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.Altomey or Party Name, Address; Telephone & FAX Nos,, State Bar No. & FOR GOURT USE ONLY
Email Address i :

AMY L., GOLDMAN
E-mail: Marisol jaramillo@lewisbrisbois.com
633'W. 5th Street, Suite 4000
Los Angeles, CA 90071
Telephene: 213.250.1800°
Facsimile: 213.250.7900

X individual appearing withott attorney’
i.i Attornay for:

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA - SAN FERNANDO VALLEY DIVISION

In re: CASENO.: 1:17-bk-13094-MB
M.S, Namazikhah, D.M.D., a Dental Corporation, CHAPTER: 7

NOTICE OF SALE OF ESTATE PROPERTY

Dabtar(s).

Sale Date: 06/27/2018 Time: 11:00 am

Location: 21041 BURBANK BLVD, COURTROOM NO. 303 WOODLAND HILLS, CA 91367

Type of Sale: Public D_Private_ Last date to file objections: 06/13/2018

Description of property to be sold:

The estate’s interest in certain dental office-equipment and furniture. See attached Motion for an Order (1) Approving
-and Authorizing The Sale of The Estate's Interest in Certain Assets Under The Asset Purchiase Agreerent; (2)
Approving The Proposed Overbid Procedure; and (3) Determining That Buyer is Entitled to §363(m) Protection

T?ﬁ’é‘ﬁr%ﬂgs%%“sdé é%‘mrﬁé %%l%'n "gg is" and "where is" basis, and without any representations and/or warranties except
as set forth herein in the Asset Purchase Agréement, subjéct to Bankruptcy Court approval and-overbid. The Trustee:
-also seeks authority from this Court to solicit and consider pverbids conseming the sale of the Assets‘at the hearing on
the Motion. Finally, the Trustee requests that the Court find that the Buyer is a good faith purchaser, entitled to the
protections afforded under section 323(m) of the Bankruptcy Code

Proposed sale price: §7,500.00 See the Sale Motiori for full details.

This formi-ig mandatory. |t has:been approved for use in.the United States Bankruptoy Court for the Gentral District of California..

December 2012 Page 1 F 6004-2NOT|CESALE
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Overbid procedure (if any): See the Sale Motion for full details..

If property is to be sold free and clear of liens or other interests, list. date, time and location of kearing:

June 27, 2018

11:00 a.m.

United States Bankruptcy.Court
Courtroom 303 '
21041 Burbank Blvd,
Woodland Hills, CA 91367

Contact person for potential bidders (include name, address, telephone, fax and/or email address):

Amy L. Goldman, Chapter 7 Trustee.
E-mail: Marisol jaramillo@lewisbrisbois,com
633 W. 5th Street, Suite 4000

Los Angeles.-CA 90071

Telephone: 213.250.1800

Facsimile: 213.250.7900

Date: 06/05/2018

This form is mandatory. Ithas been approved for usein the Urited States Bankruptey Court for the Central District of California.

December 2012 Page 2 F 6004-2.NOTICE.SALE
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AMY L. GOLDMAN

E-mail: Marisol jaramillo@lewisbrisbois.com
633 W. 5" Street, Suite 4000
Los.Angeles, CA 90071
Telephone:213.250.1800
Facsimile: 213.250.7900

Chapter 7 Trustee
UNITED STATES BANKRUPTCY GOURT
CENTRAL DISTRICT OF CALIFORKIA
SAN FERNANDO VALLEY DIVISIGN
Inre ’ CASE NO. 14 l'?-bk 13094-MB
Chapter 7
M.S. Namamkhah D:M.D,,.a Dental
Carporatlon ‘TRUSTEE’S MOTION FOR AN ORDER,
{1) APPROVING AND AUTHORIZING
Debtor, THE SALE OF THE ESTATE'S
' INTEREST IN CERTAIN ASSETS
{ UNDER THE ASSET PURCHASE

| AGREEMENT; (2) APPROVING THE

| PROPOSED. OVERBID PROCEDURE;

| AND(3) DETERMINING THAT BUYER

| ISENTITLED TO.§363(m)
PROTECTION; MEMORANDUM OF

POINTS AND AUTHORITIES;

| 'DECLARATIONS OF AMY L.

GOLDMAN aitd MOHAMMAD SEDEGH

NAMAZIKHAH, D.M.D. IN SUPPORT

THEREOF

(11 U.8.C. §363(b); (D & (im); LBR'9013-1 &
| 60047 and ERBP 6004]

'Hearing Date:
Date: June 2 _?* 2018

| "Time:  11;00 a.m.

‘Ctrm: 303 .
21041 Burbank Blvd,
Waodland Hills, CA 91367

TO THE HONORABLE MARTIN R BARASH UNITED STATES BANKRUPTCY
JUDGE:

AMY L, GOLDMAN, Chapter 7 Trustee (“Trustee™ or “Movant?) for the. bankruptcy
estate (“Estate™) of M.S. Namaz_:ikhah,_ D.M.D;; A Dental Cofpotation (“Rebfor”), héteby moves -

484847 TI4052]
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this Court for authorityto-the sell certain Debtor’s assets further desciibed herein (collectively, the
Assels™) 10 Essential Endodontics, Inc. (dhe “Purchaser” or “Buyer”).or to: successful overbidder

approved by the Trugtee, on an “as is” and “where is”, 'wiﬂmur-'an__y representation or warranty

| whatsoever, subject to any existing claitms, lens, encliribrarices and interests in such propeity

 ("Mulion™). The sale terms and conditions are memotialized in the Asset Purchase Agreement |
dated March 21; 2018 (the “APA") attashed as' Exhibit “A” to the Trustes's Declaration
(“Goldman Declaration”) annexed hereto. In suppert of the Motion, the Trustee respectfully

N R S T Y

represents as follows:

e |

8 This ‘motion is predicated upon 11 U.8.€. S§ 105 and _3_63:(!:5,- (fy.and {m) '_(-“:B_ml_k;_.l_sm_gj{
g Code™), the Fed. R. Banke, Proc. 2002 and 6004, and LBR: 6004-1 and 9013-1. The Motion is
-'1_‘0._.' supported by the annexed Me’rﬁ'orandu'm-of Poinits and Authorifies and the Goldman- Declaration

11 H and such other evidence and argument as may be presented at the sale hearing,

12 I
13 JURISPICTION
14 This Court has jurisdiction over iliis Motion undr 28 ULS.C: §¢ 157 and 1334, This

15 | matter is a core proceeding within the meaning of 28 U.8.C. § 1 57(13)(2)(A)and(N)

16 L
17 SUMMARY OF RELIEF SOUGHT
18 The Tiustee, through this Motion, seeks. Court authority fo sell:the estate’s interest in

.....

19 yarious old dental equipment and personal prob_f_:rty‘ assets, putsuant to 11 1LS.C. §§ 363(h),
20 ?6'3(1‘), and 363(m), for the Purchase Price of Seven Thousand Five Hundred Dollars (87,500, of
21 || which. has folly been tendered by Purchaser to the Trustee in:the form of two (2) separate
22 || Cashiei’s Checks.

23 The proposed salé will be on an “as is" and “‘where is” basis; and without any
24‘. representations and/or warrgnties- except as set forth herein in'the' APA, subjéct to Bankiuptey
25 || Court approval. In addition, the Trustee requiests-that the Court find that'the Purchaser is a good
2 {|fatth purchaserwithin the meaning of 11U:$.C. §363(m).

37 The Trustee believes: that the. proposed gale is in the bést biterest of the estate and its
28

-
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The Tiustee believes that the proposed sale is in the best interest of the sstate.and its

{jereditors and should be approved as: (1) consideration for:the sale is reasonable-and:(2) the Estate

will' benefit as a result of the sale,
MEMORANDUM OF POINTS AND AUTHORITIES,
IIL.
STATEMENT OF PACTS

1, The ingtant bankruptey ease- (the “Basikmuptoy Case”) was commenced by the filing
of .a. voluntary ‘petition Tor relief .'Chaptqp 7 of t'-he,'Bmkr_il_p'tc_)r Code on November 17, 2017
(“Petition Datg™). Shortly thereafter, Amy L. Goldman wag appointed to serve as the-chapter 7
trustee of the Debfor’s bankrupitcy estate:

2. Prior tothe Petition Date, the Debtor operated a dental practice.at 16661 Ventura
Boulevard, Suite 606, Encino, CA 91436 and in connection with the operation of such dental
practice, acquired various equipment and personal property assets,

3., Debtor’s Schedule B lists the assets as office furniture:and equipment. with a total
value of $5,000. Upon conducting @ preliminary analysis of the- Assets, the Trustee has
determined that they may have sufficient value to benefit the-estate’s ereditors if administered by
the Trustee,

4. Essential Endgdontics; Tnc, provided an offer to purchasc the Assets for $7,500.
‘The Trustee I_ias ‘accepted the offer from ‘the Purchager ‘and the: parties entered into an' Assef
Putchase Agresment’ ddted March 21, 2018, A-tiue and correct copy of the APA is attached as
Eaxhibit “AMto the Goldman Declaration annexed heieto.

5. The galient'terms of the APA are as follows:
a. Parchaser is buying the estate’s interest in the office furnitiire-and equipment
listed in the: APA in the sum of $7,500 ori an “‘_as is”, “where. 15 basis ‘without

any guaranty or warranty exéept as to representations. expressly made by the

! Capitalized ferros niot defined herein shall have the meaning ascribed in the APA,.

48484777-4053.1 3
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parties in.the APA,

b. ‘Purchaser ghall tender the Farnest Money Deposit of $3,750 10 the Trustee-upon
the execution of flic- Aprecinent;

¢.. ‘The balance of the Purehase Price shall be payable in full, by cashier’s check
delivered to the Trustee: within thirty (30) days after the entry of a Court order
approving the Agreement and authorizing the sale of the Property 1o Purchaser,

d: ‘The salé is subject to court approval afier a rioticed hearing. The bankruptcy
couirt.shall vetaih jurisdiction to defermine any disputé regarding, or to enforce’
any terms o the APA.

6. The Trustee has received the Debtor's Earnest-Money Deposit and balance of the
purchase Price in the sum. of Seven Thousand Five; Humdred dollars ($7,500) which is to be
applied to the Purchase Price as specified.in the APA.

7. The sale shall be free and clear of all liens, claims; encumbrances and iriterests if
any: Trustee is also requesting the Court to deem the Purchaser a, good faith purchaser pursuant to
§.363 (m).

8. Inaneffort to atiract additional offers, the Trustee will [il¢ a notice of:sale of the -
Property lor purposes of (e Court’s posting on the bankiupiey court wé]jjs;itc for the Coritrsl
District of California and the sale-willbe subject fo overbids-as discussed below,

9 The Trustee respectfully subimits that the proposed sale is it the best interest of the
estate and should be approved as: (1) consideration for the sale isasasonable and (2) the estate will
benefit as a resuli of the sale.

118
DISCUSSION
A The Proposed Sale Should be Approved as Fair, Reasonable and in the Best Interest
of the Estate.
Section 363 of the Banksuptey Code 4nd Fed. R, Baukr. Proc. 6004 authorize the Trustee

{o.4¢ll estaté propesty outside {hic.ordingry eoursé of business following a noticed hearing on terms :

484847740524 4
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that -are fair and reasotiable and the résult of ani arms-length transaction. In accordarice with Fed.
R. Bankr. Prog, -6004@)(1');_5_&19 of propetty-ouiside the ordinary course of business may be by
private salé or by public auction. Here, Trustee believes.that the ability to-select-the highest bidder
at a Court-supervised auction enhiances the. chances of the estate to obtdin thie highest and best

price for:the Property that benefits-the esiaté.

= 7 VO Y X

Although § 363 does not set & standard for deformining whether the sale of assets outside.

~X

.df'the.brdinmy"céurse of business should be approved, bankruptey courts-usually consider several
8 facters, including; (1) whether a sufficient business readon exisfs for the:sale; and (2) whethér the
9 pnOpO‘sed,salefi"s Z{n.ithe,"fb'e's’t,'intercs,t-i:‘rt‘._the.-es_tate_, which in turr consists of the Tollowing factors: (a__j
10| that terms of the sale are fair ‘ad reascnable; (b that the proposed ‘sale has been adeguately
11 ({marketed; (c) that the proposed sale tefms have been properly negotiated and proposed in good
12| faith; and (d) that the purchaser is. involved in an armis-lerigth transaction with the seller, See Inire
13 || Wilde Horse Enterprises, Inc:, 136 BR. 830, 841 (Bankt, C.D. Cal. 1991) ("Iti approving-any sale .
14 || outsidé the ordinary course of businéss, the court must not only articulate a sufficient business
15 [| reason for the sale, it must further find 4t-is in the best interest of the estate, i it is fair and.
16| reasonable, that it has'been'given adequate marketing, that it has been negotiated and proposed in
17 |l good faith; and that it is an ‘arms-length’ Lfangacﬁox}”__); Matter of Phoenix SI'EéE:'CC’ZP—; 82 D.R.
18 (|334, 335356 (Bankr, D, Del. 1987} (In: determining whether a proposed sale. of equipment is
1"9. proper rder § '-'-3"_63__, courts should consider whether the proposed sale is fair; and. equitable,
2"{'}:: whether there was & good business reason for 'éomplet'ing,_'fhc'= sale, and 'whether the transaction is’
21 || proposedin good faith.); finre Alves, 52 B.R. 353, 355 (Bankr: D.R.1. 1985) (whetherto approve a
22 || sale under §363 depends 111_1_:_c1n_..the'i'n'_tegr_ity of sale-and the. best iriterest of bankmiptcy estate). P_’xl_l
23 || of the Joregoing factors have been satisfied here.

24 1. A valid busiitess justification.and. sotind business reason support the sile,

25 The Niith Circuit Bankruptey Appellaté Panel has-applied a flexible, case by £ase
26.1| test to. detefming: whether a sound business putposé: justifies a proposed sale under. § 363(b).
27 || Walters v. Sunwest Bank (Tnre Walters), 33 B.R.14,15-16 (BAD-9" Cir. 19883.

280
4848477740521 5
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Here, the Trustee has safisfied dll of the applicable elements discussed above.
<oncerning the proposed sale of the Property and the Trusiee has ‘good and sound reasons for-the.
sale. ‘Though the office: fuiniture and equipment has been subjecied Lo use, there is value to the.
purchascr in that they would need to expend gréater funds to :p'l.urchfi'sc-.newﬁr equipimnent,
2, ‘The propused sale is in the best interest of fhe estate.
“The estate’s creditors will benefit upon the clos¢ of the sale. Trustee believes thie
offer présented by the. Purchaser and the sale would yighd funds thar -cari be distiibufed to

administrative and unsecured claimants-or account of their gllowed claiins-, Selli_ng:tha Office

furniture and equipnient will'not only allow for the estate to elimihate-asséts_ onan “as.is,” “where

i&" bases fo recover maney for créditors, hut warld help maximize the value of the ‘Office

furriftire and equiipient, For all of thereasons stated.above, the Trustee submits the proposed.

sale-of the Office fumiture and equipmetit to Puichaser should be-approved: |

B.  The proposed sale i§ in good faith and thus, Purchaser should be afforded §363(m) -
protection.

The sale of used dental office furnitiré and equipment. is a miche market..a:nd--ﬁhd'ing- the.
appropriate Purchaser-can be difficult particulaily sihce there is.a limited market for this type of
asset and the Purchaser already paid more than-the scheduled value,

Section 363(t1) proteets the validity of a-sale from the “reversil or modification on appeal
.o'f an authorization under subscetion (b) of (e) of [§363] of a:sale or lease of property” so long as.
the buyer “purchiased ‘or leased such property-in pood faith” and the appellant fails to obtain & stay
of the sale. Although the Bankmptey Code does not define “good faith,” courts have foind tHat
the good faith requirement focises primarily on the disclosure of all material terms of the sale-and
the absence of fraud ot collusion between bidders. See Jn re ABbotts Diaries, 788 F.2d at 147-48;
see alsa Iii e Apex Of €o.-92 B.R 847, §69-71 (Bankr. ED. Mo. 1988). In BC, Investors, et al.
v. Joseph, et al. (Ta:re M Capital Corp:), 290 BR, 743 (BAP 9th Cik. 2003), the Bankruptey
Appellate Panel held that a bankruptcy couit may not.make a finding of good faith in the absence

of evidence, but thay make such a finding if appropriate evidence is pr_e_s;ént_ed; Only “fraud,

“ASARATTIA052.1 H
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collusion between the purchaser arid other hidders or the frutee, or an atternpt to-take: grossly
unfdir advantage of other Bidders™ leads to a determination that there was a lack ‘of'goed faith in
the-sale procesding, F.re M Captial.Corp., 290 B.R, 743, 748 1.3 (BAP 9" Cir. 2003) (citation
omitted). As explained in n re Adams Apple, 829 T 2d 1484, 1489 (Sth Cit. 1987), iti connection
with a sale to & creditar under §'363(m), "we presume-the [creditor's] good faith and £hen inquire.
to see whether the presumption can be-overcome." Jd: at 969-70.

As 'S.u_pporte'& by thé Goldman Declaration and the declardtion of the Purchaser

8 || Essential Endodoritics, Inc., the parties. have acted at-all times in good: faith, ‘The Buyer. has'nio.

connection with the Trustee. Moreover; the APA was negotiated at arms-length; and the.proposed
Purchase Price is fair eonsiderdtinn for the Pioperty 1d. Similarly; the sale is:subject1o poteritial
overbids. The terms of the sale are disclosed.in the notice of heating on thie sale that describes the
material terhs of the proposed sale and. terms:of the overbid procedures. Based.on the foregoing,
Buyer (or successful 'bidder) should be.degmed a good faith purchasérunder § 363(m).

C. The Sale of the Property Satisfies the Requiremerit Should Be Free and Clear of All

Liens, Claims, Intérests; and Encumbiances Under 11 ZU'.'S_.-C..ﬁ 363(D)

Section 363(f) of the Bankiuptey Code provides'that a tuste¢ may sell the property of the*
estate “free.and clear of any iiterest in such property- if: (1) applicable nonbankruptcy law permits
sule ol such property free and elear of such interest; (2) such entity consents; (3) such interest is a
licn and the pricc-at which property is to be seld is greater than ‘the aggregate value of all liens-on
such propeity; (4} such 'i'ntei‘e’s_t"i'é in'bona fidé dispute; or (5). such entity could be comp'elled;-_ﬁi-a
[egal orequitable proceeding, 1o accept a money satisfaction of such inteiest.” 11 U:S:C: §363(f).
The Trustee secks authority to:sell the Propetty free: and clear of all dispiited lieng and/or interests,
‘with sich interests to. attach to-the sale:proceeds, if -any,-i.in orderto dvoid any delay in the sale of
the Property:

To the-best of the Trustes’s knowledge, there. areno lichs a’gaﬁist“the assets.

D,  The Proposed Overbid Procedure Will Not Prejudice Any Interested Party And May

Sifbsfanﬁally:}}en’cfi't The Estate

ARUF4TTTA052. 1 ¥
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While the Tiustee'is prepared to accept the offer forthe Estate’s ifiterest i the Property as
sl Torth ubove; she is obliged 1o seek ihe maximumi price for the Property. -Agcordingly, the
Trustee réquests that-the: Court authorize ber te implementan overbid procedute regarding the sale
of thie Property per the following provisions:

(1) Aty party wishing to participate in the overbid ptocess must notify the Trustee of
his/her/ifs iritention 10 do so no Jater than thres (7) calendar days before the hearing on the Motion;

(2)  Eachparty :paﬂicipat:ing'i'n the overbid process (except for the Buyer, who dlready”

8 || paid & Deposit into éscrow) must rémit fo the Tristee, prior to the hearing on the Mation, a deposit

n the form of a.cashier’s check or maney order made payuble to the Trustee; solely in her capacity
as Chapter 7 Trustee, in‘the amount of$7,500. The deposit shatl. not be refundable if such party i
the sucsessfiil bidder aid is thereafter unable to complete the purchase of the Property per thie
‘terms of the proposed sale after entry of an order ._ﬁppmving_ this'Motion;.

{3)  'Each party (including the Buyer) mugt be present ither physically ot teléphoriically
at the hearing on the Motioti, or-represented by an individual or individuals with the autherity to
participate in the.overbid process;

4)  Any inidal overbid for the Property must be in & amonnt not {ess than $500;

(5)  Subsequent minimum bid increments shall be selal nol less than $25;

6) Any’-part:y.-pa_ﬁicipating.ini“hc. gverbid process shall'not be. precliided from
continving to make bids efter initially passing ‘his/her/its turn or tarns to overbid;

(7)  The successfil bidder masst pay the full‘amotmt of the successfil bid tothe Trustee.

within fiftéen (15) caléndar daysafter the entry of an' prder granting the Motian: In the event that

|| the Buyer it the successfiil bidder of the Propetty; the suceessfil bidder shallthen become the

buyer under the'same terms-and coriditions as set forth in'the Agreement and sball waive all
contifigénciés régarding the.purchase:of the Property. Furthermore, if the successfill bidder canno}
deliverthe balanee of the overbid sale price within fifieen (15) cdlendar Elajfs_: afler the entry-of-an
order granting the Métion, the Trustee shall be anthorized 1o accept the offer made by the next
highest bidder and the-successiiil biddés’s deposit:shall be'non-refundable.

ARARATTIA052:1 8
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E. The Trustee Requests That the Court Waive the Foarleen-Day Stay Set Forth in

Bankruptcy Rule 6004(h).

Bankruptcy Rule 6064(h) provides, among other things, that an order authorizing the sale
of property is stayed until the expiration of fourteen days afier entry of the order, unless the Court
orders atherwise. In an effort to-avoid prclbngjng the elosing date of the sale, the Trustee requests
that the Court waive the fourteen-day stay to permit the Trustee to proceed immediately to ¢lose
the sale of the Property upon entry of an order granting the proposed sale. The Office equipment
and fuirnitare is the only asset remaining fo. be liquidated in the bankruptey estate. Trustee further
seeks authority from the Court to exécute any instrument necéssary to effectuate the transfer of the
estate’s rights fo the AR to the purchaser pursuant to Fed, R: Bankr. Proc, 6004(5(2).

v.
CONCLUSION

Based on the foregoing, the Trustee respectfully requests that the Court enter-an Order: (1)
granting the within Motion; (2) approviag the proposed overbid procedure set forth herein; (3)
authorizing the sale of the'estate’s intetest in the Property to the Buyer pursuant to 11 US.C,
§363(b) and in accordance with the torms of the Asset Purchase Agreement; (3) approving the
terms and conditions of the sale of the estate’s interest in the Property set forth in'this Motion.and
PSA; (4)authorizing the Trustee 1o execute the Asset Purchase Agreement.and all related
documents and/or take further action to consummate the sale of the property. (5) finding that the
successful Buyer is a good faith purchaser within the meaning of 11 U.S.C. §363(m); (6}
approving the form and manner of notice provided by the Frustee; (7) waiving the 14-day stay of

FRBP §004; and (8) granting all other appropriate relief as the Court deems proper.

L/ OLDMAN
apt 7} Trustee

4843-47774052.Y 9
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t 1, AMY L. GOLDMAN, hereby declare as follows:

3 1. I am the.duly appeinted, Cﬁ,lual-i'ﬁie'dféa‘nd_ac'l'ing Chupler 'T”-'TF_UStee.".(Ihg “Tingtee™) for
4| the bariiruptey cyraite (the “Bstate”’) of M.S. Namazikbah, D:M.D., A Dental Corporation

5 || (“Rebtor™).

6 2. Except as otherwise stated herein, 1 have persomil' knowledge. of the matters
7 || disoussed below, -anid if called.as a witness, I could and would cempetertly testify thereta. The

8 || facts stated herein are true-and correct to; the best of my own knowledge, except as to such matters.
9 [|.as may be stated upon informafion or belief, which I belisve to be true.

10 3. Thisdeclatation is made fn'support of the motion (Metion™y for authority to'sell to

11 || Bssential Endodontics, Tnc. (“Buyer”) the Bstate’s rights; tifle‘'and intérest in certain Office

'12-. equipment and fumiture (i:he-":"fP____r_gm”)-tq which t_he;D’eEtorj_i"s-emiﬂe& for Sﬁ'EiﬁOU.{}O"(ffPurch"ciSer
13 || Price’)y porsuant to the Asset Purchase-Ag_reemq:nt--eﬁ_njcejr_cgl-intg.-as-.‘_of Match 21, 2018 (ﬁhe “APA™)
14 || attached hereto as Exhibit “A.”

15 4. -Among thepotential assets of this bankruptey-estate currently known to me

16 || include, without lirnitation, the Property. The debtor’s principal has offered to purchase the

17 || Property for more than the value listed in'the schedules.

13 3. ﬁp'q nap p’rais'in_g the Property, 1 have detemined-that it may have:sufficient cquity
19 || to benefit tho cstate’s creditors if admindstéred by-me.

20 6. Pursuarit to the Asset Purchase Agreement, | agree to sell the Property to Egsential
21 || Endodontics, Iric..for the purchase price of $7,500.00

22 | 7. The sale would yield funds that ean he distiibuted to- claimants on account of their
23 |l allowed elaims, This.is.the only asset remaining-to be liquidated in the bankruptcy estate.

24 8. While T am prepared to-accept the offer for the Estate’s interest tn the Property as
25|\ set forth above, I fequiest that the Court authorize me to impleinent an:overbid proceture regarding :
26 || the sale of the Property, as spegified in the Motion, to.séek the maximum price fof the Propety.
27 9. In the-cxescise of niy business judgiient, I belisve that the Property should be sold

28 _ _
4843-4777-9052.1 10
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and that the sale, a5 proposcd in the APA attached hereto as Txhibit “A” is reasonable-and i the

1| best interests of the Estate.

I declare under penalty of pétjury under the laws of the United States of America

that the fbregoing_f is true and correct to the best of my knowledge, information and belief.

P

Executed this ‘-'f’ dayof. 2018 at Los Angeles, California.

/{:} .‘ﬂi‘f)\' al /lg\‘ TM‘{/
 AMY L/ GOV.DMAN

s

| 448477790521 11
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P

ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (the “Agreement”)|s made as of March2{,
20118 between Amy L, Goldmain, solely in her capacity as Chapter 7 Trustee for'the bankruptcy
estate of M.8. Namazikhah, D.M.D., A Dental Corporation {“Seffer"}, on the one hand, and
Essential Endodontics, Inc. {“Purchaser”), on the other hend.

RECITALS

A. M.S. Namazikhah, D.M.D,, A Dental Corporation (“Debtor™) is the debtor in.a
Chapter 7 bankruptcy case currently pendmg in the United States Bankruptey Gourtfor the

Central District of California, San Fernando Valley Division, as Case No. 1:17:bk-13094-MB (the
“Bankruptcy Case”). The Bankruptcy Case was commenced by the filing of & volintary
patition for relief under Chapter 7 of Title 41 of the.United States Code on November 17, 2017
(the “Petition Date”).

B. On or shortly after the Petition Date, Amy L. Goldman was appointed as the.
Ghapter 7 Trustes for the bankiuptcy estate of the Debtor {the “Estate™),

C. Prior to the Petition Date, thie Debtor operated a dental practice at 16661 Ventura
Boulevard, Suite 608, Encino, CA 91436 and In connection with the operation of such dental:
practice, acquired various equipment. and personal property asgets..

D. As of the Petition Date, the Debtor was no longer operating a dental practice.

E, Beller desires to sell.and Essentia! Endodontics, Inc desires to purchase, certain
assets belonging to the Estate upon the terms and contiitions. herainafter set forth.

NOW, THEREFORE, in consideration of the foregoing facts and recitals, the terms
hereinafter get forth and other good and vaiuable congideration; the receipt and sufficlency of
which, are hereby acknowledged, the parties hereto, intending to tie legally bound, agree as
follows:.

AGREEMENT
ARTICLE 1. PURCHASE AND SALE
1.1. Purchase of Assets, Seller agrees to sell, transfer-and asslgn to Essential
Endodontics, Inc., and Essential Endodontics, Inc. agrees to purchase from Seller, on an“AS
IS, WHERE IS" basls and withiout any representations or warranties whatsoever afl of the
Estate’s rights, title-and interesis, if any, In the following assets (collectively, the “Assets™:
{a) Wailing Room Fumiture,
{b)  3Chairs,
(cy  3Dental Units,
)} 3 Computers,
(€) Telephones,
{})] X-ray Machines snd
483542277471 “1-
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(g)  Sensor:

_ 1.2, Purchase Price-and Payment: The purchase price of tfie Assets is Seven
Thousand Five-Hundred Dollars {57,500 (the “Purchase Price”). The balance of the
Purchase Pricg shall be payable if full, by cashiér's check delivered ta the Trustee within thiriy
(30) days after the entry of 8 Gour{ arder approving this Agreement and authorizing the sale of
the Property to Purchaser, '

__ 1.3. Deposit, Purchaser shall deliver a depositin the sum of Threé Thousand Seven
Hundred Fifty Dollars ($3;750) (the “Weposit”) by-cashier's check delivered to'the Trustee./the
Deposit has-already been tendered to the Seller);

ARTICLE 2, MISCELLANEDUS PROVISIONS

24, Uponentry of final ofder appraving this agreement, the sale of the squipment
shiall be degmed-final, '

2.2. ThisAgresmentshall not be effective until & fingl, non-appealable:order
approving this Agréement has been entered by the Bankruptey Court. The Trustee has agreed
lo take all réasonable stepsnecessary to oblain Bankruptoy Court approval. For purposes of’
{ris Agreement, 2n order shall befinal fifteeh (18) cafendar days sfter entry; provided that prior
te such datene appeal of the arder'was filed and no stay pending appeal was granted and
remains i effgct. '

2.3. Esch party-executing this Agreement is duly:autharized to enter into and execute
this. Agreanient In usch capacily,.subject only to Paragraph-3.1 hereof.

2.4. Entire Agréement. This Agreémert and contain the antire understanding
befween the parties herefo and supersedss. any pfior understanding, memoranda or other
written or ofal agreements betwsen them respecting the-within subject matter, Including, wilhout:
mitation. aay priof proposals and correspahdence. There are no representations, agreements,
arrangements or undgrstandings, oral or written, belween the parties relating o the subject
matter af this-Agreement which are not fully expressed bersin, 'No agree mant by a parly to
delete or substifute proposed terms or provisions durfrig the negotiation of thiis: Agreement sbalk
in any'way be used or held against that parly. '

2.5, Choice of Law, Jurisdiction-and Venue. This Agreement shall be goverried by
and onsirued under, and the.legal relations between the parties hereto-shall be determined by
the law of the State of Gallfornid and:applicable federal Jaws The Bankiuptey Court-shaif retain
jurisdiction to reésolve any dispines arising under this Agreement,

2.6. Binding Effect. This Agreement shall inure ta the benefit of and be binding
uponhe parties and their réspective succéssars and permitted assigns.

_ 2.7. Headings. The hea\dir_lgs' coritained In' this Agreement aré insarted for
Gonvenience enly and do not constitute a part of this-Agreement. v

_ 2.8. Faiy Meaning. This Agreement shall be canstrued acceiding to its-fair meaning,
the lafiguage nsed shall be deemed the' language chosen by the parties.to express their mutual
infent,.and no presuniption or rule of striét construction wil be-appifed against any party.

eIy Lt In -2
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28, Counterparts This. Agreement may:be executed in counferparts; aach of whick:
shiall be deeried 1o be an-original instristientenforceable In dccordance with tisterms: Thig
Agtesmentmay ke eXecuted by telectpied sighatures and any such’ signature shall be valld and
binding: Each parly. providing a telecopied signature shall use its best efforts ‘o dellver, a5 soon
as practiceble, an original signature.

IN WITNESS WHEREQF, the Parties hafstd. have duly-executed this Asset Purchase
Agreement as of tHiedate set forth above.

PURCHASER; SELLER:

ESBENTIAL ENDODONTICS, (NC.

i G _r_‘ZIAN solely in I'lezrU é’%f =
capacii/as Chiapter 7 Trustee ot the.

Bankrliptey Estate of-M,S, Namazikhah,

CLD M.D., A Dental Cmporat!on

Address: _}/ 7

fmf.&a C)"E fﬂfff
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DECILARAT

MOHAMMAD SADEGH NAMA ZIKHAH, DM.D,

‘g8 follows:

1,  Tamover the-age of cighteet. I have pérsonal knowledge of the infor

‘contained herein arid if called upon to testify, T-eould and would cripeteitly festisy

'I‘-O. 1 atn the Chief Executive Offizerof Essential Endodonucs, Inc, the

of thP Bstats 's tights, title and interest in certain Office gq_mpment and farniture:(the

11,  Essenfis! Endodontics, Inc. -ddes not have any relation to:the Chapter

in the Office of the United States Trustee,

12.  Theprice Bssential Exdodontics, Inc. has agreed-to pay the Trustee w,

Tne. received no special treéitq_lent from the Trustee,

[ declare 'tmda'r peﬁalw-foffiaerjury under the laws of the United Stp,tes

17 Desc
22 Desc

Qeglare and state

mation
\'erew.
oposed buyer |

and T'have been- anthorized by Essential Endodontics, Ine. to make. this declaration-onits beha.lf
7 Trustee,
AmyL: Goldean, her agents and employees, or any judge of the United States Banki

for thie Central Distiiét of California; the United States Trustee, o amy person cuirently employed

‘aptey-Court

Ls reached

duringan arms-length negotiation with the Trustee. To my kiowledge, Essential Endodontics,

' Jf‘An‘iaﬁt_:a.

Mohammad Sade ¢ élp,' _.
Chief Exeoutive fficcr Bssennc:l_
Endodontics, e,

12




Casq|1:17-bk-13094-MB Doc 14 Filed 06/05/18 Entered 06/05/18 18:02:17 Desc
Cage 1:17-bk-13094-MB.  PairiRodkitedriis/05Pepe EatofatB06/05/18 17:10:22 Desc
Main bocument  Page 12 of 13

PROOF OF SERVICE OF DOCUMENT

i am overthe age of 18 and not & parly 1o this. bankrupicy case or adversary proceeding. My business
address is: 633 W, 5™ Street, Suite 4000, Los Angeies, California 90071

A trueiand correct capy of the foregoing document entitled (specify): TRUSTEE'S MOTION FOR AN
ORDER: 1} APPROVING AND AUTHORIZING THE SALE OF THE ESTATE'S INTEREST IN CERTAIN
ASSETS UNDER THE ASSET PURCHASE AGREEMENT; (2) APPROVING THE PROPOSED OVERBID
--PROCEDURE AND (3 DETERMINING THAT BUYER IS ENTITLED TO. §363(mj) PROTECTION;
MEMORANDUM OF POINTS AND AUTHORITIES; DECLARATION.OF AMY L. GOLDMAN IN
SUPPORT THEREOF will be served or wag sérvad (a) oh the judge in chambers in the form and manner-

6 || required by LBR 5005-2(d); and {b) in the manner stated beiow:

17 TR - P S

=

1. IO BE SERVED 8Y THE COURT VIA NOTICE OF ELECTRONIC FILING (NEF)Y Pursuant fo
. [| controlling General Orders and LBR. the foregoing document wili be served by the court via. NEF and
8 ‘hyperlink to the document. On (date) Jung 5, 2018. | 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
9 receive NEF transmission at the email addresses statad below:

10} CHAPTER 7 TRUSTEE...Amy L Goldman (TR} marisol,Jaramillo@lewisbrisbois.com,

: AGo!dman@qutechnology com

11 | ATTORNEY FOR DEBTOR...Charles Shamash cs@iocs.com, generalbox@iocs.com

13 UNITED STATES TRUSTEE,..United States Trustee (SV) ustpregion16.wh.ecf@usdoj.gov

_ [J Service information continued on
13 attached page

14 1 2. SERVED BY UNITED STATES MAIL’

On (date} June §, 2018, | servedthe following .petsons andfor entities at the last knowh addresses in'this
15 bankruptey case or adversary proceeding by placing a wrue and-cofrect copy thereot in a sealed eavalope.
In the United States mail, firstclass, postage prepaid, and addressed as foliows. Listing the fudge here
186 || constitutes & deciaration that maulzng to the Judge will be comgleted no-tater than 24 hours after the
document is filed.

17

18 Service information continued o
. attached page

19

3. SERVED BY. PERSONAL DELIVERY, OVERMGHT MAIL, FACSIMILE TRANSMISSION OR.EMAIL
state method for each person or entity. i Pursuant to F.R.Civ.P. 5 and/or controfling LBR, on {date}
. l-served the following' persons and/or entifies by personal delfivery, overnight mail

21 .semce or {for lhose who eonsénted in ‘writing to-such sarvice method), by facsimile transmission andfor
-email as foliows. Listing the judge hers constitutes 3 daclaration that persenal delivery on, or avérnight

22 || mail to, the judge will be completed rio later than 24 hours after the decument is filed

23

20

" Service znfa‘rma ion corttinued on
24 attached’) page

25 |11 declare under penalty of perjury under the faws of the United States that th7eregomg igtrue and-correct.
i

26 | June 5, 2018 Nancy Jasso o o {z}?}?}?i{
: Dale Printed Name .. _Signatire /
27 Y
28],
T AB48ATTT-A052.3
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SERVICE LIST
Inre: M S Namazikhah. D:M.D. a Dental. Corporatmn

BY US MAIL:
DEBTOR:

M;S. Namazikhah, DMD

A Dental Corporatlon

16664 Ventura. Blvd., Suite 506
Encino; CA. 91436- 19;82

United States Bankruptcy Gourt
'Central D:strlct of California
24041° Burbank Bivd. . Suite 354
Woodland Hills; CA: 91387

4B4EATTI 40521

1:17-bk- 13094~MB

THE HONORABLE VICTORIA KAUFMAN

=L1_:17__-bk-13094-MB Doc 14 Filed 06/05/18 Entered 06/05/18 18:02:17 Desc
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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:
633 West 5th Street, Suite 4000, Los Angeles, CA 90071

A true and correct copy of the foregoing document entitled: NOTICE OF SALE OF ESTATE PROPERTY 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)
06/05/2018 , | 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:
CHAPTER 7 TRUSTEE Amy L Goldman (TR) marisol.jaramillo@Ilewisbrisbois.com, AGoldman@iq7technology.com
ATTORNEY FOR DEBTOR +Charles Shamash  cs@locs.com, generalbox@locs.com
UNITED STATES TRUSTEE United States Trustee (SV) ustpregion16.wh.ecf@usdoj.gov

[] Service information continued on attached page

2. SERVED BY UNITED STATES MAIL:

On (date) 06/05/2018 , | 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) , | 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 informati contlnu on attached page
| declare under penalty of perjury under the laws of the United States that the foregeln is t and correct.

06/05/2018  NANCY JASSO / fa/,r
Date Printed Name \-S’gnarure

This form is mandatory. It has been approved for use in the United States Bankruptcy Court for the Central District of California.

December 2012 Page 3 F 6004-2.NOTICE.SALE
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SERVICE LIST

In re: M.S. Namazikhah, D.M.D. & Dental Corporation

BY US MAIL:
DEBTOR:

M.S. Namazikhah;, DMD

A Dental Corporation

16661 Ventura Bivd., Suite 806
Encino, CA 91436-1982

THE HONORABLE MARTIN R, BARASH

United States Bankruptcy Court
Central District of California
21041 Burbank Bivd., Suite 303
Woodland Hills, CA 81387

Americar Express
PO Box 0001 __
Los Angeles, CA 90096-8000

Capital One
P.O. Box 30285
Salt Lake City, UT 84130-0285

Ghorbanian DDS, Inc.

¢fo Mohammad Ali Talaie, Esq.
800 West 6th_Street; Suite 1200
Los.Angeles, CA90017-2715

FRANCHISE TAX BOARD
BANKRUPTCY SECTION MS-A340
PO Box 2952

Sacramento, CA 95812-2952

Kosmas Pappas; D.D.S.

¢lo Catanzarite Law Corporation
2331 West Lincoln Avehue
Anaheim, CA 92801-5103

Welis Fargo Bank

‘WF Busines Direct

P.O. Box 348750
Sacramento, CA-95834-8750

1:17-bk-13094-MB

American Express National Bank
c/o Becket and Lee LLP

PO Box 3001

Malvern PA 18355-0701

Capital One
P.C. Box 105474
Atlanta, GA 30348-5474

Employment Development Department
Bankruptey Group MIC-92E

PO BOX 826880

Sacramento, CA 95814

Internal Revenue Service
300:North Los Angeles Street
Stop 5027

Los Angeles, CA 80012-3479

Internal Revenue Services.

Desc

CENTRALIZED INSOLVENCY OPERATIONS

PO Box 7348
Philadelphia, PA 19101-7346
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Wells Faro Bank _ Kosmas. Pappas, D.D.S.
Payment Remittance Center 10106 Adams Avenue
P.O. Box 54349 Huntington Beach, CA 92646-4907

Los Angeles, CA 90054-0349

Wells Fargo Bank, N.A.

Srmall Business Lending Division
P.O. Box 29482
Phoenix, AZ 85038-9482

Desc



