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UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF ILLINOIS

EASTERN DIVISION
UNITED STATES OF AMERICA, ) No. 06 CR 964
)
V. ) Judge Ronald Guzman
)
MICHAEL E. KELLY )

MOTION TO APPROVE THE SALE OF THE CITY

Douglas A. Doetsch, the court-appointed special master (the “Special Master”) in the

case of United States of America v. Michael E. Kelly, hereby submits this Motion to Approve the
Sale of The City (the “Motion”).

The City is a nightclub located in Cancin, Mexico at Lot 9B-1, Kukulkidn Boulevard,
Section A, State of Quintana Roo (“The City™) and is owned by Panorama Communities, S.A. de
C.V. (“Panorama”). In February 2009, the Special Master solicited an appraisal from FTI
Consulting, Inc. that assigned a market value between USD6,600,000 and USD7,700,000 to The
City, and a net realizable value after taxes, fees, etc. between USD4,900,000 and USD35,700,000.

On October 28, 2009, this court approved by minute order the Proposed Sale Procedure

for Real Property of the Special Master (the “Sale Procedures”). The Special Master has

coordinated the sale of the City in accordance with the procedure for the disposition of discrete
parcels of real property whose sale is not part of the ordinary course of business as described in
the Sale Procedures. Specifically, the Special Master completed the following steps in

anticipation of the sale of The City:
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Step (1): The Special Master relied upon FTI Consulting, Inc.’s appraisal of the market
value of the City in evaluating the proposed sale price of USD7,000,000." In light of the market
conditions in Cancun and the appraised market value of the property, the Special Master has
determined that the proposed sale price is acceptable.

Step (2): The Special Master published the Original Sale Terms in Novedades, a
newspaper of general circulation in Cancun, Mexico, for the 10-day publication period required
under the Sale Procedures. (English translation and original Spanish version attached hereto as
Exhibits A and B). No higher counteroffers were received by the Special Master.

Step (3): The Special Master requested a confirmation hearing for the closing of the sale
of The City on November 17, 2010 and, at such time, he will present the Court with the terms of
the bid and recommend approval of the same.

RESPECTFULLY SUBMITTED this 15" day of November, 2010.

/s/ Douglas A. Doetsch

Douglas A. Doetsch, Special Master

' USD7,000,000 is the sale price for real property associated with The City discotheque. The total sale price for the
intellectual property and other assets (i.e., furniture and sound equipment) owned by Panorama Communities, S.A.
de C.V. (the owner of The City) and certain alcohol inventory owned by Wombat, S.A. de C.V. is USD7,750,000.
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Exhibit A

City Notice Publication (Dated October 29 — identical version filed through November 7,
2010)
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Exhibit B

English Translation of Notice Publication
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NOTICE OF SALE OF REAL PROPERTY: Subject to confirmation by the
Honorable Ronald A. Guzman of the U. S. District Court for the N. District of Illinois
(E. Div.), 1219 South Dearborn Street, Chicago, Illinois (the “Court”), Douglas A.
Doetsch, Special Master in United States of America v. Michael E. Kelly, Case No. 06
CR 964, U.S. Dist. Ct., N. Dist. Ill. (E. Div.) (the “Special Master”) will seek the
Court’s confirmation to sell: (i) in the case of Panorama Communities, S.A. de C.V.
(“Panorama”), the real property (the “Property”) known as “The City” located at lot
9B-1, Blvd. Kukulkdn, Section “A”, Primera Etapa de la Zona Turistica, of the city of
Cancun, State of Quintana Roo, Mexico, (ii) in the case of Panorama and Wombat, S.A.
de C.V. (“Wombat”) the assets (the “Assets”) property of Panorama and Wombat and
related to the Property and (iii) the related trademarks (“Trademarks”) owned by
Panorama, on or before November 25, 2010. Presently, Panorama and Wombat entered
into a Promise to Sell Agreement to sell the Property, the Assets and the Trademarks for
the aggregate sum of USD$7°750,000 (Seven Million Seven Hundred Fifty United
States Dollars) in cash (the “Proposed Sale Terms”).

The Special Master expects to seek Court approval of the sale of the Property on or
before November 25, 2010 at a confirmation hearing (the “Confirmation Hearing™)
during which the Proposed Sale Terms or any Approved Counteroffer (as defined
below) will be accepted. If you would like to make a counteroffer on the Property for
consideration by the Court at the Confirmation Hearing, you must submit a bona fide
counteroffer on conditions that guarantee more favorable terms than the Proposed Sale
Terms to the Office of the Special Master on or before November 8, 2010 (Attention:
Office of the Special Master, c/o Mayer Brown LLP; Telephone: 312-701-8408; Email:
malevras-chen @ mayerbrown.com), which counteroffer will be considered and may be
forwarded by the Special Master, in his sole discretion, for Court consideration (once so
forwarded by the Special Master, an “Approved Counteroffer”). During the
Confirmation Hearing, the Court will consider the Proposed Sale Terms and any
Approved Counteroffer and make a determination regarding the sale of the Property.
For more information, contact the Office of the Special Master (please see contact
information above).




