
UNITED STATES BANKRUPTCY COURT 
DISTRICT OF NEW JERSEY 
Caption in compliance with D.N.J. LBR 9004-2(c) 
FOX ROTHSCHILD LLP 
(formed in the Commonwealth of Pennsylvania) 
2000 Market Street - Twentieth Floor 
Philadelphia, PA 19103 
(215) 299-2000 (phone)/(215) 299-6834 (fax) 
Martha B. Chovanes, Esquire 
mchovanes@foxrothschild.com 
 

Attorneys for Catherine E. Youngman, Chapter 11 

Trustee 

In re: 
 
BALTIMORE GRILL, INC., 
 

   Debtor. 

 

Case No. 16-10816 (JNP) 
 
Chapter 11 
 
Hearing Date:  December 6, 2016 at 10:00 
a.m. 

 

NOTICE OF MOTION FOR ENTRY OF AN ORDER (I) AUTHORIZING 

 CHAPTER 11 TRUSTEE TO SELL THE DEBTOR’S BUSINESS ASSETS, INVENTORY, 

LIQUOR LICENSE AND REAL PROPERTY LOCATED AT 2800 ATLANTIC AVENUE, 

ATLANTIC CITY NEW JERSEY FREE AND CLEAR OF ALL  

LIENS, CLAIMS AND ENCUMBRANCES PURSUANT TO 11 U.S.C. 363(b) & (f), 

SUBJECT TO HIGHER AND BETTER OFFERS, AND  

(II) APPROVING BIDDING PROCEDURES FOR THE PROPOSED SALE 

 

PLEASE TAKE NOTICE that on December 6, 2016 at 10:00 a.m. or as soon thereafter as 

counsel maybe heard, Catherine E. Youngman, chapter 11 trustee (the “Trustee”) for the debtor, 

Baltimore Grill, Inc., (the “Debtor”), by and through her counsel, Fox Rothschild, LLP, will move 

before the Honorable Jerrold N. Poslusny, United States Bankruptcy Judge, at the United States 

Bankruptcy Court, Mitchell H. Cohen U.S. Courthouse,  400 Cooper Street, 4th Floor, Camden, N.J. 

08101, Courtroom 4C for the entry of an order as follows: 

A. Approving the sale of the Trustee’s right, title and interest in and to the Debtor’s 

Business Assets, Inventory, Liquor License and Real Property located at 2800 Atlantic Avenue, 

Atlantic City, New Jersey 08221 (the “Baltimore Grill Assets”) to Boulevard Capital, LLC, a 

Case 16-10816-JNP    Doc 123    Filed 11/08/16    Entered 11/08/16 16:14:43    Desc Main
 Document      Page 1 of 3



New Jersey limited liability company, for the sum of $1,000,000, or to such other party who 

may make a higher or better offer starting at $ 1,100,000. 

B. Approving proposed bidding procedures for competitive offers. 

C. Approving the proposed sale shall be free and clear of valid liens, mortgages, 

claims and encumbrances, which will attach to the proceeds of sale. 

PLEASE TAKE FURTHER NOTICE that in support of the Trustee’s motion, the 

undersigned shall rely upon the Trustee’s Certification submitted herewith and the arguments of 

counsel to be presented at the hearing. 

PLEASE TAKE FURTHER NOTICE that pursuant to Local Bankruptcy Rule 9013-1, 

oral argument is requested. 

PLEASE TAKE FURTHER NOTICE that no brief or memorandum of law is being 

submitted with this Motion, as the applicable law is set forth within the body of the Trustee’s 

Certification. 

PLEASE TAKE FURTHER NOTICE that unless objections are filed and served to the 

relief requested, the relief may be granted without further notice. 

PLEASE TAKE FURTHER NOTICE that the property to be sold pursuant to this Motion is 

subject to certain overbids and bidding procedures contained in the Trustee’s Certification, to be 

approved by the Court. Any party interested in making a higher or better offer shall make said 

offer in accordance with the terms and conditions set forth in the Trustee’s Motion submitted 

in support hereof, no later than seven (7) days prior to the above return date.  A copy of the 

Trustee’s Certification will be provided upon request to the Trustee or her attorney at the address 

listed above. 
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PLEASE TAKE FURTHER NOTICE that pursuant to Rule 9013-3(d) of the Local 

Rules of Bankruptcy Practice, this Motion shall be deemed uncontested unless responding papers 

are filed and served seven (7) days in advance of the scheduled hearing date stating with 

particularity the basis of the opposition. 

FOX ROTHSCHILD LLP  
 
Attorneys for Catherine E. Youngman, 

Chapter 11 Trustee 

 

By: /s/Martha B. Chovanes___  

        Martha B. Chovanes 

Dated: November 8, 2016 
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In Re:       
 
 BALTIMORE GRILL, INC. 
 
                                    Debtor. 

 
Case No. 16-10816(JNP) 
  
Judge: Hon. Jerrold N. Poslusny 
 
Chapter:  11 
 
Hearing:  December 6, 2016 at 10:00 
a.m. 
 

 

CERTIFICATION OF CATHERINE E. YOUNGMAN, CHAPTER 11 TRUSTEE,  

IN SUPPORT OF MOTION FOR ENTRY OF AN ORDER AUTHORIZING SALE OF 

DEBTOR’S ASSETS 

 

 I,   Catherine E. Youngman, being of full age, certify as follows:  

1. I am the chapter 11 trustee the chapter 11 trustee (the “Trustee”) for Baltimore Grill, 

Inc. (the “Debtor”), and in that capacity, and based on my personal knowledge of the Debtor’s 

business and review of pertinent documentation, submit this certification in support of my motion to 

sell the estate’s interests in certain assets to Boulevard Capital, LLC (“Buyer”), pursuant to 11 U.S.C. 

§ 363(b) and (f). 

I. General Background 

2. On January 18, 2016 (the “Petition Date”), the Debtor filed a voluntary petition for 
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relief under chapter 11 of the United States Bankruptcy Code. 

3. On May 27, 2016, the Office of the United States Trustee appointed me as the chapter 

11 trustee for the Debtor’s estate. 

4. The Debtor owns and operates a restaurant in Atlantic City, New Jersey known as 

Tony’s Baltimore Grill, located at 2800 Atlantic Ave. Atlantic City, NJ 08401-6302 (the 

“Restaurant”).  The Debtor’s assets include certain tangible and intangible assets (the “Business 

Assets”), including inventory (“Inventory”), a Plenary Retail Consumption License No. 0102-33-029-

005 issued by the City of Atlantic City (the “Liquor License”) which is sited at the Restaurant, and the 

real property at which the Restaurant is operated (the “Real Property”, and with the Business Assets, 

Inventory and Liquor License, collectively, the “Debtor’s Assets”).   

II. Secured Claims 

5. There are a number of secured claims which are liens against the Real Property, 

including claims by the Atlantic City Municipal Utility Authority and federal tax claims.  

6. On March 3, 2016, US Bank Cust. For Pro Cap III, LLC filed a secured proof of 

claim in the amount of $4,387.76, designated as claim number 4-1, for unpaid municipal tax liens.   

7. On April 22, 2016, the Internal Revenue Service filed a secured proof of claim in the 

amount of $98,624.38, designated as claim number 5-2.  In its proof of claim, the IRS states “This 

Lien Has Been Filed in Accordance with Internal Revenue Regulation 301.6323(f)-1.”  It is thus 

believed that this claim is secured with respect to the Debtor’s general assets.  The proof of claim 

includes a Federal Tax Lien Document reflecting that the lien was recorded on December 16, 2015.  

III. The Debtor’s Assets  

8. The Debtor’s assets include:  (i) miscellaneous food, liquor and supplies (the 

Case 16-10816-JNP    Doc 123-1    Filed 11/08/16    Entered 11/08/16 16:14:43    Desc
 Certification of Catherine E. Youngman    Page 2 of 11



 

 
ACTIVE 42110774v2 11/08/2016 

3

“Inventory”), (ii) office furniture, including desks, adding machine, credit card machine, security 

system, collectibles, four (4) cash registers, 4 flat screen TVs, paintings, restaurant furniture, antique 

boat, credit card machine, security system and cash registers (the “Business Assets”); (iii)  a retail 

consumption license (“Liquor License”) and the real property located at 2800 Atlantic Avenue, 

Atlantic City, New Jersey 08401, identified on the municipal tax map as Block 175, Lot 2 (the “Real 

Property”) where the Debtor operates its restaurant, and two residential apartments on the 2nd and 3rd 

floors.  The Debtor also owns the domain name Tony’s BaltimoreGrill.com.  

9. As set forth in the Debtor’s Schedules, the Debtor valued the Inventory on December 

15, 2015 at $40,000, the Business Assets at $13,000, the Liquor License at $30,000, and the Real 

Property at $1,000,000,  for a total of $1,083,000.00.  However, it is unclear how these values were 

determined, but they appears to be somewhat inflated.  For example, the Real Property is valued at 

$1,000,000 by the Debtor on its schedules but there is an appraisal of the Real Property as of April 7, 

2016 (the “Appraisal”) prepared for the Debtor by Maria C. Shelton and obtained by the Trustee, 

which indicates a fair market value for the Real Property of $ 550,000.  A copy of the appraisal is 

attached as Exhibit A.   

10. The Debtor’s petition valued the Business Assets $13,000.00.  Although I have not 

obtained an independent appraisal for the Business Assets, I believe that the valuation in the petition 

is likely slightly inflated as the Business Assets generally consists of ordinary used furniture and 

computers and business machines and other old collectibles. 

11. The Debtor also has a Liquor License valued by the Debtor at $30,000 issued by the 

New Jersey Department of Health which, according to the Debtor’s records, was renewed on or 

about June 30, 2016.  I understand that the license can be transferred upon application to the New 
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Jersey Division of Alcoholic Beverage Control. A true and correct copy of the Liquor License is 

attached as Exhibit B. 

12. Individually, I believe that the Real Property and the Liquor License are the only assets 

with any saleable value.  However, as discussed below, I believe the Debtor’s assets, marketed 

together with the Real Property, have additional value and appeal as a foundation for a new 

restaurant. 

IV. Marketing Efforts and Sale Agreement 

13. Numerous parties have contacted me to express interest in the Debtor’s assets, most 

seeking to purchase all of the Debtor’s Assets.  After extensive discussions with Boulevard Capital, it 

was determined in the first instance to pursue a buyer for the Debtor’s Assets that would operate a 

new restaurant at the Real Property, instead of selling the assets piecemeal, such as through an 

auction.  This determination was fueled by the fact that the improvements to the Real Property made 

specifically for operating a restaurant, coupled with the Debtor’s active and transferable Liquor 

License, add intrinsic value to the Debtor’s assets by providing buyers interested in operating a 

restaurant with an essentially turnkey site rather than having to expend the capital and time in 

retrofitting a different site and applying for a new license.    It was thus believed that if the assets were 

sold separately, they would yield a lower return, while engendering the added complications of 

removing the Business Assets from the Real Property.   

14. I ultimately received three competitive offers for the Debtor’s Assets, not including the 

accounts receivable, from groups seeking to operate a restaurant at the Real Property.  After 

extensive discussions with each of the interested parties, I determined that the offer from Boulevard 

Capital, LLC is the best, and it includes the following pertinent terms: 
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a. Boulevard Capital shall pay $1,000,000 for the estate’s interest in the Business 

Assets, including Inventory, the Liquor License and the Real Property. The Debtor’s accounts 

receivable are not included in the deal and shall remain an asset of the estate. 

b. Boulevard Capital has remitted to me a $100,000.00 deposit, equal to 10% of 

the purchase price, which shall be credited to the purchase price.  The balance of the purchase 

price shall be paid by Boulevard Capital at Closing, which, subject to the transfer of the 

Liquor License, will be December 13, 2016.  Boulevard Capital shall be responsible for 

applying for the transfer of the Debtor’s Liquor License, including assuming all costs. 

c. The purchase price shall be refunded to Boulevard Capital in the event that (i) 

the Court does not enter an order authorizing me to sell the Debtor’s assets to it, or (ii)  the 

City of Atlantic City, Division of Alcoholic Control and Division of Taxation does not 

approve Boulevard Capital’s application to transfer the Liquor License, or (iii) the subject 

assets suffer destruction or loss due to fire or other casualty prior to the Closing.  A copy of 

the Asset Purchase Agreement (the “Agreement”) as amended by the Rider, is attached as 

Exhibit C. 

15. I believe that the offer from Boulevard Capital is fair and reasonable.  I thus believe 

that the proposed sale to Boulevard Capital would eminently be in the best interests of the estate. 

16. Based on the foregoing, it is respectfully requested that the Court enter an order 

authorizing me to sell the Debtor’s assets, with the exception of the accounts receivable, to Boulevard 

Capital, LLC. 

V. Proposed Auction and Terms and Procedures for Competing Offers 

17. Seven (7) days prior to the return date of the within Motion to approve the sale, all 
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other persons or entities who wish to submit competing bids may do so provided that each complies 

with the following requirements: 

a. Only qualified bidders (the “Qualified Bidders”) may submit competing bids for the 

Debtor’s Assets, or otherwise participate in the auction sale (the “Auction”).  Buyer is automatically 

deemed to be a Qualified Bidder.  Persons or entities who propose to become qualified bidders shall, 

on or before the bid deadline, (seven (7) days prior to the hearing date to approve the sale, the (“Bid 

Deadline”), comply with each of the following requirements (a “Qualified Bid”): 

   (i) Provide the Trustee, Catherine E. Youngman, c/o Fox Rothschild LLP, 

75 Eisenhower Parkway, Suite 200, Roseland, NJ  07068, and her counsel, Martha B. Chovanes, c/o 

Fox Rothschild LLP, 2000 Market Street, 20th Floor, Philadelphia, PA 19103, with evidence that 

establishes, in the Trustee’s sole discretion, that the proposed qualified bidder has sufficient financial 

ability to close and consummate the purchase of the Debtor’s Assets, including evidence of adequate 

financing and has the ability to obtain all necessary licenses, consents, and approvals on or prior to 

Closing.  If financing is being relied upon, and if the Trustee deems appropriate, a letter from the 

proposed qualified bidder’s lending institution setting forth, in sufficient detail, financial data attesting 

to the availability of funds at closing. 

   (ii) All offers must be either for cash (or cash equivalent) or subject to 

financing with proof of available financing, payable in full at closing, and not subject to any financing 

contingencies, and must be in an amount of not less than $1,100,000.00 net to the Trustee (subject to 

closing adjustments). 

   (iii) Be willing to complete and submit an executed agreement of sale  in  a 

form substantially similar to that executed by Buyer with the bidder’s name and address inserted 
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thereto, together with the amount of the purchase price. 

   (iv) Provide the Trustee with a certified or cashier’s check in the amount of 

$110,000.00 payable to the Trustee, as escrow agent, to be tendered to the Trustee as a condition to 

bidding, and which will be deposited in a non-interest bearing escrow account prior to the conclusion 

of the Auction.  If the proposed qualified bidder is the successful bidder for the Debtor’s Assets, the 

deposit will be applied toward the amount of the successful bid.  Any such deposit tendered by any 

proposed qualified bidder that becomes a successful bidder, shall be remitted to the Trustee (and the 

Trustee shall be entitled to all of her remedies available at law) in the event that any such successful 

bidder fails to close and consummate the purchase of the Debtor’s Assets as a result of its breach of 

the terms and conditions of its agreement of sale.  The Deposit shall be returned to any bidder in the 

event that its bid is not a Successful Bid or a Back-up Bid, or that Closing is not consummated as a 

result of the Trustee’s breach, including the failure to obtain he Bankruptcy Court’s approval of the 

sale to such bidder. 

  b. Any proposed qualified bidder wishing to make a competing bid for the 

Debtor’s Assets must submit a qualified bid, together with the deposit, so that they are actually 

received by Catherine E. Youngman, Trustee, c/o Fox Rothschild LLP, 75 Eisenhower Parkway, 

Suite 200, Roseland, NJ  07068 and Martha B. Chovanes, Esq., Fox Rothschild LLP, 2000 Market 

Street, 20th Floor, Philadelphia, PA 19103 no later than the Bid Deadline of November 29, 2016. 

18. Only those bids and deposits submitted by proposed qualified bidders by the Bid 

Deadline and constituting Qualified Bids will be entitled to bid at the Auction unless the Trustee or 

the Court determine otherwise. 

19. In addition to the foregoing, the Trustee reserves her right to reject any bid which, in 
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her discretion, is otherwise inadequate or insufficient, or which appears to be contrary to the best 

interest of this estate. 

20. If no additional Qualified Bids are received, the Trustee will seek approval of the sale 

of the Debtor’s Assets to Buyer in accordance with the Agreement.  If one or more Qualified Bids are 

received, the Trustee will conduct the Auction at the United States Bankruptcy Court,  United States 

Bankruptcy Court, Mitchell H. Cohen U.S. Courthouse,  400 Cooper Street, 4th Floor, Camden, N.J. 

08101, on the return date of the within Motion, or any adjourned or continued date. 

21. Bidding for the property at the Auction will commence with the highest Qualified Bid 

and continue in increments of not less than $25,000.00 or such other amount determined by the 

Trustee, until all parties have made their final offers.  At the conclusion of the bidding, the Trustee 

will determine which is the highest or best offer.  The Trustee may adopt rules for the bidding process 

which, in her judgment, will better promote the goals of the bidding process. 

22. After the Trustee has determined which bid is the highest or otherwise best offer at the 

auction, formal acceptance of the winning bid will be presented to the Bankruptcy Court for approval. 

 Once the Bankruptcy Court enters an Order approving the winning bid and authorizes the Trustee to 

consummate the sale, the sale may be consummated in accordance with the agreement of sale.  If 

necessary, immediately prior to the conclusion of the Auction, the successful bidder shall execute and 

submit a qualified alternative agreement of sale substantially identical to the Buyer’s Agreement, 

except to reflect an increase in the purchase price. 

23. At the conclusion of the Auction, the Trustee shall also identify the next highest or 

otherwise best bid (the “Back-up Bidder”).  Upon failure of the Successful Bidder to consummate the 

sale because of a breach or failure on the part of the Successful Bidder, the Trustee may select, in her 
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business judgment, the Back-up Bidder to be the successful bid without further Order of the Court. 

VI. Statutory Basis for Relief Requested 

24. Pursuant to Section 363(b)(1) of the Bankruptcy Code, the Trustee, after notice and 

hearing, is authorized to “use, sell or lease, other than in the ordinary course of business, property of 

the estate”. 

25. In determining whether a proposed sale under Section 363(b)(1) of the Bankruptcy 

Code is appropriate, Courts examine whether the Trustee has exercised sound business judgment in 

proposing each sale in question, whether the sale is in the best interest of creditors, and is entered into 

in good faith.  In re Lionel Corp., 722 F.2d 1062 (2nd Cir. 1983),  In re Abbotts Dairies of Pa., Inc.  

788 F.2d 143 (3rd Cir. 1986).  See, Stephens Indus., Inc. v. McClung, 789 F.2d 386, 388-390 (6th Cir. 

1986); In re Del & Hudson Ry. Co., 124 B.R. 169 175-176 D.Del 1991); In re Indus. Valley Refrig. 

& Air Cond. Supplies, 77 B.R. 15, 21 (Bankr. E.D.Pa. 1987). 

26. I marketed the Debtor’s Assets.  From the onset of my appointment, I was approached 

by brokers and other interested parties about a potential purchase of the Debtor’s Assets.  I met with 

multiple groups and provided financials as well as an explanation of the business.  Several interested 

purchasers visited the premises.  I asked all interested parties to provide an initial letter of intent.  

After determining that the proposed buyer’s letter of intent was the best proposed offer based on its 

purchase price and simple terms, I and my counsel began negotiations with that party’s counsel to 

come to the terms of a contract.   The within Motion will be served on all parties that contacted me 

with regards to the Debtor, all interested parties and a list of previous bankruptcy asset purchasers 

that I maintain. 

27. The offer from Buyer represents the highest and best offer that the Trustee has 
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received to date and will satisfy the existing liens on the Real Property.  Since Buyer’s offer is subject 

to higher and better offers, the Trustee believes that the process proposed herein will yield the highest 

value for the Debtor’s Assets and therefore is in the best interests of this estate and the creditors 

thereof.   Notice of this sale is being given to all parties who have expressed an interest in purchasing 

the Debtor’s Assets. 

28. With respect to good faith, the Trustee submits that the Agreement was executed after 

extensive negotiations between the Trustee and Buyer and that the Agreement represents an arm 

length’s transaction.  Moreover, the purchase price of $ 1,000,000.00 is the highest and best offer 

received to date.  Accordingly, the Trustee submits that the good faith criteria of Abbotts Dairies are 

satisfied. 

29. In order to facilitate sale of the assets at the proposed Auction sale, it is essential that 

the Trustee be permitted to transfer the assets free and clear of all existing liens and encumbrances.  

Pursuant to 11 U.S.C. §363(f), the Court may authorize the Trustee’s sale of the assets free and clear 

of any interests therein if, among other things, “…the price at which the property is to be sold is 

greater than the aggregate value of all liens on such property”.  The sale of this property will satisfy 

all liens on the Property.  Further, the Buyer’s deposit is non-refundable should the Buyer break the 

sale Agreement. 

VII. Notice 

30. Notice of this Motion has been given to all parties listed on the Certification of 

Service, which includes all secured parties, all creditors, and all parties who have expressed an interest 

in the Debtor’s Assets as well as parties from previous bankruptcy asset sales that I maintain. 

31. Accordingly, the Trustee respectfully requests that this Court enter the Order 
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submitted herewith, authorizing the Trustee to sell the Baltimore Grill Assets to Buyer or to such 

other party who may make a higher or better offer, free and clear of liens, claims, and encumbrances 

and approving the bidding procedures for the proposed sale. 

 

I certify that the foregoing statements made by me are true.  I am aware that if any of the 

foregoing statements made by me are willfully false, I am subject to punishment. 

        /s/Catherine E. Youngman   

        Catherine E. Youngman 
 
 
Dated:  November 8, 2016 
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