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IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE
In re:
DILLON FLEET SERVICES,
INC., et al.
To:
Dillon ABC, LLC, a Delaware
series limited liability company,
Assignee.

)
)
)
)
)
) Civil Action No. 2021-0785 (PAF)
)
)
)
)
)
)
)
)

AMENDED PETITION FOR ASSIGNMENT FOR THE
BENEFIT OF CREDITORS
Assignee, Dillon ABC, LLC (“Assignee”), through Steven L. Victor in his
capacity as executive manager of Assignee, petitions for an assignment for the
benefit of creditors and states:
1.

This Court has jurisdiction over this matter in accordance with 10

Del C. § 7381.
Parties and Background
2.

Assignor, Dillon Fleet Services, Inc. (“DFS”) is a Delaware

corporation. Assignors Dillon Logistics, Inc., Burr Ridge Transport, Inc., and
Burr Ridge Properties, Inc., all Delaware corporations, are wholly owned
subsidiaries of DFS. Assignors Dillon Leasing Group, Inc. and Dillon Leasing

LLC are wholly owned subsidiaries of Burr Ridge Transport, Inc., and assignors
Burr Ridge Properties RE Holdings, LLC, Dillon Elmendorf, LLC, and Dillon
Memphis, LLC are wholly owned subsidiaries of Burr Ridge Properties, Inc.1
3.

Assignee may be reached care of its counsel, Gellert Scali Busenkell

& Brown, LLC, 1201 North Orange Street, Suite 300, Wilmington, DE 19801.
4.

Founded in 1984 in Chicago, Illinois, Dillon provides liquid and dry

bulk transportation services, serving the agriculture, building products, and
construction end markets. The company primarily hauls raw material inputs for
the manufacture of agricultural fertilizer, roofing shingles, and road asphalt.
These products include molten and prilled sulfur, sulfuric acid, limestone dust
and similar dry bulk products, liquid asphalt, wastewater, and several other
products.
5.

Dillon provides these services primarily on a dedicated basis,

serving a small number of core customers on a daily basis with a high level of
integration into the customers’ supply chains. The company maintains terminal
facilities in Tampa, FL; Mulberry, FL; Savannah, GA; Atlanta, GA; McCook, IL;

1

The Assignors are referred to collectively herein as “Dillon.”

2

Michigan City, IN; Heidelberg, MS; Morehead City, NC; Medina, OH; and
Dallas, TX, with its corporate headquarters located in Burr Ridge, IL.
6.

Dillon Logistics, Inc. is the operating entity. Burr Ridge Transport,

Inc., Dillon Leasing Group, Inc., and Dillon Leasing LLC are equipment holding
entities which hold the company’s rolling stock and other equipment and lease it
on an intercompany basis to Dillon Logistics, Inc. Burr Ridge Properties, Inc.,
Burr Ridge Properties RE Holdings, LLC, Dillon Memphis, LLC, and Dillon
Elmendorf, LLC are holding entities for the company’s owned real estate.
7.

The board of directors of DFS comprises Antonio DiGesualdo and

Paul Sweeden. The other assignor entities are managed by the assignor entities
by which they are wholly owned. Michael Cloonen is the President of all the
assignor entities.
8.

The company maintains a workforce of approximately 400

employees, with the addition of approximately 30 independent contractor drivers
(owner operators).
Capital Structure
9.

As of the date hereof, the company is either a borrower or guarantor

of approximately $50.3 million in secured debt. The majority of this secured debt
consists of two term loans and a revolving line of credit with AllianceBernstein
Private Credit Investors (“AB”), secured by the majority of the company’s rolling
3

stock, in addition to, among other things, accounts receivable and inventory. The
company also has approximately $1.8 million in outstanding equipment loans
with other lenders and approximately $4.1 million in equipment capital leases.
The company also owes $2.4 million on a mortgage note held by State Bank of
Davis covering the company’s three owned properties.
10.

As of December 31, 2020, Dillon had generated annual sales of

$69.1 million. As of June 30, 2021, sales over the past 12 months were $64.3
million, with the decline attributable to the ongoing driver capacity difficulties
described below. As of June 30, 2021, Dillon had assets, net of liabilities, of
($14.0) million on a book value basis.
11.

Dillon has outstanding trade debt of approximately $3 million in the

aggregate.
Circumstances Leading to this Filing
12.

Dillon experienced a significant impact to operations at the onset of

the COVID-19 pandemic. Customers across the company’s markets temporarily
shuttered operations, and due to the dedicated nature of the company’s services
and the specialized nature of its equipment, options were limited for pursuing
alternate work. The company was forced to furlough a significant number of
employees and make significant cost reductions across its expense structure. The
impact to sales and operations was most significant in April and May of 2020,
4

but even as customers resumed operations, they operated below normal course
production levels for an extended period of time, impacting their need for the raw
material inputs Dillon provides.
13.

As a direct result of the aforementioned operational impacts, Dillon

experienced an extraordinarily high level of driver attrition from which it has not
recovered. Even as customers returned to normal course operations in the second
half of 2020 and into 2021, the company’s difficulties in returning to a prepandemic level of driver capacity have resulted in ongoing detriment to the
company’s operations. These operational issues, combined with the company’s
largely fixed cost structure, have resulted in consistent and ongoing liquidity
issues from which Dillon has not been able to recover to date.
14.

Prior to the onset of the pandemic, Dillon’s owners had been

pursuing a sale of the business. The pandemic and the corresponding disruption
to all markets (including M&A markets) caused this sale process to temporarily
be put on hold. However, as the company’s liquidity position continued to
deteriorate in late 2020 and early 2021, the company reapproached the M&A
market through its engaged investment banker, William Blair & Company,
L.L.C. (“Blair”). Blair marketed the company in a robust process to a wide
potential buyer universe within the trucking industry, including 22 potential
strategic buyers, using a short informational teaser, a Confidential Information
5

Presentation, and numerous conversations between the senior team at Blair and
potential buyers. From this process the company received four non-binding
indications of interest (“IOIs”). From these IOIs, three parties were invited to
meet Dillon’s management before submitting bids. From the bids received,
Trimac Transportation (“Trimac”), one of the largest truck freight carriers in
North America, was selected to execute a term sheet to acquire the business
through a Chapter 11 § 363 transaction. The deal was to be structured as a sale
pursuant to § 363 of the Bankruptcy Code due to the ongoing operational
underperformance of the business and the continued absence of liquidity within
the company. However, Dillon, its secured creditors, and Trimac were unable to
come to a final agreement on terms in order to effectuate the contemplated
transaction.
15.

In light of the foregoing and believing it to be the best option

presently available, Dillon seeks to make an assignment of its assets for the
benefit of its creditors.
16.

A copy of the General Assignment from Dillon to the Assignee

dated September 10, 2021, is attached hereto as Exhibit A.
WHEREFORE, Dillon ABC, LLC (“Assignee”), through Steven L. Victor
in his capacity as executive manager of Assignee, respectfully requests that this
Court assert jurisdiction over this matter in accordance with 10 Del C. § 7381.
6

Dated: September 17, 2021

GELLERT SCALI BUSENKELL
& BROWN, LLC
/s/ Michael Busenkell
Michael Busenkell (DE 3933)
Bradley P. Lehman (DE 5921)
1201 North Orange Street, Suite 300
Wilmington, DE 19801
Telephone: (302) 425-5800
Facsimile: (302) 425-5814
E-mail: mbusenkell@gsbblaw.com
blehman@gsbblaw.com
Attorneys for Dillon ABC, LLC, as
Assignee for the Benefit of Creditors of
Dillon Fleet Services, Inc., et al.
WORDS: 1,134
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EXHIBIT 1

IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE
In re:
DILLON FLEET SERVICES,
INC., et al.
To:
STEVEN L. VICTOR, in his
capacity as Manager of Dillon
ABC, LLC, a Delaware series
limited liability company,
Assignee.

)
)
)
)
)
) Civil Action No.
)
)
)
)
)
)
)
)

AMENDED PETITION FOR ASSIGNMENT FOR THE
BENEFIT OF CREDITORS
Assignee, Dillon ABC, LLC (“Assignee”), through Steven L. Victor
(“Assignee”), in his capacity as executive manager of Dillon ABC,
LLCAssignee, petitions for an assignment for the benefit of creditors and states:
1.

This Court has jurisdiction over this matter in accordance with 10

Del C. § 7381.
Parties and Background
2.

Assignor, Dillon Fleet Services, Inc. (“DFS”) is a Delaware

corporation. Assignors Dillon Logistics, Inc., Burr Ridge Transport, Inc., and
Burr Ridge Properties, Inc., all Delaware corporations, are wholly owned
subsidiaries of DFS. Assignors Dillon Leasing Group, Inc. and Dillon Leasing
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LLC are wholly owned subsidiaries of Burr Ridge Transport, Inc., and assignors
Burr Ridge Properties RE Holdings, LLC, Dillon Elmendorf, LLC, and Dillon
Memphis, LLC are wholly owned subsidiaries of Burr Ridge Properties, Inc.1
3.

Assignee, Steven L. Victor, may be reached care of hisits counsel,

Gellert Scali Busenkell & Brown, LLC, 1201 North Orange Street, Suite 300,
Wilmington, DE 19801.
4.

Founded in 1984 in Chicago, Illinois, Dillon provides liquid and dry

bulk transportation services, serving the agriculture, building products, and
construction end markets. The company primarily hauls raw material inputs for
the manufacture of agricultural fertilizer, roofing shingles, and road asphalt.
These products include molten and prilled sulfur, sulfuric acid, limestone dust
and similar dry bulk products, liquid asphalt, wastewater, and several other
products.
5.

Dillon provides these services primarily on a dedicated basis,

serving a small number of core customers on a daily basis with a high level of
integration into the customers’ supply chains. The company maintains terminal
facilities in Tampa, FL; Mulberry, FL; Savannah, GA; Atlanta, GA; McCook, IL;

1

The Assignors are referred to collectively herein as “Dillon.”

2

Michigan City, IN; Heidelberg, MS; Morehead City, NC; Medina, OH; and
Dallas, TX, with its corporate headquarters located in Burr Ridge, IL.
6.

Dillon Logistics, Inc. is the operating entity. Burr Ridge Transport,

Inc., Dillon Leasing Group, Inc., and Dillon Leasing LLC are equipment holding
entities which hold the company’s rolling stock and other equipment and lease it
on an intercompany basis to Dillon Logistics, Inc. Burr Ridge Properties, Inc.,
Burr Ridge Properties RE Holdings, LLC, Dillon Memphis, LLC, and Dillon
Elmendorf, LLC are holding entities for the company’s owned real estate.
7.

The board of directors of DFS comprises Antonio DiGesualdo and

Paul Sweeden. The other assignor entities are managed by the assignor entities
by which they are wholly owned. Michael Cloonen is the President of all the
assignor entities.
8.

The company maintains a workforce of approximately 400

employees, with the addition of approximately 30 independent contractor drivers
(owner operators).
Capital Structure
9.

As of the date hereof, the company is either a borrower or guarantor

of approximately $50.3 million in secured debt. The majority of this secured debt
consists of two term loans and a revolving line of credit with AllianceBernstein
Private Credit Investors (“AB”), secured by the majority of the company’s rolling
3

stock, in addition to, among other things, accounts receivable and inventory. The
company also has approximately $1.8 million in outstanding equipment loans
with other lenders and approximately $4.1 million in equipment capital leases.
The company also owes $2.4 million on a mortgage note held by State Bank of
Davis covering the company’s three owned properties.
10.

As of December 31, 2020, Dillon had generated annual sales of

$69.1 million. As of June 30, 2021, sales over the past 12 months were $64.3
million, with the decline attributable to the ongoing driver capacity difficulties
described below. As of June 30, 2021, Dillon had assets, net of liabilities, of
($14.0) million on a book value basis.
11.

Dillon has outstanding trade debt of approximately $3 million in the

aggregate.
Circumstances Leading to this Filing
12.

Dillon experienced a significant impact to operations at the onset of

the COVID-19 pandemic. Customers across the company’s markets temporarily
shuttered operations, and due to the dedicated nature of the company’s services
and the specialized nature of its equipment, options were limited for pursuing
alternate work. The company was forced to furlough a significant number of
employees and make significant cost reductions across its expense structure. The
impact to sales and operations was most significant in April and May of 2020,
4

but even as customers resumed operations, they operated below normal course
production levels for an extended period of time, impacting their need for the raw
material inputs Dillon provides.
13.

As a direct result of the aforementioned operational impacts, Dillon

experienced an extraordinarily high level of driver attrition from which it has not
recovered. Even as customers returned to normal course operations in the second
half of 2020 and into 2021, the company’s difficulties in returning to a prepandemic level of driver capacity have resulted in ongoing detriment to the
company’s operations. These operational issues, combined with the company’s
largely fixed cost structure, have resulted in consistent and ongoing liquidity
issues from which Dillon has not been able to recover to date.
14.

Prior to the onset of the pandemic, Dillon’s owners had been

pursuing a sale of the business. The pandemic and the corresponding disruption
to all markets (including M&A markets) caused this sale process to temporarily
be put on hold. However, as the company’s liquidity position continued to
deteriorate in late 2020 and early 2021, the company reapproached the M&A
market through its engaged investment banker, William Blair & Company,
L.L.C. (“Blair”). Blair marketed the company in a robust process to a wide
potential buyer universe within the trucking industry, including 22 potential
strategic buyers, using a short informational teaser, a Confidential Information
5

Presentation, and numerous conversations between the senior team at Blair and
potential buyers. From this process the company received four non-binding
indications of interest (“IOIs”). From these IOIs, three parties were invited to
meet Dillon’s management before submitting bids. From the bids received,
Trimac Transportation (“Trimac”), one of the largest truck freight carriers in
North America, was selected to execute a term sheet to acquire the business
through a Chapter 11 § 363 transaction. The deal was to be structured as a sale
pursuant to § 363 of the Bankruptcy Code due to the ongoing operational
underperformance of the business and the continued absence of liquidity within
the company. However, Dillon, its secured creditors, and Trimac were unable to
come to a final agreement on terms in order to effectuate the contemplated
transaction.
15.

In light of the foregoing and believing it to be the best option

presently available, Dillon seeks to make an assignment of its assets for the
benefit of its creditors.
16.

A copy of the General Assignment from Dillon to the Assignee

dated September 10, 2021, is attached hereto as Exhibit A.
WHEREFORE, Dillon ABC, LLC (“Assignee,”), through Steven L.
Victor in his capacity as executive manager of Assignee, respectfully requests

6

that this Court assert jurisdiction over this matter in accordance with 10 Del C. §
7381.

Dated: September 1013, 2021

GELLERT SCALI BUSENKELL
& BROWN, LLC
/s/ Michael Busenkell
Michael Busenkell (DE 3933)
Bradley P. Lehman (DE 5921)
1201 North Orange Street, Suite 300
Wilmington, DE 19801
Telephone: (302) 425-5800
Facsimile: (302) 425-5814
E-mail: mbusenkell@gsbblaw.com
blehman@gsbblaw.com
Attorneys for Steven L. Victor, in his
capacity as Manager of Dillon ABC,
LLC, as Assignee for the Benefit of
Creditors of Dillon Fleet Services, Inc.,
et al.
WORDS: 1,118
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IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE
In re:
DILLON FLEET SERVICES,
INC., et al.
To:
Dillon ABC, LLC, a Delaware
series limited liability company,
Assignee.

)
)
)
)
)
) Civil Action No. 2021-0785 (PAF)
)
)
)
)
)

CERTIFICATE OF SERVICE
I, hereby certify, that on the 17th day of September 2021, I caused a true
and correct copy of the Amended Petition for Assignment for the Benefit of
Creditors to be served upon the following parties via File&ServeXpress:
DORSEY & WHITNEY (DELAWARE) LLP
Eric Lopez Schnabel, Esq.
Alessandra Glorioso, Esq.
300 Delaware Avenue, Suite 1010
Wilmington, DE 19801
schnabel.eric@dorsey.com
glorioso.alessandra@dorsey.com
Attorneys for Mosaic Global Sales, LLC

Dated: September 17, 2021

GELLERT SCALI BUSENKELL
& BROWN, LLC
/s/ Michael Busenkell
Michael Busenkell (DE 3933)
Bradley P. Lehman (DE 5921)
1201 North Orange Street, Suite 300
Wilmington, DE 19801
Telephone: (302) 425-5800
Facsimile: (302) 425-5814
E-mail: mbusenkell@gsbblaw.com
blehman@gsbblaw.com
Attorneys for Dillon ABC, LLC, as
Assignee for the Benefit of Creditors of
Dillon Fleet Services, Inc., et al.
WORDS: 66

2

