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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF MARYLAND 

(Baltimore Division) 

In re:  * 

THE SAILING EMPORIUM, INC. * Case No: 16-24498-TJC 
    (Chapter 11) 

Debtor * 

* * * * * * * * * * * * 

In re:  * 

WILLIAM ARTHUR WILLIS * Case No: 16-26458-TJC 
MARY SUE WILLIS Case No: 17-14376-TJC 

*     (Chapter 11) 
Debtors (Jointly Administered under 

*  Case No: 16-26458-TJC) 

* * * * * * * * * * * * 

BID PROCEDURES 

1. These bid procedures (the “Bid Procedures”) shall govern the process by

which The Sailing Emporium, Inc., the debtor and debtor in possession in Case No. 16-24498-

TJC, and William Arthur Willis and Mary Sue Willis (together, “Willises”), the debtors and 

debtors in possession in Case No. 16-26458-TJC, collectively referred to herein as the “Debtors” 

shall sell the real property, personal property, goodwill and other intangibles relating to the 

Marina operations commonly known as The Sailing Emporium along with the assignment of 

certain executory contracts and unexpired leases (as more fully described herein, the “Marina 

Property”). 

2. On August 16, 2017, the United States Bankruptcy Court for the District

of Maryland, Baltimore Division (the “Bankruptcy Court”) entered its Amended Order (the 

“Procedures Order”) (I) Authorizing the Debtors to Select a Stalking Horse Purchaser and 

Approving Certain Bid Protections in Connection Therewith, (II) Approving Bid Procedures in 

Connection with Sale of the Marina Property, (III) Approving Procedures Related to the 

Assumption and Assignment of Executory Contracts, (IV) Establishing Date for Auction and 

Approving Related Procedures, (V) Scheduling Sale Hearing and Related Deadlines, 

(VI) Approving Form and Manner of Notices, and (VII) Granting Related Relief [Dkt. # 184], 

subject to the terms and conditions hereof. 
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THE DEBTORS’ PROFESSIONALS AND THE BANK 

3. Interested parties requesting information about these Bid Procedures, the  

qualification process or due diligence should contact the Debtors’ counsel or broker (the 

“Professionals”) as follows: 

Debtors’ Counsel: 
 
Yumkas, Vidmar, Sweeney & Mulrenin, LLC 
10211 Wincopin Circle, Suite 500 
Columbia, Maryland  21044 
Attn:  Lisa Yonka Stevens, Esquire 
(443) 569-0795 
lstevens@yvslaw.com 
 
The Burns Law Firm, LLC 
6303 Ivy Lane, Suite 102 
Greenbelt, Maryland  20770 
Attn:  John D. Burns, Esquire 
(301) 441-8780 
jburns@burnsbankruptcyfirm.com 

Broker: 
 
Marcus & Millichap Real Estate  
1100 Abernathy Road, N.E. 
Bldg. 500, Suite 600 
Atlanta, Georgia 30328 
Attn:  Andrew Cantor 
(678) 808-2700 
andrew.cantor@marcusmillichap.com 

4. The Debtors and their Professionals shall consult with The Peoples Bank, 

their principal secured lender, and its professionals and advisors (collectively, the “Bank”) on 

appropriate matters, including, without limitation, (i) the due diligence process, including 

providing periodic and reasonably requested status reports; (ii) selecting, negotiating with, and 

seeking approval of a Stalking Horse Purchaser and related bid protections; (iii) determining 

whether a potential bidder is a Qualified Bidder; (iv) negotiating one or more agreement(s) with 

one or more Qualified Bidder(s); (v) the auction of the Marina Property pursuant to these Bid 

Procedures (the “Auction”), (vi) selecting the Successful Bidder and Backup Bidder at the 

Auction; and (vii) modifying or amending the Bid Procedures. 

THE MARINA PROPERTY AND SALE TERMS 

5. Sailing Emporium operates a full-service marina located on the 

picturesque Eastern Shore of Maryland on Rock Hall Harbor (the “Marina”) in Rock Hall, 

Maryland.  Services include boat sales, boat repair and restoration, electronics sales and service, 

and sailboat charters.  The Marina also includes a marine store and nautical gift shop.  The 

Marina has 155 deep water slips and 20 transient slips, and the landscaped grounds and other 

amenities have made this marina a point of interest in Rock Hall. 
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6. The Marina consists of five parcels of real property owned by the Debtors.  

Parcels 23 and 69 are owned by Sailing Emporium and Parcels 120, 141, and 142 are owned by 

the Willises.  In addition, there is development property surrounding the Marina owned by the 

Willises, Parcels 13 and 146 that is excluded from this sale. 

7. The Debtors seek to sell Marina Property and these Bid Procedures will 

govern the sale of the Marina Property. 

8. The sale of the Marina Property shall be on an “as is,” “where is,” and 

“with all faults” basis and without representations or warranties of any kind, nature or 

description by the Debtors, their agents, or estate except to the extent set forth in the Agreement 

(as defined below). 

9. Subject to the Bankruptcy Court’s approval, all of the Debtors’ right, title 

and interest in and to the Marina Property shall be sold free and clear of all pledges, liens, 

security interests, encumbrances, claims, charges, options and interests thereon and there against 

(collectively, the “Interests”) subject to and in accordance with Sections 363 and 365 of the 

Bankruptcy Code, with such Interests to attach in the same amount, nature, extent and priority to 

the proceeds of the sale of the Marina Property. 

DUE DILIGENCE 

10. Prior to the Auction, the Debtors, with the assistance of their 

Professionals, will continue to coordinate all reasonable requests for additional due diligence 

with respect to the Marina Property from potential bidders who have executed and delivered a 

confidentiality agreement reasonably acceptable to the Debtors.  To the extent the Debtors 

furnish any such potential bidder with any due diligence materials that are not already available 

on the due diligence website, the Debtors or the Broker, at the Debtors’ request shall promptly 

add such information to the website for the benefit of all such potential bidders.  Subject to 

applicable law and any reasonable rules and guidelines established by the Debtors, the Debtors 

will afford to each such potential bidder access to the Marina Property for inspection purposes. 

11. The Debtors and their Professionals are not responsible for, and will bear 

no liability with respect to, any information obtained by potential bidders in connection with due 

diligence. 
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POTENTIAL STALKING HORSE BIDDER AND BID PROTECTIONS 

12. The Debtors have identified Derecktor Chesapeake LLC (“Derecktor”), or 

an entity to be formed by Derecktor, as the “stalking horse” for the Marina Property (the 

“Stalking Horse Purchaser”).  An executed copy of the Agreement providing for the Stalking 

Horse Purchaser’s purchase of the Marina Property is Exhibit 1 to the Sale Motion (the “Stalking 

Horse Agreement”). 

13. The bid protections proposed to be afforded to the Stalking Horse 

Purchaser are set forth in their entirety in Section 23(A) (h) of the Stalking Horse Agreement.  In 

summary, the bid protections are as follows: 

In the event that the Agreement is not approved by the Bankruptcy 
Court due to approval of a competing bid determined to be higher 
and better than Purchaser’s bid, Purchaser shall be paid from the 
sale proceeds at closing of the transaction with the winning bidder 
a break-up fee of three percent (3%) of the Purchase Price plus 
reimbursement of reasonable expenses incurred in connection with 
the proposed transaction with such expenses not to exceed 
$50,000.00 (“Break-Up Fee”). 

14. The Break-up Fee is a condition to the Stalking Horse Purchaser entering 

into the Stalking Horse Agreement, without which the Stalking Horse Purchaser would not 

agree.  If approved by the Bankruptcy Court, the Break-up Fee shall constitute a first-priority 

lien against the proceeds of an Alternate Sale and an administrative expense in this case under 

Sections 503(b), 506 and 507(a)(1) of the Bankruptcy Code and shall be paid within two (2) 

business days following the closing of the Alternate Sale. 

QUALIFIED BID 

15. A “Qualified Bidder” is an individual or entity who delivers written and 

electronic copies of a Qualified Bid (hereinafter defined) to the Debtors’ Professionals so as to 

be received no later than 5:00 p.m. (prevailing Eastern time) on Thursday, August 31, 2017 (the 

“Bid Deadline”). 

16. A “Qualified Bid” is a non-contingent offer to purchase the Marina 

Property that conforms, to the Debtors’ satisfaction, with the following requirements: 

a. Identity of Offeror.  Discloses the identity of the offeror, including 
without limitation the identity of the equity holders and sponsors of the offeror; provided, 
however, that if the offeror is a publicly traded company the equity of such offeror need not be 
disclosed. 
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b. Form.  Includes a clean, duly executed and binding purchase 
agreement, together with all exhibits, schedules, and any ancillary agreements described therein 
and a redline version of the purchase agreement (collectively, an “Agreement”). 

c. Purchase Price.  Identifies the purchase price, which must be at 
least $2,700,000.00; 

d. Assets and Liabilities.  Identifies the acquired assets, excluded 
assets, assumed liabilities and retained liabilities, as applicable. 

e. Financing.  Includes evidence to the Debtors’ satisfaction, in 
consultation with their Professionals of the offeror’s financial ability to timely consummate the 
transactions contemplated in the Agreement, including evidence of adequate financing, is 
applicable. 

f. Corporate Authority.  Includes written evidence to the Debtors’ 
satisfaction, in consultation with their Professionals, of the authorization and approval from the 
offeror’s board of directors (or comparable governing body) with respect to the submission, 
execution, delivery and consummation of the Agreement. 

g. Executory Contracts and Unexpired Leases.  Includes evidence of 
the offeror’s ability to comply with Section 365 of the Bankruptcy Code (to the extent 
applicable), including providing adequate assurance of such offeror’s ability to perform in the 
future the Debtors’ obligations under such executory contracts and unexpired leases proposed in 
the Agreement to be assumed and assigned to the offeror, in a form that will permit the 
immediate dissemination of such evidence to the counterparties to such contracts and unexpired 
leases. 

h. Closing.  Confirms that if selected as the Successful Bidder, as 
defined herein, the offeror will consummate and fund the Agreement in accordance with its 
terms. 

i. Due Diligence.  Acknowledges and represents that the offeror:  
(a) has relied solely upon its own independent review, investigation and/or inspection of any 
documents and/or the Marina Property in making its offer; (b) did not rely upon any written or 
oral statements, representations, promises, warranties or guaranties whatsoever, whether express 
or implied (by operation of law or otherwise), regarding the Marina Property or the completeness 
of any information provided in connection therewith or the Auction other than as provided in the 
Agreement; and (c) except as otherwise expressly provided for in paragraphs 13-14 of these Bid 
Procedures, is not entitled to any break-up fee or similar type of payment, and by submitting an 
Agreement, waives, and shall be deemed to waive, the right to pursue a substantial contribution 
claim under Section 503 of the Bankruptcy Code related in any way to the submission of its bid 
or the Bid Procedures. 

j. Earnest Money Deposit.  Includes an earnest money deposit in the 
amount of no less than ten percent (10%) of the proposed purchase price (the “Earnest Money 
Deposit”) in the form of a wire transfer to Yumkas, Vidmar, Sweeney & Mulrenin, LLC. 

17. The Debtors reserve the right to reject any offer on any grounds in 

consultation with their Professionals.  Between the Bid Deadline and the Auction, the Debtors 

may negotiate with or seek clarification from Qualified Bidders.  Each Qualified Bidder shall 

promptly provide to the Debtors any information reasonably required in connection with the 

evaluation of a Qualified Bid.  Without the consent of the Debtors, in consultation with their 

Professionals, a Qualified Bidder may not amend, modify, or withdraw its Qualified Bid, except 
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to increase the purchase price or otherwise improve the terms of the Qualified Bid (from the 

Debtors’ perspective), during the period that such Qualified Bid is required to remain irrevocable 

and binding. 

CREDIT BIDDING BY SECURED PARTIES 

18. Nothing in these Bid Procedures shall impair, restrict or limit the rights of 

holders of secured claims to credit bid the full amount of their respective claims consistent with 

and pursuant to Bankruptcy Code Section 363(k) and other applicable law. 

AUCTION 

19. In the event that the Debtors receive more than one (1) Qualified Bid, the 

Debtors will conduct an Auction.  The Auction, if any, shall be held on Thursday, September 7, 

2017 at 10:30 a.m. (prevailing Eastern time) at the offices of Yumkas, Vidmar, Sweeney & 

Mulrenin, LLC, 185 Admiral Cochrane Drive, Suite 130, Annapolis, Maryland 21401, and 

continue thereafter until completed.  The Debtors may adjourn the Auction at any time, continue 

the Auction from time to time, and re-open the Auction at any time prior to the commencement 

of the Sale Hearing (or at the Sale Hearing if allowed by the Court), as is appropriate in the 

Debtors’ reasonable business judgment in consultation with their Professionals.  In the event that 

Debtors determine in good faith that they have not received a Qualified Bid by the Bid Deadline 

that is a higher or better bid than the one represented by the Stalking Horse Agreement, the 

Debtors shall seek approval of the Stalking Horse Agreement at the Sale Hearing without 

conducting an Auction and without further motion or adjournment without the written consent of 

the Stalking Horse Purchaser. 

20. Except as otherwise determined by the Debtors in consultation with their 

Professionals, only the (i) Debtors and their Professionals, (ii) the Bank,  (iii) the Office of the 

United States Trustee for the District of Maryland, (iv) Qualified Bidders, (v) any creditor of the 

Debtors that at least five (5) business days prior to the Auction delivers to Debtors’ counsel (by 

mail or e-mail at the address or e-mail address identified hereinabove) a written request to attend 

the Auction, and (vi) the respective professionals of the foregoing shall be entitled to attend the 

Auction; provided that (x) the Debtors reserve the right to object to any request to attend the 

Auction made by a creditor pursuant to clause (v) immediately above, and (y) if the Debtors and 
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such creditor are unable to consensually resolve such objection promptly, the Debtors shall seek 

a teleconference with the Bankruptcy Court prior to the Auction to adjudicate such objection.  

Only Qualified Bidders are eligible to participate in the Auction. 

21. The Auction shall be governed by the following procedures: 

a. Qualified Bidders shall appear at the Auction in person, or through 
a duly authorized representative who has all requisite authority to legally bind such Qualified 
Bidder. 

b. The Debtors, in consultation with their Professionals, may conduct 
the Auction, in the manner that the Debtors determine, in their reasonable business judgment, 
will result in the Successful Bid that will maximize the overall value of the Marina Property to 
the Debtors’ estate, and may adopt and modify rules for the Auction at the Auction that, in the 
Debtors’ reasonable business judgment, in consultation with their Professionals, will better 
promote the goals of the Auction and that are not materially inconsistent with any of the 
provisions of the Bid Procedures Order, the Bankruptcy Code, or any order of the Bankruptcy 
Court.  All such rules will provide that:  (i) the Auction procedures must be fairly and evenly 
administered, and not intended to cause any participating Qualified Bidder to be disadvantaged 
in any material way with respect to the process as compared to any other participating Qualified 
Bidder; and (ii) the Bank and all participating Qualified Bidders (or their authorized 
representative) shall be entitled to be present for all bidding and that all material terms of each 
Qualified Bid will be fully disclosed to all other Qualified Bidders throughout the entire Auction.  
Each bid by a Qualified Bidder at the Auction, if not inconsistent with the provisions of these 
Bid Procedures, shall be deemed to constitute a Qualified Bid. 

c. The Debtors will arrange for the actual bidding at the Auction to be 
recorded by any means that they deem appropriate. 

d. Qualified Bidders are precluded from engaging in any collusion 
regarding these Bid Procedures, the Auction, or any proposed transaction relating to the Marina 
Property or a portion thereof and will be expected to affirm at the Auction that no such collusion 
has taken place in order to participate in the bidding. 

e. The Debtors shall inform the Stalking Horse Purchaser of all 
Qualified Bids within forty-eight (48) hours of the Debtors’ determination that any such bid is a 
Qualified Bid.  The Debtors shall evaluate all Qualified Bids received and shall determine which 
Qualified Bid reflects the highest or best offer as of the starting auction bid for the Marina 
Property (“Starting Auction Bid”).  The Debtors shall announce their determination of the 
Starting Auction Bid forty-eight (48) hours prior to the commencement of the Auction. 

f. The Auction will begin with the Starting Auction Bid.  Subsequent 
to the initial round of bidding, the Auction may continue, in the discretion of the Debtors in 
consultation with their Professionals, with one or more subsequent rounds of bidding.  The 
minimum overbid for any such subsequent round shall be $50,000.00 and announced on the 
record at the Auction. 

g. All Qualified Bidders shall have the right, at any time, to request 
that the Debtors announce, subject to any potential new bids, the then-current highest or 
otherwise best bid and, to the extent requested by any Qualified Bidder, use reasonable efforts to 
answer any and all questions such Qualified Bidder may have regarding the Debtors’ 
announcement of the then current highest or otherwise best bid. 

h. In the Debtors’ discretion, in consultation with their Professionals 
and the Bank, each Qualified Bidder shall have the right to propose modifications to its 
Agreement at the Auction; provided, however, that any such modifications to an Agreement on 
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an aggregate basis and viewed in whole, shall not be less favorable to the Debtors (from the 
Debtors’ perspective) as determined by the Debtors in consultation with their Professionals and 
the Bank. 

i. At the conclusion of the Auction, or as soon thereafter as 
practicable, the Debtors shall:  (i) review each Qualified Bid on the basis of financial and 
contractual terms and the factors relevant to the sale process, including those factors affecting the 
speed and certainty of consummating the transaction; and (ii) identify the highest or otherwise 
best offer for the Marina Property received at the Auction (the “Successful Bid”, and the 
bidder(s) making such bid, the “Successful Bidder”).  If the Debtors desire to select a bid from 
an entity of than the Stalking Horse Purchaser that the Stalking Horse Purchaser believes is not 
the highest or best bid or that the Stalking Horse Purchaser believes was not from a person 
qualified to participate in the Auction, the Stalking Horse Purchaser may object to the selection 
of such bid as the highest or best bid. 

j. When determining the Successful Bidder, the Debtors shall 
consider the face amount of the Stalking Horse Purchaser’s final bid notwithstanding the fact that 
the Stalking Horse Purchaser is entitled to credit the Break-Up Fee against the purchase price 
reflected in the final bin. 

k. All Qualified Bidders attending the Auction shall agree to remain 
ready, willing and able to close the Sale of the Marina Property under the terms of their last 
Qualified Bid submitted at such Auction as a back-up bidder until the earlier of (1) the close of 
the Sale of the Marina Property or (2) September 30, 2017.  The Debtors shall designate one of 
the Qualified Bidders as the “Backup Bidder” at the end of the Auction. 

l. The Successful Bidder and Backup Bidder each shall increase its 
respective Earnest Money Deposit within one (1) business day after the conclusion of the 
Auction so that the amount of the Earnest Money Deposit is equal to ten percent (10%) of the 
cash and credit bid components of its Successful Bid or Backup Bid, as applicable. 

m. At the conclusion of the Auction, any and all key terms of the 
Successful Bid and the Backup Bid shall be recited on the record to ensure the accuracy thereof 
and to aid in the final documentation of the sale. 

n. Following the conclusion of the Auction or at any point thereafter, 
as the case may be, the Debtors, in consultation with their Professionals and the Bank, may 
resume bidding pursuant to such procedures determined by the Debtors in their discretion, and in 
consultation with their Professionals and the Bank, or otherwise engage in negotiations for the 
sale of discrete assets not subject to the Successful Bid.  The Court may consider approval of the 
sale of such discrete assets at the Sale Hearing, or a date shortly thereafter. 

o. All Qualified Bidders at the Auction shall be deemed to have 
consented to the core jurisdiction of the Bankruptcy Court and waived any right to a jury trial in 
connection with any disputes relating to the Auction, and the construction and enforcement of 
the Successful Bid, as applicable. 

SALE HEARING 

22. The Sale Hearing will be held on Thursday, September 14, 2017 at 

10:30 a.m. (prevailing Eastern time) at the United States Bankruptcy Court for the District of 

Maryland, Courtroom 3E, 6500 Cherrywood Lane, Greenbelt, Maryland 20770.  The Debtors, in 

consultation with their Professionals, may adjourn or continue the Sale Hearing from time to 

time without further notice to parties in interest other than by announcement of the adjournment 



4842-8721-2365, v.  1 

in open court or on the Bankruptcy Court’s calendar on the date scheduled for the Sale Hearing 

or any adjourned date.  At the Sale Hearing, the Debtors shall present the results of the Auction, 

if applicable, to the Bankruptcy Court and seek approval for the Successful Bid and the Backup 

Bid, if applicable. 

23. In the event that a Successful Bidder fails to consummate a purchase in 

accordance with the Successful Bid, the Backup Bidder shall be designated the Successful 

Bidder and the Debtors shall be authorized, but not required to effect such transaction without 

further order of the Bankruptcy Court.  The Successful Bidder and Backup Bidder, if any, should 

be represented by counsel at the Sale Hearing. 

24. The Stalking Horse Purchaser shall have a period of twenty-four (24) 

hours to elect whether to be the Backup Bidder in the event the Successful Bidder fails to close.  

If the Stalking Horse Purchaser does so agree to act as the Backup Bidder, such obligation shall 

continue for no longer than a period of thirty (30) days following the conclusion of the Auction.   

CONSUMMATION OF THE PURCHASE 

A. Application of Earnest Money Deposit 

25. If the Successful Bidder consummates the proposed sale on the terms and 

conditions of the Successful Bid, the Earnest Money Deposit of such Successful Bidder will be 

applied to the purchase price at closing. 

26. If the Successful Bidder fails to consummate the proposed sale on the 

terms and conditions of the Successful Bid, breaches the terms and conditions of the Successful 

Bid, or otherwise fails to perform its obligations hereunder or thereunder, the Debtors may, in 

consultation with their Professionals, and without further order of the Bankruptcy Court, deem 

the Successful Bidder to be a “Defaulting Buyer,” at which time the Successful Bid shall be 

deemed rejected. 

27. A Defaulting Buyer automatically forfeits its Earnest Money Deposit and 

any right to a Break-up Fee, if applicable. 

B. Backup Purchase 

28. Upon a determination by the Debtors, in consultation with their 

Professionals, that the Successful Bidder is a Defaulting Buyer, the Debtors will be authorized, 
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but not required, to consummate a sale with a Backup Bidder on the terms and conditions of the 

Backup Bid without further order of the Bankruptcy Court, provided that the Bankruptcy Court 

approved such Backup Bid at the Sale Hearing. 

29. If a Backup Bidder consummates a sale on the terms and conditions of the 

Backup Bid, the Earnest Money Deposit of such Backup Bidder will be applied to the purchase 

price at closing.  On an as-needed basis, the Debtors, in consultation with their Professionals, 

shall determine an alternative closing date for the Backup Bid.  In the event that the Debtors seek 

to consummate a sale on the terms and conditions of a Backup Bid with a Backup Bidder and 

such Backup Bidder fails to consummate such sale on or before the alternative closing date, 

breaches its Backup Bid, or otherwise fails to perform, the Debtors may, in their business 

judgment and in consultation with the Bank, and without further order of the Bankruptcy Court, 

deem such Backup Bidder to be a Defaulting Buyer and pursue the same remedies set forth 

hereinabove with respect thereto (including, but not limited to, retaining and applying the 

Backup Bidder’s Earnest Money Deposit as part of the Debtors’ damages resulting from the 

breach or failure to perform by the Backup Bidder). 

C. Return of Earnest Money Deposits 

30. Earnest Money Deposits shall be held in the attorney trust account of the 

Debtors’ counsel or any other account acceptable to Debtors in connection with their 

Professionals and the Bank.  Except for the Successful Bidder and the Backup Bidder, the 

Debtors shall return the Earnest Money Deposits of all unsuccessful Qualified Bidders no later 

than three (3) business days after the close of the Auction. 

31. The Earnest Money Deposits of the Successful Bidder and the Backup 

Bidder, if any, shall be treated pursuant to the terms set forth hereinabove. 

MODIFICATIONS 

32. The Debtors, in consultation with their Professionals, shall have the right 

to modify these Bid Procedures without Bankruptcy Court approval if the Debtors believe in 

their reasonable business judgment that such modification could help maximize the consideration 

received for the Marina Property and is not inconsistent with any of the provisions of the 

Bankruptcy Code or any order of the Bankruptcy Court. 
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MISCELLANEOUS 

33. The Bid Procedures are solely for the benefit of the Debtors, the Stalking 

Horse Purchaser and other Qualified Bidders and nothing contained in the Procedures Order or 

the Bid Procedures shall create any rights in any other person or bidder (including, without 

limitation, rights as third-party beneficiaries or otherwise) other than the rights expressly granted 

to a Successful Bidder under the Procedures Order. 

 

 

[END OF BID PROCEDURES] 
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