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Rollie A. Peterson, Escl;] SSBN #113042)
cel

Rpeterson@peterson- com
PETERSON & KELL, A LAW CORPORATION
2377 Gold Meadow Wd , Suite 280

Gold River, California 3670
Telephone: (_; 16) 635-9300
Fax: (916) 635-9303

Attorneys for Tri Tool Inc.

UNITED STATES DISTRICT COURT
CENTRAL DISTRICT OF CALIFORNIA

WESTERN DIVISION
SECURITIES AND EXCHANGE CASE NO. 11-¢v-08607-R-DTB
COMMISSION,
TRI TOOL INC.’S
Plaintiff, NOTICE OF APPEAL
VS.
CHARLES P. COPELAND,
COPELAND WEALTH

MANAGEMENT, A FINANCIAL
ADVISORY CORPORATION
and COPELAND WEALTH
MANAGEMENT, A REAL
ESTATE CORPORATION,

Defendants. Ctrm: 8, 2" Floor
Judge: Hon. Manuel L. Real

NOTICE IS HEREBY GIVEN that Tri Tool Inc., a Nevada corporation (“Objecting
Creditor”), in the above-named case, hereby appeals to the United States Court of Appeals for the
Ninth Circuit from the following Orders:

“ORDER ON MOTION FOR: (1) APPROVAL OF THE RECEIVER’S DISTRIBUTION OF
ASSETS TO THE INVESTORS OF COPELAND PROPERTIES 18, L.P.; AND (2)
AUTHORIZATION TO TERMINATE AND CANCEL COPELAND PROPERTIES 18,L.P., AS
AN ENTITY” (Document #385, “Preliminary Order™), a copy of which Tri Tool attaches hereto

as Exhibit “A”, and incorporated herein by this reference, entered November 6, 2013, asto: (A) the

NOMO1WERO01.1.02a Not. of Mot. Re: Motion to Modify Stay
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provisions of Paragraphs 1 through 3, inclusive, and 6 of the Order, and (B) partial appeal as to
Paragraph 7 of the Order (as described hereinafter), with the provisions of the specified appealed
paragraphs of the Order quoted below as follows:

*1, Due process has been satisified because Opposing Parties filed
lengthy briefs and substantial evidentiary materials in opposition to the Motion and
had an opportunity to be heard.”

“2. Copeland Properties 18, L.P. (“CP18") does not owe Copeland
Properties Three, L.P. (“CP3") any money because Receiver’s evidence shows that
limited partners of CP3 received equirty interests in CP18 valued at $1,705,000;
and, the remaining debt obligation of $423,544.11 owed by CP18 to CP3 was
transferred by CP3 to Copeland Real Estate, Inc. (“CRI”) to offset CP3's obligation
to CRI™.

‘8. Receiver shall pay management fees in the amount of $165,466.80
owed by CP18 to its general partner, CWM Realty”.

“0. Tri Tool’s claim against CP18 based on the alleged fraudulent
transfer by CP3 to CP18 of proceeds of a Pacific Western Bank loan is time-barred.
However, Tri Tool’s claim based on the alleged fraudulent transfer from CP3 to
CP18 of $330,000 for payment of a debt owed by CP18 to the seller of property in
Wendover, North Carolina (the “Wendover Note™) is not time-barred. Therefore,
the Court will determine the merits of Tri Tool’s claim relating to the Wendover
Note after the following briefing and hearing.

November 18,2013 - Tri Tool’s brief in support of claim;

November 25, 2013 - Receiver’s brief in opposition to claim;

December 4, 2013 - Tri Tool’s reply brief; and

December 16, 2013 - Hearing on Claim”,

“ORDER DENYING TRI TOOL INC.’S CLAIM” (Document 411, “Final Order”), a copy of
which Tri Tool attaches hereto as Exhibit “B”, and incorporates herein by this reference, entered

January 9, 2014, as to the Order, all inclusive, that:

NOMO1WERO01.L02a Not. of Mot. Re: Motion to Modify Stay
2
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1 (A) Tri Tool does not have a right to a jury trial;
2 (B) The transfer was not Fraudulent; and
3 (C) Conclusion.

4 Statement of Related Cases:

5 Objecting Creditor is not aware of any cases pending in the United Sates Court of Appeals

for the Ninth Circuit that would be deemed related pursuant to Ninth Circuit Rule 28-2.6.

PETERSON & KELL,
11 A LAW CORPORATION

Dated: February 12, 2014 By:__ /s/ Rollie A. Peterson

13 Rollie A. Peterson, Esq.
Attorney for Objecting Creditor
14 Tri Tool Inc.

NOMO1WERO01.L02a Not. of Mot. Re: Motion to Modify Stay
3
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EXHIBIT “A”
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UNITED STATES DISTRICT COURT
CENTRAL DISTRICT OF CALIFORNIA
WESTERN DIVISION — LOS ANGELES

SECURITIES AND EXCHANGE
COMMISSION,

Plaintiff,
V.

CHARLES P. COPELAND,
COPELAND WEALTH
MANAGEMENT, A FINANCIAL
ADVISORY CORPORATION,
AND COPELAND WEALTH
MANAGEMENT, A REAL
ESTATE CORPORATION,

Defendants.

The Court, having considered the Receiver's Motion for an Order: (1)
Approving the Receiver's Distribution of Assets to the Investors of
Copeland Properties 18, L.P.; and (2) Authorizing Termination and
Cancellation of Copeland Properties 18, L.P. as an Entity (“Motion”) filed
by Mulvaney Barry Beatty Linn & Mayers LLP, counsel for Thomas C.

Hebrank (“Receiver’), the court-appointed Permanent Receiver for

1

CASE NO. 11-cv-08607-R-DTB

ORDER ON MOTION FOR: (1)
APPROVAL OF THE RECEIVER’S
DISTRIBUTION OF ASSETS TO
THE INVESTORS OF COPELAND
PROPERTIES 18, L.P.; AND (2)
AUTHORIZATION TO TERMINATE
AND CANCEL COPELAND
PROPERTIES 18, L.P. AS AN
ENTITY

Date: October 28, 2013
Time: 10:00 a.m.

Ctrm: 8, 2™ Floor

Judge: Hon. Manuel! L. Real

ORDER ON MOTION FOR APPROVAL OF THE RECEIVER'S DISTRIBUTION OF ASSETS TO
THE INVESTORS OF COPELAND PROPERTIES 18, L.P.; AND (2) AUTHORIZATION TO
TERMINATE AND CANCEL COPELAND PROPERTIES 18, L.P. AS AN ENTITY

Case No. 11-cv-08607-R-DTB
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Copeland Wealth Management, a Financial Advisory Corporation,
Copeland Wealth Management, a Real Estate Corporation (“CWM
Realty”), and their subsidiaries and affiliates, and the three oppositions
thereto filed by counsel for Tri Tool, Inc. (“Tri Tool”), counsel for Neal
Bricker (“Bricker”), and counsel for Janet Ihde (“lhde”), Janet Ihde IRA
(“Ihde IRA”), Melvyn and Ruth Ross (“the Rosses”), Sandra-Hayes, and
Joseph and Beth Dotan (collectively “Opposing Parties”), and good cause
appearing therefor,

IT IS HEREBY ORDERED that the motion is granted subject to
further proceedings as follows:

1. Due process has been satisfied because Opposing Parties filed
lengthy briefs and substantial evidentiary materials in opposition
to the Motion and had an opportunity to be heard.

2. Copeland Properties 18, L.P. (“CP18") does not owe Copeland
Properties Three, L.P. (“CP3") any money because Receiver's
evidence shows that limited partners of CP3 received equity
interests in CP18 valued at $1,705,000; and, the remaining debt
obligation of $423,544.11 owed by CP18 to CP3 was transferred
by CP3 to Copeland Real Estate, Inc. (“CRI") to offset CP3's
obligation to CRI.

3. Receiver shall pay management fees in the amount of
$165,466.80 owed by CP18 to its general partner, CWM Realty.

4. The Receiver may withhold payment by CP18 to lhde and the
Ihde IRA because of her debts to other receivership entities.

5. The Rosses do not have an interest in CP18, but do have a claim
against Copeland Properties Twelve, L.P. (*CP12") and a claim
against CWM Realty secured by its interest in CP18. However,

the Rosses’ security interest is not perfected and the Receiver
2

DRDER ON MOTION FOR APPROVAL OF THE RECEIVER'S DISTRIBUTION OF ASSETS TO
'HE INVESTORS OF COPELAND PROPERTIES 18, L.P.; AND (2) AUTHORIZATION

TO TERMINATE AND CANCEL COPELAND PROPERTIES 18, L.P. AS AN ENTITY  Case No. 11-cv-08607-R-DTH
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has priority over their security interest for the Receiver's claims
against CWM Realty and CP12. The Receiver shall consider the
Rosses’ claims in connection with distributions by CWM Realty
and CP12.

6. Tri Tool's claim against CP18 based on the alleged fraudulent
transfer by CP3 to CP18 of proceeds of a Pacific Western Bank
loan is time-barred. However, Tri Tool's claim based on the
alleged fraudulent transfer from CP3 to CP18 of $330,000 for
payment of a debt owed by CP18 to the seller of property in
Wendover, North Carolina (the “Wendover Note") is not time-
barred. Therefore, the Court will determine the merits of Tri
Tool’s claim relating to the Wendover Note after the following
briefing and hearing:

November 18, 2013 — Tri Tool's brief in support of claim;
November 25, 2013 — Receiver's brief in opposition to claim;
December 4, 2013 — Tri Tool’s reply brief; and,
December 16, 2013 — Hearing on claim.

7. Receiver shall distribute the assets of CP18 and cancel the entity

following the adjudication of Tri Tool's remaining claim.

IT IS SO ORDERED.

Dated: Nov. 5, 2013 __

Judge, United States District Court

Submitted by:
MULVANEY BARRY BEATTY LINN & MAYERS LLP

By:__/s/ Johh H. Stephens
Attorneys for Thomas C. Hebrank,

Permanent Receiver
HEBCO.125.507187.1
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EXHIBIT “B”
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9
10 UNITED STATES DISTRICT COURT
11 CENTRAL DISTRICT OF CALIFORNIA
12
13 || SECURITIES AND EXCHANGE ) CASENO. CV 11-8607-R
COMMISSION, )
14 ) ORDER DENYING TRI TOOL INC’S
15 Plaintiff, } CLAIM
)
16 V. )
)
17 || CHARLES P. COPELAND, COPELAND )
WEALTH MANAGEMENT, A FINANCIAL )
I8 |l ADVISORY CORPORATION, AND )
19 || COPELAND WEALTH MANAGEMENT, A )
REAL ESTATE CORPORATION, )
20 )
Defendants. )
21
22 With the exception of one issue, the Court’s order entered November 5, 2013 resolved the

23 || Receiver’s motion to distribute the assets of, and then cancel, Copeland Properties 18 (“CP18”).
24 || The issue left unresolved is the validity of Tri-Tool Inc.’s (“Tri Tool”) claim against CP18 based
25 || on an allegedly fraudulent transfer. The Court previously ruled that this claim was not barred by
26 || the statute of limitations and ordered further briefing on the merits of the claim. Doc. No. 385. The
27 || parties have now fully briefed the issue.

28 The transfer at issue is Copeland Properties 3’s (“CP3”) payment of $333,544.11 to CP18.
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CP18 used the $333,544.11 to pay off a debt it owed to the seller of real property CP18 purchased
in Wendover, North Carolina. The debt owed to the seller was evidenced by a promissory note
(“Wendover Note™).

A. Tri Tool does not have a Right to a Jury Trial

Tri Tool contends that it has a right to a jury trial. Tri Tool is incorrect as “[n]o right to
jury trial attaches to equitable proceedings in the administration of a receivership.” United States
v. Arizona Fuels Corp., 739 F.2d 455, 460 (9th Cir. 1984). Due to the fact that the case involved a
summary proceeding, the court in Arizona Fuels left open the question of whether a party in a
plenary action with a receiver would be entitled to a jury trial. /d. The court did, however, make it
clear that there was no right to a jury trial in a summary proceeding in an equitable receivership.
Id. at 460 (“Tenneco’s conclusion that it would have been entitled to a jury trial in a plenary
action, even if correct, does not support its claim that otherwise proper summary proceedings
violated any existing right. We have already held that summary proceedings were proper, so the
jury trial argument fails.”)

The instant dispute, like the one in Arizona Fuels, is the proper subject of a summary
proceeding. Id. at 458 (“Receivership courts have the general power to use summary procedure in
allowing, disallowing, and subordinating the claims of creditors.”) A plenary proceeding is not
necessary here because the Receiver is not engaged with Tri Tool in an ownership dispute over
specific property or funds. Id. Rather, Tri Tool simply has a claim against the Receivership Estate.
Because this dispute is properly proceeding as a summary proceeding within the administration of
an equitable receivership, Tri Tool does not have a right to a jury trial. /d.

B. The Transfer was not Fraudulent

Tri Tool argues that CP3’s transfer of $333,544.11 to CP18 constituted an actual intent
fraudulent transfer under California Civil Code Section 3439.04(a)(1) and a constructive intent
fraudulent transfer under California Civil Code Section 3439.04(a)(2). If Tri Tool is correct it
could have a claim against CP18 on the basis of CP18’s status as a transferee of CP3. Mejia v.

Reed, 31 Cal.4th 657, 663 (2003).
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1. Actual Intent Fraud Pursuant to Cal. Civ. Code § 3439.04(a)(1)

California Civil Code Section 3439.04(a)(1) provides that a transfer is fraudulent if it was
made “[wl]ith actual intent to hinder, delay, or defraud any creditor of the debtor.” Factors that
courts may give consideration to in determining whether there is “actual intent” for purposes of

§ 3439.04(a)(1) include:

(1) Whether the transfer or obligation was to an insider;
(2) Whether the debtor retained possession or control of the property transferred after the

transfer;

- (3) Whether the transfer or obligation was disclosed or concealed;
(4) Whether before the transfer was made or obligation was incurred, the debtor had been
sued or threatened with suit;
(5) Whether the transfer was of substantially all the debtor's assets;
(6) Whether the debtor absconded;
(7) Whether the debtor removed or concealed assets;
(8) Whether the value of the consideration received by the debtor was reasonably
equivalent to the value of the asset transferred or the amount of the obligation incurred,;
(9) Whether the debtor was insolvent or became insolvent shortly after the transfer was

made or the obligation was incurred;
(10) Whether the transfer occurred shortly before or shortly after a substantial debt was

incurred, and
(11) Whether the debtor transferred the essential assets of the business to a lienholder who

transferred the assets to an insider of the debtor.

Cal. Civ. Code § 3439.04(b).

Here, a consideration of the relevant factors leads to the conclusion that there was no actual
intent to delay, hinder, or defraud. For instance, CP3 did not maintain control of the money after it
was transferred, the transfer was not concealed, CP3 was not threatened with suit or being sued
when the transfer was made, and the transfer did not deprive CP3 of substantially all of its assets.
On balance, the evidence does not support a finding that the transfer was made with the actual
intent to hinder, delay, or defraud.

Tri Tool’s arguments relating to these factors are not persuasive. For example, Tri Tool
argues that Copeland maintained control of the funds after they were transferred, and that, as a
result, factor number two favors a finding of actual intent. Reply, p. 6. Copeland is not the debtor
for purposes of this analysis. Rather, CP3, the transferor, is. Cal. Civ. Code § 3439.04(a) (“A
transfer made or obligation incurred by a debtor is fraudulent . . . .”). The transfer was made by

CP3, not Copeland, and Tri Tool has not advanced any argument or authority to the effect that

3
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Copeland should be considered CP3’s alter ego for purposes of this claim.

Tri Tool’s argument regarding whether the transfer was concealed only relates to the
Pacific Western Bank loan which the Court has already determined to be time-barred. Tri Tool
asserts that the transfer was of substantially all of CP3’s assets. Tri Tool acknowledges, however,
that, along with the transfer at issue here, CP3 paid an investor named Franklin $230,000 and also
“paid other creditors.” Reply, p. 6. Therefore the transfer relating to the Wendover Note did not
constitute substantially all of CP3’s assets.

On balance, the factors in § 3439.04(b) do not support a finding that the transfer was made
with the actual intent to delay, hinder, or defraud any creditor.

2. Constructive Fraud Pursuant to Cal. Civ. Code § 3439.04(a)(2)

California Civil Code Section 3439.04(a)(2) provides that a transfer is fraudulent if
“[w)ithout receiving reasonably equivalent value in exchange for the transfer or obligation . . . the
debtor either: (A) Was engaged or was about to engage in a business or transaction for which the
remaining assets of the debtor were unreasonably small in relation to the business or transaction
[or] (B) Intended to incur, or believed or reasonably should have believed that he or she would
incur, debts beyond his or her ability to pay as they became due.”

CP3 received reasonably equivalent value from CP18 in exchange for CP3’s payment to
CP18. Specifically, as the Court has already found, the debt obligation arising from the transfer of
the funds at issue here “was transferred by CP3 to Copeland Real Estate, Inc. (“CRI”) to offset
CP3’s obligation to CR1.” Doc. No. 385, p. 2, 4 2. Thus the value that CP3 received in return for
its payment relating to the Wendover Note was a satisfaction of 2 debt CP3 owed to CRI. And, the
value of this satisfaction—$423,544.11—was reasonably equivalent to the value of CP3’s
payment to CP18. Id. As a result, Tri Tool’s claim based on California Civil Code
Section 3439.04(a)(2) is without merit.

Iy
1111
iy
/11717
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C. Conclusion

The evidence does not support a finding that CP3’s payment to CP18 of $333,544.11 used
by CP18 to cancel the Wendover Note was a fraudulent transfer. Tri Tool’s claim against CP3 is
therefore denied.
I'T IS HEREBY ORDERED that Tri-Tool’s claim based on the Wendover Note is denied.

Dated: January 9, 2014.

UNITED STATES DISTRICT JUDGE
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Eollite A. P%erson, Es?., ISSBN #113042)
eterson( i_eterson- kell.com
#ﬂTE RSO I:-& KELL, A LAW CORPORATION
2377 Gold Meadow Way, Suite 280
Gold River, California 95670
Telephone: (916) 635-9300
Fax: (916) 635-9303

Attorneys for Tri Tool Inc.

UNITED STATES DISTRICT COURT
CENTRAL DISTRICT OF CALIFORNIA

WESTERN DIVISION
SECURITIES AND EXCHANGE CASE NO. 11-¢v-08607-R-DTB
COMMISSION,
Plaintiff, CERTIFICATE OF SERVICE
OF TRITOOL INC.’S
Vs. NOTICE OF APPEAL
CHARLES P, COPELAND,
COPELAND WEALTH

MANAGEMENT, A FINANCIAL
ADVISORY CORPORATION;
and COPELAND WEALTH
MANAGEMENT, A REAL
ESTATE CORPORATION,

Defendants.
Ctrm: 8, 2" Floor
Judge: Hon. Manuel L. Real

I, Sheleen Haddad, declare I am a citizen of the United States and a resident of the County
of Sacramento; I am over the age of eighteen (18) years, and not a party to or interested in this action.
['lam an employee of Peterson & Kell, A Law Corporation, and my business address is 2377 Gold
Meadow Way, Suite 280, Gold River, California 95670,

On February 13, 2014, I caused to be served the following document(s):

(1) Tri Tool Inc.’s Notice of Appeal; and

(2) Certificate of Service of Tri Tool Inc.’s Notice of Appeal.

CoSOIWERO1.LO0 Certificate of Service
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_X_  BY FEDERAL ELECTRONIC FILING: By causing the document to be electronically
filed via the Court’s CM/ECF System, which effects electronic service on counsel who are
registered with the CM/ECF System on the following parties:

Everett G. Barry, Jr., Esq.

John H. Stephens, Esq.

Patrick L. Prindle, Esq.

Toby S. Kovalivker, Esq.

MULVANEY BARRY BEATTY LINN

& MAYERS, LLP

401 West A Street, 17" Floor

San Diego, CA 92101-7994

E-Mail: ebarry@mulvaneybarry.com
jstephens(@mulvaneybarry.com
Pprindle@mulvaneybarry.com
tkovalivker@mulvaneybarry.com

John Edwin Bowerbank, III

Francis E. Quinlan, Jr.

Newmeyer & Dillion LLP

895 Dove Street, 5" Floor

Newport Beach, CA 92660

E-Mail: john.bowerbank@nd!f.com
Frank.Quinlan@ndlf.com

Thomas Caudill

The Law Office of Thomas Caudill
1025 North Fourth Street

San Jose, CA 95112

E-Mail: law.caudill@sbcglobal .net

Marcus O Colabianchi

Meagen E. Leary

Phillip K. Wang

Duane Morris, LLP, One Market Plaza

Spear Street Tower Suite 2200

San Francisco, CA 94105-1127

E-Mail: mcolabianchi(@duanemorris.com
Meleary@duanemorris.com

Robert Ziprick, Esq.

Ziprick & Cramer, LLP

707 Brookside Ave.

Redlands, CA 92373-5101

E-Mail: rziprick@ziprickcramer.com

Peterson Alan Davidson

Ervin Cohen & Jessup, LLP
9401 Wsilshire Blvd., 9* Floor
Beverly Hills, CA 90212-2974
E-Mail: pdavison@ecjlaw.com

Edward G. Fates

Allen, Matkins, Leck, Gamble,
Mallory & Matsis, LLP

501 West Broadway, 15" Flr.

San Diego, CA 92101

E-Mail: tfates@allenmatkins.com

Mark J. Furuya

Michael T, O’Callaghan

Archer Norris, APLC

333 South Grand Ave., #1700

Los Angeles, CA 90071-1540

E-Mail: mfuruya@archernorris.com
mocallaghan@moclawgroup.com

Michael B. Garfinkel

Jeffrey S. Goodfried

Perkins Coie, LLP

1888 Century Park East, Suite 1700

Los Angles, CA 90067-1721

E-Mail: mgarfinkel@perkinscoie.com
Jgoodfried@perkinscoie.com

Douglas D. Guy

Gates, O’Doherty, Gonter & Guy, LLP
15373 Innovation Drive, Suite 170
San Diego, CA 92128

E-Mail: dguy@gogglaw.com

Thomas N. Jacobson

Attorney at Law

1650 Iowa Ave., Suite 190
Riverside, CA 92507

E-Mail: tom{@tomjacobsonlaw.com

Michael S. Leib

Maddin, Hauser, Wartell, Roth & Heller, P.C.
28400 Northwestern Highway, 3™ Floor
Southfield, MI 48034

E-Mail: Mleib@maddinhauser.com

David R. Moore

Moore & Skiljan

7700 El Camino Real, Suite 207
Carlsbad, CA 92009

E-Mail: davidr@moorskiljan.com

CoSOIWERO1.LO0O Certificate of Service
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Alfonso L. Poire

Gaw Van Male, APC

1411 Oliver Road, Suite 300

Fair Field, CA 94534-3425
E-Mail apoire@gawvanmale.com

Sam S. Puathasnanon

David M. Rosen

Securities Exchange Commission

5670 Wilshire Blvd., 11" Floor

Los Angels, CA 90036

E-Mail: puathasnanons@sec.gov
Rosend(@sec.gov

Robert M. Shaughnessy

Duckor, Pradling, Metzger & Wynne
3043 4% Ave.

San Diego, CA 92103

i-Mail: shaughnessy@dsmwlaw.com

Everett G. Barry, Jr., Esq.
John H. Stephens, Esq.
Patrick L. Prindle, Esq.
Toby S. Kovalivker, Esq.

& MAYERS, LLP
401 West A Street, 17" Floor
San Diego, CA 92101-7994

IMULVANEY BARRY BEATTY LINN

/s/ Sheleen K, Haddad
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William P. Tooke

Mirau, Edwards, Cannon, Lewin & Tooke
1806 Orange Tree Lane, Suite C

P.O. Box 9058

Redlands, CA 92375

E-Mail: wtooke@mechlaw.com

Lisa Torres

Gates, O’Doherty, Gonter & Guy, LLP
15373 Innovation Dr., Suite 170

San Diego, CA 93128

E-Mail: ltorres(@gogglaw.com

Marshall Brubacher, Esq.
MUNDELL, ODLUM & HAWS, LLP
650 E. Hospitality Lane, Suite 470
San Bernardino, CA 92408-3240
E-Mail: Mbrubacher@mohlaw.com

On February 13, 2014, I caused to be served the following document(s):

Plaintiff Tri Tool Inc.’s Notice of Appeal
M)y placing [J the original}ia true copy into sealed envelopes addressed and served as follows:
BY OVERNIGHT COURIER: I caused such envelope to be placed for collection and

delivered in accordance with standard overnight delivery procedures for delivery the next
business day on the following parties:

I declare under penalty of perjury under the laws of the State of California that the foregoing
is true and correct. Executed on February 13, 2014, at Gold River, California.

SHELEEN K, HADDAD

CoSO0IWERO1.L0O0 Certificate of Service




