
Nathan Schwed, Esq.
Peter Janovsky, Esq.
Robert Guttmann, Esq.
ZEICHNER ELLMAN & KRAUSE LLP
1211 Avenue of the Americas
New York, New York 10036
Telephone:(212) 223-0400
Facsimile: (212) 753-0396

Hearing Date: May 23, 2019

Hearing Time: 3:30 p.m.

Counsel to the Debtors and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF NEW YORK

In re:

SEASONS CORPORATE LLC, et al.,

Debtors.1

Chapter 11

Case No.: 18-45284 (NHL)

Jointly Administered

DEBTORS’ REPLY IN FURTHER SUPPORT OFTHEIR APPLICATION FOR AN
ORDER, PURSUANT TO FED. R. BANKR. P. 2004, AUTHORIZING THE DEBTORS

TO EXAMINE: (I) L&N GROUP CONSULTING, LLC a/k/a L&N CONSULTING
GROUP, LLC, (II) LAWRENCE GARBER, (III) NORMAN LAMPERT, (IV) SUPER

SOL LTD., (V) SUPERSOL 661 AMSTERDAM, LLC, (VI) SUPERSOL OF
QUEENS, LLC AND (VII) SUPERSOL OF WESTCHESTER, INC.

TO THE HONORABLE NANCY HERSHEY LORD,
UNITED STATES BANKRUPTCY JUDGE:

Seasons Corporate LLC and its affiliates, as debtors and debtors in possession (the

“Debtors”), by their attorneys, Zeichner Ellman & Krause LLP, as and for their reply in further

1 The Debtors in these Chapter 11 cases, together with the last four digits of their federal tax identification numbers,
are as follows: Blue Gold Equities LLC (7766), Central Avenue Market LLC (7961), Amsterdam Avenue Market
LLC (7988), Wilmot Road Market LLC (8020), Seasons Express Inwood LLC (1703), Seasons Lakewood LLC
(0295), Seasons Maryland LLC (1895), Seasons Clifton LLC (3331), Seasons Cleveland LLC (7367), Lawrence
Supermarket LLC (8258), Upper West Side Supermarket LLC (8895), Seasons Property Management LLC
(2672) and Seasons Corporate LLC (2266) (collectively the “Debtors”).
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support of their application for entry of the Proposed Order2, authorizing the Debtors to examine

the Examinees and serve the Subpoenas requiring the Examinees to appear for an examination

and/or produce and allow the inspection of documents, pursuant to Fed. R. Bankr. P. 2004 (the

“Application”) and in response to the Examinees’ opposition to the Application (the

“Opposition”), respectfully represent:

1. From the relevant documents reviewed by Debtors’ counsel and on the basis

of information provided by the Debtors’ principals, it appears that the original “contract” between

the Debtors’ principals and the principals of Supersol (pursuant to which the Debtors’ principals

agreed to acquire the Supersol stores) was an agreement between the principals only. The

examinations being sought relate to that contract and the multiple subsequent contracts, pursuant

to which certain of the Debtors became obligated to pay for the purchase of Supersol assets

notwithstanding that they were not originally the acquiring party and/or did not originally become

obligated to the sellers. Over time, there were substantial and significant changes in the nature of

the agreements and the parties who became obligated under the agreements.

2. It appears that certain Debtors may have guaranteed or otherwise become

obligated on their principals’ debt (or the obligations of other Debtors) to Garber, Lampert and

the Supersol Entities without adequate consideration and were rendered insolvent by their

guarantee/obligation. If that is the case, the Debtors may have a significant claim to recover

approximately $5.5 million paid by the Debtors to the Examinees. In addition, there may be a

basis to reduce (or, possibly, even eliminate) pending claims of the Examinees.

2 Unless otherwise defined herein, capitalized terms shall have the meanings ascribed to them in the Debtors’
application pursuant to Bankruptcy Rule 2004, dated March 19, 2019.
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3. It should be noted that the Debtors’ payments to the Examinees (most of

which were made during a three-year period between 2013 and 2016) contributed substantially to

the erosion of the Debtors’ cash flow, its ultimate inability to pay trade creditors (who are owed

more than $20 million) and the Debtors’ lender, Bank United (which is owed nearly $9 million),

and its downward spiral into bankruptcy.

The Rooker-Feldman Doctrine is Inapplicable

4. The Examinees contend that there is no point in conducting Rule 2004

examinations because any attempt by the Debtors to obtain a review or reconsideration of Beth

Din’s award (the “Award”) and the judgment issued pursuant thereto (the “Judgment”) would be

barred by the Rooker-Feldman doctrine.3 However, the Debtors do not dispute the Award or the

Judgment, and do not intend to ask this Court to review or reject the Award or the Judgment.

5. To the extent the Debtors’ transfers (i.e., the Debtors’ guarantees and/or

payments) are subject to avoidance (i.e., pursuant to 11 U.S.C. Section 544), the Debtors will

commence a lawsuit seeking judgment avoiding the transfers. While a judgment avoiding the

transfers may result in some or all of the Award or the Judgment being unenforceable, such a

lawsuit is not barred by the Rooker-Feldman doctrine because it does not ask the Bankruptcy

Court to conduct “a review of the proceedings already conducted by the ‘lower’ tribunal to

determine whether it reached its result in accordance with law.” Great W. Mining & Mineral Co.

v. Fox Rothschild LLP, 615 F.3d 159, 169 (3d Cir. 2010) (Rooker-Feldman deprives federal

3 The Rooker-Feldman doctrine bars complaints that “invite[] federal courts of first instance to review and reverse
unfavorable state-court judgments.” Exxon Mobil Corp. v. Saudi Basic Indus. Corp., 544 U.S. 280, 283 (2005).
“However, the Rooker-Feldman jurisdictional bar is a narrow one.” Target Media Partners v. Specialty Marketing
Corporation, 881 F.3d, 1279, 1281 (11th Cir. 2018).
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courts of jurisdiction “over suits that are essentially appeals from state-court judgments”). The

Bankruptcy Court will have jurisdiction over the Debtors’ potential fraudulent conveyance

lawsuit against the Examinees because the lawsuit will not ask the Bankruptcy Court to conduct

an appellate review of the Judgment. In re Philadelphia Entertainment & Development Partners,

LP, 879 F.3d 492, 502 (3rd Cir. 2018) (“As we explained in Great Western, a federal court can

address the same issue ‘and reach[ ] a conclusion contrary to a judgment by the first court,’ as 

long as the federal court does not reconsider the legal conclusion reached by the state

court.”)(citations omitted).

6. The Second Circuit has articulated four requirements that must be met for

the Rooker-Feldman doctrine to be applied: (1) the federal-court plaintiff must have lost in state

court; (2) the plaintiff must complain of injuries caused by a state-court judgment; (3) the plaintiff

must invite district court review and rejection of that judgment; and (4) the state-court judgment

must have been rendered before the district court proceedings commenced. Cho v. City of New

York, 910, F.3d 639, 645 (2d Cir. 2018) (citing Hoblock v. Albany Cty. Bd. of Elections, 422

F.3d 77, 85 (2d Cir. 2005). The Second Circuit has held “that the second requirement – that the

plaintiff complains of an injury caused by a state-court judgment – is the ‘core requirement from

which the other[] [Rooker-Feldman requirements] derive’.” Hoblock, 422 F.3d at 87. To guide

the inquiry regarding this requirement, the Second Circuit developed the following formula: “a

federal suit complains of injury from a state-court judgment, even if it appears to complain only

of a third party’s actions, when the third party’s actions are produced by a state-court judgment

and not simply ratified, acquiesced in, or left unpunished by it.” Id. at 88.

7. Here, the injuries caused by the fraudulent conveyances (the Debtors’

guaranties and payments) were not produced by the Judgment. At most, they were ratified,
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acquiesced in, or left unpunished by the Judgment. A complaint to avoid the guaranties and

payments as fraudulent transfers would not constitute a complaint of an injury caused by the state

court Judgment, would not argue that state court committed any error and would not constitute a

de facto appeal. Cho, 910 F.3d at 647. Thus, the Rooker-Feldman doctrine will not be implicated

and the Bankruptcy Court will have jurisdiction over the fraudulent conveyance complaint.

8. Moreover, Debtor Creditor Law Section 270, et seq., only authorizes a

creditor to seek avoidance of a fraudulent conveyance. It does not authorize the debtor who made

the fraudulent conveyance to do so. It is only through 11 U.S.C. Section 544 that a debtor-in-

possession obtains claims and remedies that are otherwise not available to a debtor outside of

bankruptcy. Thus, the Debtors could not present the fraudulent conveyance claims in the

proceeding before Beth Din or in state court. Accordingly, the Rooker-Feldman doctrine does

not bar litigation of those claims in the Bankruptcy Court.

9. In addition, although the Rooker-Feldman doctrine is also a jurisdictional

bar to federal court review of claims “that are ‘inextricably intertwined’ with state court

determinations” (Chris H. v. The State of New York, 2019 U.S. App. LEXIS 9181*5 (March 25,

2019 2nd Cir.) (citation omitted)), a claim is not inextricably intertwined under Rooker-Feldman

unless the “federal plaintiff had an opportunity to litigate a claim in a state proceeding (as either

the plaintiff or defendant in that proceeding), and the claim would be barred under the principles

of preclusion.” Id. Because the Debtors had no opportunity to litigate the fraudulent conveyance

claims in a state proceeding, the claim would not be barred.4

4 Similarly, res judicata and collateral estoppel cannot bar assertion of a cause of action for fraudulent conveyance
since such a cause of action could not have been asserted by the Debtors prior to their bankruptcy filings.
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Good Cause Exists for the Rule 2004 Discovery

10. The scope of Rule 2004 discovery is broad and unfettered, in the nature of

a fishing expedition to “facilitate the discovery of assets,” and the party seeking it “has the burden

of showing good cause for the examination it seeks.” In re Orion Healthcorp, Inc., 596 B.R. 228,

235 (Bankr. E.D.N.Y. 2019) (citations omitted). “Generally, good cause is shown if the Rule

2004 examination is necessary to establish the claim of the party seeking the examination...” Id.

(citation omitted).

11. The Debtors are seeking Rule 2004 discovery in order to determine whether

to commence litigation. It is well settled that using Rule 2004 discovery to determine whether

causes of action exist fits squarely within the purpose of Rule 2004. In re Gawker Media LLC,

No. 16-11700, 2017 WL 2804870, at *6 (Bankr. S.D.N.Y. June 28, 2017).

12. The Debtors seek documents and communications between the parties

relating to agreements concerning the sale of the Supersol stores, the obligations relating thereto,

payments of those obligation and documents submitted to the Beth Din relating to the claims of

the Examinees against the Debtors. Upon information and belief, the Debtors and their principals

had no relationship with the Examinees other than dealing with matters involving and arising

from the sale of the Supersol stores. Accordingly, the request for all communications between

the Examinees, on the one hand, and the Debtors and their principals, on the other, is focused on

the relevant transactions and issues. The Examinees are unable to point to a single request that

seeks documents that are not relevant.

13. Although the Debtor entities and former principals were involved in the

transactions in question as well as in the proceedings before Beth Din and state court, neither
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Messrs. Getzler or Henrich (the Debtors’ co-CRO) nor the Debtors’ undersigned counsel have

any personal knowledge thereof. From the limited documents and information provided by the

Debtors’ former principals, it is clear that Debtors’ counsel does not have a large volume of

relevant documents.

14. Finally, the Debtors agree to enter into a suitable confidentiality stipulation

to protect any confidential information produced by the Examinees from public disclosure.

WHEREFORE, the Debtors respectfully requests that the Court enter the Proposed Order

annexed as Exhibit A to the Application and grant such other and further relief as the Court

determines to be just and proper.

Dated: New York, New York
May 15, 2019

ZEICHNER ELLMAN & KRAUSE LLP

/s/Nathan Schwed
Nathan Schwed
Peter Janovsky
Robert Guttmann
1211 Avenue of the Americas
New York, New York 10036
Telephone: (212) 2230400
Facsimile: (212) 753-0396

Counsel to the Debtor and Debtor in
Possession
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