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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE NORTHERN DISTRICT OF ILLINOIS 

EASTERN DIVISION 

In re: 
 
ERIE STREET INVESTORS, LLC, et al.1, 
 
   Debtors. 

) 
) 
) 
) 
) 
) 
) 
) 
)

Chapter 11 
Case No. 17-10554  
(Jointly Administered) 
Hon. Deborah L. Thorne  
 
Hearing Date: August 29, 2017 
Hearing Time: 9:30 a.m. 
Courtroom:  613 

NOTICE OF MOTION 

PLEASE TAKE NOTICE that on August 29, 2017, at 9:30 a.m., or as soon thereafter as 
counsel may be heard, we shall appear before the Honorable Deborah L. Thorne in Courtroom 
No. 613 in the Dirksen Federal Building at 219 South Dearborn Street, Chicago, Illinois, or 
whomever may be sitting in her place and stead, and then and there present the Trustee’s 
Motion for Order Approving Bidding Procedures and Authorizing Sale of Property Free 
and Clear of Liens, Claims and Encumbrances, a copy of which is attached hereto and hereby 
served upon you. 

 
Dated:  August 24, 2017 
 
 
 
 
 
 

FRANCES GECKER, SOLELY AS CHAPTER 11 

TRUSTEE OF ERIE STREET INVESTORS, LLC AND 

ITS AFFILIATED CHAPTER 11 DEBTORS 
 
By: /s/ Micah R. Krohn    
 One of her attorneys 

 
Frances Gecker (6198450) 
Micah R. Krohn (6217264) 
Reed Heiligman (6294312) 
FRANKGECKER LLP 
325 North LaSalle Street, Suite 625 
Chicago, Illinois  60654 
Telephone: (312) 276-1400 
Facsimile: (312) 276-0035 

 

                                                 
1 The Debtors in these Chapter 11 cases, along with the last four digits of each Debtor’s federal tax 
identification number, include: Erie Street Investors, LLC (7910); LaSalle Investors, LLC (1653); WSC 
Parking Fund I (5829); George Street Investors, LLC (9924); and Sheffield Avenue Investors, LLC 
(1057). 
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IN THE UNITED STATES BANKRUPTCY COURT  
FOR THE NORTHERN DISTRICT OF ILLINOIS 

EASTERN DIVISION 
 

In re: 
 
ERIE STREET INVESTORS, LLC, et al.1, 
   Debtors. 

) 
) 
) 
) 
) 
) 

 Chapter 11 
 
 Case No. 17-10554  
 (Jointly Administered) 
 
 Hon. Deborah L. Thorne 

TRUSTEE’S MOTION FOR ORDER APPROVING BIDDING 
PROCEDURES AND AUTHORIZING SALE OF PROPERTY 

FREE AND CLEAR OF LIENS, CLAIMS AND ENCUMBRANCES 
 

Frances Gecker (the “Trustee”), not individually but as the Chapter 11 trustee of the 

bankruptcy estate of Erie Street Investors, LLC and its affiliated debtors (collectively, the 

“Debtors”), by her attorneys, respectfully requests the entry of an order, pursuant to 11 U.S.C. §§ 

363(b) and (f), and 365, and Fed.R.Bankr.P. 2002, 6004 and 6006, approving bidding procedures, 

and related manner of notice and form of agreement, with respect to the sale of the Debtors’ 

properties, approving the sale of the Debtors’ properties free and clear of liens, claims and 

encumbrances, and scheduling dates to conduct an auction (the “Auction”) and a hearing (the 

“Sale Hearing”) to consider final approval of the sale of those properties (the “Sale”). In support 

of this motion (the “Sale Motion”), the Trustee states as follows: 

BACKGROUND 

1. On April 3, 2017, Erie Street Investors, LLC (“Erie”), LaSalle Investors, LLC 

(“LaSalle”) and WSC Parking Fund I (“WSC”) filed voluntary Chapter 11 petitions in this Court 

(the “Court”). On April 5, 2017, George Street Investors, LLC (“GSI”) and Sheffield Avenue 

Investors, LLC (“Sheffield”) filed voluntary Chapter 11 petitions in the Court. 

                                                 
1 The Debtors in these Chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 
number, include: Erie Street Investors, LLC (7910); LaSalle Investors, LLC (1653); WSC Parking Fund I (5829); 
George Street Investors, LLC (9924); and Sheffield Avenue Investors, LLC (1057). 
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2. On April 27, 2017, this Court entered an Order directing the joint administration 

of the Debtors’ bankruptcy cases for procedural purposes only. 

3. On May 16, 2017, the Court entered an order approving the appointment of 

Frances Gecker as Chapter 11 trustee for the Debtors. 

The Properties 

4. The Debtors directly or indirectly own real property and improvements thereon 

located at the following addresses (collectively, the “Properties”): 

 
DEBTOR 

 
REAL PROPERTY  
 

Erie  343 W Erie St, Chicago, Il 60654 

LaSalle  747 N LaSalle Dr, Chicago, Il 60654 

WSC  600 S Clark St, Chicago, Il 60605 

GSI 2852-56 N Southport Ave, Chicago, Il 60657  
1411 W George St, Chicago, IL 60657 

Sheffield  2954 Sheffield Ave, Chicago, Il 60657 
 

5. The Properties are encumbered by certain Mortgages, Security Agreements and 

Assignments of Leases and Rents executed by each of those Debtors in 2011 in connection with 

loans that UBS Real Estate Securities, Inc. (“UBS”) extended to the Debtors.  

6. In 2012, UBS assigned its rights and interests in the Mortgages, Security 

Agreements, Assignments of Leases and Rents and other loan documents related to the 

Properties (collectively, the “Deutsche Bank Loan Documents”) to Deutsche Bank Trust 

Company Americas, as (a) Trustee for the Registered Holders of UBS-Citigroup Commercial 

Mortgage Trust 2011-C1, Commercial Mortgage Pass-Through Certificates, Series 2011-C1, and 

as (b) Trustee for the Registered Holders of UBS-Citigroup Commercial Mortgage Trust 2011-
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C1, Commercial Mortgage Pass-Through Certificates, Series 2012-C1 (collectively, the 

“Deutche Bank Trustee”). 

7. In its capacity as the Special Servicer and as Attorney-in-Fact pursuant to a power 

of attorney that the Deutche Bank Trustee granted Rialto Capital Advisors, LLC (“Rialto,” and 

together with the Deutche Bank Trustee, the “Lender”), Rialto is authorized to act on behalf of 

the Deutche Bank Trustee with respect to this bankruptcy case. 

8. The Lender has filed claims under the Deutche Bank Loan Documents against the 

Erie, LaSalle and WSC estates in the amount of $29,184,034.31, and against the GSI and 

Sheffield estates in the amount of $9,648,364.56, which claims the Lender asserts are secured by 

the Properties. The Debtors dispute various components of the Lender’s claims. 

Debtors’ Plan Confirmation Hearing 

9. On June 21, 2017, the Debtors filed a Combined Plan of Reorganization and 

Disclosure Statement (as subsequently modified, the “Plan”), pursuant to which, if confirmed, 

Arthur Holmer would re-finance the Properties and purchase substantially all of the LLC 

membership interests in each of the Debtors that Holmer does not own already. 

10. Plan objections have been filed by the Trustee, the Office of the United States 

Trustee and the Lender.  

11. A combined hearing on confirmation of the Plan and approval of the Disclosure 

Statement has been scheduled for September 11-12, 2017. 

The Trustee’s Pre-Auction Marketing Efforts 

12. On June 22, 2017, this Court entered its order (the “JLL Order”) authorizing the 

Trustee to employ Jones Lang LaSalle Americas (Illinois), L.P. as the Trustee’s exclusive real 

estate broker (“JLL”) for the purpose of selling the Properties. 
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13. JLL has engaged in extensive marketing efforts on behalf of the Trustee. JLL 

prepared and sent offering materials to over 7,900 investors on a global stage via marketing 

email blasts twice: first on July 12, 2017 and again on August 1, 2017.  

14. Investors from Canada, the United Kingdom, France, Germany, Denmark, United 

Arab Emirates, China, Japan and South Korea reviewed the opportunity. The email outlining the 

Properties portfolio was viewed by 3,087 investors. Ultimately, 162 investors signed 

confidentiality agreements, allowing them access to the online due diligence data room. Several 

interested bidders toured the Properties. 

15. JLL’s marketing efforts generated nine offers to purchase the Properties, seven of 

which were offers to purchase the entire portfolio.  

The Sale Agreement 

16. After consultation with JLL, the Trustee has determined in her business judgment 

to sell the entire portfolio to Stonebridge Real Estate Co., LLC, subject to higher or better offers. 

17. On August 24, 2017, subject to this Court’s approval, and subject to higher and 

better offers, the Trustee entered into an Agreement For Purchase and Sale of Real Property with 

the Stonebridge Real Estate Co., LLC (the “Buyer”), substantially in the form of Exhibit 2 (the 

“Sale Agreement”) to the Proposed Order Approving Bidding Procedures And Authorizing Sale 

Of Property Free And Clear Of Liens, Claims And Encumbrances (the “Bidding Procedures 

Order”). Under the Sale Agreement, the Trustee proposes to sell to the Buyer or such other 

winning bidder(s) approved by the Court, to the fullest extent permitted by 11 U.S.C. §§ 363 and 

365, and free and clear of any and all liens, claims or other encumbrances, all right, title and 

interest of the Debtors in and to the Properties, including the land, improvements, personal 

property, intangible property, equipment and licenses related thereto.  

Case 17-10554    Doc 339    Filed 08/24/17    Entered 09/06/17 14:23:50    Desc Main
 Document      Page 5 of 29



 

{ERIESTRE/001/00051173.DOCX/4} 5 
 

18. The Sale Agreement was negotiated at arm’s-length and constitutes a good faith 

offer to purchase in accordance with 11 U.S.C. § 363(m). 

19. Pursuant to the Sale Agreement, the Buyer proposes to purchase the Properties for 

a cash payment of $41.5 million (the “Purchase Price”), to be paid:  

 $2 million (the “Deposit” or “Earnest Money”) to be deposited into 
escrow within three business days after the date on which the 
Trustee provides notice to the Buyer of the entry of an order 
approving this Sale Motion (the date of that notice, the “Effective 
Date”), and 
 

 the balance to be paid at closing, which is to occur on or before 
September 30, 2017. 

 
20. The Sale Agreement provides for the assumption and assignment, pursuant to 11 

U.S.C. § 365, of all contracts currently in effect relating to the ownership, management, 

development, operation, leasing or maintenance of the Properties, together with any and all 

amendments thereto, including all residential and commercial leases encumbering the Properties 

described on the Rent Roll attached as Exhibit B to the Sale Agreement. 

21. In addition, the Sale Agreement provides for a due diligence period commencing 

on the date of the Sale Agreement and concluding on September 19, 2017 at 4:00 p.m. (Central 

Time), during which time the Buyer may terminate the Sale Agreement, and in the event of 

termination, recover the Deposit. 

Bidding Procedures / Break-Up Fee 

22. The Sale Agreement is conditioned, among other things, on this Court’s entry, 

within 20 days after the full execution of the Sale Agreement, of an order authorizing the Trustee 

to sell the Properties to the Buyer or to an alternative Winning Bidder2 pursuant to the terms set 

                                                 
2 Capitalized terms not otherwise defined herein are defined in the Sale Agreement. 
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forth in the Sale Agreement and in the proposed bidding procedures, a copy of which is attached 

to the Bidding Procedures Order as Exhibit 1 (the “Bidding Procedures”). 

23. In consideration of the costs that Buyer has incurred and will incur in connection 

with the negotiation of the Sale Agreement and due diligence in connection therewith, and in 

consideration of the Trustee’s obligation to maximize the value of the Properties by offering the 

Properties for sale at auction, the Trustee has agreed, subject to this Court’s approval: (a) that the 

Buyer be entitled to a break-up fee in the amount of $500,000 (the “Break-Up Fee”) if the Buyer 

is not deemed to be the highest and best bidder for the Properties at the Auction and the Trustee 

consummates a transaction with a purchaser other than the Buyer, (b) that the Break-Up Fee be 

paid to the Buyer at Closing from the Sale proceeds, and (c) that the Sale Procedure Order shall 

provide that it shall be free and clear of all liens, claims, encumbrances, and interests. 

24. The Buyer has required that the Trustee obtain Court approval of the Break-Up 

Fee before the Sale Hearing as a means of protecting itself against incurring the fees and 

expenses of acquiring the Properties, and in consideration of the Buyer’s willingness to act as a 

stalking horse bidder and to undertake comprehensive due diligence that may be accessed by 

other interested bidders, only to be outbid by another Qualified Bidder. 

25. The Break-Up Fee was a material inducement for, and a condition of, the Buyer’s 

entry into the Sale Agreement. The Trustee believes that the Break-Up Fee is fair and reasonable 

in view of, among other things, (a) the analysis, due diligence investigation, and negotiation 

undertaken by the Buyer in connection with the Sale, and (b) the fact that the efforts of the Buyer 

have increased the chances that the Trustee will receive the highest and best offer for the 

Properties, to the benefit of the estate and its creditors and other parties in interest. 
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26. To participate in the Auction, the Trustee proposes that all interested persons 

comply with the Bidding Procedures, including the requirement that all bids be submitted in 

writing so as to be received by no later than 12:00 p.m., prevailing Central Time, on September 

19, 2017.  

27. The Bidding Procedures should be consulted in their entirety by interested bidders, 

and provide generally as follows: 

Auction To be held at 2:00 p.m. (Chicago Time) on 
September 20, 2017 at the offices of FrankGecker 
LLP after advertisement in the Chicago Tribune 
Auction Mart and notice to all creditors that timely 
filed proofs of claim in the Debtors’ bankruptcy 
cases and prospective purchasers that signed a 
confidentiality agreement with the Trustee.  

Auction Format QUALIFYING BIDS MUST INCLUDE ALL 
PROPERTIES. THE TRUSTEE WILL NOT 
CONSIDER BIDS FOR LESS THAN ALL 
PROPERTIES. 
 
Open bidding, recorded by a court reporter, among 
the Buyer and other Qualified Bidders present at 
Auction. The Buyer will be deemed to be a 
Qualified Bidder so long as it is not in breach of the 
Sale Agreement. The Trustee will be permitted to 
conduct separate or joint off-the-record discussions 
with any Qualified Bidder, including the Buyer. 
The Trustee may continue the Auction once, for no 
more than two business days, by announcement of 
the continuance at the Auction. 

Purchase Price $41.5 million 

Minimum Subsequent Overbid Initial Overbid of $1,000,000 and subsequent 
increments of $50,000 

Earnest Money $2 million, to be retained by the Trustee in the 
event that a Winning Bidder defaults in its 
obligations to purchase the Properties pursuant to a 
Winning Bid; to be returned to any bidder that does 
not become the Winning Bidder before the earlier 
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of (a) 2 business days after the entry of the Sale 
Order or the Trustee’s withdrawal of the Properties 
for sale, and (b) 14 days after the completion of the 
Auction 

Break Up Fee The Buyer will be entitled to payment of $500,000, 
free and clear of liens, claims and encumbrances, 
paid at Closing, from the Sale Proceeds of a Sale to 
a Winning Bidder other than the Buyer. 

Notice of Bidding Procedures / 
Sale Motion / Sale Hearing 

Within five business days after the entry of an order 
granting this Sale Motion, the Trustee will serve a 
Notice of the Bidding Procedures, the Sale Motion 
and the Sale Hearing, in substantially the same form 
as attached as Exhibit 3 to the Bidding Procedures 
Order on: the Debtors, the Office of the U.S. 
Trustee, the Lender, all persons that were contacted 
by the Trustee or JLL in connection with the 
marketing and sale process, all other prospective 
bidders and parties in interest upon written request 
to the Trustee, and all entities that have filed proofs 
of claim in the Debtors’ bankruptcy cases. 

Inspection of Properties Upon execution of a confidentiality agreement 
acceptable to the Trustee, the Trustee will grant 
reasonable access to the Properties, and make 
environmental, financial and other relevant 
information available to any Potential Bidder.  Prior 
to the Auction, the Buyer will make copies of any 
and all environmental, inspection, soil and other 
reports independently obtained by Buyer relating to 
the physical condition of the Properties available to 
all Potential Bidders, without any representations or 
warranties whatsoever.   

Qualifying Bid Information To be considered a Qualified Bidder, Potential 
Bidders must deliver to the Trustee: (a) any 
information that the Trustee requests establishing a 
Potential Bidder’s ability, including financial 
wherewithal, to timely close the Sale of the 
Properties; (b) a cashier’s or certified check in the 
amount of $2 million payable to the Trustee; and (c) 
an executed purchase agreement in substantially the 
same form as the Sale Agreement setting forth a 
purchase price in an amount not less than $42.5 
million.
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The Trustee will provide the Buyer with copies of 
the contracts included as part of each Qualified Bid 
received by the Trustee within one business day of 
receipt, and no later than 4:30 p.m. on the day prior 
to the Auction. 

Initial Bid Deadline  
 

12:00 noon (Chicago Time) on September 19, 
2017 (the day prior to the Auction) 

As-Is Where-Is The Properties will be offered on an “as is, 
where is” basis without representations or 
warranties of any kind whatsoever. By 
submitting a bid, each Qualified Bidder shall be 
deemed to have acknowledged and represented 
that: (a) it has had an opportunity to inspect and 
examine the Properties and to conduct any and 
all due diligence regarding the Properties prior 
to making its bid; (b) it has relied solely upon its 
own independent review, investigation and/or 
inspection of any documents and the Properties 
in making its bid; and (c) it did not rely upon 
any written or oral statements, representations, 
promises, warranties, or guaranties whatsoever, 
whether express, implied, by operation of law or 
otherwise, regarding the Properties by any 
person whatsoever, or the completeness of any 
information provided in connection therewith or 
at the Auction. 

Free and Clear The order approving the Sale of the Properties at 
the Auction (the “Sale Order”) will authorize and 
approve the transfer of all of the Debtors’ right, title 
and interest in and to the Properties and the 
assumption and assignment of the Leases and other 
contracts identified by the Buyer or other Winning 
Bidder (the “Assumed Contracts”) to the Winning 
Bidder, free and clear of all liens, claims, 
encumbrances, and interests (unless otherwise 
agreed to by the Winning Bidder and the Trustee), 
with any such liens, claims, encumbrances, and 
interests attaching to the Sale Proceeds in the same 
amount, rank and priority as those liens, claims, 
encumbrances, and interests enjoyed prior to the 
Auction and Sale. Any and all liens, claims, 
encumbrances, and interests shall be paid from the 
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Sale Proceeds pursuant to the Sale Order, and, in 
the event that any liens, claims, encumbrances or 
interests are in dispute, pursuant to further order of 
the Bankruptcy Court. 

Withdrawal of Properties At any time prior to the Auction Date, the Trustee 
may withdraw the Properties from sale in her sole 
discretion. In the event that the Trustee withdraws 
the Properties and the Buyer is not then in default 
of the Sale Agreement, the Buyer will be entitled to 
reimbursement of its actual, out-of-pocket costs, in 
an amount no greater than the Break-Up Fee, 
incurred in connection with the negotiation of the 
Sale Agreement and any due diligence performed 
regarding the Properties. 

No Other Qualified Bidders If, as of the Auction Date, there are no Qualified 
Bidders other than the Buyer, the Trustee will be 
obligated to sell the Properties to the Buyer 
pursuant to the terms and conditions of the Sale 
Agreement without further extension or delay. 

Additional Bidding Procedures Provided that one or more Qualified Bids are 
received prior to the Initial Bid Deadline, the 
Trustee may thereafter establish such modified or 
additional Bidding Procedures as the Trustee deems 
appropriate based on the circumstances, provided 
any modifications and additions shall not be 
materially inconsistent with the Bidding 
Procedures. 

Objections to Sale / Sale Motion The Trustee proposes that any objections to the Sale 
Motion (other than with respect to the Bidding 
Procedures and related matters approved pursuant to the 
Bidding Procedures Order) be in writing, conform to the 
Bankruptcy Rules and this Court’s order, and set forth: 
(a) the nature of the objector’s claim against or interests 
in the Debtors’ estates; (b) the basis and specific 
grounds for the objection; and (c) all evidence in support 
of said objection, and be filed and served so as to be 
received on or prior to September 25, 2017 at 4:00 
p.m., Central Time, by: (v) the Trustee, (w) the 
Debtors, (x) the Office of the U.S. Trustee, (y) the 
Lender, and (z) the Buyer. The Trustee proposes that 
any person objecting to the Sale Motion that has not 
complied with the requirements of this paragraph not be 
heard at the Sale Hearing.
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RELIEF REQUESTED 

 
28. The Trustee respectfully requests, pursuant to 11 U.S.C. §§ 105, 363(b) and (f), 

and Fed.R.Bankr.P. 2002 and 6004:  

A. Entry of an Order (the “Bid Procedures Order”):  
 
(i) Scheduling the date, time, and place for an auction of the 

Properties;  
 
(ii) Scheduling the Sale Hearing on September 28, 2017, to confirm 

the sale of the Properties;  
 
(iii) Approving the form and manner of notice of the Auction and the 

Sale Hearing; and  
 
(iv)  Approving the Break Up Fee, and  
 
(v)  Approving the Bid Procedures. 
 

B. Entry of the Sale Order following the Sale Hearing, authorizing the Trustee to sell 

the Properties to the Buyer pursuant to the Sale Agreement, or to a Winning Bidder other than 

the Buyer if the Buyer is not the Winning Bidder, pursuant to the terms of the Winning Bid, free 

and clear of all liens, claims and interests, with such liens, claims and interests to attach to the 

Sale Proceeds of the Properties with the same validity (or invalidity), priority, perfection and 

extent as existed immediately prior to the Sale; and 

C. If the Court approves a higher and better offer for the Properties from a Winning 

Bidder not affiliated with the Buyer, authorizing the Trustee to pay the Break-Up Fee to the 

Buyer out of the Sale Proceeds, free and clear of all liens, claims and interests, with such liens, 

claims and interests. 

BASIS FOR THE RELIEF REQUESTED 

The Auction will maximize the value of the estate. 
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29. The paramount goal in selling estate property is to maximize the estate. See, e.g., 

Corp. Assets, Inc. v. Paloian, 368 F.3d 761, 767 (7th Cir. 2004) (“governing principle at a 

confirmation proceeding is the securing of the highest price for the bankruptcy estate”); In re 

Food Barn Stores, Inc., 107 F.3d 558, 564-65 (8th Cir. 1997) (“In bankruptcy sales, a primary 

objective of the Code [is] to enhance the value of the estate”); In re Integrated Resources, Inc., 

147 B.R. 650, 659 (S.D.N.Y. 1992) (“It is a well-established principle of bankruptcy law that 

the . . . [Trustee’s] duty with respect to such sales is to obtain the highest price or greatest overall 

benefit possible for the estate.”); In re LJBV, Ltd., 544 B.R. 401, 406 (Bank. N.D. Ill. 2016) 

(“The goal of selling bankruptcy estate assets should be to maximize the assets’ selling price, not 

to control who obtains the assets.”)  

30. The Trustee has determined that to maximize the value of the Debtors’ assets, it is 

in the best interests of the estate and its creditors to complete the marketing and sale of the 

Properties through the proposed auction process. 

31. The Trustee may sell estate property outside the ordinary course of business, 

pursuant to 11 U.S.C. § 363(b)(1), so long as she has articulated a business justification. In re 

UAL Corp., 443 F.3d 565, 571 (7th Cir. 2006) (“The criteria for approval, therefore, are whether 

the transaction makes good business sense, in which event the creditors as a whole should 

benefit”); In re Schipper, 933 F.2d 513, 515 (7th Cir. 1991); In re Efoora, Inc., 472 B.R. 481, 

488-89 (Bankr. N.D. Ill. 2012); In re Telesphere Commc’ns, Inc., 179 B.R. 544, 552 (Bankr. N.D. 

Ill. 1994). 

32. The Court exercises its discretion in determining whether to approve a sale of 

estate property. Paloian, 368 F.3d at 767. The Court reviews the Trustee’s business judgment to 

make an independent determination as to whether that judgment is reasonable. However, the 

Case 17-10554    Doc 339    Filed 08/24/17    Entered 09/06/17 14:23:50    Desc Main
 Document      Page 13 of 29



 

{ERIESTRE/001/00051173.DOCX/4} 13 
 

court “should not substitute its judgment for the trustee’s.” Efoora, Inc., 472 B.R. at 488 (internal 

citations omitted). “A trustee has considerable discretion when it comes to the sale of estate 

assets, and that discretion is entitled to great judicial deference as long as a sound business 

reason is given.” Id. (citing cases) 

33. Bankruptcy Rule 6004(f)(1) permits sales of estate property outside of the 

ordinary course of business by private sale or by public auction. The Trustee has determined that 

proceeding with an auction sale of the Properties, with the Buyer as stalking horse, pursuant to 

the Sale Agreement and the Bidding Procedures, represents the estate’s best opportunity to 

maximize the value of the estate for the benefit of the estate and its creditors. 

34. More than ample business justification supports approval of the Sale to the Buyer 

or another Winning Bidder pursuant to the Bidding Procedures. The Trustee has considered and 

analyzed the Buyer’s offer in consultation with JLL, after engaging in extensive, comprehensive 

marketing efforts, and significant good faith, arm’s length negotiations.  

35. Courts uniformly recognize that procedures intended to enhance competitive 

bidding are consistent with the goal of maximizing estate assets. See, e.g.,  Integrated Resources, 

147 B.R. at 659 (such procedures encourage bidding and maximize the value of the debtors’ 

assets); In re Financial News Network, Inc., 126 B.R. 152, 156 (S.D.N.Y. 1991) (procedures 

approved for sale of estate property should provide an adequate basis for comparison of offers, 

and a fair and efficient resolution of bankrupt estates). 

Sale free and clear of liens, claims and encumbrances is warranted. 

36. Pursuant to 11 U.S.C. § 363(f), the Trustee may sell the Properties under 11 

U.S.C. § 363(f), free and clear of liens, claims and encumbrances, if any one of the following 

conditions is satisfied: (a) applicable non-bankruptcy law permits the sale of the property free 
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and clear of such interest; (b) the entity holding the lien, claim or encumbrance consents to the 

sale; (c) the interest is a lien and the price at which such property is to be sold is greater than the 

aggregate value of all liens on the property; (d) the interest is in bona fide dispute; or (e) the 

entity could be compelled, in a legal or equitable proceeding, to accept a money satisfaction of 

its interest. 11 U.S.C. § 363(f); In re Fillion, 181 F.3d 859, 862 (7th Cir. 1999) (free and clear 

sale may be authorized if any one of the conditions identified in section 363(f) is satisfied). 

37. One or more of the conditions identified in section 363(f) are easily satisfied with 

respect to the proposed Auction. Among other things, other than property taxes, the Lender is the 

holder of the only known liens and encumbrances against the Properties, and has agreed to the 

sale of the Properties as proposed herein. In addition, the Purchase Price exceeds the aggregate 

amount of all outstanding liens, and the Lender could be compelled to accept a monetary 

satisfaction of its liens. 

The Break-Up Fee is reasonable. 
 
38. The proposed Break-Up Fee is reasonably calculated, in line with its purpose, to 

incentivize the Buyer to act as a stalking horse bidder and attract other bidders to the Auction. 

See In re Fin. News Network, Inc., No. 91B–10891, 1991 WL 127524, at *1 n. 5 (Bankr. 

S.D.N.Y. May 10, 1991) aff’d, 134 B.R. 737 (S.D.N.Y. 1991) aff’d, 980 F.2d 165 (2d 

Cir.1992) (the existence of a stalking horse agreement attracts other bidders to the auction); In re 

JW Resources, Inc., 536 B.R. 193, 196 (Bankr. E.D. Ky. 2015); Integrated Resources, 147 B.R. 

at 657; In re S.N.A. Nut Co., 186 B.R. 98, 102 (Bankr. N.D. Ill. 1995). 

39. The Buyer has spent considerable time and money performing due diligence and 

negotiating the Sale Agreement. In bankruptcy auctions, subsequent bidders often forego due 

diligence as a result of the willingness of the stalking horse bidder to enter into an agreement. 
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Without the incentive of the Break-Up Fee, the Buyer would be at a significant disadvantage 

because other bidders will not incur the costs and risks of entering into the stalking horse 

agreement with the debtor.  See JW Resources, 536 B.R. at 196.  

40. Courts have adopted several approaches in assessing the propriety of a proposed 

break-up fee. One approach focuses on the Trustee’s business judgment, looking at (1) whether 

the relationship of the parties who negotiated the break-up fee is tainted by self-dealing or 

manipulation; (2) whether the fee hampers, rather than encourages, bidding; and (3) whether the 

amount of the fee is unreasonable relative to the proposed purchase price. See, 

e.g.,  Integrated Resources, 147 B.R. at 657. 

41. Another approach treats break-up fees as administrative claims that are approved, 

pursuant to 11 U.S.C. § 503(b)(1)(A), if they are actually necessary to preserve the value of the 

estate under the same test as all other administrative expense requests. See, e.g., In re ASARCO, 

LLC, 650 F.3d 593, 603 (5th Cir. 2011); In re Reliant Energy Channelview LP, 594 F.3d 200 (3d 

Cir. 2010); S.N.A. Nut, 186 B.R. at 104-05. 

42. This Court has previously held that ultimately “the proper standard for evaluating 

a breakup fee should be whether the interests of all concerned parties are best served by such a 

fee. The test is whether the payment of a breakup fee is in the best interests of the estate.” Id.  

43. Break-up fees in the range of 1% - 4% of the purchase price have been approved 

as reasonable. In re Tama Beef Packing, Inc., 312 B.R. 192, 194 (Bankr. N.D. Iowa 2004), 

reversed on other grounds, In re Tama Beef Packing, Inc., 496, 498 (8th Cir. B.A.P. 2005). Fees 

in the range of 1% to 2% of the purchase price are often approved. See In re Tiara Motorcoach 

Corp., 212 B.R. 133, 138 n. 6 (Bankr. N.D. Ind. 1997); JW Resources, 536 B.R. at 195. 
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44. The Break-Up Fee, amounting to 1.2% of the Purchase Price, is reasonable when 

assessed under any of the above criteria. The Trustee and the Buyer are not affiliated in any way, 

and have engaged in arm’s length negotiations regarding the proposed sale. Moreover, the Buyer 

has indicated that the Bidding Protections provisions are a critical component of its offer for the 

Properties. Thus, if approved, the Break-Up Fee will ensure a stalking horse bidder ready to 

proceed to closing at a reasonable purchase price, a due diligence package generated by the 

Buyer that other bidders may access, and the potential for interested parties to submit overbids at 

the Auction. 

45. The Break-Up Fee is within the range generally approved in bankruptcy sales, and 

is fair and reasonable under the circumstances. See Integrated Resources, 147 B.R. at 662 

(“Break-up fees should constitute a fair and reasonable percentage of the proposed purchase 

price, and should be reasonably related to the risk, effort, and expenses of the prospective 

purchaser. When reasonable in relation to the bidder’s efforts and to the magnitude of the 

transaction, break-up fees are generally permissible”); see also Financial News Network, 980 

F.2d 165, 167 (2nd Cir. 1992) (transaction at issue provided for a $8.2 million break-up fee on 

the $149.3 million transaction); Integrated Resources Inc., 147 B.R. at 662 (approving a $7.5 

million break-up fee on a $656 million transaction).  

The overbid increments are reasonable. 
 

46. Similarly, the proposed overbid provision is fair and reasonable. Pursuant to the 

Bidding Procedures, any initial offer for the Properties (overbid) must exceed the Purchase Price 

by at least $1 million, and each minimum bid increment thereafter must be at least $50,000. A 

minimum initial overbid ensures a net benefit to the estate after deducting (a) the Break-Up Fee 
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paid to the Buyer in the event of a prevailing overbid, and (b) the additional costs to the estate of 

considering additional bids.  

47. Minimum overbids of up to 10% of the initial purchase price have been found fair 

and reasonable. See, e.g., In re Tempo Technology Corp., 202 B.R. 363, 369 (D. Del. 1996); In 

re Wintex, Inc., 158 B.R. 540, 543 (D. Mass. 1992). Thus, the proposed overbid (initially 

approximately 2.4% of the Purchase Price, and subsequently a fraction thereof) is well within 

norms. 

The form and manner of notice of the Bidding Procedures, the Auction and the Sale 
Hearing are reasonable, adequate and appropriate. 
 
48.  The Trustee requests that the Court schedule two hearings in connection with this 

motion: first, a hearing to consider and approve the Bidding Procedures and schedule the 

Auction, Sale Hearing and related deadlines; and second, the Sale Hearing itself. 

49. The Trustee proposes that, within five business days after entry of the Bidding 

Procedures Order, the Trustee serve this Sale Motion, the Sale Agreement, the Bidding 

Procedures, and the Auction and Sale Notice in the form attached to the Bidding Procedures 

Order as Exhibit 3 (the “Auction and Sale Notice”), and a copy of the Bidding Procedures Order 

(collectively, the “Bid Package”), by first-class U.S. mail, postage prepaid, upon: (a) the Debtors, 

(b) the U.S. Trustee, (c) the Buyer, (d) the Lender, (e) all entities that JLL has identified as 

having expressed a continuing interest in the Properties, (f) counterparties to the Debtors’ 

executory contracts and unexpired leases identified in the Bankruptcy Schedule G filed by each 

Debtor and documents that the Debtors produced to the Trustee, (g) the Debtors’ members, and 

(h) all parties that have requested notice in the Debtors’ bankruptcy cases. 

50. The date proposed for the Sale Hearing complies with Fed.R.Bankr.P. 2002(a)(2), 

6004 and 6006(c), in that it will be more than 21 days after service of the Bid Package. In 
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addition, the materials in the Bid Package will comply with Fed.R.Bankr.P. 2002(c)(1) and 

6004(f)(1) in that they will contain the information required by those rules.  

51. The Trustee respectfully submits that the Bid Package, including the Auction and 

Sale Notice, satisfies the notice and information requirements of Fed.R.Bankr.P. 2002, 6004 and 

6006(c), and 11 U.S.C. §§ 363 and 365, and that such notice is good and sufficient and that no 

other or further notice should be required. 

The assumption and assignment of the Assumed Contracts and Unexpired Leases 
are appropriate and should be approved. 
 
52.  In connection with the proposed Sale, the Trustee seeks authority to assume and 

assign the Assumed Contracts and Unexpired Leases to the Buyer or other Winning Bidder. The 

Trustee is not aware of any defaults under the Debtors’ Assumed Contracts and Unexpired 

Leases. The Trustee requests that objections, if any, to the assumption and assignment of 

Assumed Contracts and Unexpired Leases be filed and served so as to be actually received no 

later than three calendar days after the Auction. 

53. If an objection to the assumption and assignment of the Assumed Contracts or 

Unexpired Leases cannot be resolved consensually among the parties, the Trustee requests that 

the Court set a hearing to determine such matters no later than six calendar days after the 

conclusion of the Auction. The Trustee proposes that the failure to timely file and serve an 

objection shall be deemed consent to the assumption and assignment of the Assumed Contracts 

and Unexpired Leases, and that any and all objections thereto be deemed forever waived and 

released. 

54. Subject to the court’s approval, the Trustee may assume or reject any executory 

contract or unexpired lease of the Debtors, pursuant to 11 U.S.C. § 365(a). The standard 

governing the Court’s approval of the Trustee’s decision to assume or reject executory contracts 
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or unexpired leases is the Trustee’s reasonable business judgment. See, e.g. In UAL Corp., 635 

F.3d 312, 319 (7th Cir. 2011). 

55. The Trustee has determined, in her business judgment, that the assumption and 

assignment of all of the Debtors’ unexpired leases, and such executory contracts as may be 

identified by the Buyer or other Winning Bidder, is in the best interests of the estate and its 

creditors, as it will meet the expectations of prospective purchasers, allow the Properties to 

continue to be operated as anticipated, and thus allow the Trustee to maximize the Purchase Price.  

The Buyer is a good faith purchaser entitled to the protection of 11 U.S.C. § 363(m). 

56.  The Buyer is a good faith purchaser and is entitled to the full protections of 11 

U.S.C. § 363(m), which provides: 

The reversal or modification on appeal of an authorization under 
subsection (b) or (c) of this section of a sale or lease of property 
does not affect the validity of a sale or lease under such 
authorization to an entity that purchased or leased such property in 
good faith, whether or not such entity knew of the pendency of the 
appeal, unless such authorization and such sale or lease were 
stayed pending appeal. 
 

11 U.S.C. § 363(m). 

57. The Sale Agreement is the result of a good faith, arms-length transaction. 

Therefore, the Trustee requests that the Court find that the Buyer will be purchasing the 

Properties in good faith, within the meaning of 11 U.S.C. § 363(m), and entitled to the 

protections thereunder. See In re Rock Indus. Mach. Corp., 572 F.3d 1195, 1197 (7th Cir. 1978) 

(applying “traditional equitable definition of “good faith purchaser” as one who purchase the 

assets for value, in good faith, and without notice of adverse claims.”). To constitute lack of good 

faith, a party's conduct must usually amount to fraud, collusion between the purchase and other 

bidders or the trustee or an attempt to take grossly unfair advantage of other bidders. See Hower 
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v. Molding Systems Eng’g corp., 445 F.3d 935, 938 (7th Cir. 2006); In re Abbotts Dairies of 

Pennsylvania, Inc., 788 F.2d 143, 147 (3d Cir. 1986); In re Sullivan Cent. Plaza I, Ltd., 106 B.R. 

934 (Bankr. N.D. Tex. 1998). Courts make this determination based on the facts of each 

case. See In re Rock Indus. Mach. Corp., 572 F.2d 1195, 1198 (7th Cir. 1978). 

58. As required by 11 U.S.C. § 363(m), the Trustee and the Buyer have acted in good 

faith in negotiating the Sale Agreement. The Sale Agreement is the result of a series of 

negotiations in which all parties were represented by counsel. The Buyer is not an insider of the 

Debtors as that term is defined in 11 U.S.C. § 101(31), and all negotiations have been and will 

continue to be conducted on an arm’s length, good faith basis. The Bidding Procedures are 

designed to ensure that no party is able to exert undue influence over the process. Under the 

circumstances, the Stalking Horse Purchaser should be afforded the benefits and protections 

that 11 U.S.C. § 363(m) provides to a good faith purchaser. 

Waiver of Stay 

59. The Trustee requests that the Sale Order be effective immediately by providing 

that the 14-day stay under Fed.R.Bankr.P. 6004(h) be waived. The purpose of  Rule 6004(h) is to 

provide sufficient time for an objecting party to appeal before an order can be 

implemented.  See Advisory Committee Notes to Fed.R.Bankr.P. 6004(h) and 6006(d). All 

creditors and parties in interest will receive notice of the Auction and will be provided with an 

opportunity to be heard. The Trustee submits that such notice is adequate, and that waiving the 

14-day waiting period is warranted. 

Waiver of Page Limitations 

60. Given the nature of the issues addressed herein, the Trustee respectfully requests 

that the Court waive the 15-page limit established by Local Bankruptcy Court Rule 5005-3.D. 
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Notice 

61. Notice of this Sale Motion has been provided to the Office of the United States 

Trustee, the Debtors, the Buyer, the Lender, all parties filing proofs of claim in the Debtors’ 

bankruptcy cases, the Debtors’ members, all counter-parties to contracts and leases with the 

Debtors, and all other parties requesting notice of pleadings filed in these cases. The Trustee 

respectfully submits that such notice be approved as adequate under the circumstances. 

WHEREFORE, Frances Gecker, solely as Chapter 11 trustee for Erie Street Investors, 

LLC and its affiliated debtors, respectfully requests that the Court:  

(A) Enter an order (i) approving the Bidding Procedures and the Break-Up Fee, (ii) 

scheduling the Auction and the Sale Hearing, and the associated deadlines, and (iii) approving 

the form and manner of notice of the Auction and Sale Hearing and certain bidding protections 

as described herein;  

(B) Enter a second order at the Sale Hearing: (1) authorizing and approving the Sale, 

pursuant to 11 U.S.C. §§ 363(b) and (f), free and clear of liens, claims, interests and 

encumbrances to the Buyer or other Winning Bidder, and (ii) approving the assumption and 

assignment of the Assumed Contracts and Leases pursuant to 11 U.S.C. § 365, and  

(C) Granting such other and further relief as the Court deems just and proper. 

Date:  August 24, 2017   Respectfully Submitted, 

FRANCES GECKER, SOLELY IN HER CAPACITY AS THE 

CHAPTER 11 TRUSTEE IN THE CHAPTER 11 CASES OF 

ERIE STREET INVESTORS, LLC AND ITS AFFILIATED 

CHAPTER 11 DEBTORS 
  

By:   /s/ Micah R. Krohn   
  One of her attorneys 
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Frances Gecker (IL Bar No. 6198450) 
Micah R. Krohn (IL Bar No. 6217264) 
Reed Heiligman (IL Bar No. 6294312) 
FRANKGECKER LLP 
325 North LaSalle Street, Suite 625 
Chicago, Illinois  60654 
Telephone: (312) 276-1400 
Facsimile: (312) 276-0035
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CERTIFICATE OF SERVICE 

I, Micah R. Krohn, an attorney, hereby certify that on August 24, 2017, a true and correct 

copy of the Trustee’s Motion for Order Approving Bidding Procedures and Authorizing 

Sale of Property Free and Clear of Liens, Claims and Encumbrances was filed electronically. 

Notice of the filing, together with a true and correct copy of the motion, will be automatically 

served upon all parties who are named on the attached Electronic Mail Notice List by operation 

of the Court’s Electronic Filing System. In addition, copies were served via Federal Express 

overnight priority delivery upon those parties indicated on the attached Service List. 

 
  /s/ Micah R. Krohn    
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Mailing Information for Case 17-10554 

Electronic Mail Notice List 

The following is the list of parties who are currently on the list to receive email notice/service for this 
case. 

 Jonathan E Aberman     jaberman@dykema.com, docketCH@dykema.com 
 Jeffrey Bergman     jbergman@mandellmenkes.com, ngagen@mandellmenkes.com; 

docket@mandellmenkes.com 
 Randall S Borek     rborek@brotschulpotts.com 
 Scott R Clar     sclar@craneheyman.com, mjoberhausen@craneheyman.com; 

asimon@craneheyman.com 
 Jeffrey C Dan     jdan@craneheyman.com, gbalderas@craneheyman.com; 

dwelch@craneheyman.com; jmunoz@craneheyman.com 
 Denise A Delaurent     USTPRegion11.es.ecf@usdoj.gov; Denise.DeLaurent@usdoj.gov; 

maria.r.kaplan@usdoj.gov 
 Maria A Diakoumakis     mdiakoumakis@dykema.com, DocketCH@dykema.com; 

srichard@dykema.com 
 Frances Gecker     fgecker@fgllp.com, fgecker@ecf.epiqsystems.com; csmith@fgllp.com 
 Frances Gecker     fgecker@fgllp.com, csmith@fgllp.com 
 Jay R Goldberg     jgoldberg@fieldandgoldberg.com 
 Reed A Heiligman     rheiligman@fgllp.com, ccarpenter@fgllp.com; mmatlock@fgllp.com 
 David Paul Holtkamp     David.Holtkamp2@cityofchicago.org 
 Patrick S Layng     USTPRegion11.ES.ECF@usdoj.gov 
 Lauren Newman     lnewman@thompsoncoburn.com, jstolarz@thompsoncoburn.com; 

aversis@thompsoncoburn.com; bray@thompsoncoburn.com 
 Richard C Perna     rperna@frltd.com, lbobka@frltd.com 
 Nancy A Peterman     petermann@gtlaw.com, chilitdock@gtlaw.com; greenbergc@gtlaw.com 
 John R Potts     ryan@brotschulpotts.com, solesch@brotschulpotts.com 
 David M Rownd     drownd@thompsoncoburn.com 
 Ryan T Schultz     rschultz@foxswibel.com, bkdocket@fslc.com 
 Mark Adam Silverman     msilverman@dykema.com, CSurovic@dykema.com 
 William W Thorsness     wthorsness@vedderprice.com, ecfdocket@vedderprice.com; 

ewatt@vedderprice.com 
 Edward S Weil     eweil@dykema.com, hbarhorst@dykema.com 
 Barbara L Yong     blyong@gct.law, mperez@gct.law, myproductionss@gmail.com, 

tstephenson@gct.law
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SERVICE LIST 
 
 
2956 North Sheffield Restaurant LLC 
c/o Jackie L. Cahan 
868 N. Franklin 
Chicago, IL 60610 
 
404 Wine Bar Co. 
2852 N. Southport Ave. 
Chicago, IL 60657 
 
747 Investors LLC 
c/o Chris Cosentino 
The Cosentino Law Firm 
801 E. Main St. 
St. Charles, IL 60174 
 
801 E. Main St. 
c/o Chris Cosentino 
The Cosentino Law Firm 
801 E. Main St. 
St. Charles, IL 60174 
 
ACO PT-1, LLC 
a/k/a Century 21 Affiliated 
c/o Cheryl Fulop 
Fulop Law, PC 
589 Drexel Ave. 
Glencoe, IL 60022 
 
Adam Weinberg 
c/o The Cosentino Law Firm 
ATTN:  Chris Cosentino 
801 E. Main St. 
St. Charles, IL 60174 
 
Adaptly, Inc. 
747 N. LaSalle, #3500 
Chicago, IL 60654 
 
Adeptia, Inc. 
ATTN:  Lou Ennuso 
343 W. Erie St., Ste. 430 
Chicago, IL 60654 
 

Alchemy, LLC 
c/o Lyle Zimmerman 
13660 Ridge Road 
Highland Park, IL 60035 
 
Anderson Elevator 
c/o Klye T. Dillon 
McFadden & Dillon, P.C. 
120 S. LaSalle St., #1335 
Chicago, IL  60603 
 
Arnstein & Lehr LLP 
ATTN:  Michelle G. Novick 
161 N. Clark Street, Ste. 4200 
Chicago, IL 60601-3316 
 
Arsova LLC 
747 N. LaSalle, #500A 
Chicago, IL 60654 
 
Atcha, D.D.S. P.C. 
747 N. LaSalle, Ste. Main N 
Chicago, IL 60654 
 
boberdoo.com LLC 
ATTN:  John Bradley 
747 N. LaSalle, #210 
Chicago, IL 60654 
 
Breather Products US, Inc. 
343 W. Erie Street, Ste. 310 
Chicago, IL 60654 
 
BrightSpeed Solutions, Inc. 
343 W. Erie St., Ste. 200 
Chicago, IL  60654 
 
Brunch 
Onion Erie Enterprises, LLC 
343 W. Erie St. 
Chicago, IL 60654 
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Cerno Construction LLC 
ATTN:  Jozo Vucic 
5646 N. Central Ave. 
Chicago, IL  60646 
 
Chicago Medical Exchange 
343 W. Erie St., Ste. 240 
Chicago, IL  60654 
 
City of Chicago 
Dept. of Finance Utility Billing 
ATTN:  Agnieszka Pikus 
333 S. State St., Ste. 330 
Chicago, IL 60604 
 
City Outdoor Holdings, LLC 
1333 Broadway, #504 
New York, NY 10018 
 
Cotton Candy Global Marketing, Inc. 
343 W. Erie St., Ste. 450 
Chicago, IL 60654 
 
Dave Howlett 
3435 W. Schubert Ave. 
Chicago, IL 60647 
 
Devbridge Group, LLC 
343 W. Erie St., Ste. 500 
Chicago, IL 60654 
 
DIAG Bar & Grill 
2852 N. Southport Ave. 
Chicago, IL 60657 
 
Direct Energy Business 
ATTN:  Jonathan Love 
1001 Liberty Ave., Fl. 13 
Philadelphia, PA 15222 
 
DMK Burger Bar 
2954 N. Sheffield Ave. 
Chicago, IL 60657 
 

Doll in a Dash 
343 W. Erie St., Ste. 100W 
Chicago, IL 60654 
 
Dr. David Rakofsky 
1011 W. Wellington, Ste. 210 
Chicago, IL 60657 
 
Embassy Studio Corp. 
ATTN:  Jennifer Ransford 
747 N. LaSalle, #200 
Chicago, IL 60654 
 
EVGC, LLC 
343 W. Erie St., Ste. 320 
Chicago, IL 60654 
 
Fish Bar 
2956 N. Sheffield Ave. 
Chicago, IL 60657 
 
GamePlan Branding Group, Inc. 
343 W. Erie St., Ste. 230 
Chicago, IL 60654 
 
George Alexakis 
1615 W. Lexington Dr. 
Arlington Heights, IL 60004 
 
Grainne McKeown 
1011 W. Wellington, Ste. 220 
Chicago, IL  60657 
 
Greenstone Companies, LLC 
747 N. LaSalle, #450 
Chicago, IL 60654 
 
Gussis Lichtenfeld & Alexander LLC 
ATTN: Samuel Allen Lichtenfeld 
6200 N. Hiawatha, #400 
Chicago, IL  60646 
 
Hal Reisenfeld 
P.O. Box 203 
Novelty, OH 44072 
(By Priority Express Mail) 
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Hal Reisenfeld 
5701 Magnolia Rd., Lot 131 
Mayville, NY 14757 
 
Inkling Incorporated 
747 N. LaSalle, #220 
Chicago, IL 60654 
 
Internal Revenue Service 
ATTN:  Jetaun Harper 
233 East 84th Dr., 3rd Floor 
Merrillville, IN 46410-6394 
 
John Hayes/Steven Soeka 
2856 N. Southport Ave., #3 
Chicago, IL 60657 
 
Joshua & Lisa Lewis 
6437 N. Leoti Ave. 
Chicago, IL 60646 
 
Kevin and Sarah Donnelly 
1411 W. George St., #2 
Chicago, IL 60657 
 
Khaja Gulam Mohsin 
12865 Thornhill Ct. 
St. Louis, MO 63131 
 
KTGY Group, Inc. 
ATTN:  Tricia Esser 
343 W. Erie St., Ste. 220 
Chicago, IL 60654 
 
Legum & Norman Midwest, LLC 
343 W. Erie St., Ste. 330 
Chicago, IL 60654 
 
Marc Realty, LLC 
ATTN:  Chris Jakubowski 
17 N. State St., #990 
Chicago, IL 60602 
 

Mark Ranallo 
677 Linden Ave. 
Lake Forest, IL 60045 
 
Massage Therapy Centers of America 
ATTN:  Emmanuel Bistas 
747 N. LaSalle, #300 
Chicago, IL 60654 
 
Matthew Hart/John Dillon 
2856 N. Southport Ave., #2 
Chicago, IL 60657 
 
Melnaz Habib 
1230 Walnut Hill Farm Drive 
Chesterfield, MO  63005 
 
Metro Fuel LLC/Outfront Media LLC 
ATTN:  Czarina Anif 
2699 Lee Road, Ste. 230 
Winter Park, FL 32789 
 
MKTG, Inc. 
343 W. Erie St., Ste. 520 
Chicago, IL 60654 
 
Nisar Family Trust 
Abid & Rashda Nisar 
13300 Thornhill Dr. 
St. Louis, MO 63131 
 
NOCO LLC d/b/a UFC Gym 
343 W. Erie St., Ste. LL1 
Chicago, IL 60654 
 
Phillip M. Palella, DDS 
Modern Dental on Sheffield 
1007 W. Wellington 
Chicago, IL 60657 
 
Project Outdoor LLC/City Outdoor 
Holdings 
1332 Broadway, Ste. 506 
New York, NY  10018 
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Raila & Associates, P.C. 
ATTN:  Paula Raila 
747 N. LaSalle, #700 
Chicago, IL 60654 
 
Richard A. Silver 
61373 Bonneville Loop 
Bend, OR  97702 
 
Robert Abrams 
672 Carriageway Dr. 
Buffalo Grove, IL 60089 
 
Salibaco, LLC 
Robert Saliba 
135 S. LaSalle St., Ste. 3914 
Chicago, IL  60603 
 
Southport Enterprise Co. 
c/o James L. Webster, Registered Agent 
320 W. Ohio St., Ste. 501 
Chicago, IL 60654 
 
Steven C. Popuch and Associates 
747 N. LaSalle, #500B 
Chicago, IL 60654 
 
Steven Silvers 
2512 Egret Lake Dr. 
Green Acres, FL  33413 
 
Swidler Spanola and Company, LLC 
ATTN:  Stephen Swidler 
343 W. Erie St., Ste. 510 
Chicago, IL 60654 
 
URO Partners, LLC 
1011 W. Wellington, Ste. 200 
Chicago, IL 60657 
 
UX Factory, LLC 
343 W. Erie St., Ste. 500 
Chicago, IL 60654 
 

Vedder Price P.C. 
ATTN:  Michael R. Mulcahy Esq. 
222 N. LaSalle St., Ste. 2600 
Chicago, IL 60601 
 
VIA Technik LLC/Vinesprout LLC 
343 W. Erie Street, Ste. 410 
Chicago, IL 60654 
 
Victor Bernardi/Shruti Shah 
2852 N. Southport, #2 
Chicago, IL 60657 
 
York Solutions LLC 
343 W. Erie St., Ste. 325 
Chicago, IL 60654 
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