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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF COLORADO

Inre:

Case No. 08211751 MER
Chapter 7

. ADAM AIRCRAFT INDUSTRIES, INC.
EIN: 161643299,

Debtor.

MOTION TO APPROVE SETTLEMENT‘AGREEMENT
(Teledyne Continental Motors, Inc.)

Jeffrey Weinman, the Chapter 7 Trustee (the “Tfustee”), in the above-captioned case,
through his undersigned counsel, for his Motion to Approve Settlement Agreement (Teledyne
Continental Motors, Inc.) (this “Motion”), states as follows:

1. On February 15, 2008, (the “Petition Date”), Adam Aircraft Industries, Inc. (the .
“Debtor”) filed its voiuntary petition for relief under Chapter 7 of title 11, U.S.C. (the
“Bankruptcy Code”), commencing the above-captioned bankruptcy case (the “Bankruptcy
Case”) in the United States Bankruptcy Court for the District of Colorado (the “Court”).

2. The Trustee is the duly appointed Chapter 7 Trustee in the Debtor’s Bankruptcy
Case.

3. On September 30, 2008, the Trustee commenced adversary proceeding number
08-1677 MER (the “Adversary Proceeding”), against Teledyne Continental Motors, Inc. |
(“Teledyne”), seeking, among other things, to avoid and recover certain tran;e,fers for the benefit
of the bankruptcy estate. The Trustee belieyes that Teledyne received transfers before the

Petition Date totaling $47,058.23.
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4. The Trustee and Teledyne have reached an agreement to settle fully and finally all
of the matters related to the Adversary Proceeding and the Debtor’s Bankruptcy Case. A true
and correct copy of the Settlement Agreement between the Trustee and Teledyne is attached to
this Motion as Exhibit A.

5. Under the settlement, Teledyne will pay $37,646.58 to the estate to resolve the
Adversary Proceeding. Teledyne may file a proof of claim for the arhount returned to the estate
under § 502(h) of the Bankruptcy Code. Through this Motion, the Trustee requests approval of
the compromise and settlement agreement under Rule 9019 of the Federal Rules of Bankruptcy
Procedure.

ARGUMENT AND AUTHORITY

6. “To minimize litigation and expedite the administration of a bankruptcy. estate,
‘compromises are favored in bankruptcy.’” Myers v. Martin (In re Martin), 91 F.3d 389, 393 (3d
Cir. 1996) (quoting 9 Collier on Bankruptcy 49019.03[1] (15th ed. 1993)). In assessing a
request to approve a compromise under Rule 9019(a) Qf the Federal Rules of Bankruptcy
Procedure, “a court’s general charge is ‘to determine whether the settlement is fair and equitable
and in the best interests of the estate.”” Official Committee of Unsecured Creditors v. Western
Pacific Airlines, Inc. (In re Western Pacific Ai}lines, Inc.), 219 B.R. 575, 579 (D. Colo. 1998)
(quoting Kaiser Steel Corp. v. Frates (In re Kaiser Steel Corp.), 105 B.R. 971, 976 (D. Colo.
1989)).

7. AIthough thé Court has discretion to approve a settlement under Rule 9019,
Kaiser Steel, 105 B.R. at 978, its decision “must be an informed one based upon an objective

evaluation of developed facts.” Reiss v. Hagmann, 881 F.2d 890, 892 (10th Cir. 1989).
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8. Courts have focused on four primary factors in considering approval of
bankruptcy settlements: “the probable success of the litigation on the merits, any potential
difficulty in colleétion of a judgment, the complexity and expense of the litigation and the
interests of creditors in deference to their reasonable views.” Kaiser Steel, 105 B.R. at 977, see
Korngold v. Loyd (In re Southern Medical Arts Companies, Inc.), 343 B.R. 250, 256 (B.A.P.
10th Cir. 2006) (same); Martin, 91 F.3d at 393 (same). In addition to considering those factors,
the Court “must carefully weigh the value of the settled claim against the value to the estate by
the settlement.” In re The Hermitage Inn, Inc., 66 B.R. 71, 72 (Bankr. D. Colo. 1986).

0. “[S]ome deference to the business judgment” of the trustee also is appropriate
where a proposed settlement otherwise is fair and equitable to the estate. In re
OptInRealBig.com, LLC, 345 B.R. 277, 291 (Bankr. D. Colo. 2006).

10. In tlﬁs case, the Trustee believes that the settlement with Teledyne is in the best
interests of the estate because it avoids the cost, delay, and risk of litigation. The settlement of
$35,173.87 avoids the cost of litigating the claims and potential defenses in the Adversary
Proceeding. The settlement represents 80% of the transfers that the Trustee believes to be
avoidable and Teledyne’s prompt payment to the estate eliminates further fees and costs for
prosecuting the avoidénce claims. Overall, the settlement with Teledyne, Inc. is fair, reasonable
and in the best interest of the estate for purposes of approval under Fed. R. Bankr. P. 9019.

WHEREFORE, for all of the foregoing reasons, the Trustee respectfully requests entry of

an order approving the settlement with Teledyne and for such other relief as deemed appropriate.
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Dated this 14™ day of January, 2009.

LINDQUIST & VENNUM P.L.L.P.

By:ﬁs‘ : d/W

Theodbre J. Hartl, #32409
600 Seventeenth Street, Suite 1800 South
Denver, Colorado 80202-5441
Telephone: (303) 573-5900
Facsimile: (303) 573-1956
thartl@lindquist.com

Counsel for Jeffrey A. Weinman, Chapter 7 Trustee
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CERTIFICATE OF SERVICE

It is hereby certified that on January 14, 2009, the foregoing MOTION TO APPROVE
SETTLEMENT AGREEMENT (Teledyne Continental Motors, Inc.) was served by U.S.
Mail, first class postage prepaid to the parties identified below and on the attached list:

Sally E. Edison

McGuireWoods LLP

625 Liberty Avenue |
23rd Floor & 27th Floor

Pittsburgh, PA 15222 »@L

/s/ Laura Ilee Rippe
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Theresa W. Bangert

Sheppard Mullin Richter & Hampton LLP

333 South Hope Street
48™ Floor
Los Angeles, CA 90071-1406

Thomas C. Bell
1550 17™ Street, Suite 500
Denver, CO 80202-1500

Bart B. Burnett

1775 Sherman Street
31* Floor

Denver, CO 80203-1100

F. Britton Clayton III
6333 17th St.

Ste. 2200

Denver, CO 80220

David Galle

45 S. 7" Street

Suite 3300

Minneapolis, MN 55402-1650

Theodore J. Hartl

600 17" Street

Suite 1800 South
Denver, CO 80202-5441

Jason L. Johnson

370 17" Street

Suite 4700

Denver, CO 80202-5687

Daniel C. Kogovsek

Daniel C. Kogovsek, Attorney at Law
P.O. Box 335

Pueblo, CO 81002-0335

Harrie F. Lewis

600 17" Street

Suite 1800-S

Denver, CO 80202-5441

Lino S. Lipinsky de Orlov
730 17th St.

Ste. 730

Denver, CO 80202-3504

Lawrence Bass

1700 Lincoln Street -
Suite 4100

Denver, CO 80203-4541

James E. Brown, Esq.

James E. Brown & Associates, P.C.
1350 Seventeenth Street, Suite 306

Denver, CO 80202

M. Frances Cetrulo

370 17" Street

Suite 4800

Denver, CO 80202-5698

Brent R. Cohen

1200 17" Street

Suite 3000

Denver, CO 80202-5855

Richard S. Gast

323 S. College Ave.

Suite 1

Fort Collins, CO 80524-2845

Steven J. Heim

50 S. 6" St.

Suite 1500

Minneapolis, MN 55402-1498

Elizabeth M. Keenen
1125 17th Street
Suite 600 _
Denver, CO 80202

o effrey C. Krause

Stutman Treister & Glatt, P.C.
1901 Avenue of the Stars

12™ Floor

Los Angeles, CA 90067

Michael T. Lewis
P.O. Box 2430
Oxford, MS 38655

Brian A. Magoon
1099 18™ Street
Suite 2600 -

Denver, CO 80202-1937

Howard J. Beck

3025 S. Parker Rd.
Suite 200

Aurora, CO 80014-2916

Blair Bruce
211 Florence
Tomball, TX 77375-6635

Robert D. Clark
100 Third Street
Castle Rock, CO 80104-2425

Carl A. Eklund

1225 17" Street

Suite 2300

Denver, CO 80202-5535

Robert A. Greenfield

1901 Avenue of the Stars

12" Floor

Los Angeles, CA 90067-6001

Douglas W. Jessop

- 303 E. 17" Ave.

Suite 930 |
Denver, CO 80203-1262

John C. Knudsen

1120 Lincoln Street
Suite 1300

Denver, CO 80203-2140

Joel Laufer
5290 DTC Pkwy, Suite 150
Englewood, CO 80111-2764

Lino S. Lipinsky de Orlov
1875 Lawrence Street
Suite 200

Denver, CO 80202-1847

Jeffery O. McAnallen

1700 Lincoln Street
Suite 4000
Denver, CO 80203-4540
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Harold G. Morris, Jr.
600 17™ Street

Suite 1800 South
Denver, CO 80202-5441

J aasi' J. Munanka
1470 Walnut Street, Suite 200
Boulder, CO 80302-5335

George Rosenberg
5334 S. Prince Street
Littleton, CO 80166-0001

Frank J. Schuchat

1900 Wazee Street
Suite 300

Denver, CO 80202-1259

John C. Smiley

600 17™ Street

Suite 1800-S
Denver, CO 80202-5441

U.S. Trustee
999 18" Street, Suite 1551
Denver, CO 80202

Jeffrey A. Weinman
Weinman & Associates, P.C.
730 17" Street, Suite 240
Denver, CO 80202

John F. Young

1700 Lincoln Street
Suite 4000

Denver, CO 80203-4540

Robert L. Isbell
2330 N. Oliver St.
Apt. 210
Wichita, Kansas 67220

CB Technical Sales, Inc.
348 Staples Rd.
Easton, CT 06612

Paul Moss

999-18th St.

Ste. 1551

Denver, CO 80202-2415

Timothy R. Odil
1875 Lawrence Street, Suite 200
Denver, CO 80202

Ronald G. Rossi

1200 17™ Street

Suite 2400

Denver, CO 80202-5858

Stephen B. Selbst

McDermott Will & Emery LLP .
340 Madison Ave.

Attn: Stephen B. Selbst

New York, NY 10022

Matthew A. Stratton

Harvey Siskind, LLP

4 Embarcadero Center, 39" Floor
San Francisco, CA 94111-4115

Todd L. Vriesman

1775 Sherman St.

21* Floor

Denver, CO 80203-1100

Risa Lynn Wolf-Smith
555 17™ Street

Suite 3200

Denver, CO 80202-3921

SPF Mgt Co., LLC

Attn: Mr. Larry D. Sutton and

Mr. Brent A. Sutton

14620 N. Nebraska Ave., Building B
Tampa, FL 33613

Joseph K. Walker
P.O. Box 3586
Avon, CO 81620

Erik Carlson _
4503 Crowne Lake Circle
Jamestown NC 27282

Steven T. Mulligan
4582 'S. Ulster St. Pkwy.
Suite 1650

Denver, CO 80237-2686

Rochelle N. Rabeler
555 17" Street, Suite 3200
Denver, CO 80202-3921

Randall F. Scherck

7701 Forsyth Blvd.

Suite 400

Clayton, MO 63105-1818

David A. Shore
5347 S. Valentia Way, Suite 100
Greenwood Village, CO 80111-3107

~ Gerald H. Suniville

VanCott, Bagley Comwaﬂ & McCarthy
36 S. State St., Suite 1900
Salt Lake City, UT 84111-1478

Sara E. Walsh

Lathrop & Gage L.C.

370 17" Street, Suite 4650
Denver, CO 80202-5607

Richard H. Wyron
1152 15™ Street, N.W.
Washington, D.C. 20005-1723

AirdM, LLC

Attn: Michael Ellis — President
1222 Wyndham Hill Lane
Southlake, TX *76092-9309

Ronald McElroy
967 W. Bailey Road
Naperville, IL 60565

Steven Patrick
10086 Bluffmont Lane
Lone Tree, CO 880124
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Roy L. Prange, Jr., Esq.

Quarles & Brady LLP

33 East Main Street

P.0O. Box 2113

Madison, Wisconsin 53701-2113
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SETTLEMENT AGREEMENT

_ This Settlement Agreement (“Agreement”) is made this 13th day of January, 2009,
between Jeffrey A. Weinman, the Chapter 7 Trustee for the Adam Aircraft Industries, Inc.
bankruptcy estate, Case No. 08-11751 MER (the “Bankruptcy Case”), and Teledyne Continental

Motors, Inc. (“Teledyne™). The Trustee and Teledyne are referred to collectively as the
“Parties.”

RECITALS

A. On February 15, 2008 (the “Petition Date”), Adam Aircraft Industries, Inc. (the
“Debtor”), filed its voluntary petition for relief under Chapter 7 of title 11, U.S.C. (the
“Bankruptcy Code”), in the United States Bankruptcy Court for the District of Colorado (the
“Court”). :

B. Jeffrey A. Weinman (the “Trustee”) is the duly appointed and acting Chapter 7
Trustee in the Debtor’s Bankruptcy Case.

C.  The Trustee believes that, prior to the Petition Date, the Debtor made certain
payments to Teledyne totaling no less than $47,058.23 (the “Transfers”). The Trustee believes
that the Transfers are avoidable under §§ 547 and 550 of the Bankruptcy Code.

D. On September 30, 2008, the Trustee commenced adversary proceeding number
08-1677 MER (the “Adversary Proceeding”), against Teledyne, seeking to avoid and recover the
Transfers. Teledyne believes that it has defenses to the Trustee’s claims in the Adversary
Proceeding. -

E. The Parties have agreed to settle fully and finally all their differences pertaining
to the Transfers. The purpose of this Agreement is to settle all claims and disputes between the
Parties with respect to the Transfers, the Adversary Proceeding and the Bankruptcy Case,
without any of the Parties admitting to any liability or any fact.

AGREEMENT

NOW, THEREFORE, IN CONSIDERATION OF THE PRECEDING RECITALS AND
THE MUTUAL COVENANTS HEREINAFTER CONTAINED, AND FOR OTHER GOOD
AND VALUABLE CONSIDERATION, RECEIPT OF WHICH IS - HEREBY
ACKNOWLEDGED BY ALL PARTIES, THE PARTIES AGREE AS FOLLOWS:

1. Settlement Payment. Teledyne shall pay to the Trustee the amount of $37,646.58
(the “Settlement Payment”), no later than ten (10) days after the Effective Date, as defined in this
Agreement. The Settlement Payment shall be made payable to “Jeffrey A. Weinman, Trustee”
and delivered to counsel for the Trustee.

2. Effective Date. The effective date of this Agreement shall be the first business

day after which an order approving this Agreement has become final and non-appealable with no
appeals having been made therefrom (the “Effective Date™).
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3. Mutual Release. Upon: (a) the occurrence of the Effective Date; and (b) the
Trustee’s receipt of the Settlement Payment, the parties hereby release and discharge each other
and each other’s officers, directors, sharcholders, partners, agents, employees, attorneys and
professionals, affiliates, subsidiaries (direct or indirect), predecessors, successors in interest,
successors and assigns from any and all claims, causes of action, suits, debts, sums of money,
controversies, claims to property, damages, judgments, demands whatsoever, in law or equity,
known or unknown, asserted or unasserted, with respect to, related to, arising from, or in
connection with the Adversary Proceeding and the Bankruptcy Case, whether or not asserted in
the Adversary Proceeding or the Bankruptcy Case, regardless of the legal or equitable theory
upon which the same may be based, provided however, that Teledyne may file a proof of claim
in the Bankruptcy Case for the amount of the Settlement Payment pursuant to § 502(h) of the
Bankruptcy Code and Rule 3002(c)(3) of the Federal Rules of Bankruptcy Procedure.

5.  Applicable Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Colorado and, where applicable, the Bankruptcy Code.

6.  Jurisdiction. The Bankruptcy Court shall have exclusive jurisdiction to resolve
any dispute over the meaning, intent, or enforcement of this Agreement.

7. Bankruptcy Court Approval., This Agreement is subject to approval by the
Bankruptcy Court and the Trustee shall seek prompt approval of this Agreement by the
Bankruptcy Court. This Agreement shall be deemed null and void if it is not approved by an
order entered by the Bankruptcy Court for any reason whatsoever.

8. Successors and Assigns. This Agreement is binding not only on the Parties hereto
but also upon any successors or assigns, including any successors in title to any of the Parties’

property.

9. Entire Agreement. This Agreement states the entire agreement between the
Parties and may be supplemented, altered, amended, modified, or revoked by writing only,
signed by all Parties or their successors in existence at the time of such action.

10.  Authorization. Fach entity or individual executing this Agreement on behalf of a
Party represents and warrants that he or she is duly authorized to execute and deliver this
Agreement on behalf of such Party and that this Agreement is binding on such Party in
accordance with its terms.

11.  Captions. The captions or headings in this Agreement are for convenience only
and in no way define, limit or describe the scope or intent of any provisions or sections of this
Agreement.

12.  Counterparts/Facsimile Execution. This Agreement may be executed in
counterparts and each such counterpart shall be an original Agreement, but all of which together
shall constitute one and the same Agreement. Facsimile ot copies of signatures of the Parties or
their designated representatives shall be deemed original signatures. Original signature copies of
this Agreement shall be exchanged upon request of either of the Parties.
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed as of
the date indicated hercin.

TELEDYNE CONTINENTAL MOTORS,
INC.

S Bresei s

J A. Weinman. as Chapter 7 )
Trustee for the Adam Aircraft Industries. Inc. Fn T (§medby
bankruptcy cstate Name: _fise otwe VI el il

. Title: [ ”:;r ks ! I ne [ ad é\: ‘ RO A

1



