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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: Case No. BK-15-51013-BTB
Chapter 11
ZD, LLC, A NEVADA LIMITED
LIABILITY COMPANY,
MOTION TO SELL ASSETS FREE
Debtor. 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 Emplovees

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) suchinterest is a lien and the price at which such propert
is to be sold is greater than the aggregate value of all liens on suc

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. BAP
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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f—

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.
LAW OFFICES OF ALAN R. SMITH
By: /s/ Alan R. Smith

ALAN R. SMITH, ESQ.
Attorney for Debtor
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THIS FORR FOR USE
B CAUFORNEA OHLY

STANDARD RESIDENTIAL PURCHASE AGREEMENT Resal Estale Forms

Bince 1946

DEFINITIONS

BROKXER indudes cooperaling broker and all sales persons. DAYS means calendar days, midnight fo midnight, unless otherwise
spnecified. SBUSINESS DAY excludes Saturdays, Sundays and legal holidays. DATE OF ACCEPTANCE means lhe date Seller
accepts the offer or the Buyer accepts tha counter offer, and the wrilten acceptance is put in the course of transmission to the other
party. This rule also appliss to the remaoval of contingencies. DELIVERED means personally deliverad, transmitted electronically in
accordance with applicable laws, by a nationally recognized overnight courler, or by first class mail, postage prepaid. In the event of
mailing, the document will be deemed delivered three (3) business days after deposit; in the even! of ovemight courier, one (1)
business day after deposil; and if electronically at the lime of fransmission provided thatl a transmission report is generated and
retained by the sender reflecting the accurate transmission of the document. Unless otherwise provided in this Agreement or by law,
delivery to the agent will constilute delivery fo the principal. DATE OF CLOSING means the date title is transferred.
TERMINATING THE AGREEMENT means that both parties are relieved of their obligations and all deposits will be retumed to
Buyer. PROFPERTY means the real property and any personal propery included in the sale.

AGENCY RELATIONSHIP CONFIRMATION. The following agency relationship is hereby confirmed for this lransaclion and
supersedes any prior sgency election:

LISTING AGENT: NIA I . _____isthe agent of {check one):

(Print Finm Name)

[ lthe Selter exclusively; or L,J both the Buyer and the Seller.

BELLING AGENT: - . NIA (if not the same as the Listing Agent) is the

ageni of (check one): (Print Firm Name)

[ lthe Buyer exclusively; or []the Selier exclustvely; or [_|both the Buyer and the Seller.
Note: This confirmation DOES NOT take the place of the AGENCY DISCLOSURE form (PP Form 11042 CAL) required by law. Buyer
and Sefler acknowigdge that Erokers, particularly those with large offices and/or many licensees, may represent more #1an one
buyer or seller in a transaction as part of everyday practices. Further information may be found in Addendum PP Form 100-ME,

Dew Claw LLC, A Nevada Limited Liability Company herelnafter designated as BUYER, offers to purchase

the real property commonly known as APN 02-230-048."(’)‘35'.‘050 . Approx, 630 acres, Markleeville CA .
{Streel Addross) (CityStataiZip)
FOR THE PURCHASE PRICE OF § 4.000.0008.00 { Four Million =

A o dollars) on the following terms and conditions:
I_1Buyer does [_|Buyer does not intend to occupy the property as his of her residence.
1. FINANCING TERWS AND LOAN PROVISIONS. (Buyer represents that the Tunds required for ihe injtial deposit, addifional deposit,
cash balance and closing costs are readily available,)
A S 25000000 DEPOSIT evidenced by [ ]check, or [_IEFT, or B other: Wire transfer
[ 1 shall be deposited into escrow by Buyer (on) [_] has been given to Agant submitting this offer (or)
{1 has been given to ___and shall be held uncashed uniil acceptance and not

fater than three (3) business days thereafter deposited toward the purchase price with [X] Escrow Holder

_First Gentennial Title Company, Reno Ny or ] . _ .
_ NIA ADDITIONAL CASH BEPOSIT to be placed in escrow [ Jwithin days after acceptance, {TTupon
receipt of Loan Commitment per tem 2, [ JOther: __ _
Buyer agrees to sign a separate Liquidated Damiages provision (PP Formm 101-X) when deposit §
increased if Buyer and Seller have initialed agreement to Liquidated Damages per paragraph 31.

C.% 3.750,000.00 BALANCE OF CASH PAYMENT needed to close, not including _dosing costs.
D.§ N/A NEW FIRST LOAN: [JCONVENTIONAL, | JFHA, [JJVA, [JOther financing acceptable to Buyer.
S T CTRIXED RATE: For_ years, interest not o exceed _____ %, payable at approximately §
er month (principal and Interest only), with the balance due in not less than _ years.
TJARM: For __ __years, initial intevest rate not to exceed %%, with initial monthly payments

of § “and maximum lifstime rate notto exceed %,

{ 1Buyer will pay loan fee or points not toexceed . _ ‘
[ JLoan is contingent upon Lender appraising the property at no ess than the purchase price. The appraiser
will be suitably experienced in the geographic location of the property.
[T11f FHA or VA, Seller will pay % discount points. Seller will also pay other fees and costs, as
required by FHA or VA, not to exceed § _ . .

N/A EXISTING FINANCING: | ] ASSUMPTION OF, [} SUBJECT TO exisling loan of record described as

foliows: - — , .
N/A SELLER FINANCING: [ ] FIRST LOAN, [JSECOND LOAN, [ [THIRD LOAN, secured by the property.

B.$

E.$

F
S [ seller Financing Addendum, PP Form 131.9-3 CAL. is attached and made a part of this Agreement.
G5 NAOTHER FINANCING TERMS: ) e
H & 0006,000.00 TOTAL PURCHASE PRICE (uot including closing costs).
|
Boyer [ [ } and Seller I 3 hava read this page.
CAHUTION: The ;opyright Jawrs of the United States Torbid the unauvthorizad reproduction of this forn by any means including scanning or comiputarized formas,
age 1 of 8 ) - _ )
E(;&:M “5)01 R4 GAL(2-2015) COPYRIGHT BY PROFESSIONAL PUBNSHING LG, NOWVATO, GA [E‘ gggf‘!;jg‘[ggﬁ%
BOC-459-9612

f orm generzied by: True Forms™ wwiv. TrueFormeacom
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Property Address: __ ____APM_02-230-048, 048, 650 R rox. 630 acres, Markleeville GA

cuHesetS S Y TN

3. BONDS AND ASSESSMENTS. All bonds and assessments which are part of or pald with the erty tax bill will be as:

the Buyer. In the event there are other honds or assessments which have an ogrstanding pri?c?é)alnb);lance anld gre a?;:zwfigr{
éh:mgésgaany,e{ncluéhgg"where ?thlic;btle afn)lf Mello—FRuctnos llens "and CA State Fire feesthe current instaliment will be prorated

uyer ano seller as of the date of closing. Fulure Instaliments will be assumed by Buver H

purchase price, EXCEPT AS FOLLOWS: o Y Buyer WITHOUT CREDIT toward the
this Agreement is conditioned upon both parties veriiying and approving In wriling the amount of any bond of assessment {6 be
assumed or paid within ten {10} days after receipt of the preltminary title report or property tax bill, whichever is later, In the svent
of disapproval, the disapproving party may terminate this Agreement.

X g o

Y

§. DESTRUCTION OF IMPROVEMENTS. If the improvements of the property are desirayed, materially daraged, or found to be
materially defective as a resull of such damage prior to close of escrow, Buyer may temminate this Agreement by written notice
delivered to Seller or his or her Broker, and all inused depasits will be retusnied. In the event Buyer does not elect {o terminate this
Aggeemegtti. Buyer will be entitied 1o receive, in addition to the property, any insurance proceeds payable on account of the damage
or dastruction.

7. EXAMINATION OF TITLE. In addition to any encumbrances assumed or taken “subject to,” Selter will convey tifle {o the property
subject only fo: [1]real estate taxes not yet due; and [2] covenants, conditionis, restrictions, rights of way and easements af recard, if any,
which do not materially affect the value or intended use of the property. Within three (3) days after acceptance, Buyer will order a
Prefiminary Tile Report and copies of CC&Rs and other documents of record if applicable. Within five {5) days after receipt, Buyer will
report to Seller in wiiting any valid objections to litle contained in such repart (other than monetary liens to be paid upon dose of escrow).
If Buyer objects to any exceptions to the title, Seller will use due diligence o remove such exceptions at his or her own expense before
cloge of escrow. If such exceptions cannat be removed before close of escrow, this Agreement will temminate, unless Buyer elects to
purchase the property subject to such exceptions. If Seller concludes he or she is in good faith unable 1o remove such abjections, Sefler
will notify Buyer within ten {10} days after receipt of sald objections. [n that event Buyer may terminate this Agreemeni.

8. EVIDENCE OF TITLE will be in the form of a poficy of title insurance, issued by __ First Centenpial Title Company, Reno NV _
paid by B Buyer, (] Seller, [} Other } . NOTE: [n addition to coverage under a standard
CLTA palicy, the ALTA Owner's Policy, or GLTA Homeowner's Palicy of Tille Insurance may offer additional coverage for a
number of unrecorded matters. Buyer should discuss the type of policy with the fitle company of their choice at the time escrow is
opened. In the event a lender requires an ALTA lender's policy of title insurance, X Buyer, [_1Seller will pay the premium.

9. PRORATIONS. Rents, real estate taxes, interest, payments on bonds and assessments assumed by Buyer, and homieowners
association fees will be prorated as of the date of recordation of the deed. Security deposits, advance rentals, or considerations
invalving future lease credits will be credited to Buyer.

10, CLOSING. Full purchase price to be paid and deed ta be recorded 3 on or before Seo Addendum 1 , OR { | within
days of aceeptance. Both parties will deposit with an authorized escrow holder, to be selected by Buyer, all funds ard

inslruments necessary to complete the sale in accordance with the terms of this Agreement. [ ] Where customary, slgned escrow
instructions will e delivered 1o escrow holder within . 15 __ days of aceeptance. Escrow fee (including any cancellation fee) to

be paid by 5050 split . County/City transfer tax{es), if any, to be paid by .~ 5piSasplit . Homeowner
association transfer fee to be paid by . Unless the transaction is exempt, the escrow holder is instructed to

remit the required tax withholding amount to the Franchise Tax Board from the Seller's proceeds of sale,
THIS PURGHASE AG TOGETHER WITH ANY ADDENDA WLL CONSTITUTE JOINT ESGROW INSTRUGTIONS TO THE ESCROW HOLDER.

"] and Selfer L A I 1 have read this page.

Buyer [ ... ._1]
of the United Statns §i the unauthorized repreduction of this form by any mears including scanning or computerized formats.

CAUTION: The copyright

Page 2 af8 . s AL
FORM 101-R.2 GAL (2-2015) COPYRIGHT BY PROFESSIONAL PUBLISHING LLG, NOVATD, CA @ PRQE‘ESE'.“'II?S e

Form genaraind by. T roeForms™ v, TrueForms.com 2300-489-9812




s oreayrpsisninas

Case 15-51013-btb Doc 106 Entered 07/20/16 16:21:34 Page 9 of 20

Property Address: . APN_02-230-048, 048, 050 Apprax. 630 acres, Markleeville CA

M. P!—lYSlCA_L POSSESSION. Physical possession of the property, with keys to all property locks, alarms, and gasage door openers
will be delivered fo Buyer {check one): '
On the date of recordation of the deed, not laterthan [ la.m., .
Onthe __ _____ day after recordation, notlaterthan [ jam., [ p.m;
in the event possession I to be delivered before or after recordation, such possession is conditioned upon the execution
by both parties of a writien oscupancy agreement (PP Form 103 CAL, or PP Form 104 CAL), within ____days after acceptance.

2. FIXTURES. All items permanently altached to the property, including light fixtures and buibs, aftached floor coverings, all
at‘tac'rjed window coverings, including window hardware, window and door screens, starmn sash, combination doors, awnings, TV
satellite dishes, burglar, fire, smoke and security slarms (unless leased), poal and spa equipment, water condifioners/purifiers,
internst cable connectians (excluding electronic devices). solar systems, allached fireplace screens, electric garage door openers
with controls, outdoor plants and trees (other than In movable comainers), are included in the purchase price free of liens,
EXCLUDING: brackets for TV screens and bookcases/furnifure attached to walls for purpose of earthquake safety. (Seller agrees
to patch holes left by such removal) and: S

CONDITION OF PROPERTY. Seller agrees that upon dellvery of possession to the Buyer: (3} all built-in appliances included in
the sale, and the electrical, plumbing {excluding irrigation systems), heating and cooling systems will be in working order and free
of leaks:; (b) the roof will be free of leaks; (c) all broken or cracked glass, including mirrors and showerftub enclosures and broken
seafs befween double-pane windows, will be replaced; (d) and existing window and door screens that are damaged will be repaired.
Unless specifically sxcluded, all of the above are the obligation of the Seller regardless of any disclosures made
ar conditions discovered by the parties or their agents, The following items are specifically excluded from the above:
HNo exelusions e i - . .

Seller's obligations under this provision are nol intended 1o create a duty io repalr an item that may fail after possession is
delivered. Buyer and Seller acknowledge that Broker is not responsible for any alleged breach of these covenants.

14, INSPECTIONS OF PROPERTY AND AVAILABILITY OF INSURANCE. Buyer will have tha right to refain, at his or her expense,
licensed experts including but not limited to engineers, geologists, srchitects, contractors, surveyors, arbornists, ant structural pest
contral operators to inspect the property for any structural and nonstructural conditions, including matters conceming roofing,
electrical, plumbing, heating, caoling, appliances, well, septic system, pool, boundaries, geological snd environmental hazards,
toxic substances including asbestos, mokd, formaldehyde, radon gas, and lead-based paint. Buyer shall have the right 1o obtain
estimates for fire, earthquake, and flood insurance. Buyer, if requested by Seller in writing, will promptly furmish, at no cost to Seller,
copies of all wrilten inspection reports obtained. Seller agrees to give Buyer copies of any inspections or reperts currenily available.
Buyer will approve or disapprove In writing all inspection reports and aslimates obtained within fifteen {15) {or _0__ } days
after agceptance, In {he event of Buyer's disapproval of inspectian reports, costs, or discovery of other material facts affecting the
value or desirability of the propenty, Buyer may, within the time stated or mutually agreed upen extension, elect to lerminete this
Agreement, or invite Seiler o negoliate repairs. (See P.P. Form 101-M, Addendum Regarding Removal of Inspection Contingencies.}

15. ACCESS TO PROPERTY. Seller agrees to provide reasonable access to the properly to Buyer and inspectors, appraisers, and all
other professionals representing Buyer. Seller agrees fo have utilities turmed on if necessary for inspections and access.

46. MAINTENANCE. Until possession is delivered, Seller will maintain all structures. landscaping, grounds, and pool in the same

general condition as of the date of acceptance or physical inspectlon, whichover is later. Seller agress to deliver the property in a

neat and clean condition with all debris and personai belongings removed from house, garage, yard, and premises.

INCLUDED APPLIANGES AND PERSONAL PROPERTY. The following items, on the premises when inspected by Buyer, will be

included in the purchase price and transferred to Buyer free of liens with any personal property identified by a Bill of Sale at close

of escrow. X stove X refrigerator 3 freezer Dwasher X dryer D microwave [} other: i

Unless itemized here, personal properly is
not included in the sale. Excapt for any built-in appliances, no warranty is made as 1o the condition of the items in this paragraph.

18, TRANSFER DISCLOSURE STATEMENT (TDS). Unless exempt, Sefler will comply with Civii Cade §1102 by providing Buyer with
a completed Real Estate Transfer Disclosure Stalement (P.P. Form 110.21-23 CAL). The completed statement will consist of
disclosure by Seller, Listing Agent, and Selfing Agent.

1 Buyer has received and read the completed TDS.

X Seller will provide to Buyer the completed TDS within ___6 ___ days after acceptance. . .

Buyer and Seller agree thal any new reports or other disclosure documents received by Buyer after receipt of the 1DS are

automatically deemed an amendment to the TDS. If any disclosure or & material amendmeqi of any discloswe is delivered io thga
Buyer after the execution of an offer to purchiase, Buyer will have three (3) days afler defivery in person of five (5) days after deposit
in the masil to terminate his of her offer by dellvery of a writien notice of termination to Seller or Selier’s Agent. Seller agrees to hold all
Brokers in the transaction harmiess and {0 defend and indemnify thew from any claim, demand, action or proceedings resulting from
any omission ot afleged omission by Seller in his or her Real Estate Transfer Disclosure Statement or supplement.

14, STATUTORY DISCLOSURE DOCUMENTS. Within days after acceptance, or earlier if required by law, Seller {uniess
exempt) will provide the following or comparsble statutory disclosures to Buyer: _

[ ]PP FORM 110.27 CAL, NATURAL HAZARD DISCL (OR} [_| 3RD PARTY NATURAL HAZARD REPORT BY
[}PP FORM 110.73, LEAD-BASED PAINT DISCLOSURE (for dwellings constructed prior to 1978 - must be defivered pror ko acceplance.)

[:l PP FORM 110.81 CAL, SMOKE DETECTORMATER HEATER CERT 1 HOMEOWNER'S GUIDE TQ EARTHOUAKE SAFETY AND
ENVIRONMENTAL HAZARDS BOOKLET inc. Residential Earthquake Hazard Repart (for homas buillt prior to 19680) and home energy raling info

rj PP FORM 101-V, . LFOREIGN SELLER AFFIDAVIT inc. CALIFORNIA WITHHOLDING AFFIDAVIT

13

17

.

4 .
Bugor £} L 2L and Sefior [%ﬁ( . I naye read this page-
production of this form by any means including scanning or caraputerized formats

[Ed] PROFESSIOMAL
PUBLISHIMG LLC

GAUTION: The copyrght Iiws of the United States forbid the unauthorizod re

on 3 of 8 X
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Property Address: _ APN_ 02.230-048. 049, 050 Approx. 630 acres. Markleeville CA

20. SUPPLEMENTARY DISCLOSURE DOCUMENTS. Within ... . days after acceptance, Seller will provide the foflowing
additional documents for Buyer's acknowledgement of recsipt:
PP FORM 110.31-33 CAL, SUPPLEMENT TO TDS _ ] PP FORM 110.35-36 CAL, COMMON INTEREST DISCLOSURE
PP FORM 110.72, ADDENDUM-SEPTIC SYSTEMS [_1PP FORM 110.90-92 CAL, STANDARD DISCLOSURES AND DISCLAIMERS
[, _]PP FORM 110.80 CAL, NOTICE RE SUPPLEMENTALTAX BIiLL [ JOTHER

21, WALK-THROUGH INSPECTION. Buyer will have the right to conduct a walk-through inspection of the property within
days priorto close of escrow, to verify Seller's compliance with the provisions under ltem 12, FIXTURES, ltem 13, CONDITION OF
PROPERTY, Item 16, MAINTENANCE, and ttem 17, PERSONAL PROPERTY, This right is not 2 condition of this Agreement, and
Buyer's sole remedy for an alleged breach of these items is a claim for demages. Utilities are to remain turned on until transfer of
possession.

22. COMPLIANCE WITH LOCAL LAWS AND RETROFIT ITEMS, Seller will comply with any local laws applicable to the sale or
transfer of the property, including but not fimited to: Providing inspections and/or reports for compliance with tocal building and
pemmit regulations, including septic systems, sewer laterals, and minimum energy conservalion, fire safety, and water
conservation measures. All required inspections and reports will be ordered within three (3) days after acceptance and will be
paid by [] Seller, (] Buyer. If mandatory refrofit items are required, and Selfler does not agree within five (5) days after receipt
of a report to pay the cost required to comply with such laws, Buyer may tenminate this Agreement. It is understoad that if Seller
has given notice that necessary permits or final approvals were nol obtained for some improvaments, Seller will not be
responsible for bringing the improvements into compliance unless otherwise agreed, Such non-permiited work may cause issues
for Buyer after closing.

23. OPTIONAL PROVISIONS. The provisions in this Hlern 23, IF INITIALED BY BUYER are included in this Agreement,

23-A. 11 1 TAX DEFERRED EXCHANGE (INVESTMENT PROPERTY). In the event that Seller wishes to enfer into
a 1ax deferred exchange for the properly, or Buyer wishes to enter into a fax deferred exchange with respect to property
owned by him or her in connection with this transaction, each of the parties agrees ta cooperate with the other party in
connestion wilh such exchange, including the execution of such documents as miay be reasonably necessary to complete the
exchange; provided that: (a) the other pary will not be obligated (o delay the closing; (b} all additional costs in connection
wilh the exchange will be borne by the parly requesting the exchange; (c) the other party will not be obligated fo execute any
nate, contract, deed or other document providing for any personal liability which would survive the exchange; and (d) the
other party will not take title to any property other than the propery described in this Agreement. It is understoad that a
party’s rights and obligations under this Agreement may be assigned to a third party intermediary 1o facilltate the exchange,
The other party will be indemnified and held harmiess against any liability which arlses or is claimed to have arisen on
account of the exchange.

23-B. [ it ] HOME PROTECTION CONTRACT, paid for by {_ | Buyer, |_] Seller. will become effective upon close of
escrow for not less than one year at a cost notloexceed $_____ The Brokers have Informed both parties that
such protection programs are available, bul do not approve ar endorse any particular program. Unless this provision is
iniliafed, Buyer understands that such a protaction plan Is walved. Buyer may purchase such a plan at a later date if desired.

23-G. [ I 1 COMMON INTEREST DEVELOPMENT DISCLOSURE. Within ten {10) days after acceptance, Seller, at
his or her expense, agrees to provide to Buyer the management documenits and other information required by California Civil
Code §1368. Within five (5) days after receipt, Buyer will notify Seller in writing of approval or disapproval of the documents
and information. in case of disapproval, Buyer may terminate this Agreement. Seller agrees to pay tha cost of any fees
required to obtain the documents. Any delinquent assessments including penalties, attomey's fees, and other charges that
are or could became a lien an the property will be credited to Buyer at close of escrow.

23-D. [ I 1 PROBATE/CONSERVATORSHIP SALE, Pursuant to the California Probate Cede, this sale s subject fo
cowrt approval at which time the court may allow open competitive bidding. An “AS IS" Addendum (PP Forn 101-Al) [lis, [
is not aftached and made a parl of this Agreement.

23-E [ 1L 1 RENTAL PROPERTY. If checked{ | property will be vacated no less than five (5) (or [ ) days
prior to, close of escrow. If not checked, Buyer to take property subject to rights of parties in possession on leases el month-
fo-month tenancies. Within five (5) days after acceptance, Seller will deliver to Buyer for his or her approval copies of the
foliowing documents: () existing leases and renlal agreemenis with tenants estoppel cerlificates; (b any oulstanding nclipes
sent i tenants: (c) a written statement of all oral agreements with tenants; (d) existing defaults by Seller or tenants; (e) claims
made by or 10 tenants; () a statement of all tenants deposits held by Seller; () a complete statement of rental income and
expenses; (h) and any seyvice and equipment rental contracts with respect {0 the property which run beyond close of escrow.
Seller warrants all of this decumentation to be true and camplete. Within five (5} days after receipt of documents, Buyer
will notify Seller in writing of approval or disapproval of the documents. In case of disapproval, Buyer may ter_mmate this
Agreement. During the escrow period Seller agrees that no changes in the existing leases or rental agreements will be made,
nor new leases or rental agreements longer than month to month entered into, nor will any stubstential alterations or repairs
be made or undertaken without the wsitten consent of the Buyer. Security deposits, advance rentals, or considerations
involving future lease credits will be credifed to Buyer in escrow.

and Seller E_;_ % [ ] have read this page.
(i

d the unauthorized reproduction of this form by any means Inclutiing scanning or computerized formats,

Buyer [ {
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23-F. [ ]_[ _ 1 RENT CONTROL ORDINANCE. Buyer is aware that a local ordinange Is In effect which regulates the vights
and obligations of property owners. It may also affect the manner in which future rents can be adjusted, and the Selier's abliity
to deliver the properly vacant. Buyer agrees to fully investigate these regufations and restrictions prior to closing.

CONTINGENT ON SALE. (Please check one of the following):
A. B CONTRACT IS NOT CONTINGENT upon the sale or close of any property owned by Buyer,

B. [ ] CONTRACT IS CONTINGENT upon the closing of escrow on Buyer's Property af . o
concerning which ail contingencies [ ] have, [_]have not been satisfied. If Buyer's Property escrow is terminated, abandoned,
or does nol close on or before . this Agreement will lerminate without further nolice unless the parties
agree otherwise in writing.

C. [JCONTRACT IS CONTINGENT on Buyer accepting an offer for his or her property at
within days after acceptance of this Agreement, and that sale closing on or before .
Saller will have the right 1o continue to offer the property for sale. When Buyer has accepted an offer on the sale of his or her
properly, Buyer will promptly detiver a written notice of the sale to Sefler. If Buyer's purchase agreement Is subject to the sale
of ancther praperty, it does not qualify without the written consent of Seller. Upon delivering notice of the qualified sale, this
Agreement will still be contingent on Buyer's property closing as specified in this ltem 24-C. if Buyer's escrow is terminated,
abandoned, or does not close on time, this Agreement will terminate without further notice unless the parfias agree otherwise
iry writing,

if Seller accepts a bonafide written offer from a third party prior to Buyer's defivery of niotice of acceptance of an offer on
the sale of Buyer's property, Sefler may give Buyer written notice of that fact. Within three (3) days of receipt of the notice,
Buyer will waive the contingency of the sale and close of his or her property, or this Agresment will terminate without further
notice, In order to be effective, the waiver of contingency must be accompanied by reasonable evidence that funds nceded to
close escrow wilt be available and Buyer's ability to obtain financing is not contingent upon the sale and/ar close of any
property.

DEFAULT. In the event Buyer defaults In the performance of this Agreement (unless Buyer and Seller haye agreed Lo

liquidated damages), Seller may, subject to any rights of Broker, retain Buyer's deposit o the extent of damages sustained and

may take such actions as he of she deams appropriate to collect such addlfional damages as may have been actually sustained,

Buyer will have the right to take action to recover such portion of the dcposit as may be allowed by law. in the event that Buyer

defaults (untess Buyer and Seller have agreed {o liquidaled damages) Buyer agrees fo pay the Broker(s) any commission that

would he payable by Seller in the absence of such default.

ATTORNEY FEES. In any action, arbitration, or other proceeding involving a dispute between Buyer and Seller arising

ottt of the execution of this Agreement or the sale, whether for tort or for braach of contract, and whether or not brought to trial or

final judgment, the prevailing party will be enfitled {o receive from the other party a reasonable attomey fee, expert withess fees,
and costs 1o be determined by the court or arbitralor(s}).

EXPIRATION OF OFFER. This Offer will expire unless acceptance is delivered to Buyer or (o
{Buyer's Broker) on or before (date) 6/6/2016 (ime) 5. Ma.m. Kp.m.

COUNTERPARTS. This Agreement may be executed in one or more counterparts, each of which is deemed to be an original.

CONDITIONS SATISFIEDWAIVED IN WRITING. Each condition or conltingency, covenant, approval or disapproval will be
satisfied according to its terms or waived by writien notice defivered to the other parly or his or her Broker.

TIME. Time is of the essence of this Agreement; provided, however, that if either parly falls to comply with any contingency in this
Agreement within the fime limit specified, this Agreement will not lerminate until the other parly delivers written nofice 1o the
defaulting party requiring compliance within 24 hours after receipt of rotice. If the parly receiving the notice fails to comply
within the 24 hours, the non-defaulting parly may teminate this Agresment without further potice. 1t Is understood ihat neither
the making of depasits nor the close of escrow is a contingency.

LIQUIDATE‘?} AGES, By initialing in the spaces below,
. I ' ¥ (/j Buyer agrecs i il }Buyerdoes notagree

I | -y Seller agrees { 1L ] Seller does not agree

that in the e Buyer defaults in the performance of this Agreement, Seller will retain as liguidated damages the
deposit set forth in items 1-A and 1-B, and that said fiquitated damages are reasoniable In view of all the circumstances
existing ohn the date of this Agreement. If the propesty is 2 dwelling with no more than four (4) units, one of which Buyer
intends to occupy as his or her residence, the liquidated damages will not exceed three percent (3%) of the purchase
price and any deposit In excess of that armourt will be refunded to Buyer. n the event that Buyer defauits and has not
made the deposit required under ltem 1-B, or refuses to execute liquidated damage provision with respect to ad{:lxtzonal
deposits, then Seller wiil have the option of retaining the inifial deposit{s} that have been made, or terminating the
‘obligations of the parties under this ltem 31 and recovering such damages from Buyer as may be allowed by law. The
parties understand that in case of dispute mutual cancellation instructions are nece y to rel funds from escrow

or(Z}'ust,/éccounis.
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Property Address: APN 02:230:048.049.050 . Approx, 630 acres, Markleaville GA

32

MEDIATION OF DISPUTES. ifa dispute arises oul of or relates to this Agreement or its breach, by initialing i ¥ 3 ;
S s N g in the “agree” spaces
bek_)w the parties agree to first try in good faith to satile the dispute by voluntary mediation hefore resarling to co%ri actﬁ)n or

reao\‘\zer pbrevaliing parly attorney fees in any subsequent action.
LE? 31 | Buyer agress { )L ] Buyer does notagree

=

LM ] Seller agrecs i 1L 1 Seller does not agree

ARBITRATI “OF DISPUTES. Any dispute or claim in law or equity between the Buyer and Seller arising out of this
Agreement will be decided by neutral binding arbitration in accordance with the Califomia Arbitration Act (C.C.P. 51280
ot seq.}), and not by court action except as provided by California taw for judicial review of arbitration proceedings. If the
parties cannot agree upon an arbitrator, a party may petition the Superior Court of the county in which the property is
located for an order compelling arbitration and appointing an arbjtrator. Service of the petition may be made by first
class mail, postage prepaid, to the last known address of the party served. Judgment upon the award rendered by the
arbitrator may be entered in any court having jurisdiction. The parties will have the right to discovery in accordance

with Code of Civil Procedure §1283.05.

The parties agree that the following procedure will govern the making of the award by the arbitrotor: {a} a Tentative
Award will be made hy the arbitrator within 30 days following submission of the matter to the arbitrator; (b} the
Tentative Award will explain the factual and legal basis for the arbitrator's decision as to each of the principat
controverted issues; (c) the Tentative Award will be in writing unless the parties agree otherwise; provided, however,
that if the hearing is concluded within one (1) day, the Tentative Award may be made omily at the hearing in the
presence of the parties. Within ten (10} days after the Tentative Award has been served or announced, any party may
serve objections ta the Tentative Award. Upon objections being timeiy served, the arbitrator may call for additional
evidence, oral or written argument, or both. If no objections are filed, the Tentative Award will become final without
further action by the parties or arbitrator. Within thirty (30} daye affer the filing of objections, the arbitrator will sither
make the Tentative Award final or modify or correct the Tentative Award, which will then become final as modified or
corrected.

The provisions of the Code of Civil Procedure authorizing the imposition of sanctions as a result of bad faith actions
or factics will apply to the arbitration proceedings, provided, however, that the arbitrator shall not have the power to
commit ervors of faw, errors of legal reasoning, or rely upon unsupported findings of fact in Imposing sanctions for any
reason against a party or a party’s attorney. in the event such error is claimed, the applicable sanctions may be vacated
or corrected on appeal to a court of competent jurisdiction for any such error. A prevailing party will also be entitied to
an action for malicious prosecution if the elements of such cause of action are met.

The following matters are excluded from arbitration: (@) a judiciai or non-judicial foreclosure or other action or
proceeding to enforce a deed of trust, mortgage, or real properly sales contract as defined in Civil Gode §2985; (b} an
unlawful detainer astion; (¢} the filing or enforcement of a mechanic's lien; {d) any matter which is within the jurisdiction
of a probaie court, barikruptey court, or small claims court; or {¢) an action for bedily injury or wrongful death. The fiting
of & judicial action to enable the recording of a notice of pending action, for order of attachment, receivership,
injunction, or other provisional remedies, will not constitute a waiver of the right to arbitrate under this provision.

NOTICE: By initialing in the [“agres”] space below you are agresing to have any dispute arising out of the matters
included in the “Arbifration of Disputes™ provision decided by neutral arbitration as provided by California faw aqd you
are giving up any rights you might possess to have the dispute litigated in a court or jury tdal: By initialing in the
[“agree™] space below you are giving up your judiciat rights to discovery and appeal, unless those rights are spec:t_ic_ally
included in the “Arbitration of Disputes” provision. If you refuse to submit to arbitration affer agreeing to this provision,
you may be compelled to arbitrate under the authority of the Califorriia Gode of Civil Procedure. Your agreement to this

arbitration provision is voluntary.

We have read and understand the foregoing and agree ko submit disputes arising out of the matters included in the
"A;}ai{zr tion of Disputes” provision fo nautral arbitration,

i .1 Buyeragrens [ FL__ ] Buyer does notagree

Y Seller agrees L. ] ] Seller does notagtee

SURVIVAL, The omission from escrow Instruclions of any provision in this Agreement will not waive the right of any
party. All representations or wamranties will survive the close of escrow.

4

Buvor [ o / and Seller {22% f ] have read this page.

CAUTION: The copyrign‘i Taws of the United State.
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Property Address' APN 02-230-048, 049, 050 Approx. 630 acres, Markieeville CA

35 ENTIRE AGREEMENT/ASSIGNMENT PROHIBITED. This document contains the entire agreement of the parlies and
supersedes all prior agreements with respect to the property which are not expressly set forth, This Agreement may be modified
only in writing signed and dated by both paties. Buyer may not assign any right under this agreement withaut the prior written
consent of Seller. Any such assignment will be void and unenforceable.

36. ADDENDA AND ADVISORIES. The following addenda are attached and made a part of this Agreement:
[} Short Sale Addendum (PP Form 101-S CAL)
{1 Disclosure of Information on Lead-Based Paint and Lead-Based Paint Hazards (PP Form 110.84)
[=] Smoke Detector, Carbon Monoxide Detector, and Water Heater Certification (PP Form 110.81 CAL}
|_] Standard Disclosures and Disclaimers (PP Form 110.90)
{] Foreclosed Property Advisary (PP Form 101-FP)
X Adgendum No. ___1 e
{71 Addendum No. _ o e e et e

37.  ADDITIONAL TERMS AND CONDITIONS.
See addendum 1 o — . -

NOTICE: Pursuant to Section 290.46 of the Penal Code, Information about specified registered sex offenders is made available
to the public via an Internet Web site maintained by the Department of Justice at hiip:/www.meganslaw.ca.gov.
Depending on an offender’s criminal history, this information will include either the address at which the offender resides
or the community of residence and ZIP Code in which he or she resides.

NOTICE REGARDING GAS AND HAZARDOUS LIQUID TRANSMISSION PIPELINES: This notice is being pravided simply to
inform you that information about the general location of gas and hazardous liquid transmission pipslines is available to
the public via the National Pipeline Mapping System [NPMS) Intemet Web site maintained by the United States
Department of Transportation at hitp:/www.npms.phmsadot.gov. To seek further information =zbout possible
transmission pipelines near the properiy, you may contact your focal gas utility or other pipeline aperators in the area.
Contact information for pipeline operators is searchable by ZIP Code and county on the NPMS Internet Web site,

LIMITATION OF AGENCY: A real cstate broker or agent is qualified to advise on rcal cstote. I you have any guestions
concemning the legal sufficiency, legal effect, insurance, or tax consequences of this document or the related transactions,
consult with your atiormey, accountant or insurance advisar,

The undersigned Buyer acknowledges that he or she has thoroughly read and approved each of the provisions of this offer and
agrees to purchase the properly for the price and on the terms and conditions specified. Buyer acknowledges receipt of a copy of

this offer.
11 Thq’i]ngersigned Buyer represents an entity and s not signing as an individual, as noted in attached Statement of Representation

(PP Forg 281 SR). -
e
BEuyar Tay [~
‘Q Dew manlic

T v

Date 06/03/2016 Time 1:45 p.m.

Date ) Time —

Buyer

address 627 H Street, EBureka, CA 95501 ) .

ACCEPTANCE
grees to sell the property for the price aod on the terms and sonditions speclfied.

Seller accepts the foregoing Offer and a

- g Y
- g SOPTERS B A2

—
Buyor {__’_{ 71 {_.. _ landSeller % A } have read this page.
a unauthorized seproduciion of this form by any means including scanning or computerized formats.
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39. PROVISIONS TO BE INITIALED. The following items must be initialed as “agreed to" by both parties to be binding on either party.
i both the parties do not agres, the paragraph will not apply. in the evenl of disagreement, a couater offer may be made.

tem 31. LIQUIDATED DAMAGES Hem 32. MEDIATION OF DISPUTES item 33, ARBITRATION OF DISPUTES

Se(.ler acknowledges receipt of s copy of this Agreement. Authorization Is hereby given the Broker(s) in this transaction to deliver
a signed ¢opy to Buyer and to disclose the terms of purchase to members of a Multiple Listing Service at close of escrow.

{1 The undersigned Seller represents an entity and is not signing as an individual, as noted in aftached Statement of Representation
{PP Form 201 SR).

40. IF CHECKED | |ACCEPTANCE IS SUBJECT TO ATTACHED COUNTER OFFER DATED . J N

Seller W Seller

(Sigzataie) . {Signaturo)
Z0D 1LLG, Tatiana Golovina R
(Please Print Name) {Piease Print Name)

Date 0é/ﬂ 24 /X/d/é Tme /B 4 Date Time .
wiess /P800 SO BT
Lpeelecr e (U, G670

Escrow Holder accepts this Purchase Agreement as part of the joint escrow instructions between Seller and Buyer.

Escrow Holder: — . Escrow #

EscrowOfficers ____ . Phone _ . _. , L
Address: e ——

Deposit Received:

For escrow timeline, the date of ratification of acceptance between Selier and Buyer is: N e e

information Regarding Real Estate Licensees Acting As Agents In This Transaction:

Selling Broker . NIA Brokerage BRE License # —
By Agent License #

({Real Estate Agent for Buyer) NIA
Address i __ ChyStatelZip
Telephone Fax E-Mail
Listing Broker NIA . ____ Brokerage BRE License #
By . Agent License # __

(Real Estate Agent for Seller) N/A,
Address - City/State/Zip . . R
Telephone Fax E-Mait . e
Note that meither the Real Estate Brokers nor the Reaf Estate Agents are parties to the Purchase Agreement
between the Buyer and Seifer. Ras, by T ‘I

Ditet

d reproduction of this fonm by any means inchyding scanning or computerizad {armats.
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ADDENDUM NO. 1.
To Agreement dated = 6/2120616 . between ZD LL.C, Tatiana Golovina
and ____ Dew Claw, LLC, A Nevada Limited Liability Company , conceming property located at
APN 02-230-048,049.050 ~_ _Approx. 630 acres, Markleeville CA

The parties agree as follows:
WWM@M&&MM&MM@L S

in ltem 1. Antibmr.eement

Buxar.and Seller mmmmmmmmumuwmmmmmm@ there _ _
is no real estate commission Involved.in the sale. .

Buver's agree they are purchasing the property in. AS 15" "WHERE 1S" condifion and no representati
nge&ﬂhﬁhmpmﬁeg .Qr_lmpliea_by_me_smle[ or Buyer shall survive the Close of

Escrow, - —

shops, fencing etc. All water rights and mineral r@mmmmmmmﬂmﬂmmﬁsmmm with
the property currently | hemwmgﬁﬂmnmumgludgdﬂm&samhﬂ S,

Mmmmmmmmmﬂmmﬁamm mmgnsmgnmmh_
Wﬂﬁﬁmdmsmwmmmmiemmm

Agreement, and return

remain binding on the parties 3
gxgngd_cupigs._qf_alLGQnumems mBuyedojngundmngmL

This Addendum, upon its execution by both parties, is made a part of the ahove Agreement.
If checked [ ] this Addendum fs of no force or effect unless executed by all parties and delivered prior to

(date) @me) - [lam Lipm, to
{Name of Party)

Seller/Lessor W ‘ pate_£% 5/"‘? / p -4

Sellerl.essor __ ™ Date . e

\
Buyer/iessee w Date _ 06/03/2016
. —

Buyer/Lessee 4 Date

A ) S —
CAUTION: The copynghl laws of the United States forkid the unautharized repraguction of this foom by any ot
means (ncluding seanning or computerized formats. 11—
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ADDENDUM NO. 2
To Agreement dated 6/3/2016 __, between ZD LLC Ranch .
and The Carrington Company and/or assigns , conceming property located at
APN 02-230-048, 049, 050 Approx. 630 acres, Markleeville CA

The parties agree as follows:

This Addendum, upon its execution by both parties, is made a part of the above Agreement.
if checked [_] this Addendum is of no force or effact unless executed by all parties and delivered prior to
(date) (time) am. [Jpm, to

{Name of Parly)}

Seller/Lessor Date
ZD LLC, Tatiana Golovina

Seller/Lassor Q o\ Date
Buyer/Lessee AN Date 06/08/2016
\b Dew\tla/LLy‘,’\J
Buyer/Lessee Date
and/of assigns

CAUTION: The copyright laws of the United States forbid the unauthorized reproduction of this form by any Rev, by

means including scanning or computerized formats, Date
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Exhibit B
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—_

Submitted by:

ALAN R. SMITH, ESQ.
Nevada Bar No. 1449

Law Offices of Alan R. Smith
505 Ridge Street

Reno, Nevada 89501
Telephone (775) 786-4579

O 0 1 N W AW N

10 || Facsimile (775) 786-3066
. E-mail: mail@asmithlaw.com
1
Attorney for Debtor

12

13

14

15 UNITED STATES BANKRUPTCY COURT

16 DISTRICT OF NEVADA

17 || In Re: Case No. BK-15-51013-BTB
Chapter 11

18 | ZD, LI.C, A NEVADA LIMITED

LIABILITY COMPANY, FINDINGS OF FACT AND
19 CONCLUSIONS OF LAW IN
Debtor. SUPPORT OF MOTION TO SELL

20 ASSETS FREE AND CLEAR OF
LIENS

21
Hearing Date:

22 Hearing Time:

23 /

24 The matter of the Debtor’s Motion To Sell Assets Free And Clear of Liens [DE |

25 || (the "Motion™)! came on for hearing on the ____day of July, 2016, at ~.m.ZD,LLC,

26 || a Nevada limited liability company (“Debtor”) appeared by and through its counsel, AlanR.

27

28 ! Unless otherwise defined herein, capitalized terms used herein shall have the meanings ascribed

to them in the Motion and the exhibits attached thereto.

Law Offices of
ALANR. SMITH
505 Ridge Street
Reno, Nevada 89501
(775) 786-4579 H:\ZD, LLCWot Sell\FFCL 07 1916-rmb.wpd
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1 || Smith, Esq. Other persons appeared in court as follows: ,
2 , The United States
3 || Trustee also appeared through its counsel, William B. Cossitt, Esq.
4 The Court, having considered the pleadings and papers on file in the matter, the
5 || argument of counsel, and in addition to the findings of fact and conclusions of law placed
6 || on the record in open court pursuant to Federal Rule of Bankruptcy Procedure 7052, makes
7 | the following additional findings of fact and conclusions of law.
8 FINDINGS OF FACT
9 1. The Court has jurisdiction of this matter pursuant to 28 U.S.C. § 1334, 28
10 || U.S.C. § 157(b)(2)(n) and 11 U.S.C. § 363.
11 2. Proper notice was provided of the Motion pursuant to an Order Shortening
12 || Time, including notice to all creditors and interested parties.
13 3. Based upon the evidence before it, the Court finds that the proposed purchase
14 || price of $4,000,000.00 to be paid by Dew Claw, LLC, a Nevada limited liability company
15 || (hereinafter the “Purchaser”) is fair consideration and reasonably equivalent value for the
16 || property to be sold, and that it is in the best interest of the estate and consistent with the
17 || Debtor’s Third Amended Plan of Reorganization, to sell such property at that price and under
18 || the terms set forth in the Motion.
19 4. The Debtor and the Purchaser have negotiated and entered into a purchase
20 | agreement at arm’s length and in good faith, and the parties are acting in good faith in
21 || pursuing the sale and performing under the terms of the Agreement. The Purchaser is a good
22 || faith purchaser entitled to the protections of 11 U.S.C. § 363(m).
23 5. The proposed sale satisfies the requirements of 11 U.S.C. § 363(f)(1) in that
24 || applicable non bankruptcy law permits the sale of the assets free and clear of any alleged
25 | interest.
26 6. Time is of the essence in consummating the sale and accordingly, there is cause
27 || to lift the stay contemplated by Rule 6004(h) of the Federal Rules of Bankruptcy Procedure.
28 || 71/
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CONCLUSIONS OF LAW

1. The proposed sale is for fair consideration and reasonably equivalent value, and
is in the best interest of the estate.

2. The Debtor is authorized to transfer the Debtor’s assets as set forth in the
Motion free and clear of all liens and encumbrances. All liens and encumbrances (to the
extent any exist) shall attach to the proceeds of the sale, and their validity and the order of
distribution of the proceeds shall be determined at a later date. The Buyer shall have no
liability to the Debtor for any of the claims whatsoever owed by the Debtor.

3. The proceeds of the sale shall be distributed in accordance with the Debtor’s
Third Amended Plan of Reorganization.

The Court shall enter its Order accordingly.

PREPARED AND SUBMITTED BY:
LAW OFFICES OF ALAN R. SMITH
By: /s/ Alan R. Smith

ALANR. SMITH , ESQ.
Attorney for Debtor

APPROVED/DISAPPROVED:

By

#H#H
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