IN THE COURT OF COMMON PLEAS
SUMMIT COUNTY, OHIO
CHRISTOPHER LONGO,
Plaintiff,
v.
THE AEM SERVICES, LLC, et. al.,
Defendants.

) CASE NO. CV-2022-05-1754
)
) JUDGE PATRICIA A. COSGROVE
)
)
)
)
)
)

MOTION/APPLICATION OF THE RECEIVER FOR AUTHORITY TO
SELL REAL PROPERTY LOCATED FREE AND CLEAR OF LIENS,
ENCUMBRANCES, AND INTERESTS WITH SAID LIENS,
ENCUMBRANCES, AND INTERESTS TO ATTACH TO THE
PROCEEDS OF SALE
MOTION TO PAY CERTAIN EXPENSES IMMEDIATELY OUT OF
THE PROCEEDS OF SALE
NOTICE OF DEADLINE FOR FILING OBJECTIONS
SEE PAGE 9
5736 KIEFER COURT, CINCINNATI, OH 45224
PPN: 236-0002-0284-00

Mark E. Dottore, (the “Receiver”) duly appointed and acting Receiver of The
AEM Services, LLC (the “Receivership Entity”), hereby moves this Court,
pursuant to the Receiver Order (as hereinafter defined) and Ohio Revised Code
Section 2735.01 et. seq., for the entry of an Order, (i) authorizing the sale of the real
property located at 5736 Kiefer Court, Cincinnati, OH 45224 (PPN: 236-0002-028400) (the “Property”) to Xiaoqun Guan or their assigns (the “Buyer”), consistent
with the terms of a Residential Purchase Agreement (the “Purchase Agreement”)
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attached hereto as Exhibit A and incorporated by reference herein; (ii) determining
and directing that the sale of the Property is free and clear of all mortgages,
pledges, security interests, liens, encumbrances, claims, charges, and any other
interests of any kind or type whatsoever (the “Encumbrances and Interests”);
(iii) authorizing the Receiver to pay certain expenses of the sale out of the proceeds
derived from the sale transaction (the “Sale Proceeds”); and (iv) granting such
other and further relief as is warranted in the circumstances.
In support of his motion, the Receiver states as follows:
1.

On June 22, 2022, the Court entered its order (the “Initial Receiver

Order”) in the Lead Case appointing the Receiver to be “the receiver of the real and
personal property … general intangibles, and all other assets arising out of, or
pertaining to AEM, of whatever kind or nature[.]” Initial Receiver Order at par.
no. 1.
2.

On July 15, 2022, the Court amended and expanded the Initial

Receiver Order when it entered its First Amended Order Appointing Receiver (the
“First Amended Receiver Order”) in the Lead Case, and thereby expanded the
Receivership, to include AEM Investments, LLC and AEM Wholesale, LLC.
3.

On August 10, 2022, the Court further amended and expanded the

First Amended Receiver Order when it entered its Second Amended Order
Appointing Receiver in the Lead Case1, (and thereby expanded the Receivership to

1

Unless otherwise indicated, all references to “the Receiver Order” in this or any other filing by
the Receiver shall be to the Initial Receiver Order, as amended, and then in effect.
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include the assets of Mark Dente, Sharon Dente, and Anthony Dente (collectively,
the “Dentes”) along with the following entities and their assets: The AEM Services,
LLC, AEM Investments, LLC, AEM Wholesale, LLC, Unlimited Acquisitions, LLC,
AEM Productions, LLC, AEM Real Estate Group, LLC, AEM Capital Fund Ltd.,
The Mark and Sharon Dente Living Trust, A&J RE Holdings and Landmark
Property Development, fka Landmark Real Estate Endeavors (collectively the
“Included Entities” and together with the assets of the Dentes, the
“Receivership Entities”).
4.

On July 20, 2022, the Court, acting through Administrative Judge

Amy Corrigall Jones, entered its Miscellaneous Order Effective July 15, 2022,
which, among other things, transferred this case and all other cases seeking relief
against AEM or Mark Dente or persons or businesses associated with them (the
“AEM Cases”) to Judge Cosgrove. Miscellaneous Order at par. no. 1.
5.

Paragraph 3 of the Amended Receiver Order provides that the Receiver

shall have the following specific powers and duties:
The Receiver shall take immediate possession, control, management
and charge of the Receivership Assets whether located in Ohio or in
any other state. Pursuant to R.C. 2735.04 and the Order of this Court,
and under the direction and control of this Court, the Receiver shall
have the following powers and duties:
(3)(i) The Receiver is authorized to negotiate and effect an orderly sale,
transfer, use or assignment of all or a portion of any of the Assets in or
outside of the ordinary course of business of the Business and, from the
proceeds thereof, to pay the secured and unsecured indebtedness of the
Receivership Assets, including the Real Property. . . The Receiver is
authorized to conduct such a sale of the Assets in any manner which
he, in his good faith and reasonable discretion, believes will maximize
the proceeds received from the sale.
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6.

The Receiver Order specifically referenced Ohio Revised Code § 2735

et. seq., which permits a Receiver to sell real property free and clear of liens.
7.

The Receiver Order authorizes the Receiver to file this Motion and to

sell the Property because it is an asset of AEM Productions, LLC.
The Property to Be Sold and the Proposed Sale
8.

The Property is located at 5736 Kiefer Court, Cincinnati, OH 45224

(PPN: 236-0002-0284-00). The Receiver believes and accordingly asserts that in his
best business judgment it is in the best interest of all parties and creditors of the
receivership to sell the Property free and clear of liens to the Buyer pursuant to the
Purchase Agreement.
9.

Ohio Revised Code § 2735.04(D)(1)(b) provides, “Before entering an

order authorizing the sale of the property by the receiver, the court may require
that the receiver provide evidence of the value of the property. That valuation may
be provided by any evidence that the court determines is appropriate.”
10.

The Receiver submits that the Property was offered to the public

through the Multiple Listing Service (“MLS”) and sold in a commercially reasonable
transaction by David Sarver, a licensed real estate broker at Berkshire Hathaway.
The Buyer was represented by Plum Tree Realty. The Buyer located and selected
the Property because of its public listing on the MLS. The MLS is utilized by
thousands of buyers and sellers because listing property on the MLS generates the
best marketing and advertising and therefore the highest values for real estate
listed for sale. The Receiver maintains that the Property’s listing on the MLS, its
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public advertising and the method of sale provides sufficient basis for establishment
of the value of the Property at $92,600.00.
Liens and Lien Priorities
11.

Attached to this Motion as Exhibit B is a Preliminary Judicial Report

(“PJR”) prepared by Old Republic National Title Insurance Company (“Old
Republic”). Also attached to this Motion as Exhibit C is a Limited Lien Search
(“LLS”) (collectively with the PJR, the “Judicial Reports”), which was prepared by
Everest Land Title Agency, Ltd. (“Everest”). The Judicial Reports indicate that, in
addition to easements, restrictions, set-back-lines, declarations, conditions,
covenants, reservations and rights of way of record, and the lien for real estate
taxes and assessments, as of August 31, 2022, the following liens are of record
against the Property:
a. OPEN END MORTGAGE from AEM Productions, LLC, to FTF
Lending, LLC, in the amount of $117,000.00, filed March 29, 2022 as
Volume 14634 and Page 839, Hamilton County, Ohio records.
b. UCC FINANCING STATEMENT FIXTURE FILING from AEM
Productions, LLC, to FTF Lending, LLC, filed March 29, 2022 as
Volume 14634 and Page 872, Hamilton County, Ohio records.
c. CERTIFICATE OF JUDGMENT Debtor(s): Mark Dente, AEM
Productions, LLC, Creditor(s): Robert Hammond, Kristyn Hemeyer, in
the amount of $393,397.50, filed July 21, 2022 as Case No.
CJ22025092, Hamilton County, Ohio records.
i. NOTE: The AEM Services, LLC, listed in case caption.
d. FORECLOSURE Plaintiff: FTF Lending, LLC, Defendant: AEM
Productions, LLC, Et al., Case No. A 2203148, Filed August 30, 2022,
Hamilton County, Ohio records. Case Status: Pending
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12.

In addition to the liens, encumbrances, and interests noted, the

Receiver is aware that there may be claims made by the Hamilton County Fiscal
Officer, the Internal Revenue Service, the State of Ohio, Mark Dente, Sharon Dente,
The Mark and Sharon Dente Living Trust, Anthony Dente, and Unlimited
Acquisitions, LLC against the Property.
Relief Requested
13.

The Receiver requests that this Court enter an order granting him the

authority to close on the Sale as described in the Purchase Agreement and
specifically to sell the Property free and clear of all Encumbrances and Interests
(except those noted herein); that the Encumbrances and Interests be divested from
the Property and then transferred to the Sale Proceeds in the same priority and to
the same extent that they are found to be valid, enforceable and unavoidable; except
that to the extent that any real estate taxes are not yet due and payable, the lien for
said taxes shall survive the sale and remain attached to the Property.
14.

The Receiver also requests that the Buyer be required and authorized to

pay the properly calculated, prorated, and allocated county real estate taxes on the
Property in full as part of the closing of the Sale.
15.

The Receiver also requests that the customary costs of closing the sale

transaction, including real estate broker fees to Berkshire Hathaway and Plum
Tree Realty (the “Sale Expenses”), be paid in full out of the Sale Proceeds at
closing.

{00034329-1 }

6

16.

The Receiver requests that all Encumbrances and Interests other than

the Sale Expenses be transferred to the fund produced by the Sale in the same
priority and to the same extent that they are found to be valid, enforceable, and
unavoidable as determined by the Court at a time convenient for the Court.
17.

WHEREFORE, the Receiver prays that his Motion be granted and that

the Court enter an order, substantially in the form of the Proposed Order attached
as Exhibit D, authorizing him to: (a) sell the Property to the Buyer pursuant to the
terms and conditions set forth in the Purchase Agreement free and clear of all
Encumbrances and Interests, (b) pay the Sale Expenses out of the Sale Proceeds, (c)
require and authorize the Buyer to satisfy out of the Sale Proceeds the properly
calculated and prorated county taxes and (d) hold the remainder of the Sale Proceeds
until a proper determination is made by this Court as to the validity, priority, and
amount of the remaining Encumbrances and Interests, and (e) execute any
documents required and to do all other things necessary to complete the sale
transaction, and (f) for such other and further relief as is just and equitable in the
circumstances.
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Date: November 2, 2022

Respectfully submitted,
/s/Mary K. Whitmer
Mary K. Whitmer (0018213)
James W. Ehrman (0011006)
Robert M. Stefancin (0047184)
M. Logan O’Connor (0100214)
WHITMER & EHRMAN LLC
2344 Canal Road, Suite 401
Cleveland, Ohio 44113-2535
Telephone: (216) 771-5056
Telecopier: (216) 771-2450
Email: mkw@WEadvocate.net
rms@WEadvocate.net
jwe@WEadvocate.net
mlo@weadvocate.net
Attorneys for Mark E. Dottore,
Receiver
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NOTICE FOR THE FILING OF OBJECTIONS:
PLEASE TAKE NOTICE that this Motion/Application is filed for the
purpose of providing information to the parties and other persons
interested in these proceedings. Any objection to this Motion/Application
must be filed within ten (10) days from the date of service as set forth on
the certificate of service. If no response or objection is timely filed, the
Court may grant the relief requested without further notice.
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CERTIFICATE OF SERVICE
I hereby certify that on November 2, 2022, a true and copy of the foregoing
was filed electronically. Notice of this filing will be sent by operation of the court’s
electronic filing system to all parties on the Electronic Mail Notice List. Parties may
access this filing through the Court’s system.
/s/ Mary K. Whitmer
Mary K. Whitmer
One of the Attorneys for Mark E.
Dottore, Receiver
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EXHIBIT A

EXHIBIT B

EXHIBIT D
IN THE COURT OF COMMON PLEAS
SUMMIT COUNTY, OHIO
CHRISTOPHER LONGO,
Plaintiff,
v.
THE AEM SERVICES, LLC, et. al.,
Defendants.

) CASE NO. CV-2022-05-1754
)
) JUDGE PATRICIA A.
) COSGROVE
)
)
)
)
)

ORDER GRANTING MOTION/APPLICATION OF MARK E. DOTTORE,
RECEIVER OF THE AEM SERVICES, LLC, FOR AN ORDER
AUTHORIZING THE SALE OF REAL PROPERTY FREE AND CLEAR OF
ALL LIENS, ENCUMBRANCES, CLAIMS, AND OTHER INTERESTS AND
TRANSFERRING INTERESTS TO THE PROCEEDS OF SALE PENDING
FURTHER DISPOSITION OF THE COURT
5736 KIEFER COURT, CINCINNATI, OH 45224
PPN: 236-0002-0284-00
This matter is before the Court on the Motion of Mark E. Dottore, Receiver
(the “Receiver”) of The AEM Services, LLC (the “Receivership Entity”) for an
Order Authorizing the Sale of Real Property Free and Clear of All Liens,
Encumbrances, Claims, and Other Interests and Transferring Interests to the
Proceeds of Sale (the “Sale Motion”). The Sale Motion seeks the entry of an Order:
(i) authorizing the sale of the real property located at 5736 Kiefer Court, Cincinnati,
OH 45224 (PPN: 236-0002-0284-00)(the “Property”) to Xiaoqun Guan or assign
(the “Buyer”) consistent with the terms of a Residential Purchase Agreement (the
“Purchase Agreement”) which was attached to the Sale Motion and incorporated
therein; (ii) determining and directing that the sale of the Property is free and clear
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of all mortgages, pledges, security interests, liens, encumbrances, claims, charges,
and any other interests of any kind or type whatsoever (the “Encumbrances and
Interests”); (iii) transferring the Encumbrances and Interests to the Sale Proceeds
(as hereinafter defined) in the same priority and to the same extent that they are
found to be valid, enforceable, and unavoidable; (iv) authorizing the Receiver to pay
certain expenses of the sale out of the proceeds derived from the sale transaction
(the “Sale Proceeds”); and (iv) granting such other and further relief as is
warranted in the circumstances.
Accordingly, the Court having reviewed the Sale Motion, the Purchase
Agreement, the Judicial Reports, and having considered the representations made
therein and other statements of parties with respect to the proposed sale of the
Property pursuant to the terms and conditions of the Purchase Agreement (the
“Sale”),
IT IS HEREBY FOUND AND DETERMINED THAT:
1.

All capitalized terms not defined herein shall have the same meaning

as set forth in the Sale Motion; and
2.

This Court has jurisdiction to hear and determine the Sale Motion; and

3.

Notice of the Sale of the Property was provided to all persons identified

in the Certificates of Service as having an interest in the Sale or the Property; and
4.

Proper, timely, adequate, and sufficient notice of the Sale Motion and

the proposed Sale has been provided to all Interest Holders and all other interested
parties; and
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5.

This Court has the authority to approve a Sale of the Property free and

clear of all Encumbrances and Interests, and to transfer the Encumbrances and
Interests to the proceeds derived from the Sale; and
6.

Those holders of any Encumbrances and Interests in the Property who

did not object or respond to the Sale Motion are deemed to have consented to the
Sale; and
7.

Those holders of any Encumbrances and Interests in the Property who

accepted service of the Sale Motion via email who did not file an objection to the
Sale Motion are deemed to have consented to it; and
8.

The Receiver has demonstrated that approval of the Sale Motion and

consummation of the Sale is in the best interests of the Receivership Estate and its
creditors. The Receiver has advanced good and sufficient business justification
supporting the sale of the Property as set forth in the Sale Motion, and it is a
reasonable exercise of the Receiver’s business judgment to consummate a sale of the
Property on the terms and conditions set forth in the Purchase Agreement, and to
execute, deliver and perform its obligations thereunder. Sound business judgment
includes, but is not limited to, the fact that there is a risk of immediate and
irreparable loss of value of the Property if the Sale is not consummated and the
consummation of the transaction contemplated under the Purchase Agreement
presents the best opportunity to realize the value of the Property to avoid further
decline and devaluation thereof; the sale is at arm’s length; and the Receiver has
exercised reasonable diligence and good faith judgment; and
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9.

The purchase price to be paid is the highest and best offer received for

the Property. It represents the highest in terms of money offered for the Property
and allows the Receiver the best opportunity to liquidate the remaining assets of
the Receivership Estate for the benefit of the creditors of the estate. The sale is
consistent with good business judgment; and
10.

The consideration to be paid for the Sale constitutes adequate and fair

value for the Property and the terms and conditions of the Purchase Agreement are
fair and reasonable under the laws of the State of Ohio, including Ohio Revised
Code § 2735.04(D).
11.

The Sale was non-collusive, fair and reasonable and conducted in good

faith. The Receiver does not have an interest in the Buyer, or any party affiliated
with the Buyer.
NOW, THEREFORE, IT IS HEREBY ORDERED, ADJUDGED AND
DECREED THAT:
12.

The Sale of the Property is approved and authorized on terms

consistent with those in the Purchase Agreement and the Sale Motion, and the
rights of all Interest Holders to assert their Encumbrances and Interests against
the Sale Proceeds (and only the Sale Proceeds) are preserved. No part of the Sale
Proceeds shall be disbursed without further order of this Court.
13.

Any objections to the Sale Motion or the relief requested therein that

have not been withdrawn, waived, or settled, and all reservations of rights included
therein, are overruled on the merits.
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14.

The Receiver is hereby authorized and directed to fully perform under

and consummate the Sale under the Purchase Agreement, to implement the
Purchase Agreement and to take all further actions as may reasonably be requested
for the purpose of transferring, granting, conveying, or conferring the Property.
15.

As of the closing of the Sale of the Property, the transfer of the

Property to the Buyer shall be a legal, valid, enforceable, and effective transfer of
the Property, and shall vest the Buyer with all right, title, and interest in the
Property free and clear of all Encumbrances and Interests.
16.

Except as may be expressly permitted by the contemplated Purchase

Agreement, all persons and entities holding Encumbrances and Interests, including
any party asserting an Encumbrance or Interest in the Property, are hereby barred
from asserting such Encumbrances and Interests against the Buyer, their
successors or assigns, or the Property.
17.

Proper, timely, adequate, and sufficient notice of the proposed Sale has

been provided and no other or further notice is required.
18.

The foregoing notwithstanding, the provision of this Order authorizing

the Sale of the Property free and clear of all Encumbrances and Interests shall be
self-executing, and notwithstanding the failure of the Receiver, the Buyer, or any
other party to execute, file or obtain releases, discharges, termination statements,
assignments, consents or other instruments to effectuate, consummate and/or
implement the provisions hereof or the contemplated Purchase Agreement with
respect to the Sale of the Property.
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19.

The Encumbrances and Interests be divested from the Property and

then transferred to the Sale Proceeds in the same priority and to the same extent
that they are found to be valid, enforceable, and unavoidable; except that to the
extent that any real estate taxes are not yet due and payable, the lien for said taxes
shall survive the sale and remain attached to the Property.
20.

This Order shall be binding upon and govern the acts of all persons

and entities, including without limitation, all filing agents, filing officers, title
agents, title companies, recorders of mortgages, recorders of deeds, registrars of
deeds, administrative agencies, governmental departments, secretaries of state,
federal, state and local officials, and all other persons or entities who may be
required by operation of law, the duties of their office or contract to accept, file,
register or otherwise record or release any documents or instruments, or who may
be required to report to or insure title or state of title in or to any of the Property.
21.

From and after entry of this Order, before the closing of the Sale, no

creditor or other party in interest shall assert any Encumbrances and Interests or
take any legal or other actions relating to the Property against Buyer, its principals,
or the Property.
22.

The Receiver is hereby authorized to execute such other documents as

are necessary or desirable to implement this Order.
23.

This Court shall retain jurisdiction (i) to enforce and implement the

terms and provisions of the Purchase Agreement, any waivers and/or consents
thereunder and any other agreements executed in connection therewith, (ii) to
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resolve any disputes arising under or related to the Purchase Agreement, except as
otherwise provided therein, and (iii) to interpret, implement and enforce the
provisions of this Order.
24.

This Order is a final Order and there is no just reason for delay.

IT IS SO ORDERED.

JUDGE PATRICIA A. COSGROVE
Prepared by:
/s/Mary K. Whitmer
Mary K. Whitmer (0018213)
Whitmer & Ehrman LLC
2344 Canal Road, Suite 401
Cleveland, Ohio 44113-2535
Phone: 216.771.5056
Email: mkw@WEadvocate.net
One of the Attorneys for Mark E. Dottore,
Receiver
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