
UNITED STATES BANKRUPTCY COURT 
MIDDLE DISTRICT OF FLORIDA 

JACKSONVILLE DIVISION 

In re: 
 
TAYLOR, BEAN & WHITAKER  
MORTGAGE CORP., 
 

Debtor. 

Chapter 11 
 
Case No. 3:09-bk-07047-JAF 
 
 

 
 
 

DEBTOR’S MOTION FOR AN ORDER AUTHORIZING THE SALE 
OF DEBTOR’S REVERSE MORTGAGES FREE AND CLEAR OF 

ALL LIENS, CLAIMS, AND INTERESTS PURSUANT TO 11 U.S.C. 
§§ 363 AND 105 AND RULES 2002 AND 6004 OF THE FEDERAL 

RULES OF BANKRUPTCY PROCEDURE 

TAYLOR, BEAN & WHITAKER MORTGAGE CORP., as debtor and debtor in 

possession (“TBW” or the “Debtor”), by and through its undersigned attorneys, hereby moves 

this Court, pursuant to 11 U.S.C. §§ 363 and 105 and Rules 2002 and 6004 of the Federal Rules 

of Bankruptcy Procedure, for the entry of an order authorizing the sell of the Debtor’s reverse 

mortgages (the “Motion”).  In support of its Motion, the Debtor respectfully represents as 

follows: 

Jurisdiction and Venue 

1. This Court has jurisdiction to consider this Motion pursuant to 28 U.S.C. §§ 157 

and 1334.  The subject matter of this Motion is a core proceeding pursuant to 28 U.S.C. § 157(b).  

Venue is proper in this district pursuant to 28 U.S.C. § 1408. 

2. The statutory predicates for the relief sought in this Motion are Sections 363 and 

105 of title 11 of the United States Code (the “Bankruptcy Code”) and Rules 2002 and 6004 of 

the Federal Rules of Bankruptcy Procedure. 
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Background 

The Bankruptcy 

3. On August 24, 2009 (the “Petition Date”), the Debtor filed a voluntary petition 

for relief under chapter 11 of the Bankruptcy Code. 

4. The Debtor continues to operate its business and manage its property as a debtor 

in possession pursuant to Sections 1107(a) and 1108 of the Bankruptcy Code. 

5. No trustee or examiner has been appointed in this case. 

6. On September 11, 2009, the Office of the United States Trustee appointed an 

Official Committee of Unsecured Creditors. 

7. Until very recently, TBW was the largest independent (i.e. non-depository owned) 

mortgage lender in the United States.  Headquartered in Ocala, Florida, TBW employed 

approximately 2,400 people across the country.  The largest offices were in Ocala Florida; 

Atlanta, Georgia; and Tampa, Florida.  TBW’s principal business was comprised of: 

 origination, underwriting, processing and funding of conforming conventional 
and Government-insured residential mortgage loans; 

 sale of mortgage loans into the “secondary market” to government-sponsored 
enterprises such as the Federal Home Loan Mortgage Corporation or the 
Government National Mortgage Association; and 

 mortgage payment processing and loan servicing. 

8. Following the precipitous events of early August, the members of TBW’s board 

of directors and the company’s corporate officers, including the Chairman, Vice Chairman, Chief 

Executive Officer, and Chief Financial Officer, resigned.  New, independent members have been 

appointed to the board and the new board has appointed Neil F. Luria as the company’s Chief 
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Restructuring Officer.  The business and financial affairs and ongoing operations of the company 

are under the direction and control of the new board and the Chief Restructuring Officer. 

9. For a detailed description of the Debtor’s business operations and the reasons for 

this bankruptcy filing, please see the description contained in the Debtor’s Emergency Motion 

for Entry of Interim and Final Orders Authorizing Use of Cash Collateral and Granting 

Replacement Liens Pursuant to 11 U.S.C. §§ 105(a), 361, 363, and 541 and 552 and Bankruptcy 

Rule 4001 (Docket No. 5). 

The Reverse Mortgage Assets 

10. TBW is the sole owner of, and servicer for, twenty-three reverse mortgages with a 

collective unpaid principal balance of approximately $2,763,817.89 (the “Reverse 

Mortgages”).1  Fourteen of the Reverse Mortgages are currently subject to an FHA Insurance 

Contract.   

11. Members of Navigant Capital Advisors, LLC’s (“Navigant”) support staff have 

marketed the Reverse Mortgages, by way of written notice, direct telephone or email contact, or 

otherwise, to potential purchasers known by Navigant to be in the reverse mortgage business or 

previous purchasers of reverse mortgages from the Debtor.  

12. Competitive bids to purchase the Reverse Mortgages were accepted by counsel 

for the Debtor until 12:00 PM EST on May 24, 2010. 

13. As a result of the foregoing, the Debtor has determined that it is in the best 

interest of its estate to accept an offer made by Urban Financial Group, Inc. (the “Buyer”).  The 

                                                 
1 The collective unpaid principal balance of the Reverse Mortgages is based on reports dated April 27, 2010, and 
may be subject to adjustment due to advances made by the Federal Housing Administration. 
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Debtor and Buyer have entered into a Mortgage Loan Purchase and Sale Agreement dated May 

25, 2010 (the “Agreement”).  A true and correct copy of the Agreement is attached hereto as 

Exhibit A.   

14. The Buyer has no relationship with Navigant, the Debtor or any of its present or 

former employees. 

15. Pursuant to the Agreement, the Buyer has agreed to pay $1,135,178.30 (the 

“Purchase Price”) to Debtor in accordance with the terms and conditions of the Agreement and 

in exchange for all of Debtor’s rights and interests in the Reverse Mortgages (the “Sale”). 

16. The Agreement provides that it is subject to Bankruptcy Court approval. 

17. The Sale is subject to higher and better offers from interested parties, who may 

submit bids to Navigant until 12:00 PM EST on June 17, 2010. 

Relief Requested 

18. The Debtor seeks the Court’s approval of the Sale pursuant to Sections 363(b), (f) 

and (m) of the Bankruptcy Code. 

Basis for Relief Requested 

19. Section 363(b) of the Bankruptcy Code provides that a debtor in possession “after 

notice and a hearing, may use, sell or lease, other than in the ordinary course of business, 

property of the estate.”  11 U.S.C. § 363(b).  To approve a use, sale or lease of property out of 

the ordinary course of business, this Court must find “some articulated business justification.”  

Committee of Equity Sec. Holders v. Lionel Corp. (In re Lionel Corp.), 722 F.2d 1063, 1070 (2d 

Cir. 1983).  See also In re Abbots Dairies of Pa., Inc., 788 F.2d 143, 145-47 (3d Cir. 1986) 
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(implicitly adopting the articulated business justification test of Lionel Corp. and requiring show 

of good faith); In re Delaware & Hudson R. Co., 124 B.R. 169, 176 (D. Del. 1991) (concluding 

that Third Circuit adopted the “sound business purpose” test after the Abbots Dairies decision); 

In re Titusville Country Club, 128 B.R. 396, 399 (Bankr. W.D. Pa. 1991) (same). 

20. In the exercise of its business judgment, the Debtor has determined that the 

proposed Sale to Buyer offers the best opportunity to maximize the value of the Reverse 

Mortgages for the benefit of the Debtor’s estate.  Further, the proposed Sale does not foreclose 

the possibility of Debtor receiving a higher and better offer prior to Bankruptcy Court approval.  

Should the Debtor ultimately receive such an offer prior to this Court’s approval, the Buyer will 

have an opportunity to submit a counter-offer. 

21. Pursuant to Section 363(f) of the Bankruptcy Code, a debtor in possession may 

sell all or any part of its property free and clear of any and all liens in such property if (i) such a 

sale is permitted under applicable non-bankruptcy law, (ii) the party asserting such a lien 

consents to such sale, (iii) the interest is a lien and the purchase price for the property is greater 

than the aggregate amount of all liens on the property, (iv) the lien is the subject of a bona fide 

dispute, or (v) the party asserting the lien could be compelled, in a legal or equitable proceeding, 

to accept a money satisfaction for such interest.  See 11 U.S.C. § 363(f).  Bankruptcy Rule 

6004(c) provides that any party claiming an interest in the Reverse Mortgages must file and 

serve its objection at least five (5) days prior to the proposed action or within such other time as 

fixed by the court. Fed. R. Bankr. P. 6004(c). 
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22. Upon information and belief and with respect to any entity that might claim an 

interest in the Reverse Mortgages, the Sale complies with Section 363(f) of the Bankruptcy Code 

such that the Sale shall be free and clear of any liens and interests. 

23. Section 363(m) of the Bankruptcy Code provides that “the reversal or 

modification of an appeal of an authorization under subsection (b) or (c) of this section of a sale 

or lease of property does not affect the validity of a sale or lease under such to an entity that 

purchased or leased such property in good faith . . .” 11 U.S.C. § 363(m). 

24. Navigant’s marketing of the Reverse Mortgages, and the fact that the Buyer has 

acknowledged that the Agreement is subject to higher and better offers as a condition of 

Bankruptcy Court approval, have created a fair, open and equitable opportunity for all potential 

interested parties.  Accordingly, the Debtors request that the party submitting the prevailing offer 

be determined to have acted in good faith and be entitled to the protections of a good faith 

finding pursuant to Section 363(m) of the Bankruptcy Code.  See, e.g., In re United Press Int’l, 

Inc., 1992 U.S. Bankr. LEXIS 842, at *3 (Bankr. S.D.N.Y. 1992). 

25. Section 6004 of the Federal Rules of Bankruptcy Procedure provides that “[a]ll 

sales not in the ordinary course of business may be by private sale or by public auction.”  Fed. R. 

Bankr. P. 6004(f)(1).  The Debtor is satisfied that Navigant has marketed the Reverse Mortgages 

so as to receive the highest value possible for the estate. The proposed Sale is proper by private 

sale under Bankruptcy Rule 6004. 

26. Bankruptcy Rule 6004(h) provides than an “order authorizing the use, sale or 

lease of property . . . is stayed until expiration of ten (10) days after entry of the order, unless the 

court orders otherwise.”  Fed. R. Bankr. P. 6004(h).  The Debtors request the Court to rule that 
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the ten (10) day stay pursuant to Bankruptcy Rule 6004(h) does not apply, such that an order 

granting the Motion will be immediately effective. 

27. The Debtor requests that the Court require all objections to be filed and served at 

least five (5) days prior to any hearing set by the Court to approve the Sale. 

WHEREFORE, the Debtor respectfully requests that the Court enter an order: 

A. granting this Motion; 

B. authorizing the Sale free and clear of any liens, claims, and encumbrances; 

C. providing that the ultimate purchaser of the Reverse Mortgages is a good faith 

purchaser under Section 363(m) of the Bankruptcy Code; 

D. providing that all parties in interest were served with adequate notice of the 

Motion, pursuant to Rule 2002 of the Federal Rules of Bankruptcy Procedure; 

E. vacating the ten (10) day stay provided for in Bankruptcy Rule 6004(h); 

F. requiring any objections to the Sale to be filed and served at least five (5) days 

prior to the hearing on the Motion; 

G. retaining jurisdiction to resolve any disputes associated with the Sale; and 

H. providing such other and further relief as is just and proper. 

Dated this 27th day of May 2010. 

/s/ Edward J. Peterson, III  
Edward J. Peterson, III (FBN 014612) 
epeterson@srbp.com 
STICHTER, RIEDEL, BLAIN & PROSSER, P.A. 
110 East Madison Street, Suite 200 
Tampa, Florida 33602 
Telephone: (813) 229-0144 
Facsimile: (813) 229-1811 
Attorneys for the Debtor 

[CONTINUED ON NEXT PAGE] 
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/s/ Jeffrey W. Kelley  
Jeffrey W. Kelley (GBN 412296) 
jeffrey.kelley@troutmansanders.com 
TROUTMAN SANDERS LLP 
Bank of America Plaza 
Suite 5200 
600 Peachtree Street, N.E. 
Atlanta, Georgia 30308-2216 
Telephone No.:  (404) 885-3000 
Facsimile No.:  (404) 885-3900 
Special Counsel for Debtor 
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UNITED STATES BANKRUPTCY COURT 
MIDDLE DISTRICT OF FLORIDA 

JACKSONVILLE DIVISION 

In re: 
 
TAYLOR, BEAN & WHITAKER  
MORTGAGE CORP., 
 

Debtor. 

Chapter 11 
 
Case No. 3:09-bk-07047-JAF 
 
 

 
CERTIFICATE OF SERVICE 

 
 I, Jeffrey W. Kelley, certify that I am over the age of 18 and that, on May 27, 2010, I 

caused a copy of the foregoing to be served upon: (1) those persons or entities receiving notice 

through this Court’s ECF system; (2) all creditors listed on the Debtor’s creditor matrix; and 

(3) the following persons or entities at the addresses and by the methods stated below: 

Via U.S. Mail and Fax: 
 
Reverse Mortgage Solutions, Inc.  
Attn: James R. Wright 
2727 Spring Creek Drive 
Spring, TX 77373 
(866) 415-8042 

Via U.S. Mail and Email: 

Live Well Financial  
Attn: Micah Dalton 
830 E. Main St., Ste. 1000 
Richmond, VA 23233 
micahdalton@livewellfinacial.com 
 

Via U.S. Mail and Fax: 

Urban Financial Group, Inc. 
Attn: Bryan Hendershot 
9175 S. Yale Ave, #300 
Tulsa, OK74137 
(918) 477-7772 

Via U.S. Mail and Email: 

James B. Nutter & Co. 
Attn: Paul Madsen 
4153 Broadway 
Kansas City, MO 64111 
paulmadsen@jbnutter.com 

 

/s/ Jeffrey W. Kelley  
       Troutman Sanders LLP 
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