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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE WESTERN DISTRICT OF MISSOURI 

 

 

In re: 

 

The Falls Condominium Property Owners 

Association, Inc.1 

 

Debtor. 

 

 

Case Number: 25-60780-btf11 

 

Chapter 11, Subchapter V 

 

APPLICATION TO EMPLOY  

HILCO REAL ESTATE, LLC AS REAL ESTATE AGENTS 

  

 The Falls Condominium Property Owners Association, Inc., the above-captioned debtor 

and debtor-in-possession (the “Debtor”), by and through its proposed counsel, submits this 

application (“Application”) for the entry of an order in substantially the form attached hereto as 

Exhibit A, authorizing and approving the employment of Hilco Real Estate, LLC (“Hilco”) as 

Real Estate Agents in connection with the anticipated sale of the Debtor’s assets. In support of 

the Application, the Debtor relies upon the Declaration of Eric Kaup, attached hereto as Exhibit 

B (the “Kaup Declaration”), and respectfully represents as follows: 

JURISDICTION AND VENUE 

1. This Court has jurisdiction over this Application pursuant to 28 U.S.C. §§ 157 and 

1334. This matter is a core proceeding within the meaning of 28 U.S.C. § 157(b)(2). 

2. Venue of this proceeding and this Application is proper in this District pursuant to 

28 U.S.C. §§ 1408 and 1409. 

3. The statutory bases for the relief requested herein are Sections 327, 328(a), and 

330 of title 11 of the United States Code (the “Bankruptcy Code”) and Rule 2014(a) of the 

 

1 The last four digits of Debtor’s tax identification number are 1971. Debtor’s primary place of business is 

3165 Falls Parkway, Branson, Missouri 65616. 
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Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), and Rule 2016-3 of the Rules 

of Practice and Procedure for the United States Bankruptcy Court for the Western District of 

Missouri (the “Local Rules”). 

INTRODUCTION 

4. On December 19, 2025 (the “Petition Date”), Debtor filed a voluntary petition for 

relief under chapter 11 of the Bankruptcy Code (the “Case”) and has elected to proceed under 

Subchapter V of Chapter 11 of the Bankruptcy Code. Debtor is operating its business and 

managing its affairs as debtor in possession pursuant to section 1184 of the Bankruptcy Code. 

No official committee has been appointed in the Case and no request has been made for removal 

of Debtor as debtor in possession. 

5. For a detailed description of Debtor and its operations, Debtor respectfully refers 

the Court and parties in interest to Declaration of Betty Schutt in Support of Debtor’s Chapter 11 

Petition and First Day Relief [Doc. No. 9] (the “First Day Declaration”), which is incorporated 

herein by reference. 

RELIEF REQUESTED 

6. By this Application, the Debtor respectfully requests that this Court enter an order 

pursuant to sections 327, 328(a), and 330 of the Bankruptcy Code, Bankruptcy Rule 2014(a), and 

Local Rule 2016-3 authorizing the Debtor to employ and retain Hilco Real Estate, LLC 

(“Hilco”), as real estate agents herein, to perform real estate consulting and advisory services and 

to market and sell certain real property (the “Property”) as set forth in the Real Estate 

Consulting, Advisory & Sales Services Agreement (the “Agreement”), attached to the Kaup 

Declaration, as Exhibit 1, and to compensate Hilco for its services in accordance with the same.2 

 

2 Hilco was represented in these negotiations, and in connection with this Application, by its in-house counsel. 
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BASIS FOR RELIEF REQUESTED 

7. The Debtor has selected Hilco as its real estate agent because it has considerable 

real estate experience. Hilco has represented to the Debtor that it has prior bankruptcy 

experience, and the Debtor believes that Hilco is well qualified to represent it in this proceeding. 

Hilco is a diversified real estate consulting and advisory firm that evaluates, restructures, 

facilitates the acquisition of, and disposes of all types of real estate both nationally and 

internationally. Kaup Decl., ¶ 3. Hilco has extensive experience solving complex real estate 

problems, including for debtors-in-possession in Chapter 11. Id. Hilco has an excellent 

reputation as a leader in the real estate field and has an experienced team of real estate brokers 

and analysts. Id. Hilco's disposition and auction team has worked with numerous clients in the 

accelerated sale of challenging properties nationwide and to monetize hard-to-sell assets. Id.  

8. As more fully set forth in the Agreement, the Debtor requests authorization to 

employ Hilco to provide the following consulting and real estate services (Id., ¶ 4): 

a. Development of a sales strategy with the Debtor, including meeting with 

the Debtor to ascertain its goals, objectives, and financial parameters in 

selling the Property, as set forth more fully in Exhibit B to the Agreement; 

b. Solicitation of interested parties for the sale of the Property and marketing 

of the Property for sale through a managed qualifying bid process; and  

c. Conducting negotiations, at the Debtor’s direction, for the sale of the 

Property.  

9. Hilco and the Debtor have negotiated the following proposed fee structure as set 

forth in the Agreement: 

a. Fee: In the event the property is sold, Hilco shall earn a fee equal to four 

percent (4.00%) of the Gross Sale Proceeds. For purposes hereof, “Gross 

Sale Proceeds” shall mean the aggregate cash and non-cash consideration 

received by the Debtor in consideration of the Property sold. The value of 

non-cash consideration paid for a Property shall be determined by mutual 

agreement between Hilco and the Debtor. 

 If applicable, Hilco will pay a referral fee/coop commission to a 
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purchaser’s agent from the foregoing commission. Hilco shall have 

exclusive authority to negotiate such fee with any purchaser’s agent. 

b. Costs: The Debtor shall reimburse Hilco for all reasonable and customary 

Reimbursable Expenses (as defined below) incurred in connection with 

the performance of the services proposed hereunder; provided, however, 

that such reimbursement obligation shall be capped at $25,000. In addition 

to any other fees due hereunder, the Reimbursable Expenses shall be due 

and payable (i) at the closing of the sale of the Property to a third party, 

including a sale to a lender successfully credit bidding on such Property, 

(ii) in the event the Property does not sell, upon the expiration of the 

Term, or (iii) in the event the sale and/or auction is cancelled, on the date 

the sale and/or auction was scheduled to occur. “Reimbursable Expenses” 

means all out-of-pocket expenses incurred in connection with performance 

of the contemplated services, including, without limitation: reasonable 

expenses of marketing, advertising, economy travel and transportation as 

well as reasonable attorney’s fees and costs associated with any 

bankruptcy proceeding and/or Hilco’s retention therein as well as those 

associated with Hilco’s response to a subpoena or similar directive to 

produce documents or testimony relating to Debtor; long distance 

telephone charges; postage and courier/overnight express fees. 

See Exhibit 1.  

10. Hilco has performed no prior services for the Debtor; therefore, Hilco has no 

prepetition or postpetition claims against Debtor. Kaup Decl., ¶ 6. 

11. Based upon the nature of the services to be provided by Hilco and the fact that 

Hilco does not bill clients on an hourly basis, the Debtor seeks relief from having Hilco maintain 

time records or file interim or final fee applications. Id., ¶ 7. Accordingly, the Debtor seeks to 

pay Hilco’s fees and expenses in accordance with, and at the times specified in, the Agreement. 

12. Other than as may be set forth in the Kaup Declaration, to the best of the Debtor’s 

knowledge, information and belief, Hilco has no adverse interests to the Debtor or the 

bankruptcy estate or any creditors or parties-in-interest and their respective attorneys in any 

matter to which they would be engaged, and their employment would be in the best interest of 

this estate pursuant to Section 327(c) of the Bankruptcy Code. Id., ¶ 10. Other than as may be set 

forth in the Kaup Declaration, to the best of the Debtor’s knowledge, information and belief, 
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Hilco has no connection or affiliation with the United States Trustee or any employees of the 

United States Trustee's office. Id. Further, Hilco would be considered disinterested persons as 

defined under Section 101(14) and Rule 2014 of the Bankruptcy Code. Id. 

NOTICE 

13. No trustee or examiner has been appointed in this Case. Notice of this Application 

has been provided to: (i) the Office of the United States Trustee for the Western District of 

Missouri; (ii) the Subchapter V Trustee; (iii) the holders of the 20 largest claims against Debtor; 

(iv) the Office of the United States Attorney for the Western District of Missouri; (v) the Internal 

Revenue Service; (vi) the Secretary of State for the State of Missouri; and (vii) all parties 

requesting notice under Bankruptcy Rule 2002. The Debtor submits that, considering the nature 

of the relief requested herein, no other or further notice is necessary. 

CONCLUSION 

 WHEREFORE, the Debtor prays that it be authorized to employ Hilco Real Estate, LLC 

under the terms and conditions set forth herein, and that it be granted such other and further relief 

as is just and proper. 

Respectfully submitted, 

 

/s/ Camber M. Jones     

Camber M. Jones (MO Bar No. 71026) 

SPENCER FANE LLP 

2144 East Republic Road, Suite B300 

Springfield, MO 65804 

Telephone: (417) 888-1000 

Email: cjones@spencerfane.com 

 

- and – 

 

Brandy A. Sargent 

K&L GATES LLP 

One SW Columbia Street, Suite 1900 

Portland, OR 97204 
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Telephone: (503) 228-3200 

Email: brandy.sargent@klgates.com 

 

- and – 

 

Daniel M. Eliades (pro hac vice pending) 

Peter J. D’Auria (pro hac vice pending) 

K&L GATES LLP 

One Newark Center, Tenth Floor 

Newark, NJ 07102 

Telephone: (973) 848-4000 

Email:  daniel.eliades@klgates.com 

    peter.dauria@klgates.com 

 

- and – 

 

Jonathan N. Edel  

K&L GATES LLP 

300 South Tryon St., Suite 1000 

Charlotte, NC 28202 

Telephone: (704) 331-7400 

Email:  jon.edel@klgates.com 

 

Counsel for Debtor and Debtor-in-Possession 
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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE WESTERN DISTRICT OF MISSOURI 

 

 

In re: 

 

The Falls Condominium Property Owners 

Association, Inc.1 

 

Debtor. 

 

 

Case Number: 25-60780-btf11 

 

Chapter 11, Subchapter V 

 

NOTICE OF APPLICATION TO EMPLOY  

HILCO REAL ESTATE, LLC AS REAL ESTATE AGENTS 

  

Any response to this Application must be filed with 21 days of the date of this notice, pursuant to 

Local rule 9013-1C, with the Clerk of the United States Bankruptcy Court. Parties represented by 

an attorney shall file electronically at https://ecf.mowb.uscourts.gov. Pro se parties shall mail 

filings to: United States Bankruptcy Court, Western District of Missouri, 400 East 9th Street, 

Room 1510, Kansas City, MO 64106.  Pursuant to 9013-1D, responses shall address the merits 

of the motion and, if applicable, set out actions to remedy the particular problem.  The Court will 

serve such response electronically on the Trustee, debtor’s attorney and all other parties to the 

case who have registered for electronic filing. Respondent shall serve all parties who are not 

served electronically. 

If a response is timely filed, a hearing will be held on a date and time determined by the Court.  

Notice of such hearing will be provided to all parties in interest.  If no response is filed within 21 

days, the Court will enter an order. 

For information about electronic filing go to www.mow.uscourts.gov or call the Court’s HELP 

line at 1-800-466-9302.

 

1 The last four digits of Debtor’s tax identification number are 1971. Debtor’s primary place of business is 

3165 Falls Parkway, Branson, Missouri 65616. 
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EXHIBIT A 

 

Proposed Order
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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE WESTERN DISTRICT OF MISSOURI 

 

 

In re: 

 

The Falls Condominium Property Owners 

Association, Inc.1 

 

Debtor. 

 

 

Case Number: 25-60780-btf11 

 

Chapter 11, Subchapter V 

 

ORDER GRANTING APPLICATION TO EMPLOY 

HILCO REAL ESTATE, LLC AS REAL ESTATE AGENTS 

 

 Upon the Application to Employ Hilco Real Estate, LLC as Real Estate Agents [Doc. No. 

 ] (the “Application”)2 filed by The Falls Condominium Property Owners Association, 

Inc. (the “Debtor”) for entry of an order authorizing the employment of Hilco Real Estate, LLC 

(“Hilco”) as Real Estate Agents, as more fully set forth in the Application, and having 

considered the Application, together with representations made in the First Day Declaration and 

the Kaup Declaration, and having considered the representations of the parties at the Hearing, 

and for the reasons stated on the record at the Hearing, the Court having found that notice of the 

Application and the Hearing thereon was sufficient under the circumstances and no other or 

further notice need be provided; the relief requested in the Application is in the best interests of 

the Debtor, its estate, its creditors, and other parties in interest; Hilco does not hold or represent 

an interest adverse to the Debtor’s estate and therefore good and sufficient cause exists to grant 

the relief sought in the Application; the Court having found that it has jurisdiction over this 

matter pursuant to 28 U.S.C. §§ 157 and 1334, venue is proper in this district pursuant to 28 

 

1 The last four digits of Debtor’s tax identification number are 1971. Debtor’s primary place of business is 

3165 Falls Parkway, Branson, Missouri 65616. 

2 Capitalized terms used but not defined herein shall have the meanings ascribed to such terms in the Application. 
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U.S.C. §§ 1408 and 1409, and this is a core proceeding pursuant to 28 U.S.C. § 157(b), it is 

hereby: 

 ORDERED THAT: 

1. The Application is approved. 

2. The Debtor is authorized to employ and retain Hilco Real Estate, LLC as Real 

Estate Agents to market and sell the Property on behalf of the Debtor under the terms and 

conditions set forth in the Application previously filed herein and the Agreement. 

3. The terms of the Agreement are approved, subject to the terms of this Order. 

4. The proposed fee structure, set forth with more particularity in the Application 

and Agreement, is approved and Hilco shall be entitled to compensation and reimbursement of 

expenses in accordance with, and at the times specified in, the Agreement. 

5. The payment of all fees and reimbursement of expenses to Hilco under the 

Agreement shall be free and clear of all liens, claims, and encumbrances. 

6. Hilco is not required to maintain time records or file interim or final fee 

applications. 

7. The Debtor and Hilco are authorized to take all actions necessary to effectuate the 

relief granted pursuant to this Order in accordance with the Application and Agreement. 

8. Notwithstanding any term in the Agreement to the contrary, this Court retains 

exclusive jurisdiction with respect to all matters arising from or related to the implementation, 

interpretation, and enforcement of this Order. 

Dated:     

       

Honorable Brian T. Fenimore 

United States Bankruptcy Judge 
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EXHIBIT B 

Kaup Declaration 
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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE WESTERN DISTRICT OF MISSOURI 

 

 

In re: 

 

The Falls Condominium Property Owners 

Association, Inc.1 

 

Debtor. 

 

 

Case Number: 25-60780-btf11 

 

Chapter 11, Subchapter V 

 

DECLARATION OF ERIC KAUP IN SUPPORT OF DEBTOR’S APPLICATION TO 

EMPLOY HILCO REAL ESTATE, LLC AS REAL ESTATE AGENTS 

 

Comes Eric Kaup and hereby verifies under the penalty of perjury that the following is true 

and correct to the best of his knowledge, information, and belief: 

1. I am the Executive Director, Chief Commercial Officer, and Special Counsel of 

Hilco Trading, LLC (together with its subsidiaries, “Hilco Global”), the parent company of Hilco 

Real Estate, LLC (“Hilco”), whose offices are located at 5 Revere Drive, Suite 206, Northbrook, 

Illinois 60062.  

2. The professional services that Hilco shall render in this matter are real estate 

consulting and advisory services and to market and sell certain real property as set forth in the 

attached Real Estate Consulting and Advisory Services Agreement dated August 5, 2025 (the 

“Agreement”). 

3. Hilco is a diversified real estate consulting and advisory firm that evaluates, 

restructures, facilitates the acquisition of, and disposes of all types of real estate both nationally 

and internationally. Hilco has extensive experience solving complex real estate problems, 

 
1 The last four digits of Debtor’s tax identification number are 1971. Debtor’s primary place of business is 3165 Falls 

Parkway, Branson, Missouri 65616. 
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including for debtors-in-possession in Chapter 11.  Hilco has an excellent reputation as a leader in 

the real estate field and has an experienced team of real estate brokers and analysts.  Hilco's 

disposition and auction team has worked with numerous clients in the accelerated sale of 

challenging properties nationwide and to monetize hard-to-sell assets.  

4. As more fully set forth in the Agreement, the Debtor requests authorization to 

employ Hilco to provide the following consulting and real estate services: 

a. Development of a sales strategy with the Debtor, including meeting 

with the Debtor to ascertain its goals, objectives, and financial 

parameters in selling the Property, as set forth more fully in Exhibit 

B to the Agreement;  

b. Solicitation of interested parties for the sale of the Property and 

marketing of the Property for sale through a managed qualifying bid 

process; and  

c. Conducting negotiations, at the Debtor’s direction, for the sale of 

the Property.  

5.   If their employment is approved in this matter, Hilco shall be paid pursuant to the 

terms and conditions set forth, and at the times specified, in the Agreement attached hereto as 

Exhibit 1. 

6. Hilco has performed no prior services for the Debtor; therefore, Hilco has no 

prepetition or postpetition claims against the Debtor.   

7. Based upon the nature of the services to be provided by Hilco and the fact that Hilco 

does not bill clients on an hourly basis, the Debtor seeks relief from having Hilco maintain time 

records or file interim or final fee applications.  
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8. In the ordinary course of its business, Hilco Global maintains a database for 

purposes of performing “conflicts checks.”  The database contains information regarding Hilco 

Global’s present and past representations and transactions.  Hilco obtained a list of certain of the 

Debtor’s creditors and other parties in interest in the above-captioned case (“Potential Parties in 

Interest”) from Debtor’s counsel for purposes of searching the aforementioned database and 

determining the connection(s) which Hilco Global has with such entities. The list of Potential 

Parties in Interest is attached hereto as Exhibit 2. 

9. Hilco searched the aforementioned database for the Potential Parties in Interest.  

Except as set forth on Exhibit 3 attached hereto, this inquiry revealed that none of the Potential 

Parties-in-Interest has a connection to Hilco. 

10. To the best of my knowledge, information and belief, Hilco has no adverse interests 

to the Debtor or the bankruptcy estate or any creditors or parties-in-interest and their respective 

attorneys in any matter to which they would be engaged.  Hilco has no connection or affiliation 

with the United States Trustee or any employees of the United States Trustee's office.  Further, 

Hilco would be considered a disinterested person as defined under Section 101(13) and Rule 2014 

of the Bankruptcy Code. 

 

     __________________________________________ 

     Eric Kaup  

     Authorized Signatory 

     Hilco Real Estate, LLC 

     Date: ____________________ 

 

February 16, 2026
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EXHIBIT 1 

 

The Agreement 
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REAL ESTATE CONSULTING, ADVISORY & SALES SERVICES AGREEMENT 

This Agreement (the “Agreement”) is entered into as of February ___, 2026, by and 
between Hilco Real Estate, LLC (“Hilco”) and The Falls Condominium Property Owners 
Association, Inc. (the “Seller”). 

 
Recitals: 

 WHEREAS, the Seller desires to retain Hilco to sell the real estate property identified on 
Exhibit A in accordance with the terms set forth herein (the “Property”); and 
 
 WHEREAS, Hilco is willing to serve as the Seller’s exclusive agent to perform the 
services described herein with respect to the Property. 
 

Agreement: 

NOW, THEREFORE, in consideration of the foregoing recitals and for other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Seller 
and Hilco agree as follows: 

1. Consulting and Advisory Services.  At the Seller’s request, Hilco shall provide 
consulting and advisory services in connection with negotiating the sale of the Property.  Such 
services shall include: 
 

(a) Meeting with the Seller to ascertain the Seller’s goals, objectives and 
financial parameters in selling the Property.  The sales structure, including reserve pricing, is 
more specifically described on Exhibit B. 

(b) Soliciting interested parties for the sale of the Property and marketing 
the Property for sale through a managed qualifying bid process.     

(c) At the Seller’s direction and on the Seller’s behalf, negotiating the 
terms of the sale of the Property. 

2. Term.  The term (the “Term”) of this Agreement shall commence upon the 
execution hereof and shall expire six (6) months from the date hereof.  Thereafter, the term shall 
be automatically extended for successive thirty (30) day periods until terminated by either party 
upon at least thirty (30) days prior written notice to the other party.   

3. Authority.  During the Term, Hilco shall serve as the Seller’s exclusive agent for 
the purpose of selling the Property; provided, however, that Hilco shall have the right, in its sole 
discretion, to co-broker and/or sub-broker with local agents.  All communications and inquiries 
regarding a sale of the Property, whether directed to the Seller or its counsel, accountants or 
other professionals, shall be redirected to Hilco. 

By this Agreement, and notwithstanding any other provision(s) of this Agreement, Seller 
is engaging Hilco to market the entire Property for sale at this time, and Hilco shall have the 
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authority to market the entire Property for sale.  As of the date of this Agreement, Seller has no 
current authority to sell the portion of the Property owned by parties other than the Seller. 

4. Additional Properties.  The Seller may, with the consent of Hilco, designate 
additional owned properties as a “Property” hereunder by providing written notice to Hilco of 
such designation (email being sufficient).  In the event that additional properties are designated 
as a Property hereunder, the terms and conditions of this Agreement shall govern the disposition 
of each such Property unless otherwise agreed by the Seller and Hilco.  Hilco and the Seller may 
also expand the scope of services that will be provided to the Seller.  To the extent the scope of 
services is expanded, Hilco and the Seller shall mutually agree on a compensation structure for 
such expanded services. 

 Seller represents that it currently owns approximately 1.29% of the total time-share 
estates at the Property (the “Seller’s Interests”). Without providing any guaranty, Seller agrees to 
use commercially reasonable efforts to (a) request written consent from each other owner of 
Property for the sale of his/her/its interest in Property, jointly with the sale of the interests of the 
Seller and all other owners and/or (b) seek entry of a court order authorizing Seller to sell each 
other owner’s interests in the Property. Absent such consent of other owners of the Property, or 
entry of a final and unappealable order or judgment of a court competent jurisdiction authorizing 
Seller to sell such third-party interest(s) in the Property, same shall not become “Property” under 
this Agreement and Seller shall have no liability to Hilco under this Agreement or otherwise for 
any compensation related to such third-party interest(s) in the Property or for any claims, 
damages, liabilities or expenses incurred by Hilco arising from, related to, or in any way 
connected with the Property owned by parties other than Seller. Notwithstanding anything to the 
contrary herein, once Seller obtains either (a) the written consent from each other owner of the 
Property for Seller to sell his/her/its interest in the Property, jointly with the sale of the interests 
of the Seller and all other owners or (b) the entry of a final and unappealable order or judgment 
of a court of competent jurisdiction authorizing Seller to sell each other owner’s interest in the 
Property, jointly with the sale of the interests of the Seller and all other owners, all such third-
party ownership interests in the Property shall automatically be considered “Property” hereunder 
without any further action. 

5. Compensation. 

(a) In the event a Property is sold, Hilco shall earn a fee equal to the 
amounts set forth in Exhibit B of this Agreement.   

(b) All fees payable to Hilco hereunder shall be free and clear of any liens, 
claims and encumbrances, including the liens of any secured parties and shall be payable at the 
time of closing on a sale of each Property. 

(c) Except as set forth on Exhibit B with respect to a potential referral 
fee/coop commission to a purchaser’s agent, Hilco shall not be responsible for any other fees or 
commissions in connection with the disposition of the Property, including, but not limited to, any 
fees or commissions that may be owed to the Seller’s previous real estate brokers. 
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6. Survival.  If, within ten (10) days after the termination or expiration of the Term 
of this Agreement, Hilco delivers to the Seller a written list of prospects for the Property (the 
“Prospect List”), and within one hundred eighty (180) days after the termination or expiration of 
the Term of this Agreement, the Seller consummates a sale of a Property to a prospect (or its 
successor, assignee or designee) set forth on the Prospect List, Hilco shall be entitled to a fee in 
accordance with Section 5 hereof, payable by the Seller, as if the sale had been agreed to or 
consummated during the Term of this Agreement. 

 7. Costs. The Seller shall reimburse Hilco for all reasonable and customary 
Reimbursable Expenses (as defined below) incurred in connection with the performance of the 
services proposed hereunder; provided, however, that such reimbursement obligation shall be 
capped at $25,000.   In addition to any other fees due hereunder, the Reimbursable Expenses 
shall be due and payable (i) at the closing of the sale of the Property to a third party, including a 
sale to a lender successfully credit bidding on such Property, (ii) in the event the Property does 
not sell, upon the expiration of the Term, or (iii) in the event the sale and/or auction is cancelled, 
on the date the sale and/or auction was scheduled to occur.  “Reimbursable Expenses” means all 
out-of-pocket expenses incurred in connection with performance of the contemplated services, 
including, without limitation: reasonable expenses of marketing, advertising, economy travel and 
transportation as well as reasonable attorney’s fees and costs associated with any bankruptcy 
proceeding and/or Hilco’s retention therein as well as those associated with Hilco’s response to a 
subpoena or similar directive to produce documents or testimony relating to Seller; long distance 
telephone charges; postage and courier/overnight express fees.   

8. No Guaranty. Hilco has not guaranteed, and is not hereby guaranteeing, any 
specific result on the sale of the Property. 

9. Indemnification.   

(a) The Seller shall indemnify Hilco and hold it harmless against any and all 
losses, claims, damages, liabilities and expenses incurred by Hilco, including without limitation, 
reasonable legal expenses, arising from, related to, or in any way connected with (i) the Seller’s 
material breach of this Agreement, (ii) the fraud, gross negligence, or willful misconduct of the 
Seller, its officers or directors. 

(b) Hilco shall indemnify the Seller and hold it harmless against any and all 
losses, claims, damages, liabilities and expenses incurred by the Seller, including without 
limitation, reasonable legal expenses, arising from, related to, or in any way connected with (i) 
Hilco’s material breach of this Agreement and (ii) the fraud, gross negligence, or willful 
misconduct of Hilco, its officers or directors.  

10. General Provisions.   

(a) The Seller represents and warrants to Hilco and covenants that: (i) the 
Seller has all legal right and authority to enter into this Agreement, subject to approval of the 
United States Bankruptcy Court for the Western District of North Carolina (the “Court”) in the 
case currently pending as number 25-60870 (the “Case”); (ii) the Seller has taken all necessary 
actions required to authorize the execution, delivery and performance of this Agreement and the 
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related documents contemplated hereby, and no further consent or approval is required for the 
Seller to enter into and deliver this Agreement and to perform its obligations under this 
Agreement; (iii) prior to any sale of the Property, Seller must obtain authority from the Court in 
the Case to consummate the transactions contemplated by this Agreement; and (iv) except as 
otherwise set forth herein, no court order or decree of any federal, state or local governmental 
authority or regulatory body is in effect that would prevent or impair, or is required for the 
Seller's consummation of, the transactions contemplated by this Agreement, and no consent of 
any third party which has not been obtained is required therefore. 

 
(b) The Seller has obtained or will obtain (in form and substance reasonably 

acceptable to Hilco), authority from the Court in the Case to enter into this Agreement 
(the “Retention Order”).  The Seller will use commercially reasonable efforts to ensure that the 
Retention Order shall specifically provide that: (i) Hilco is being retained, nunc pro tunc to the 
date hereof, pursuant to sections 327 and 328 of the Bankruptcy Code by the Seller; (ii) the 
payment of all fees and reimbursement of expenses hereunder to Hilco shall be free and clear of 
all liens, claims and encumbrances; (iii) all such payments of fees and reimbursement of 
expenses shall be made without further order of the Court; and (iv) Hilco is not required to 
maintain time records or file interim or final fee applications. 

 
(c) The Seller and Hilco shall deal with each other in good faith so as to allow 

both parties to perform their duties and earn the benefits of this Agreement. 
 
(d) Hilco recommends that the Seller obtain legal, tax or other professional 

advice relating to this Agreement and the proposed sale of the Property as well as the condition 
and/or legality of the Property, including, but not limited to, the Property's improvements, 
equipment, soil, tenancies, title, environmental aspects and compliance with applicable law.  The 
Seller acknowledges and agrees that Hilco will not and shall not have any obligation to 
investigate any such matters.  The Seller hereby specifically authorizes Hilco and all sub-agents 
to disclose to prospective buyers any defects, latent or otherwise, known to them.  The Seller 
acknowledges that Hilco does not have the responsibility to discover latent defects in the 
Property (including the presence of any hazardous or toxic substances on the Property) or to 
advise the Seller on matters outside the scope of this Agreement. 
 

(e) Any correspondence or required notice shall be addressed as follows and 
shall be deemed given (i) when received if hand delivered or sent by facsimile or electronic mail, 
(ii) three (3) business days after depositing in the United States mail if sent first-class certified 
mail, and (iii) on the next business day if sent by overnight mail: 

 
If to Hilco:  Hilco Real Estate, LLC 

5 Revere Drive 
Suite 410 
Northbrook, Illinois 60062 
Tel. (847) 418-2703 
Fax (847) 897-0826 
Attn: Jeff Azuse 
jazuse@hilcoglobal.com 
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with a copy to:  Hilco Global 

5 Revere Drive, Suite 206 
Northbrook, Illinois 60062 
Tel. (847) 504-2462 
Fax (847) 897-0874 
Attn: Christine Fredericks 

                                                   cfredericks@hilcoglobal.com  
    

If to Seller: K&L Gates LLP 
One Newark Center - 10th Floor 
Newark, New Jersey 07102 
Phone: 973 848 4018 
Fax: 973 848 4001 
Daniel M. Eliades 
Daniel.Eliades@klgates.com 
Brandy A. Sargent 
Brandy.Sargent@klgates.com 
Jon N. Edel 
Jon.edel@klgates.com 

        
(f) This Agreement shall be deemed drafted by both parties hereto, and there 

shall be no presumption against either party in the interpretation of this Agreement. 
 
(g) By executing or otherwise accepting this Agreement, the Seller and Hilco 

acknowledge and represent that they are represented by and have consulted with independent 
legal counsel with respect to the terms and conditions contained herein. 

 
(h) This Agreement may be executed in original counterparts, and if executed 

and delivered via facsimile or electronic mail shall be deemed the equivalent of an original. 
 
(i) This Agreement creates no third-party beneficiaries. 

 
(j) The invalidity or unenforceability of any provision of this Agreement shall 

not affect the validity or enforceability of any other provisions of this Agreement, which shall 
remain in full force and effect, and the invalid or unenforceable provision shall be reformed to 
the minimum extent required to render it valid and enforceable and to affect the intent of this 
Agreement. 

(i) Neither this Agreement nor any of the rights hereunder may be transferred 
or assigned by either party hereto without the prior written consent of the other party.  This 
Agreement shall be binding upon and inure to the benefit of the parties hereto and their 
respective heirs, legal representatives, successors and permitted assigns. 
 

(j) No modification, amendment or waiver of any of the provisions contained 
in this Agreement, or any future representation, promise or condition in connection with the 
subject matter of this Agreement, shall be binding upon any party to this Agreement unless 
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made in writing and signed by a duly authorized representative or agent of such party.  The 
failure by either party to enforce, or the delay by either party in enforcing, any of said party’s 
rights under this Agreement shall not be construed as a waiver of such rights, and said party 
may, within such time as is provided by the laws established by any government with applicable 
jurisdiction, commence appropriate suits, actions or proceedings to enforce any or all of such 
rights.  A waiver by either party of a default in one or more instances shall not be construed as a 
waiver in other instances. 

 
(k) This Agreement, together with all additional schedules and exhibits 

attached hereto, constitutes a single, integrated written contract expressing the entire agreement 
of the parties concerning the subject matter hereof.  No covenants, agreements, representations 
or warranties of any kind whatsoever have been made by any party to this Agreement except as 
specifically set forth in this Agreement.  All prior agreements, discussions and negotiations are 
entirely superseded by this Agreement. 

 
(l)  All headings and captions in this Agreement are for convenience only and 

shall not be interpreted to enlarge or restrict the provisions of the Agreement. 
 
(m) This Agreement has been made under the laws of the State of Missouri and 

such laws will control its interpretation and any and all issues, disputes, claims or causes of action 
which relate or pertain to, or result or arise from this Agreement or Hilco’s services hereunder, 
shall be settled by the Court. 
 

(n) The Seller acknowledges and agrees that Hilco may present the Property for 
sale to a potential purchaser who is also exclusively represented by Hilco.  In such event, Hilco will 
disclose such arrangement to the Seller, and Hilco shall be considered a co-broker and may be paid 
a commission as the exclusive agent for the prospective purchaser in addition to any commission 
owed for the listing of the Property, except that in no event shall the Seller be obligated for any 
commission in excess of the amount provided for herein. 

 
(o) THE SELLER AND HILCO AGREE THAT THE PROPERTY WILL 

BE OFFERED FOR SALE AND WILL BE SOLD WITHOUT REGARD TO RACE, COLOR, 
RELIGIOUS CREED, ANCESTRY, AGE, NATIONAL ORIGIN, DISABILITY OR 
FAMILIAL STATUS. 

 
 (p) IF EARNEST MONEY OR SIMILAR DEPOSITS ARE FORFEITED TO 

SELLER, IN ADDITION TO ANY OTHER RIGHTS OF HILCO HEREUNDER, THE 
FORFEITED EARNEST MONEY SHALL FIRST BE USED TO REIMBURSE HILCO FOR 
THEI REIMBURSABLE EXPENSES.  THE BALANCE OF THE EARNEST MONEY WILL 
BE PAID TO SELLER. 
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 IN WITNESS WHEREOF, the Seller and Hilco have executed and delivered this 
Agreement as of the date first above written. 

The Falls Condominium Property 
Owners Association, Inc.  HILCO REAL ESTATE, LLC 

   

By:  
 

By:  
      _______________________    
Title: _____________________________  Title:     

Date:   Date:  
 

 
 

 
 
 

 
        
 
 
Exhibits: 
Exhibit A – Property List 
Exhibit B – Sales Strategy & Commission Structure 
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EXHIBIT A 
 
 

The “Property” consists of:  
 
(i) the Seller’s legal ownership interest in any and all real property, including but not limited to 
the property commonly known at 3165 Falls Pkwy and improved by 108 units across 9 buildings, 
a swimming pool and common area, and  
 
(ii) the legal ownership interest of parties other than the Seller in the Property, as sale of such 
interests being subject to and contingent upon either (i) written consent from each other owner of 
the Property for Seller to sell his/her/its interest in the Property, jointly with the sale of the 
interests of the Seller and all other owners, or (ii) the entry of a final and unappealable order or 
judgment of a court of competent jurisdiction authorizing Seller to sell each other owner’s 
interest in the Property, jointly with the sale of the interests of the Seller and all other owners.   
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EXHIBIT “B” 
 

Sales Process & Commission Structure 
 
SALES STRATEGY & STRUCTURE: Managed Qualifying Bid Process 
 
Unless otherwise specified herein or agreed to between Hilco and the Seller in writing, the sale 
will be conducted as a “reserve sale” subject to the approval of the Seller.  If the sale is approved 
during the Managed Bid Sales Process or a Property otherwise sells during the Term (or during 
any tail period), the Seller shall be obligated to pay the below commission to Hilco. 
 
COMMISSION 
 
In the event the entire Property is sold, Hilco shall earn a fee equal to Four percent (4.0%) of the Gross 
Sale Proceeds. For purposes hereof, “Gross Sale Proceeds” shall mean the aggregate cash and 
non-cash consideration received by the Seller in consideration of the Property sold.  The value of 
non-cash consideration paid for a Property shall be determined by mutual agreement between 
Hilco and the Seller.  
 
If applicable, Hilco will pay a referral fee/coop commission to a purchaser’s agent from the 
above commission.  Hilco shall have exclusive authority to negotiate such fee with any 
purchaser’s agent.   
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EXHIBIT 2 

 

Potential Parties in Interest 

 

The Falls Condominium Property Owners Association, Inc. 

Spencer Fane LLP 

K&L Gates LLP 

MasterCorp 

Resort Services Group, LLC 

Brightspeed/Connect Holding 

Hollister Laundry 

Republic Services  

RSG 

Allied Universal 

D&B HVAC Services 

Optimum Business  

PTVO Owners Association, Inc. 

Wyndham Vacation Resorts, Inc. 

Attorney General  

Bank of America 

City of Branson 

Comerica Ameriprise Financial Services, LLC 

Dept. of Treasury 

DLL Finance 

Internal Revenue Service  

Iris Group Holdings LLC dba Everon LLC 

Liberty Electric  

Missouri Dept. of Revenue 

North American Property Maintenance  

Office of the U.S. Attorney for the Western District of Missouri 

Secretary of State for the State of Missouri 

Taney County 

Universal Protection Svcs 

US Trustee  

 

Owners / Association Members 

All parties listed on Schedule A to the List of Equity Security Holders filed with the Debtors 

Bankruptcy Petition at docket entry #1 were included as parties searched for connections to Hilco 

Global. 
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EXHIBIT 3 

 

Disclosures 

 

a. Hilco provides lease acquisition, disposition, and restructuring services to commercial real 

estate clients. In the course of providing such services, Hilco and its affiliates may have 

transacted, and may in the future, transact with one or more of the parties-in-interest. 

b. Affiliates of Hilco are parties to a credit facility under which Bank of America is agent and 

participatory lender.   

c. In matters unrelated to the Debtor, Hilco IP Services, LLC d/b/a Hilco Streambank, LLC 

(“HSB”), an affiliate of Hilco, has performed or is currently performing IPv4 brokerage 

services for, or to, Brightspeed. 

d. In matters unrelated to the Debtor, Hilco’s affiliate, Hilco Valuation Services, LLC, and/or its 

subsidiaries have performed or are currently performing appraisal, advisory, consulting, 

valuation, field examination, disposition or liquidation services for, (or related to loans made 

by) to the following: (i) Bank of America; (ii) Comerica Ameriprise Financial Services, LLC; 

and (iii) Crazy Bear. 

e. From time to time, Hilco and/or its affiliates have collaborated with or engaged the professional 

services of: (i) K&L Gates LLP and (ii) Spencer Fane, LLP, in matters unrelated to the Debtor. 

f. Because of the magnitude of the entire creditor list in this chapter 11 case, it is possible that 

Hilco and/or its affiliates may represent or may have represented other creditors of the Debtor 

but does not represent any such creditors in connection with this chapter 11 case. Hilco and/or 

its affiliates presently or in the past have served as a professional person in other matters, 

wholly unrelated to the Debtor or this chapter 11 case, in which other attorneys, accountants 

and other professionals of the Debtor, creditors, or other parties in interest may have also 

served or serve as professional persons.  
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