 of 34



 

 

 

 

 

 

 

EXHIBIT A 

Case 2:18-bk-11727-NB    Doc 106    Filed 05/01/18    Entered 05/01/18 16:53:22    Desc
 Main Document      Page 20 of 34



Case 2:18-bk-11727-NB    Doc 106    Filed 05/01/18    Entered 05/01/18 16:53:22    Desc
 Main Document      Page 21 of 34



Case 2:18-bk-11727-NB    Doc 106    Filed 05/01/18    Entered 05/01/18 16:53:22    Desc
 Main Document      Page 22 of 34



Case 2:18-bk-11727-NB    Doc 106    Filed 05/01/18    Entered 05/01/18 16:53:22    Desc
 Main Document      Page 23 of 34



Case 2:18-bk-11727-NB    Doc 106    Filed 05/01/18    Entered 05/01/18 16:53:22    Desc
 Main Document      Page 24 of 34



Case 2:18-bk-11727-NB    Doc 106    Filed 05/01/18    Entered 05/01/18 16:53:22    Desc
 Main Document      Page 25 of 34



Case 2:18-bk-11727-NB    Doc 106    Filed 05/01/18    Entered 05/01/18 16:53:22    Desc
 Main Document      Page 26 of 34



Case 2:18-bk-11727-NB    Doc 106    Filed 05/01/18    Entered 05/01/18 16:53:22    Desc
 Main Document      Page 27 of 34



Case 2:18-bk-11727-NB    Doc 106    Filed 05/01/18    Entered 05/01/18 16:53:22    Desc
 Main Document      Page 28 of 34



Case 2:18-bk-11727-NB    Doc 106    Filed 05/01/18    Entered 05/01/18 16:53:22    Desc
 Main Document      Page 29 of 34



Case 2:18-bk-11727-NB    Doc 106    Filed 05/01/18    Entered 05/01/18 16:53:22    Desc
 Main Document      Page 30 of 34



Case 2:18-bk-11727-NB    Doc 106    Filed 05/01/18    Entered 05/01/18 16:53:22    Desc
 Main Document      Page 31 of 34



Case 2:18-bk-11727-NB    Doc 106    Filed 05/01/18    Entered 05/01/18 16:53:22    Desc
 Main Document      Page 32 of 34



 

This form is mandatory.  It has been approved for use by the United States Bankruptcy Court for the Central District of California. 
January 2009 F 9013-3.1 
 
 
 

PROOF OF SERVICE OF DOCUMENT 
 
I am over the age of 18 and not a party to this bankruptcy case or adversary proceeding.  My business address is: 

506 Santa Monica Blvd., Suite 200, Santa Monica, CA 90401 
A true and correct copy of the foregoing document entitled (specify): NOTICE OF MOTION AND MOTION BY 
DEBTOR: (1) TO APPROVE SALE OF REAL PROPERTY (LOCATED AT 3001 Navone Road, Stockton, 
CA 95215); (2) FOR AUTHORITY TO SELL REAL PROPERTY FREE AND CLEAR OF ALL LIENS, CLAIMS 
AND INTERESTS; (3) FOR DETERMINATION OF THE BUYER TO BE A “GOOD FAITH” PURCHASER 
WITHIN THE MEANING OF BANKRUPTCY CODE § 363(M) PROTECTION; (4) AUTHORIZE PAYMENT OF 
COMMISSIONS AND OTHER SALE-RELATED EXPENSES; AND (5) WAIVER OF 14-DAY STAY PERIODS 
SET FORTH IN BANKRUPTCY RULE 6004(H); MEMORANDUM OF POINTS AND AUTHORITIES IN 
SUPPORT THEREOF; DECLARATION OF MARK SLOTKIN; DECLARATION OF TROY MCKENNEY will be 
served or was served (a) on the judge in chambers in the form and manner required by LBR 5005-2(d); and (b) in the 
manner stated below: 
 
1.  TO BE SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING (NEF):  Pursuant to controlling General 
Orders and LBR, the foregoing document will be served by the court via NEF and hyperlink to the document. On (date) 
___5/1/18__, I checked the CM/ECF docket for this bankruptcy case or adversary proceeding and determined that the 
following persons are on the Electronic Mail Notice List to receive NEF transmission at the email addresses stated below: 

David I Brownstein     david@brownsteinfirm.com 
James B Clark     Jclark@oconnorcochran.com, JBC@lawyer.com 
Leslie A Cohen     leslie@lesliecohenlaw.com, jaime@lesliecohenlaw.com;allie@lesliecohenlaw.com 
Mark T. Domeyer     mark.domeyer@lee-associates.com 
Michael G Fletcher     mfletcher@frandzel.com, sking@frandzel.com 
Dare Law     dare.law@usdoj.gov, Kenneth.g.lau@usdoj.gov,Alvin.mar@usdoj.gov,ron.maroko@usdoj.gov 
United States Trustee (LA)     ustpregion16.la.ecf@usdoj.gov 
Reed S Waddell     rwaddell@frandzel.com, sking@frandzel.com 

Gerrick Warrington     gwarrington@frandzel.com, dwise@frandzel.com  Service information continued on attached page 
2.  SERVED BY UNITED STATES MAIL:   
On (date) _5/1/18____, I served the following persons and/or entities at the last known addresses in this bankruptcy case 
or adversary proceeding by placing a true and correct copy thereof in a sealed envelope in the United States mail, first 
class, postage prepaid, and addressed as follows. Listing the judge here constitutes a declaration that mailing to the judge 
will be completed no later than 24 hours after the document is filed.    
  Service information continued on attached page 
 
3.  SERVED BY PERSONAL DELIVERY, OVERNIGHT MAIL, FACSIMILE TRANSMISSION OR EMAIL (state method 
for each person or entity served):  Pursuant to F.R.Civ.P. 5 and/or controlling LBR, on (date)_______, I served the 
following persons and/or entities by personal delivery, overnight mail service, or (for those who consented in writing to 
such service method), by facsimile transmission and/or email as follows.  Listing the judge here constitutes a declaration 
that personal delivery on, or overnight mail to, the judge will be completed no later than 24 hours after the document is 
filed. 
  Service information continued on attached page 
 
I declare under penalty of perjury under the laws of the United States that the foregoing is true and correct. 
 
5/1/18                        Allie Kiekhofer  /s/ Allie Kiekhofer 
Date Printed Name  Signature 
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Hon. Neil Bason 
U.S. Bankruptcy Court 
255 E. Temple Street 
Los Angeles, CA 90012 
[No paper copies delivered per 
Court’s Procedures] 
 
Wooton Group, LLC 
4851 S. Alameda Street 
2nd Floor 
Los Angeles, CA 90058 
 
Office of United States Trustee 
915 Wilshire Blvd., Suite 1850 
Los Angeles, CA 90017 
 
Aegon Asset Management 
4333 Edgewood Rd NE 
MD 5443 
Cedar Rapids, IA 52499-5221 
 
All Commercial Landscaping Service 
5213 East Pine Avenue 
Fresno, CA 93727 
 
Citizens Business Bank 
c/o Michael Gerard Fletcher, Esq. 
Frandzel Robins Bloom & Csato 
1000 Wilshire Blvd., 19th Floor 
Los Angeles, CA 90017 
 
Citizens Business Bank 
c/o Integrated Lender Services 
2411 W. La Palma Avenue, Ste 350-
Bldg. 1 
Anaheim, CA 92801 
 
City of Fresno 
Fresno Utilities Billing & Collection Div 
2600 Fresno St. 
Fresno, CA 93721-3609 

 
County of Fresno 
Fresno County Tax Collector 
2281 Tulare St. 
Fresno, CA 93715 
 
 
ECS Refining, LLC 
3001 Navone Road, Unit 2B 
Stockton, CA 95215 
 
First American Title Insurance 
Company 
4380 La Jolla Village Drive, Ste 110 
San Diego, CA 92112 
 
GAF Real Properties Inc. 
3001 Navone Road, Unit 1A 
Stockton, CA 95215 
 
iLovetoCreate 
2965 S. Angus Avenue 
Fresno, CA 93725 
 
Matson Alarm Co., Inc. 
581 W Fallbrook Ave, Suite 100 
Fresno, CA 93711 
 
Otham Altman  
2951 S. Angus Avenue 
Fresno. CA 93725 
 
Otham Altman 
2961 S. Angus Avenue 
Fresno, CA 93725 
 
PG&E 
Box 997300 
Sacramento, CA 95899-7300 
 

RoofOptions, LLC 
Independent Roof Management 
5712 Weatherstone Way 
Johnsburg, IL 60051 
 
Shabbir A. Khan 
San Joaquin County Tax Collector 
P.O. Box 2169 
Stockton, CA 95201-2169 
 
Southwest Guarantee Investors, Ltd 
Hicks Thomas LLP 
C/O Robin L Harrison, Esq 
700 Lousiana Street, Suite 2000 
Houston, TX 77002 
 
 
Strategic Emerging Economics  
c/o Olympia Financial 
16133 Ventura Blvd. #700 
Encino, CA 91436 
 
Tal Hassid 
1340 E. 6th Street 
Los Angeles, CA 90021 
 
The Toro Company 
2945 S. Angus Avenue 
Fresno, CA 93725 
 
James Clark 
O’Connor Cochran, LLP 
515 S. Flower Street, 36th Floor 
Los Angeles, CA 90071 
 
Tim Mustin 
Jones Lang LaSalle Brokerage Inc. 
500 Capitol Mall, #2300 
Sacramento, CA 95814 
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