
DREIER LLP 
499 Park Avenue 
New York, New York 10022 
Norman N. Kine1 (NK 0474) 
Paul Traub (PT 3752) 
Steven E. Fox (SF 5432) 
Tel. (212) 328-6100 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

In re: ) 
) Chapter 11 

THE 103 1 TAX GROUP, LLC, et al., ' 1 
1 Case No. (-1 

Debtors. ) Jointly Administered 

MOTION FOR ORDER AUTHORIZING TEMPORARY 
MAINTENANCE OF DEBTORS' BANK ACCOUNTS 

AND CASH MANAGEMENT SYSTEM 

The above-captioned debtors and debtors-in-possession (the "Debtors") hereby move this 

Court for entry of an order authorizing the Debtors to temporarily maintain their existing bank 

accounts and cash management system (the "Motion"). In support of the Motion, the Debtors 

respectfully set forth and allege as follows: 

FACTS 

A. Introduction 

1. On the date hereof (the "Petition Date"), the Debtors filed voluntary 

petitions for relief under chapter 11 of title 11 of the United States Code, as amended (the 

"Bankruptcy Code"), together with various motions and applications seeking certain typical 

"first day" orders. 

I The Debtors are: The 103 1 Tax Group, LLC; 103 1 Advance 132 LLC; 103 1 Advance, Inc.; 103 1 TG Oak 
Harbor LLC; Atlantic Exchange Company, Inc.; Atlantic Exchange Company LLC; Exchange Management, LLC; 
Investment Exchange Group, LLC; National Exchange Accommodators, LLC; National Exchange Services QI, Ltd.; 
National Intermediary, Ltd.; NRC 103 1, LLC; Real Estate Exchange Services, Inc.; Rutherford Investment LLC; 
Security 103 1 Services, LLC; and Shamrock Holdings Group, LLC. 
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2. The Debtors have continued in possession of their properties and have continued 

to operate and manage their businesses as debtors-in-possession pursuant to sections 1 107(a) and 

1 108 of the Bankruptcy Code. 

3. No request has been made for the appointment of a trustee or examiner, and no 

official committee(s) has been appointed in the case. 

4. This Court has jurisdiction over this Motion pursuant to 28 U.S.C. $ 5  157 and 

1334. Venue of the Debtors' chapter 1 1 cases and this Motion is proper in this District pursuant 

to 28 U.S.C. 5 5 1408 and 1409. This is a "core" proceeding under 28 U.S.C. 5 157(b)(2). The 

statutory predicates for the relief sought herein are sections 105(a), 363, 1 107 and 1 108 of the 

Bankruptcy Code. 

B. Background 

5. The sole member of The 103 1 Tax Group, LLC (the "Member") made six (6) 

acquisitions between August 2005 and December 2006 under a business strategy of "rolling up" 

regional "qualified intermediary" (also referred to as a "QI," "exchange accommodator 

titleholder," "EAT," "accommodator," or "facilitator") into a national firm. All of these 

acquisitions entities are wholly-owned direct or indirect subsidiaries of the 103 1 Tax Group, 

LLC. The first acquisition was in Boston, then New York and Tampa, followed by San Antonio, 

Denver and finally San Jose. Typically, the former owner stayed on after the acquisition to run 

the facilitator. 

6. The Debtors act as a QI for deferred like kind property exchanges consummated 

by exchangers pursuant to section 103 1 of the Internal Revenue Code, 26 U.S.C. 5 103 1. A 

Section 103 1 tax deferred exchange, named for the Internal Revenue Code Section to which it 

refers (also known as a Starker exchange, tax free exchange, or like kind exchange), allows a 

deferral of the capital gains tax that would otherwise be due. 

7. In a typical 103 1 exchange, an exchanger ("Exchanger") sells its business or 
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investment real estate. The Exchanger then has forty-five (45) days from the date of sale of the 

property to identify a like kind replacement property (which usually takes the form of a signed 

contract) and 180 days from the date of the sale to close on the purchase of the replacement 

property. In order to preserve the tax deferral, the Exchanger cannot take title to the proceeds of 

the first sale, but must instead deposit the proceeds with a QI until such time that the Exchanger 

is ready to close on the replacement property. Revenue is generated by the Debtors in these 

transactions in two ways: (i) fees are earned based on the size and complexity of each 

transaction and (ii) the QI earns a spread on interest received versus interest paid to the 

Exchanger. 

8.  Several of the Debtors also acted as a qualified intermediary for "reverse 

exchanges." In a reverse exchange, the Exchanger identifies and contracts for the replacement 

property prior to selling the old property. The Exchanger lends funds or guarantees a bank loan 

to the QI. The QI uses the funds to purchase and takes title to the replacement property. The 

replacement property is leased back to the Exchanger at a rent equal to the QI's carrying cost, 

including debt service. The Exchanger agrees to acquire the property within 180 days. The 

Exchanger signs a contract to sell the old property and assigns the rights under the contract to the 

QI. When the sale closes on the old property, the replacement property is conveyed to the 

Exchanger in exchange for the proceeds of sale of the old property. The funds are used to repay 

the loan to the Exchanger and the lease is cancelled. A reverse exchange can also be done where 

the replacement property is build-to-suit construction or a renovation. Title to the replacement 

property in a reverse exchange is held in a Single Purpose Entity ("SPE"), usually an LLC (the 

"Reverse LLC"). Thus, the Debtors have a significant number of Reverse LLCs existing for this 

purpose.2 

2 As of the Petition Date, there were over one hundred (100) open reverse exchange contracts, at an 
undetermined total value. As of the Petition Date, none of the Reverse LLC entities have filed petitions for 
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9. As of the Petition Date, there were in excess of three hundred (300) open 

exchange contracts representing an estimated liability of $15 1 million. By the nature of the 

exchanges, the estimated liability matures within 180 days. The size of each exchange ranges 

from the tens of thousands to more than $10.5 million and averaged approximately $550,000. 

RELIEF REQUESTED 

10. The Office of the United States Trustee has established certain operating 

guidelines for debtors-in-possession, including the guideline that a chapter 11 debtor must open 

new bank accounts and close pre-petition accounts. This requirement is designed to (a) provide a 

clear line of demarcation between pre-petition and post-petition transactions and operations and 

(b) block the inadvertent payment of pre-petition claims through the payment of checks drawn 

prior to the filing of a petition. The United States Trustee also has established guidelines 

requiring that debtors-in-possession modify their checks and business forms so that such forms 

contain a "debtor-in- possession^' designation. 

1 1, The Debtors intend to comply fully with the United States Trustee's guidelines by 

opening new debtor-in-possession bank accounts (the "Debtor-in-Possession Bank Accounts") 

with JPMorgan Bankruptcy Deposit & Investment Services as soon as is practical. 

12. By this Motion, the Debtors are seeking authority to maintain their existing bank 

accounts and cash management system temporarily, in conjunction with the new Debtor-in- 

Possession Bank Accounts. Before the Petition Date, the Debtors maintained over one hundred 

bank accounts (each an "Existing Account," and collectively, the "Existing Accounts"), in 

several financial institutions across the United States, including various payroll, tax, local 

depository, concentration and disbursement bank accounts (the "Existing Cash Management 

System"). The Existing Accounts are listed on Exhibit "A" hereto. 

13. Given the large number of Existing Accounts, it is the Debtors' intention to 



maintain the Existing Accounts in their current form temporarily so that the transition into 

Chapter 11 can be as smooth and orderly as possible under the circumstances, thereby creating a 

minimum amount of disruption and cost to the estate. It is further the Debtors' intention to write 

checks and make disbursements only from the Debtor-in-Possession Bank Accounts so as to 

provide a clear line of demarcation between pre-petition and post-petition transactions and 

operations and avoid the inadvertent payment of pre-petition claims. 

14. In addition, the Debtors cannot currently access the funds in several of the 

Existing Accounts as the funds have been blocked by the respective financial institutions. 

Several of the Existing Accounts are the subject of litigation and other legal action both before 

this Court (to be commenced on the Petition Date) and the District Court, City and County of 

Denver, State of Colorado. Upon a resolution of this litigation, the Debtors would plan to 

transfer the funds on deposit in the Existing Accounts to the Debtor-in-Possession Bank 

Accounts. 

15. Accordingly, the Debtors respectfully request that the Existing Accounts be 

maintained only until such time as the Debtors can complete an orderly closure and/or transfer of 

such Existing Accounts, provided that 110 pre-petition checks, drafts, wire transfers, or other 

forms of tender which have not yet cleared the relevant drawee bank as of the Petition Date will 

be honored unless authorized by separate order of this Court. 

NOTICE 

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

Trustee and those creditors listed on the Debtors' Consolidated List of Creditors Holding the 20 

Largest Unsecured Claims. The Debtors submit that no further notice is required. 

NO PRIOR REQUEST 

17. No previous motion for the relief requested herein has been made by the Debtors 

to this or any other court. 
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18. In light of the non-extraordinary nature of the relief requested herein, the Debtors 

respectfully request that the Court waive the separate memorandum of law requirement 

contained in the Local Rules. 

WHEREFORE, the Debtors respectfully request that the Court enter an order , 

substantially in the form annexed hereto as Exhibit "B", inter alia, authorizing the temporary 

maintenance of the Existing Accounts, and granting such other and further relief 

as the Court may deem just and proper. 

Dated: May 13,2007 
Respectfully submitted, 

DREIER LLP 

By: /s/ Norman N. Kine1 
Norman N. Kine1 (NK 0474) 
Paul Traub (PT 3752) 
Steven E. Fox (SF 5432) 
499 Park Avenue 
New York, New York 10022 
Tel. (212) 328-6100 

Proposed Counsel for the Debtors and 
Debtors-in-Possession 
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EXHIBIT "A" 





The 103 1 Tax Group, LLC, et al 
Master Bank Account Listing as of Dceember 3 1,2006 

Bank Name 
Bank of America, N A 
Commerce Bank, N.A. 
Commerce Bad ,  N.A. 
Commerce Bad ,  N.A 
Commerce Bank N.A. 
Commerce Banli, N.A. 
Commcrce Bad ,  N.A. 
Commercc Bank, N.A. 
Commcrcc Bank, N.A. 
Counbywide 
Counbywide 
Gunbywide 
Countryvide 
Countrywide 
C o u n w i d e  
Countryvide 
Fiflh Third 
Frccdam Banlr 
Frcedam Bank 
Frost National Bank 
Fma  National Bank 
Frost Nauanal Bank 
HSBC 
Prudential Financtal 
Rudenual Financial 
Rudenhal Financial 
Unlted Western Bank 
Unttcd Western Bank 
United Western Bank 
United Western Bank 
Wachovia Bank, N.A. 
Wachovla Bank, N A. 
Wachovia Bank, N A. 
Wachovia Bank, N.A. 
Wachovia Bank, N.A 
Waehovia Bank, N.A. 
Wachovia, N.A. 
Wachavla, N.A. 
Wachovia, N A. 
Wachovia, N.A. 
Citibanlr, N.A. 
Citibank, N.A. 
Citiba& N.A. 
Citibank, N.A. 
Citibank, N.A. 
Citibank, N.A. 
Citibank, N.A. 
Citibank, N.A. 
Citibank, N.A. 
Citibank, N.A. 
Citibank, N.A. 

Address I 
P.O. Box 251 18 
1701 Route 70 East 
1701 Route 70 East 
1701 Route 70 East 
1701 Route 70 East 
1701 Route 70 East 
1701 Route 70 East 
1701 Route 70 East 
1701 Route 70 East 

P.O. Box 630900 
P.O. Box 1441 
P.O. Box 1441 
PO Box 1600 
PO Box 1600 
P.O. Box 1600 
Gcny Square Office 
PO Box 8236 
PO Box 8236 

700 17th Street 
700 17th Street 
700 17th Sheet 
700 17th Sheet 
PO Box 563966 
NC8502 
NC8502 
NC8502 
NC8502 
NC8503 
NC8502 
NC8502 
NC8502 
NC8502 
P.O. Box 5870 
P.O. Box 5870 
P.O. Box 5870 
P.O. Box 5870 
P.O. Box 5870 
P.O. Box 5870 
P.0 Box 5870 
P.O. Box 5870 
P.O. Box 5870 
P 0. Box 5870 
P 0. Box 5870 

Address 2 

16 Saulh Broadway 

P.O. Box 563966 
P.O. Box 563966 
P.O. Box 563966 
P.O. Box 563966 
P.O. Box 563967 
P.O. Box 563966 
P.O. Box 563966 
P.O. Box 563966 
P.O. Box 563966 
Grand Central Stadon 
Grand Cenhal Station 
Grand Central Station 
Grand Central Station 
Grand Central Station 
Grand Central Station 
Grand Central Stauan 
Grand Central Statton 
Grand Central Station 
Grand Ccntral Station 
Grand Central Station 

City 
Tampa 
Cherry Hill 
Cherry Hill 
Cherry Hill 
Cherry Hill 
Cherry Hill 
Cherry Hill 
Cherry Hill 
Cherry Hill 

Cincinnati 
St. Petenburg 
St. Peterrburg 
San Antonlo 
San Anton10 
San Antonio 
Y a n b n  
Philadelphia 
Philadelphia 

Denver 
Denver 
Denver 
Dcnrer 
Char lorn 
Charlotte 
Charlotte 
Charlotte 
Charlotte 
Charlotte 
Charlotte 
Charlone 
Charlone 
Charlotte 
Ncw York 
Ncw York 
New York 
New York 
New York 
New Yark 
New York 
New York 
New York 
New York 
New York 

State 
FL 
NJ 
NJ 
NJ 
NJ 
NJ 
NJ 
NJ 
NJ 

OH 
FL 
FL 
TX 
Tx 
TX 
NY 
PA 
PA 

co 
CO 
CO 
CO 
NC 
NC 
NC 
NC 
NC 
NC 
NC 
NC 
NC 
NC 
NY 
NY 
NY 
NY 
NY 
NY 
NY 
NY 
NY 
NY 
NY 

Zip 
33622 
08034 
08034 
08034 
08034 
08034 
08034 
08034 
08034 

45263 
37731 
37731 
78296 
78296 
78296 
10701 
19176 
19176 

80202 
80202 
80202 
80202 
28262 
28262 
28262 
28262 
28262 
28262 
28262 
28262 
28262 
28262 
10163 
10163 
10163 
10163 
10163 
10163 
10163 
10163 
10163 
10163 
10163 

Telephone 
(888) 287-4637 
(888) 751-9000 
(888) 751-9000 
(888) 751-9000 
(888) 751-9000 
(888) 751-9000 
(888) 751-9000 
(888) 75 1-9000 
(888) 75 1-9000 

813-306-2553 
727.820.8600 
727.820.8600 
800-513-7678 
800-513-7678 

(800) 513-7678 
(800) 975-4722 
800-521-7466 
800-521-7466 

(800) 521-7446 
(800) 594-2079 
(800) 594-2079 
(800) 594-2079 
(800) 594-2079 
800.566.3862 

(800) 566-3862 
(son) 566-3862 
(800) 566-3862 
(8110) 566-3862 
(800) 566-3862 
800.566.3862 
800.566 3862 
8005663862 
800 566.3862 

(914) 899-7771 
(914) 899-7771 
(914) 899-7771 
(914) 899-7771 
(914) 899-7771 
(914) 899-7771 
(914) 899-7771 
(914) 899-7771 
(914) 899-7771 
(877) 528-0990 
(877) 528-0990 

Account Name 
Atlantic Exchange Company, LLC 
Security 1031 Servlcer, Inc 
Security 1031 Services, Inc 
Security 1031 Services, Inc 
Security 1031 Scrviccr, Inc. 
Security 1031 Services, Inc. 
Security 1031 Services, Inc. 
Security 1031 Sorvicer, Inc. 
Security 1031 Services, Inc. 
103 1 Tax Group, LLC 
103 1 Tax Group, LLC 
1031 T a .  Oroup, LLC 
1031 T a .  Gmup, LLC 
1031 T a .  Group, LLC 
1031 Tax Gmup, LLC 
1031 Tax Group, LLC 
Real Ertate Exchange Service Ine. 
Real Estate Exchange Service Inc. 
Real Estate Exchange Service Inc. 
National Exchangc Services 
National Exchangc Serviws 
National Exchange Serviccs QI, Ltd 
Security 1031 Serviccr Inc. 22-00651 
National Exchange Services 
National Exchange Services 
National Exchangc Scrviccr QI, Ltd 
Invcrtment Exchange Group, LLC 
Investment Exchange Group, LLC 
Invcsfment Exchange Group, LLC 
Investment Emhange Group, LLC 
National Exchange Services 
National Exchange Senices Ql, Ltd 
The I031 Tar Group. LLC 
The 1031 Ta t  Group, LLC 
The 1031 Ta t  Group, LLC 
The 1031 Tar Group, LLC 
Real Estate Exchange Service Ine. 
Real Ertate Exchange Services, Inc. 
Real Estate Exchange Services, Ine. 
Real Ertate Exchanse Sew~cer, Ine. 
Atlanb Exchange Company, LLC 
Atlanb Exchange Company, LLC 
Atlantic Exchange Company, LLC 
Atlantic Exchange Company, LLC 
Atlantic Exchange Company, LLC 
Atlantic Exchange Company, LLC 
Atlantic Exchange Company, LLC 
Atlantic Exchange Company, LLC 
Atlantic Exchange Company, LLC 
Security 1031 Serviccs Inc. 
Security 1031 Services Inc. 

Description 
Operating Account 

FBO Hugh L p c h  
FBO S i b  & Helen Ogura 
FBO Claremant AEC 
FBO Clarcmont Wellington 
Escrow Accaunt 
lntercn Account 
Operating Account 
Main 
ITF Ene O'Connor 
ITF Morley. Richard V 
ITF Anita Hunter 
ITF Buono, Roben John 
ITF Lee Gurlafron 
ITF Robert E Halhaway 
Client Account - Brie Tmrt 

Special Account 

FBO Bcny Hillman (CD) 
FBO Bluc Holdings Realty LLC 
Master Account 
FBO: Accrued Interest Escrow Acct 
Roccedr Account 
Clicnt Interen Summary 
IXG Exchangc Account 
IXG lnverfmcnl Pool Summary 
IXG DDA Summary 
Master Account 

Payoll Account 
Operating Account 

Primc Cash Fund 

Operating Account 

FBO Marlene& Jcrx Bermjn Exehanse Ercmu Account 
FBO Phnllor Realp In\eston. LP E\ehangc Ercrov Account 
FBO John Rudder Evchmge h e r o v  Account 
FBO Pamcla Ntcroth Evchangc Ererotr Account 
FBO Frank J. Middlcton Exchange Ercrow Account 
FBO Kwak Wah Chcung Exchange Escrow Account 
Harhcrr  Office Associates, LLC Exchange Escrow Account 
FBO Mark Pinctle Exchange Escrow Account 
FBO So. Sham Industrial Exchange Escrow Account 
FBO Flavia B. Landsberg 
FBO 1833 Norband Avenue Corp. 

Stahlr at 
I2D1106 

Open 
Open 
open 
Open 
Open 

Open 
Open 
Open 

Open 
Open 
Open 
Open 
Open 
Open 
Opcn 
Opcn 

Open 
Open 
Open 
Open 
Open 
Open 
Open 
Open 
Open 
Open 

Open 
Open 
open 
Open 
Open 

Open 
Opcn 

Open 
Open 
Open 

open 
Open 
Opcn 
Opcn 
U n h o r n  
Unh-notvn 
Unknown 
Unhown 
Unhawn 
Unhown 
Unhamn 
Unho,",, 
Unborn 
Unlolown 
Unloloun 
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EXHIBIT "B" 



UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

In re: 

THE 1031 TAX GROUP, LLC, et al.,' 

Debtors. 

Chapter 1 1 

Case NO. (-) 
Jointly Administered 

ORDER AUTHORIZING TEMPORARY MAINTENANCE OF DEBTORS' 
BANK ACCOUNTS AND CASH MANAGEMENT SYSTEM 

Upon consideration of the motion (the " ~ o t i o n " ) ~  of the above-captioned debtors (the 

"Debtors") for an order authorizing the Debtors to temporarily maintain their Existing Accounts 

and cash management system; and notice having been given to (a) the Office of the United 

States Trustee; and (b) those creditors listed on the Debtors' Consolidated List of Creditors 

Holding the 20 Largest Unsecured Claims; and it appearing that no other notice need be given; 

and after due deliberation, and sufficient cause appearing therefor, it is hereby 

ORDERED, that the Motion is granted to the extent provided herein; and it is further 

ORDERED, that the Debtors are hereby authorized to temporarily maintain their Existing 

Accounts, as identified on Exhibit "A" hereto, only until such time as the Debtors can complete 

an orderly closure andlor transfer of the funds on deposit in such Existing Accounts to the 

Debtor-in-Possession Bank Accounts, provided that no pre-petition checks, drafts, wire 

transfers, or other forms of tender which have not yet cleared the relevant drawee bank as of the 

' The Debtors are: The 103 1 Tax Group, LLC; 103 1 Advance 132 LLC; 103 1 Advance, Inc.; 103 1 TG Oak 
Harbor LLC; Atlantic Exchange Company, Inc.; Atlantic Exchange Company LLC; Exchange Management, LLC; 
Investment Exchange Group, LLC; National Exchange Accommodators, LLC; National Exchange Services QI, 
Ltd.; National Intermediary, Ltd.; NRC 103 1, LLC; Real Estate Exchange Services, Inc.; Rutherford Investment 
LLC; Security 103 1 Services, LLC; and Shamrock Holdings Group, LLC. 

Capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the Motion. 



Petition Date will be honored unless authorized by separate order of this Court; and it is further 

ORDERED, that banks at which the Existing Accounts are maintained are hereby 

authorized to continue to service and administer the Existing Accounts as accounts of the 

Debtors as debtors-in-possession and to honor those checks as to which the Debtors have 

provided notice to the banks that authority to honor such check has been granted pursuant to an 

order of this Court; and it is further 

Dated: May -, 2007 

UNITED STATES BANKRUPTCY JUDGE 




