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Counsel for Official Committee of Unsecured Creditors
of The Falls Event Center, LLC

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF UTAH

In re: Bankruptcy No. 18-25492
THE FALLS AT MCMINNVILLE, LLC, Chapter 11
Debtor. Honorable R. Kimball Mosier

JOINDER AND OBJECTION OF OFFICIAL COMMITTEE OF UNSECURED
CREDITORS OF THE FALLS EVENT CENTER LLC TO MOTION FOR RELIEF
FROM STAY

The Official Committee of Unsecured Creditors appointed in the case of The Falls Event
Center LLC (the “Committee”), by and through its counsel, pursuant to § 1109(b), joins in the
Chapter 11 Trustee’s Objection (the “Objection”) [Docket No. 59] to the Motion for Relief from
Stay (the “Motion”) [Docket No. 44], filed by the Evergreen Aviation and Space Museum and
The Captain Michael King Smith Educational Institute (collectively, the “Museum™), and in
support of the same, respectfully avers as follows:

1. As a preliminary matter, the Committee adopts the arguments set forth by the
Chapter 11 Trustee in the Objection and incorporates the same by reference as if set forth at

length herein.
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2. In further support of the Objection, the Committee notes that to the extent the
Museum had any valid security interest in prepetition revenues, such interest does not extend to
post-petition revenues generated.

3. Section 552(a) of the Bankruptcy Code provides that “property acquired by the
estate or by the debtor after the commencement of the case is not subject to any lien resulting
from any security agreement entered into by the debtor before the commencement of the case.”
See Far East Nat’l Bank v. U.S. Trustee (In re Premier Golf Properties L.P.), 477 B.R. 767, 771
(B.A.P. 9th Cir. 2012) (“The purpose of § 552(a) is to allow a debtor to gather into the estate as
much money as possible to satisfy the claims of all creditors.”) (internal quotation and citations
omitted).

4. Section 552(a) is subject to subsection (b)(1), which provides that a prepetition
lien continues post-petition if the security interest extends to “proceeds, products, offspring, or
profits of such property.” 11 U.S.C. § 552(b)(1).

5. A creditor’s interest in “proceeds, products, offspring, or profits” pursuant to §
552(b) depends on state law. And, pursuant to the definition of “proceeds” under UCC § 9-
102(a)(64) (O.R.S. § 79.0102), “postpetition proceeds, products, offspring, or profits are subject
to an after-acquired property clause only if they derive from prepetition collateral.” See In re
Premier Golf Properties L.P., 477 B.R. at 775 (“[R]evenue generated by the operation of a
debtor’s business, post-petition, is not considered proceeds if such revenue represents
compensation for goods and services rendered by the debtor in its everyday business
performance . . . . Revenue generated post-petition solely as a result of a debtor’s labor is not

subject to a creditor’s pre-petition interest.”) (emphasis in original and citation and internal
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quotations omitted).

6. It is the creditor’s burden to establish that (1) its security agreement extends to
post-petition property, and (2) the post-petition property is “proceeds, products, offspring, or
profits” of its prepetition collateral. See id. at 772.

7. The Museum claims its security interest is in “gross revenue generated by the
Debtor’s operation of the Wings and Waves Waterpark and Debtor’s hosted events on the
Evergreen Aviation and Space Museum campus, earned on and after January 1, 2017 and was
properly perfected by the filing of UCC-1 statements.!

8. Even if true, pursuant to § 552(a), the Museum’s claimed security interest in
revenues generated by the Debtor’s operation of the waterpark and hosting events does not
extend to revenues generated post-petition. The revenues generated post-petition are solely as a
result of the debtor’s labor and are not subject to an exception under § 552(b).

9. Accordingly, to the extent the Museum claims an interest in the post-petition
revenues, including that the post-petition revenues are cash collateral, the Museum is mistaken,
and the Committee requests the Court deny the Motion.

DATED: January 29, 2019
HOLLAND & HART rrp
/s/_Ellen E. Ostrow
Doyle S. Byers
Ellen E. Ostrow

Attorneys for Official Committee of Unsecured
Creditors, The Falls Event Center LLC

! Notably, the UCC-1 financing statement filed against The Falls Event Center, LLC was filed within 90
days of the petition.
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The undersigned hereby certifies that on the 29th day of January, 2019 a copy of the
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United States Trustee USTPRegion19.SK.ECF@usdoj.gov
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