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ALAN R. SMITH, ESQ. 
Nevada Bar No. 1449  
Law Offices of Alan R. Smith
505 Ridge Street
Reno, Nevada  89501
Telephone (775) 786-4579
Facsimile (775) 786-3066
E-mail: mail@asmithlaw.com

Attorney for Debtor

UNITED STATES BANKRUPTCY COURT

DISTRICT OF NEVADA

In Re:

ZD, LLC, A NEVADA LIMITED
LIABILITY COMPANY,

Debtor.

________________________________/

Case No. BK-15-51013-BTB
Chapter 11

MOTION TO SELL ASSETS FREE
AND CLEAR OF LIENS

Hearing Date: OST Pending
Hearing Time: OST Pending

Debtor, ZD, LLC, a Nevada limited liability company, (hereinafter the “Debtor”), by

and through its counsel, ALAN R. SMITH, ESQ., hereby moves this Court for an order

authorizing the sale free and clear of lines of certain real property owned by the Debtor to

Dew Claw, LLC, a Nevada limited liability company (hereinafter “Purchaser”).  This motion

is based upon 11 U.S.C. §363(b) and (f), the Points and Authorities set forth below, the

Declaration of Tatiana Golovina filed in support hereof, the pleadings and papers on file

herein, and such other matters as may be presented at the hearing hereon.

POINTS AND AUTHORITIES

A. OVERVIEW OF MOTION

This motion seeks authority for the Debtor to sell its real property consisting of

approximately 630 acres located at 19320 State Route 89, Markleeville, CA, together with

certain improvements thereon (hereinafter the “Property”).  This sale is pursuant to and in
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connection with the Debtor’s Third Amended Plan of Reorganization (the “Plan”), which is

scheduled for confirmation on July 27, 2016, and depends in part upon a sale of the Property. 

The Purchaser has placed on deposit the sum of $250,000.00 at First Centennial Title

Company in Reno, NV, as a deposit towards the purchase price.  The purchase price is the

sum of $4,000,000.00, with escrow to close immediately following the entry of an order

approving the sale by the Bankruptcy Court.  The sale shall be free and clear of liens, with

all liens attaching to the proceeds.  

B. THE PROPOSED SALE

1. Assets To Be Sold

The assets to be sold consist of the Debtor’s Property as described above. 

2. Description Of The Terms Of The Sale

Attached hereto as Exhibit "A" is a fully executed copy of the Standard Residential

Purchase Agreement for the sale and purchase of the Property (hereinafter the “Purchase

Agreement”).  Under the Purchase Agreement, the Purchaser agrees to purchase the Property

for the sum of $4,000,000.00 cash, payable upon close of escrow.  The purchase price is

being paid in cash, and is not dependent upon the Purchaser obtaining financing.  A

$250,000.00 deposit has been made with First Centennial Title Company.  Under the terms

of the sale, no commissions are to be paid.  Escrow is to close approximately one day after

entry of and appropriate order.

3. Overbidding Not Allowed

Because the sale is sufficient to pay the only secured creditor in full, and all the

remaining unsecured creditors are believed to be in support of the Motion, the Debtor

submits that overbidding should not be allowed.  Under the terms of the Plan, in addition to

the sale of the Property, the Plan will be funded with contributions from the Debtor’s

principals, which will be used to satisfy the remaining creditors.

4. Description Of Lien Holders And Proposed Distribution

The sole lien holder against the Property is Chris H. Gansberg, Jr, and Faye E.

Gansberg (hereinafter the “Gansbergs”), which hold a first deed of trust against the Property. 
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The parties are in dispute over the amount owed on the promissory note (the “Note”) secured

by the first deed of trust.  Specifically, Gansbergs assert that the sum of approximately

$3,600,000.00 is owed, whereas the Debtor believes the sum of approximately $2,930,000.00

is owed (to be updated to closing date).  The Debtor proposes to pay the undisputed portion

of the debt owed to the Gansbergs, and to deposit the disputed portion into a segregated

interest bearing account pending resolution of the objection to the Gansbergs secured claim 

[DE 97].

5. Marketing Efforts And Valuation

The Debtor employed Far West R and C Sales/Management Co. as broker to list the

Property for sale, which was approved by order of the Court entered on December 2, 2015

[DE 24].  This is the first offer that the Debtor has obtained that is sufficient to pay the

secured creditor in full, and the Debtor believes that it is sufficient to form a reasonable basis

for confirmation of the Debtor’s Plan.  The Debtor has sought an order shortening time to

approve the sale in order to coincide with the Plan confirmation hearing.     

6. No Agreements With Management Or Key Employees

To Debtor’s knowledge, the Purchaser has not entered into any agreements with

management, key employees, or other employees of the Debtor.  

7. Debtor Retains Books And Records

The books and records of the Debtor are not to be sold under the proposed sale, and

will be retained by the Debtor in order to assist in administering the bankruptcy estate.

8. Debtor Retains Right To Proceed With Avoidance Actions

The proposed sale does not in any way affect the Debtor’s right to proceed with

avoidance actions, or any other actions against any of the creditors or parties of the Debtor. 

9. Request For Finding That Sale Is In Good Faith

The Debtor requests a finding by the Court that the Agreement has been entered into

in good faith, and that in consummating the sale the parties are acting in good faith.  

10. Assumption and Assignment Of Executory Contracts

The proposed sale does not contemplate the assumption or assignment of any
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executory contracts. 

11. Sale of Property Free And Clear Of Liens Under 11 U.S.C. § 363(f)

Once the Court determines that a valid business justification exists for the sale, thus

permitting the sale of estate assets prior to confirmation of a plan of reorganization, the Court

must determine whether such a sale can be made free and clear of existing liens.  Section

363(f) of the Bankruptcy Code governs the sale of property of the estate free and clear of

liens and provides, in pertinent part, the following:

(f)   The trustee may sell property under subsection (b) and (c) of this
section free and clear of any interest in such property of an entity other than
the estate only if –

(1)   applicable non-bankruptcy law permits sale of such
property free and clear of such interest;

(2)      such entity consents;

(3)       such interest is a lien and the price at which such property
is to be sold is greater than the aggregate value of all liens on such
property;

(4)     such interest is in bona fide dispute; and

(5)     such entity could be compelled, in a legal or equitable
proceeding, to accept a money satisfaction of such interest.

11 U.S.C. § 363(f).

Section 363(f) is written in the disjunctive; thus, satisfaction of any one of the five

conditions is sufficient to sell the property free and clear of liens.  See, e.g., Citicorp

Mortgage, Inc. v. Brooks (In re Ex-Cel Concrete Co.), 178 B.R. 198, 203, n.7 (9  Cir. BAPth

1995); Citicorp Homeowners Svcs., Inc. v. Elliot (In re Elliot), 94 B.R. 343, 355 (Bankr.

E.D. Pa. 1988). 

Pursuant to Section 363(f)(3), the sales proceeds are sufficient to pay the Gansbergs

in full, and accordingly the sale satisfies the requirements of the Bankruptcy Code. 

C. CONCLUSION

The Debtor submits that the proposed sale should be approved.  The sale is for fair

value, and is sufficient to pay all secured debts in full.  Attached hereto as Exhibit "B" is
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the proposed Findings of Fact, Conclusions of Law, and Order Approving Motion To Sell

Assets Free and Clear of Liens.

DATED this 20  day of July, 2016.th

LAW OFFICES OF ALAN R. SMITH

By:           /s/ Alan R. Smith                     
    ALAN R. SMITH, ESQ.
    Attorney for Debtor
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