UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF OHIO

EASTERN DIVISION
Inre Case No. 05-55272
UNITED PRODUCERS, INC. Jointly Administered
Debtor and Debtor-in-Possession Chapter 11
Judge: Charles M. Caldwell

RESPONSE OF DEBTOR TO OBJECTION OF UNITED STATES TRUSTEE
TO MOTION OF UNITED PRODUCER’S, INC. FOR AN ORDER AUTHORIZING:
(1) THE SALE OF CERTAIN REAL PROPERTY FREE AND CLEAR OF INTERESTS,
LIENS, CLAIMS AND ENCUMBRANCES PURSUANT TO §363(b) AND (f) OF THE
BANKRUPTCY CODE; AND (2) THE LEASEBACK OF SAID REAL PROPERTY
PURSUANT TO A CERTAIN LEASE AGREEMENT

NOW COMES, United Producers, Inc., debtor and debtor-in-possession herein (“UPI” of
“Debtor”), and hereby files this response to the Objection of the United States Trustee (“UST”)
to the captioned motion filed by UPI herein (the “Motion”).

l. In paragraph 3 of the Objection, the UST states that the Motion does not provide
adequate information as to whether the terms of the sale are fair and reasonable. In support of
this objection the UST states that no information is provided to verify who prepared the
appraisal. As noted in the Motion, the subject property was appraised on January 7, 2005. That
appraisal was performed by The Mentor Group. The Mentor Group was retained by CoBank
ACB, UPI’s lender and the entity that holds a mortgage upon the property. The appraisal is
attached hereto as Exhibit A. The individual appraiser that conducted the appraisal is John C.
Kruzinski, ASA, an Ohio State Certified General Appraiser. The purpose of the appraisal as
noted on page 4 thereof in the Summary of Important Data and Conclusions, was to determine

the market value of the property. The appraisal establishes that the market value for the property



at January 7, 2005 was $765,000.

2. In paragraph 4 of the Objection, the UST states that no information is provided
from which to determine the reasonableness of the rental to be paid under the lease and how it
was calculated. Further, the UST states that no information is provided regarding what it would
cost for UPI to move its operations to another facility. Finally, the UST questions the “additional
costs” that the UST believes UPI will be required to pay under the lease.

With respect to the rental to be paid under the lease, the amount payable represents the
market rate for commercial office space of the same quality and type as the property. Further,
the rent for the renewal term increases by 5%, again, within the market for commercial space of
the type in question.

UPI has not seriously considered moving its operations to another facility. First, moving
at this time would cause a substantial and unnecessary disruption to the Debtor’s operations at a
critical time during its reorganization. Second, because the initial lease term is limited to 3
years, the lease provides the Debtor with significant flexibility. The sale and leaseback allows
the Debtor to realize the current value of the property, to substantially pay down its obligations
to CoBank and to have the flexibility to move to another location in 3 years if it determines it
needs less space.

Regarding the costs and expenses Debtor is obligated to pay under the lease, the facts are
that Debtor currently is required to provide insurance, pay real estate taxes and maintain the
property. Thus, Debtor is not incurring any significant additional expense as a result of the lease,
with the exception of the rent payment.

3. The UST requests additional information about the prospective purchasers. As

the UST notes in the Objection, the Motion states that the “Buyer has no affiliation with



Debtors”. To the extent such disclosure is not sufficient, Debtor hereby confirms that there is no
direct or indirect relationship between the buyers and Debtor. The buyers; Hamilton Commerce,
Ltd., John D. Ross and Barbara D. Ross , are not associated with Debtor or any officer or
principal of Debtor. The buyers approached Debtor expressing an interest in acquiring the
property. The sale was negotiated between the buyers and counsel for the Debtor. The
proposed sale was negotiated in good faith and is an arms length transaction.

4. The UST questions the 4% broker’s commission provided by the sale contract. In
fact, the commission amount is customary-- if not low--for a commercial real estate sale. While
the UST finds it curious that the brokers apparently have some relationship to the buyers, such
relationship does not result in the sale being any less than at arms length. The facts are that the
buyers are real estate investors and brokers.

5. The UST’s final concern expressed in paragraph 7 of the Objection relates to the
payment of the broker’s commission. First, as noted in the Motion, the commission is to be split
between Hamilton Commerce Realtors and Independence Real Estate Services. Neither of these
brokers was retained by nor represents Debtor. Accordingly, Debtor is not required to retain
these brokers pursuant to 11 U.S.C. §327(a). The purchase offer made to Debtor contained the
condition that the brokers’ commission is paid by Debtor. This is not uncommon in the
commercial real estate context. Had Debtor refused to pay the commission, the purchase price
offered would have been reduced by the commission amount. Accordingly, the net impact on
Debtor is the same. The key issue is not that the real estate companies with which the purchasers
are affiliated will benefit from a commission; but, rather, that the Debtor benefits by realizing on
its equity interest in the property while still being able to maintain operations at such property.

While Court approval of the manner in which the sale proceeds are to be distributed is required,



in that connection the question to be considered by the Court is whether the sales commission is
reasonable. In this case the commission to be paid is reasonable.

The Debtor appreciates that the UST requires additional information to clarify the terms
of the sale and leaseback as contemplated by the Motion. The Debtor believes this response
adequately addresses the concerns raised by the UST. Accordingly, Debtor requests that the
Motion be approved.

Respectfully submitted,

/s/ Reginald W. Jackson

Reginald W. Jackson (0022885)
Vorys, Sater, Seymour and Pease LLP
52 E. Gay Street

Columbus, OH 43215
(614) 464-5621

Counsel for Debtor

CERTIFICATE OF SERVICE

On this 26" day of July, 2005, the above and foregoing was served upon Core Service
List #4 by first class mail, postage prepaid, and upon the United States Trustee by hand delivery.

/s/Reginald W. Jackson
Reginald W. Jackson

07/26/2005 - 9722708
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APPRAISER CERTIFICATION
-~ I certify that, to the best of my lmowledge aund belief:
The statements of fact in this report are true and correct.

The reporied analyses, opinions, and conclusnons are limited only by the reported assuxupnons
and limiting conditions and are my personal, unbiased professional analyses, opinions, and
conclusions.

L have no present or prospective interest in the property that is the subject of this report, and I
have no personal interest or bias with respect to the parties involved.

My engagement in this assignment was not contingent upon developing or reporting
predetermined resuits, The appraisal assignment was not based on a minimum value, a specific
value, or approval of a loan.

My compensation for completing this assignment is not contingent on the developing or reporting
of 2 predetermined value or direction in value that favers the canse of the client, the smount of
the valug estimate, the attainment of a stipulated result, or the occurrence of a subsequent event
directly related to the intended use of this appraisal.

To the best of my knowledge and belief, the reported analyses, opinions, and conclusions were
developed and this report was prepared in conformity with the Uniform Standards of Professional
Appraisal Practice of the Appraisal Foundation, the Code of Professional Ethics, and the
Standards of Professional Practice of the American Association of Appraisers.

The American Society of Appraisers has a mandatory recertification program for all of its
members. Tam in compliance with the requirements of that program.

As of the date of this report, F have completed the requirements under the continuing education
program of the American Saciety of Appraisers.

The use of this repost is subject to the requirements of the state regulatory requirements relating
to review by its duly authorized representatives.

We have made a personal inspection of the preperty that is the subject of this report and the
market data

The Mentor Group appraisers and particularly John Kruzinski, the appraiser for this assignment,
has appraised numerous general purpose agriculturally base industrial properties. He has
appraised real estate of various facilities, and is familiar with construction and equipment costs.

Neither all nor any part of the contents of this report especially any conclusions of value, the
identify of the appraiser or the firrs with which he is connected, or any reference to the American
Society of Appraisers, or to the ASA, shall be disseminated to the public through advertising,
public relations, news, sales or any other public medium without the prior written consent and
approval of the undersigned,

Neither The Mentor Group nor John Kruzinski has been sued by a regulatory agency or financial
institution for fraud or negligence involving an appraisal report.

THE MENTOR GROUF — Columbus Page 28
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ATTRAISER CERTIFICATION
No one provided significant profcssional assistance to the person signing this report.

THE MENTOR GROUP

John C. Kruzinski, ASA
State Certified Approved Real Estate Appraiser

@oa7

THE MENTQR GROUP - Columbuyy

Pape 29
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ADDENDA

THE MENTOR GROUP — Columbus Page 30
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022 & LIMITED REGULAR A
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FRANKLIN EIUINTY, AHORYOR FILED m;gu-:;:z op;::;um

- RRAN DATE _{@~
- T¥ DEED THOMAS J. ENREGHT.'CLERK"’;C‘

FRIMEULAND PROPERTIES, an Ohio Joint Venture, (khe "Grantor®)
in consideraticn of One Dollar and other good and valuable congid-
eration, the receipt and safficiency of which are hereby acknowl-
adged, doeg herebhy GRANT, BARGAIN, SELL and CONVEY to PRODUCERS
LIVESTOCK ASSOCIATION, an Ohig carporation, (the “Grantee") its
successors and assigns forever, an approximately Z.358-Acre tract
of lapd (the “Premizes”) located in Columbus, FPranklin Ceunty,
Ohio and further deseribed in the attached Exhibit "A*, which Exhibit
A is incorporated herein by thia referance.

2UvRe

TO HAVE AND TO HOLD the Premises, with all the privileges and
appurtenances thersunto belonging, 4o the Grantee, it8 auccessors
and assigns forever. And the Grantor, for itself and its succes-
sors, does Lereby covenant that it is lawfully seized of the Pre-
mises and that the Premiges are FREE AND CLEAR FROM ALL INCUMBRANCES
WHATSOEVER except: public streets and highways; zening ordinances
and governmental regulations: eonditions, restrictions, and easements
of record; and the lien of resl estate taxes and assessments not yet
due and payable; and that it will forsver WARRANT AND DEFEND the
same, with the appurtenances, unto the Grantee, its sucogssers and
assigns, zgainst the lawfull claims of all persons whomsoever except
ag noted ahova.

IN WITNESS WHEREOF, the Grantor has caused thiz instrument e
be executed on its behalf on the _ & ay of August, 1976.

Signed and acknewledged PRIMELAND FROPERTIES, an Ohiq Jaint
in the presence of; Venture

By: GROWTHLAND DEVELOPMENT COMPANY,
an Ohio Partpership, Partner

oo o 7 .
o e By: GCU CORP,, an Ohio corporation
_7';’/%4’% /’%M Partner )

bl g
e’ ., 5 i [y NN
?

IU", By: NATIONWIDE DEVELOPMENT COMPANY,
* an Ohio corporation, Partrer

.
e il . . TR D S P

STATE OF OHIO "’ﬁ
COUNTY OF FRANKLIN, S5: Lt

Before me, the subscriber, a notary public in and for said yﬁ
county, personally appeared L vaert o @ fote the

+
1 g dopad » of GCD Corfp., & partner in Growthland .ﬁ
1
d
{
4

Bevelopment Company, E partner in Frimeland Properties, the Grantor
in the foregoing ingtirument, who acknowledged the signing of the
foregoing instrument to be his free get and deed en behalf of GCD
Corp. acting on behalf of Growthland Development Company, acting on

bahalf of Primaland Properties, for the uses and purposes set foarth
tharein,

IN WITNESS WHEREOF, I have hereunto signed my name and affixed
wy efficilal seal onthe 6’ day of Avyust, 1976,

7
- Notafy Tu

KENTON L. K
N ATTOINEY.nT':’LE'wLE
IOTARY busyic FOR sTars o g
R COMMISSION
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STATE OF OHIO
S COURTY OF FRANKLIN, $§:

Bafore me ie 3
?Iount‘:’y, person&lil:;:ea;;::?:;ber' .i&,,,wmtﬁry/_:p uhl;c ;and for saiﬂ
p.;:gn;'l:;f;ra .Efb'ﬁ”: of Nationwlde bevelopment Campan'f: 2 ®
parener In B2 :fkan gropr-.-nties, .Ehe Grantor in the foreqeing in-
strument, freea;c:OWlEdged the signing of the foregoing instrument
ol Er and deed on behalf of Nationwide Development Com-
Y, acting on behalf of Primeland Properties for the uyses ang

IN WITNESS WHEREOF, I have here i
my q._@:fiigial seal on the’ gl.'.’?-day of Kﬂgﬁszfggggsl’w Aol and arfixed
ettt * .“ i}

-~
ﬁ@ g/ﬁzwf A
-~ Nota¥y Public

KENTON L KUEHNLE
ATTORNEY-ATILAW

NOTARY PUELIC FQR STATE OF Oniu
HIFETIME SOMMISHON
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This instrument prepared b
' Y Kenton L. Kue . ] i
250 ragt Broad Strect, Columbus, Ohio “;?rﬁg: Attorney at ILay, By
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2,353 Acre Tract

DESCRIPTION OF A 2.358 ACRE TRACT OF LAND OUT OF METZGER HROTHERS
COMPANY, INC., ORIGIMAL (4.74) ACRC TRACT OF LIND ON THE WEST SInk
OF CLEVELAND AVENUE AND NORTH OF GRANVILLE ROAD (S.P. 161}.

Sltuated in the State of Ohio, County of Franklin, City of
Colunbus, (Westerville §$.D.), being in Section 4, ‘Township 2,
Range 18, United States Military Lands, being 2.258 acres of

land out of that originsl 14.747 fore tract of land described ip a
deed to Metzger Brothers Company, In¢. of record in Deed Book
3259, page 686G, Kecorder's Qffice, Franklin Caunty, 2Qhio; saig
%.358 acre tract of land being more particularly described ag
ollows:

Beginning at the northeastorly copner of said 14.747 acre tract, the
centerline of Claveland Avenue;

Thence S, 3 degrees 30' 00" w. with the eastorly line of said 14.747
acre tract, the centerlinc of said Cleveland Avenue, a distance of
327.20 feet to a point, said puint being the northeasterly corner

of that tract of land described in the deed to The American Lutheran
Chuzch of record in Deed Bock 3260, paye 402, Recorder's Qffice,
Franklin County, oOhio; .

Thence N, B6 dagrees 22' 17¢ W., with the northern line of said
The Lutheran american church tract, a distance of 314.00 Feet to
the northwesterly corner of said church tract:

Thence H. 3 degress 30' Qg" L., parallel with znd 314.00 westerly

from (as measured at right angles) the centerline of said Cleveland =
Avenue, a distance of 337.15 feet to the northerly line of said 14.747
cere tract;

Thence S, B6 degroes 22' 530 E., with the haortherly line of sai4
14.447 acre tract, a distance of 314.00 feet to tha point of beginning
and containing 2.35B acres of land, more or less.

i
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United States Bankruptcy Court

Southern District of Ohio
170 North High Street
Columbus, OH 432152414

In Re: CESCO Inc Case No.: 2:01-bk—59654
Debtor(s) Chapter: 7
SSN/TAX ID:

Judge: Charles M Caldwell

NOTICE OF HEARING

Notice is hereby given that a hearing has been set for:

ADDRESS: Courtroom B, U.S. Bankruptcy Court, 170 North High
Street, Fifth Floor, Columbus, OH 43215
DATE: 11/22/05
TIME: 09:00 AM
TO CONSIDER:

[107] Trustee's Interim Report filed by S. Daneman.

IT IS IMPORTANT that all parties and counsel review the procedures detailed below that are to be followed in
cases pending before Judge Caldwell. These procedures are only for cases pending before Judge Caldwell.

TIME ALLOCATION: Unless otherwise specified in this Notice of Hearing, the amount of time allowed for each

matter is 1/4 hour. If more time is needed, please contact the Courtroom Deputy at (614) 4696638, Ext. 229, within
five days from receipt of this Notice.



SETTLEMENTS AND WITHDRAWALS: If a pleading scheduled for hearing is withdrawn or the matter is
settled, no one need appear at the scheduled hearing if a message is left in the Courtroom Deputy's voice mailbox BY
NOON OF THE DAY prior to the scheduled hearing, by calling (614)469-6638, ext. 287 . MESSAGES WILL
ONLY BE CHECKED ONCE A DAY AT NOON. It is the responsibility of the caller to make sure that the
appropriate parties are informed not to appear. The failure to upload the withdrawal or the agreed entry within
THIRTY DAYS will prompt the entry of an order dismissing the matter or the appropriate action. THIS
PROCEDURE MAY NOT BE USED FOR NTINUANCES, WHICH ARE ADDRESSED BELOW.

CONTINUANCES: A continuance cannot be requested telephonically. SUCH CALLS WILL NOT BE
ACCEPTED OR RETURNED. A continuance request must be in the form of a written motion filed and served at
least seven (7) days prior to the hearing. The request must contain the reasons, and if applicable, a representation that
the request is by agreement of all affected parties. The motion should be accompanied by a proposed order, leaving
the continuance date blank. No continuance will be granted fewer than seven days prior to the hearing, absent a
showing of extraordinary circumstances

Dated: July 19, 2005

FOR THE COURT:
Michael D Webb
Clerk, U.S. Bankruptcy Court



nerprisesysems ot CIERTIFICATE OF SERVICE
Reston, Virginia 20190-5234

District/off: 0648-2 User: tourgemk Page 1 of 1 Date Rcvd: Jul 20, 2005
Case: 01-59654 Form ID: 20hrgcmc Total Served: 4

The following entities were served by first class mail on Jul 22, 2005.

db +CESCO 1Inc, c/o Pearl Johnson Stat Agent, 2370 South High Street, Columbus, OH 43207-2435
aty +Reginald W Jackson, 52 E Gay St, Columbus, OH 43215-3108

aty +Sara J Daneman, 62 Mill st, Gahanna, OH 43230-3012

ust +Asst US Trustee (Col), Office of the US Trustee, 170 North High Street, Suite 200,

Columbus, OH 43215-2417

The following entities were served by electronic transmission.
NONE. TOTAL: O

*xkdx BYPASSED RECIPIENTS ***x¥
NONE . TOTAL: 0

Addresses marked '+’ were corrected by inserting the ZIP or replacing an incorrect ZIP.
USPS regulations require that automation-compatible mail display the correct ZIP.

1, Joseph Speetjens, declare under the penalty of perjury that I have served the attached document on the above listed entities in the manner
shown, and prepared the Certificate of Service and that it is true and correct to the best of my information and belief.

First Meeting of Creditor Notices only (Official Form 9): Pursuant to Fed. R. Bank. P. 2002(a)(1), a notice containing the complete Social

Security Number (SSN) of the debtor(s) was furnished to all parties listed. This official court copy contains the redacted SSN as required
by the bankruptcy rules and the Judiciary’s privacy policies.

Date: Jul 22, 2005 Signature:



