UNI TED STATES BANKRUPTCY COURT
DI STRICT OF M NNESOTA
THI RD DI VI SI ON

In Re:

57 Oxbow Associ at es, CHAPTER 11
Debt or .
Bky. No. 3-95-2275

ORDER AMENDI NG FI NDI NGS and
ORDER TO SHOW CAUSE

This matter is before The Court on notion of Prem er Bank
N. A., (Bank) for Amended Fi ndi ngs of Fact, Conclusions of Law, And
Order Denying Transfer of Venue, order issued July 6, 1995,
pursuant to hearing on the same day. Appearances were noted in the
record. The Court, having reviewed the briefs and considered the
oral argunents; and, otherw se being fully advised in the matter
now makes this ORDER pursuant to the Federal and Local Rul es of
Bankr upt cy Procedure.

l.

The Debtor's bankruptcy presents a limted partnership single
asset, single liability real estate case, consisting of an
apartment devel opnent in South Dakota. The case was filed in this
district, on May 8, 1995, by its nmanagi ng general partner, Cti-Central
Plains Partners. The Bank is the Debtor's creditor, having
obt ai ned a judgnent in foreclosure on the property for
approxi mately $1, 500,000. The case was filed to interrupt a
schedul ed forecl osure sale.

The Bank filed notions for change of venue to the United
States Bankruptcy Court for the District of South Dakota; and, for
relief fromstay. Both notions were heard on July 6, 1995. The
Court denied the notion for change of venue and continued the
motion for relief fromstay for evidentiary hearing on August 2,
1995. The Bank was relieved fromturnover of the property,
pursuant to 11 U. S.C. Section 543(d), and the receiver was all owed
to remain in control of the devel opnent. The Bank wi t hdrew t he
motion for relief fromstay, and instead, seeks anended fi ndi ngs
regarding the transfer of venue matter. The Bank points out that
the Court made no findings at the first hearing on the venue issue.
It is true that the Court did not nake findings at the initial
hearing. This order constitutes the m ssing findings.

.

Citi-Central Plains Partners holds 99 percent of the equity
interests in 57 Oxbow Associates. GCiti-Central is alimted
partnership, controlled by its general partner, Cti-Equity G oup
Inc.. CGiti-Equity Goup, Inc. is a corporation that, until its
involuntary filing in this district on May 18, 1994, pursuant to 11
ect

At filing of 57 Oxbow, the property was operated by a state
court appointed receiver in connection with the Bank's forecl osure



proceeding. Prior to the conrencenent of that action, control over
the property and its managenent was in Cti-Central Plains by Amendment
To Articles O Partnership O Oxbow Associ ates, adopted
in January, 1991. Actual managenent of the property was by
Par adi gm Managenent Corporation. Paradi gm Managenent is a
corporation that, until its bankruptcy filing in this district on
July 25, 1994, was technically controlled by Gary Lefkowitz, its
sol e shareholder. M. Lefkowitz had ceded control, however, to Citi-Equity
Goup after Citi-Equity's bankruptcy filing, as part of a Managenent
Agreenent approved by this Court early in that case.

Gary Lefkowitz created 57 Oxbow Associates. M. Lefkowitz is
a convicted felon. He defrauded nyriad groups of investors,
| enders, and others, of mllions of dollars through a schene that
i nvol ved 57 Oxbow Associ ates and nunerous other simlarly created
partnershi ps throughout the country. M. Lefkowitz personally
controll ed the partnerships, their properties and cash fl ows,
through Gti-Equity Goup and Paradi gm Managenent. He conmm ngl ed
cash flows fromthe various projects and diverted mllions of
dollars to his personal use. On July 21, 1995, M. Lefkowi tz was
convicted in federal district court on 47 counts of crimnal fraud
in connection with a single enterprise that included 57 Oxbow
Associ ates and nore than 100 other similar devel opnents.

The Bank argued that transfer of venue to the district of
Sout h Dakota is mandatory because venue in this district does not
lie under 28 U.S.C. Section 1408. Alternatively, the Bank urged
that discretionary transfer principles should be applied to
transfer the case, if the case is properly venued in M nnesot a.

Venue was proper in this jurisdiction under 28 U.S.C. Section
1408(2) at filing. The statute provides:

1408. Venue of cases under Title 11

Except as provided in section 1410 of this title, a
case under title 11 may be commenced in the district court for the district

(1) in which the domcile, residence, principal place
of business in the United States, or principal assets in
the United States, of the person or entity that is the
subj ect of such case have been | ocated for the one hundred
and ei ghty days inmedi ately precedi ng such commencenent, or
for a longer portion of such one-hundred-and-ei ghty-day
period than the domicile, residence, or principal place of
busi ness, in the United States, or principal assets in the
United States, of such person were located in any ot her
district; or

(2) in which there is pending a case under title
11 concerning such person's affiliate, general partner, or
part ner ship.

Prior to the bankruptcy filing of Cti-Equity, control of the
57 Oxbow property was in the hands of Gary Lefkowitz. Citi-Equity
and Paradi gm Managenent Group were sinply Gary Lefkowitz dressed in
different sets of clothes. After the filing of Gti-Equity, by
virtue of the Managenment Agreenment between M. Lefkowitz and Citi-Equity,
approved by this Court, Cti-Equity acquired effective
control rights with respect to the managenent of 57 Oxbow, and al
simlarly situated partnership properties. At filing, actua
control of the Oxbow property was in the hands of a state court
appoi nted recei ver, but the property was subject to turnover to the
Debtor under 11 U . S.C. Section 543.



At filing of 57 Oxbow, Giti-Equity was an "affiliate" of the
Debt or, and venue was proper under 28 U.S.C. [01408(2). The term
"affiliate" includes an "entity that operates the business or
substantially all of the property of the debtor under an operating
agreement.” 11 U.S.C. Section 101(2). As successor in interest to
Gary Lefkowitz, who before the succession controlled the Oxbow
property through various entities, Cti-Equity had the right of
control, subject to the foreclosure proceeding. Upon filing of the
Oxbow bankruptcy, control of the property was subject to turnover
to 57 Oxbow and managenent by Citi-Equity. Venue in this district
was proper.

Under the facts, as they existed at the tinme of the July 6
hearing, principles of discretionary transfer did not favor
transfer of venue. It is true that, ordinarily, single asset cases
shoul d be venued in the jurisdiction where a debtor's principa
pl ace of business is and where the property lies. However, this
case presented a highly unusual situation. The Debtor and its
property were caught up in a massive fraud arising out of a single
enterprise. At filing of the case, a global solution was being
explored. The case is essentially a single creditor case. The
Federal District of South Dakota is adjacent to the Federa
District of Mnnesota. Control of the property was permtted to
remain in the hands of the state court appointed receiver for
admi ni stration of rents and mai ntenance under that state's
foreclosure |l aws. Keeping the case venued in M nnesota sinply did
not present significant issues of adm nistration and conveni ence of
the parties.

There was substantial reason to keep the case in this
jurisdiction. It appeared that the case m ght be substantially
affected by a global resolution of issues that 57 Oxbow had been
caught up in, and that were conmon to nunmerous other simlarly situated
partnerships. It was reasonable to retain venue to
facilitate an expeditious and orderly resolution of the case.

However, since the hearing on July 6, 1995, circunstances have
changed. Citi-Equity has sold and transferred all its partnership
i nterests connected with the 57 Oxbow property, and all other
partnership interests, to a third party. Citi-Equity now has only
cash and causes of action; it no | onger has any connection with the
57 Oxbow property or its nmanagenent. The Bank has schedul ed a
hearing on notion for Approval O Stipulation For Relief From Stay for
Septenber 25 at 9:30 a.m in this Court.

Under present circunstances, it appears that, if the case
remai ns i n bankruptcy, venue should be transferred to the
Bankruptcy Court for the Federal District of South Dakota. It
woul d be appropriate that interested parties have the opportunity
to appear before the Court and show cause, if any, why the Court
shoul d not now transfer venue of the case to the Bankruptcy Court
for the Federal District of South Dakota, pursuant to 28 U S.C
Section 1412 and the Bank's request.

M.

Accordingly, it is hereby ORDERED:

1) that this order constitute the findings and concl usi ons
that the Court failed to enter upon the record at hearing on July
6, 1995, in connection with the disposition of the Bank's notion
for change of venue; and,

2) that all interested parties appear at 11:30 a.m on Cctober
2, 1995, in the United States Bankruptcy Court, Courtroom No. 228A -
238 U. S. Courthouse, 316 North Robert Street, St. Paul M nnesota
55101; and, show cause, if any, why this case should not be






