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KLESTADT WINTERS JURELLER 
SOUTHARD & STEVENS, LLP     
Tracy L. Klestadt       
Stephanie R. Sweeney 
200 West 41st Street, 17th Floor     
New York, New York 10036 
Tel. (212) 972-3000 
Fax (212) 972-2245 
 
Attorneys for Debtors and Debtors in Possession  
 
UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
In re: 
 
A. L. Eastmond & Sons, Inc., et al., 
 
 
                                                            Debtors. 
 

 
Chapter 11 
 
Case No. 15-13214 (SHL) 
 
(Jointly Administered) 

 
NOTICE OF HEARING ON REORGANIZED EASCO BOILER’S MOTION 

PURSUANT TO 11 U.S.C. §§ 105(a) AND 363 OF THE BANKRUPTCY CODE FOR 
AN ORDER AUTHORIZING SALE OF PROPERTY FREE AND CLEAR OF ALL 

LIENS, CLAIMS AND ENCUMBRANCES AND “AS IS” AND “WHERE IS”  
 

PLEASE TAKE NOTICE, that Easco Boiler Corp., as the reorganized debtor in the 
above-captioned Chapter 11 case (“Easco Boiler”) will present its Motion pursuant to 11 U.S.C. 
§§ 105(a) and 363, and Rules 2002 and 6004 of the Federal Rules of Bankruptcy Procedures (the 
“Bankruptcy Rules”) for an order authorizing the sale of the Property free and clear of all liens, 
claims and encumbrances, but otherwise “as is” and “where is”, to 1225 Randall Avenue, LLC 
(the “Stalking Horse Bidder”) on the terms set forth in the Sale Agreement, dated as of 
September 19, 2016 (the “Sale Agreement”), between Easco Boiler and the Stalking Horse 
Bidder, a copy of which is annexed to the Motion as Exhibit A, or the ultimate successful bidder 
at an auction conducted pursuant to the bid procedures annexed to the Motion as Exhibit B (the 
“Bid Procedures”), as more fully detailed in the Motion, on October 19, 2016 at 11:00 a.m. 
(Prevailing Eastern Time), before the Honorable Sean H. Lane, United States Bankruptcy 
Judge, Courtroom 701, United States Bankruptcy Court for the Southern District of New York, 
One Bowling Green, New York, NY 10004. 

PLEASE TAKE FURTHER NOTICE, that all parties interested in making a bid for the 
Property should review the Bid Procedures in detail and ensure that they are able to comply 
with the terms thereof prior to submitting a bid to Easco Boiler.  The deadline to submit such a 
bid (the “Bid Deadline”) is October 11, 2016 at 5:00 p.m. (Prevailing Eastern Time).   
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PLEASE TAKE FURTHER NOTICE, that in the event that Easco Boiler timely receives 

more than one Qualified Bid (as defined in the Bid Procedures), Easco Boiler shall conduct an 
auction of the Property (the “Auction”). Such Auction will take place on  October 18, 2016 at 
1 0 : 0 0  a . m .  (Prevailing Eastern Time) at the law offices of Klestadt Winters Jureller 
Southard & Stevens, LLP, 200 West 41st Street, 17th Floor, New York, New York 10036.  If 
Easco Boiler does not receive any higher or better offers than the bid of the Stalking Horse 
Bidder by the Bid Deadline, then an Auction will not be held, and Easco Boiler will 
consummate the terms of the sale with the Stalking Horse Bidder. If any party desires any 
additional information regarding the Property, the Auction, or is interested in submitting a bid 
to purchase the Property, they should contact Easco Boiler’s real estate brokers at the following 
addresses:   

 
Keen-Summit Capital Partners LLC 
1460 Broadway 
New York, NY 10036 
Attn: Harold Bordwin 
hbordwin@keen-summit.com 

Keller Williams Realty NYC Group 
2300 Eastchester Road 
Bronx, NY 10469 
Attn: Viola Taliaferrow 
vtaliaferrow@yahoo.com 

 
PLEASE TAKE FURTHER NOTICE, that the Motion and all exhibits thereto 

have been filed electronically with the Clerk of the United States Bankruptcy Court for the 
Southern District of New York, and may be reviewed by all registered users of the Court’s 
website at http://www.nysb.uscourts.gov.  Copies of the Motion and exhibits thereto may be 
obtained by telephonic or e- mail request to the undersigned counsel for Easco Boiler, Attn: 
Tracy L. Klestadt.  

 
PLEASE TAKE FURTHER NOTICE, that objections, if any, to the relief 

sought in the Motion shall be made in writing, filed with the Court electronically by registered 
users of the Court’s electronic case filing system and, by all other parties in interest, e-mailed, 
preferably in Portable Document Format (PDF), Microsoft Word or any other Windows-based 
word processing format, or mailed to the Clerk of the United States Bankruptcy Court, One 
Bowling Green, New York, NY 10004, with a hard copy delivered directly to the Chambers of 
the Honorable Sean H. Lane, United States Bankruptcy Judge, New York, NY 10004, and 
served upon (i) the undersigned counsel to Easco Boiler, 200 West 41st Street, 17th Floor, New 
York, NY 10036, Attn: Tracy L. Klestadt, tklestadt@klestadt.com, (ii) special counsel to Easco 
Boiler, Day Pitney LLP, One Canterbury Green, Stamford CT 06901, Attn: James Carlon, 
jcarlon@daypitney.com, (iii) counsel to the Stalking Horse Bidder, Kert & Kert PLLC, 666 
Old Country Road, Garden City, New York 11530, Attn: Arnold L. Kert, akert@kertlaw.com, 
(iv) counsel to CCHP, LLC, Kriss & Feurstein, LLP, 360 Lexington Avenue, Suite 1200, New 
York, New York 10016, Att:  Jerrold Feurstein, jfeurstein@kandfllp.com; and (v) the Office of 
the United States Trustee, 201 Varick Street, Suite 1006, New York, New York 10014, Attn: 
Susan Golden, susan.golden@usdoj.gov, so as to be actually received no later than October 
10, 2016 at 4:00 p.m. (Prevailing Eastern Time).   
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Dated: New York, New York 
September 23, 2016 

KLESTADT WINTERS JURELLER  

SOUTHARD & STEVENS, LLP 
  Counsel to reorganized debtor Easco Boiler 

 

By: /s/ Tracy L. Klestadt 
Tracy L. Klestadt 
200 W. 41st Street, 17th Floor 
New York, New York 10036 
Tel. (212) 972-3000 
Fax (212) 972-2245 
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   KLESTADT WINTERS JURELLER 

SOUTHARD & STEVENS, LLP 
Tracy L. Klestadt 
Stephanie R. Sweeney 
200 West 41st Street, 17th Floor 
New York, New York 10036 
Tel. (212) 972-3000 
Fax (212) 972-2245 
 
Attorneys for Debtors and Debtors in Possession  
 
UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
In re: 
 
A. L. Eastmond & Sons, Inc., et al., 
 
 
                                                            Debtors. 
 

 
Chapter 11 
 
Case No. 15-13214 (SHL) 
 
(Jointly Administered) 

 
REORGANIZED EASCO BOILER’S MOTION PURSUANT TO 11 U.S.C. §§ 105(a) 

AND 363 OF THE BANKRUPTCY CODE FOR AN ORDER AUTHORIZING 
SALE OF PROPERTY FREE AND CLEAR OF ALL LIENS, CLAIMS AND 

ENCUMBRANCES AND “AS IS” AND “WHERE IS”  
 

TO THE HONORABLE SEAN H. LANE, 
UNITED STATES BANKRUPTCY JUDGE: 

 
Easco Boiler Corp., as the reorganized debtor in the above-captioned Chapter 11 case 

(“Easco Boiler”), submits this motion (this “Motion”), pursuant to Sections 105(a) and 363 of 

Title 11 of the United States Code (the “Bankruptcy Code”) and Rules 2002 and 6004 of the 

Federal Rules of Bankruptcy Procedures (the “Bankruptcy Rules”), for an order (the “Sale 

Order”) authorizing the sale of Easco Boiler’s property located at 1225 Randall Avenue, Bronx, 

New York (the “Property”), free and clear of all liens, claims and encumbrances, but otherwise 

“as is” and “where is”, to 1225 Randall Avenue, LLC (the “Stalking Horse Bidder”) pursuant to 

the Sale Agreement, dated September 19, 2016 (the “Sale Agreement”), between Easco Boiler 
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and the Stalking Horse Bidder, a copy of which is attached hereto as Exhibit A, or the ultimate 

successful bidder (the “Purchaser”) at an auction for the sale of the Property (the “Auction”) 

conducted pursuant to the bid procedures annexed hereto as Exhibit B (the “Bid Procedures”), 

and respectfully set forth as follows:1 

Jurisdiction 
 

1. This Court has jurisdiction over the Motion by virtue of 28 U.S.C. §§ 157 (a) and 

(b) and 1334 (b).  The statutory predicates for the relief sought by this Motion are Sections 

105(a) and 363 of the Bankruptcy Code and Bankruptcy Rules 2002 and 6004. 

2. This Court additionally retained jurisdiction over the Motion pursuant to Section 

14.1 of Debtors’ Second Amended Chapter 11 Plan of Reorganization [Docket No. 141] (the 

“Plan”). 

Introduction 
 

3. On December 1, 2015 (the “Petition Date”), A.L. Eastmond & Sons, Inc., Easco 

Boiler Corp. and Eastmond & Sons Boiler Repair & Welding Service, Inc., as debtors and 

debtors in possession (collectively, the “Debtors”), filed voluntary petitions for relief under 

chapter 11 of the Bankruptcy Code (collectively, the “Case”) in the United States Bankruptcy 

Court for the Southern District of New York (this “Court”).   

4. On July 6, 2016, this Court entered its Findings of Fact, Conclusions of Law and 

Order Confirming Debtors’ Second Amended Chapter 11 Plan of Reorganization Pursuant to 11 

U.S.C. § 1129 and Fed. R. Bankr. P. 3020 [Docket No. 154] (“Confirmation Order”), confirming 

the Debtors’ Plan.   

                                                            
1 In the event of any discrepancy between the provisions of this Motion and the provisions of the Bid Procedures or 
the Sale Agreement, the provisions of the Bid Procedures or the Sale Agreement, as applicable, shall control.  
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5. On July 15, 2016, the Debtors filed Notice that the Effective Date of the Plan 

occurred on July 11, 2016 [Docket No. 155]. 

6. Pursuant to the Plan, the Confirmation Order approved and authorized Easco 

Boiler to execute and deliver any and all documents necessary to consummate the New Value 

Contribution (as defined in the Plan), whereby the Debtors’ President, Arlington Leon Eastmond, 

Jr., would contribute the Property, then owned by him personally, to Easco Boiler.  See Plan § 

9.3. 

7. The New Value Contribution was consummated by Quitclaim Deed dated August 

8, 2016. Easco Boiler is therefore the record owner of the Property, which is located in Bronx, 

New York. A copy of the legal description of the Property is annexed as Exhibit A to the Sale 

Agreement.  

8. Pursuant to the Plan, the Confirmation Order approved and authorized the merger 

of the Debtors into Easco Boiler Corp. to form the reorganized Easco Boiler (the “Merger”). See 

Plan § 9.2. 

9. The Merger was consummated on or about August 1, 2016 pursuant to that certain 

Certificate of Merger dated and filed as of such date with the Department of State of the State of 

New York. Easco Boiler is therefore the reorganized and sole surviving entity of the Debtors. 

10. The form of the Bid Procedures for the sale of the Property, attached hereto as 

Exhibit B , was attached as Exhibit B to the Plan and approved by the Court in the Confirmation 

Order. See Plan § 9.5. 

11. Easco Boiler’s co-marketing and sales team, Keen-Summit Capital Partners LLC 

(“Keen-Summit”) and Keller Williams Realty NYC Group (“Keller Williams” and, together with 

Keen Summit, the “Broker”), retained by order of this Court dated January 22, 2016, conducted a 
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robust marketing process for the sale of the Property. Easco Boiler received and evaluated 

multiple offers for purchase of the Property, culminating in an offer by the Stalking Horse Bidder 

with no contingencies in the amount of $2,750,000 (the “Stalking Horse Bid”). After extensive 

good faith negotiations, Easco Boiler and the Stalking Horse Bidder entered into the Sale 

Agreement attached hereto as Exhibit A.   

12. The Property constitutes collateral of the Debtors’ pre-petition secured lender, 

CCHP, LLC (the “Secured Lender”) pursuant to (i) that certain Loan and Security Agreement 

(the “Prepetition Secured Credit Agreement”), dated as of December 21, 2007, by and between 

the Debtors and Sovereign Bank, which was ultimately assigned to the Secured Lender, (ii) those 

certain Mortgages (collectively, the “Mortgages”), dated as of December 21, 2007, executed by 

A.L. Eastmond & Sons, Inc. (“A.L. Eastmond”) in favor of Sovereign Bank, duly recorded on 

January 25, 2008 in the Office of the City Register of the City of New York, Bronx County, and 

dated as of October 23, 2008, executed by A.L. Eastmond in favor of Sovereign Bank, duly 

recorded on November 13, 2008, in each case ultimately assigned to the Secured Lender, and 

(iii) that certain Mortgage Spreader Agreement (the “Mortgage Spreader Agreement”), recorded 

on November 4, 2010 in the Office of the City Register of the City of New York, Bronx County. 

13. By this Motion and the Sale Agreement, Easco Boiler is seeking to sell the 

Property free and clear of all liens, claims and encumbrances under Section 363(f) of the 

Bankruptcy Code. Easco Boiler will utilize the proceeds of sale of the Property to repay the 

Secured Lender in part.  
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14. The Secured Lender holds a secured claim against Easco Boiler in the amount of 

$11,973,346.752 as of the Petition Date, plus accrued and unpaid interest from the Petition Date,  

less adequate protection payments, less payment to the Secured Lender of proceeds of A.L. 

Eastmond’s sale of its Oak Point Property (as defined in the Plan) (the “Secured Lender’s 

Claim”). Based upon the Secured Lender’s latest Statement dated July 19, 2016, the remaining 

Secured Lender’s Claim as of the date of this Motion is approximately $6,463,135.57. The 

Secured Lender’s Claim is secured by the Property and substantially all other assets of the 

Debtors. 

15. All secured tax claims alleged against the Property will either be satisfied and 

discharged prior to the closing of the sale of the Property or will be paid in full from the proceeds 

of the sale. Any other claims that are validly secured by the Property will attach to the proceeds 

of the sale of the Property in the same order and with the same priority with which they existed 

as of the Petition Date.  It is anticipated that there will be insufficient proceeds over and above 

the amount of the Secured Lender’s Claim to pay any junior liens from the sale of the Property. 

Nothing in this Motion is intended or should be deemed to constitute an admission by Easco 

Boiler or the Debtors as to the amount, validity or priority of any secured claims or liens filed or 

otherwise alleged to exist against the Property or any other assets of Easco Boiler. 

16. Easco Boiler believes that it is in the best interest of all of Easco Boiler’s creditors 

and interest holders that Easco Boiler proceed expeditiously with the sale of the Property to 

reduce the Secured Lender’s Claim.  Pursuant to the Plan, the Debtors’ December 31, 2016 

deadline for payment of the Secured Lender’s Claim is accelerated to September 30, 2016 “if the 

                                                            
2 The Secured Lender’s proof of claim was filed in the amount of $12,199,099.65 (See Claim No. 16, filed March 9, 
2016).  
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Debtors do not provide [the Secured Lender] by such date with a bona fide third party (a) Other 

Real Properties Sale Agreement(s) for the Sale(s) of the remaining Collateral Real Properties, it 

being understood that…the purchase price for a Sale of the Randall Avenue Property shall be not 

less than $2,000,000 and such Other Real Properties Sale Agreement shall require a contract 

deposit of no less than 10% of the purchase price…; (b) term sheet for a Refinancing of the 

remaining Collateral Real Properties; and/or (c) term sheet for an equity investment in the 

Debtors, which in each case shall provide, in the aggregate, sufficient funds to pay the remaining 

balance of the [Secured Lender’s Claim] in full by December 31, 2016.” See Plan § 5.2. The 

proposed sale of the Property complies with this provision of the Plan and is necessary to enable 

the Debtors to negotiate an investment or refinancing transaction to repay or refinance the 

balance of the Secured Lender’s Claim, provide distributions to other creditors, and provide 

working capital for the operation of the business.  

17. Consummating the sale of the Property pursuant to the Plan provides the 

economic benefits of the transfer tax exemption provided to debtors under Section 1146 of the 

Bankruptcy Code, benefitting all creditors of the estate.   

Summary of the Relief Requested 
 

18.   By this Motion, Easco Boiler seeks this Court’s authority, pursuant to Section 

363(f) of the Bankruptcy Code, to sell the Property, pursuant to the Bid Procedures approved in 

the Plan and Confirmation Order and the Sale Agreement, free and clear of any and all liens, 

claims and encumbrances, other than the Permitted Exceptions (as defined in the Sale 

Agreement), with any such liens, claims, and encumbrances to attach to the net sale proceeds, 

but otherwise “as is” and “where is.”  
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19. To effectuate the sale, Easco Boiler seeks entry of an order approving the sale of 

the Property to the Stalking Horse Bidder or such other Successful Bidder (as defined in the Bid 

Procedures) that submits the highest or best offer at Auction, and a finding by the Court that the 

Successful Bidder is a good faith purchaser entitled to the protections of Section 363(m) of the 

Bankruptcy Code. 

20. The Sale Agreement provides for certain benchmarks and deadlines for 

completion. Therefore, Easco Boiler is required to comply with the deadlines in the Sale 

Agreement, including (i) entry of the Sale Order within thirty (30) days after execution of the 

Sale Agreement, or October 19, 2016, and (ii) closing of the sale within fifteen (15) days after 

entry of the Sale Order, but no later than forty-five (45) days after execution of the Sale 

Agreement (subject to a grace period), with time being of the essence of the Sale Agreement as 

to the parties’ obligation to close on such date. 

21. Easco Boiler’s Secured Lender has consented to the use of cash collateral through 

December 31, 2016 to allow for the sale of the Property on the timeline set forth in the Sale 

Agreement and summarized above and to facilitate repayment or refinancing of the remaining 

Secured Lender’s Claim pursuant to the Plan.  

Relief Requested 
 

I.  Approval of the Sale Following Auction 
 

Legal Authority 
 
 a. The Sale of the Property is Supported by Legitimate Business Justifications 

 
22. Section 363(b)(1) provides that the “[t]he Debtors, after notice and a hearing, may 

use, sell or lease, other than in the ordinary course of business, property of the estate.” 11 U.S.C. 

§ 363(b)(1). The decision to use, sell or lease property of the estate is subject to the exercise of 
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Easco Boiler’s business judgment.  See Committee of Equity Sec. Holders v. Lionel Corp. (In re 

Lionel Corp.), 722 F.2d 1063, 1071 (2d Cir. 1983). Further, to obtain court approval to sell 

property under section 363(b) of the Bankruptcy Code, a debtor need only show a legitimate 

business justification for the proposed action.  See id. at 1070 (“Where the debtor articulates a 

reasonable basis for its business decisions (as distinct from a decision made arbitrarily or  

capriciously), courts will generally not entertain objections to the debtor’s conduct.”); Committee 

of Asbestos-Related Litigants and/or Creditors v. Johns-Manville Corp. (In re Johns-Manville 

Corp.), 60 B.R. 612, 616 (Bankr. S.D.N.Y. 1986). 

23. Easco Boiler believes that the sale of the Property, pursuant to the approved Bid 

Procedures and Sale Agreement and as outlined herein, is the estate’s best opportunity to achieve 

the highest and best offer and to recover the maximum value from the Property for the benefit of 

the estate and its creditors. 

b.    Sale Free and Clear of All Liens 
 

24. Section 363(f) of the Bankruptcy Code authorizes a debtor to sell property free 

and clear of any interest in such property of an entity other than the estate only if: 

(i) applicable nonbankruptcy law permits the sale of such property 
free and clear of such interest; 

(ii) such entity consents; 
(iii) such interest is a lien and the price at which such property is to 

be sold is greater than the aggregate value of all liens on such 
property; 

(iv) such interest is in bone fide dispute; or 
(v) such entity should be compelled, in a legal or equitable 

proceeding, to accept a money satisfaction of such interest. 
 

25. Section 363(f) is drafted in the disjunctive and satisfaction of any one of its five 

requirements will suffice to permit the sale “free and clear” of Liens.  See Michigan Employment 
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Sec. Comm’n v. Wolverine Radio Co., Inc. (In re Wolverine Radio Co.), 930 F.2d 1132, 1147 

n.24 (6th Cir. 1991). 

26. Several courts have held that notwithstanding the use of the term “interest” in the 

statutory language of section 363(f), such section grants bankruptcy courts the power to convey 

assets free and clear of claims. See, e.g., In re Trans World Airlines., Inc., 322 F.3d 283, 290 (3rd 

Cir. 2003); In re Medical Software Solutions, 286 B.R. 431, 446 (Bankr. D. Utah 2002); In re 

Trans World Airlines, Inc., Case No. 01-0056, 2001 WL 1820325 at *5 (Bankr. D. Del. Mar. 27, 

2001) (“Authorizing the sale [of debtor’s assets] free and clear of . . . successor liability claims 

achieves the purpose of section 363 [of the Bankruptcy Code] intended by Congress.”). Section 

105(a) of the Bankruptcy Code provides additional support for a court’s authority to convey 

assets free and clear of claims.  See Volvo White Truck Corp. v. Chambersburg Beverage, Inc. 

(In re White motor Credit Corp.), 75 B.R. 944, 948 (Bankr. N.D. Ohio 1987) (stating that the 

absence of specific authority to sell assets free and clear of claims poses no impediment to such 

sale, as such authority is implicit in the court’s equitable powers when necessary to carry out the 

provisions of Title 11).  See also, Equity Broadcasting Corp. v. Winstar New Media Co., Inc. (In 

re Winstar Communications, Inc.), 284 B.R. 40, 48 (Bankr. D. Del 2002) (approving a sale order 

transferring the debtor’s securities free and clear of all encumbrances pursuant to sections 105(a) 

and 363(f) of the Bankruptcy Code). 

27. Although the Secured Lender’s Claim exceeds the Stalking Horse Bidder’s bid of 

$2,750,000, Easco Boiler has determined in its business judgment that deleveraging the business 

by selling the Property to reduce the Secured Lender’s Claim is necessary in order to obtain an 

investment or refinancing transaction that will enable Easco Boiler to pay claims of creditors and 

obtain working capital. In addition, the proposed sale is required to keep Easco Boiler on track 
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towards meeting the Secured Lender’s deadline of September 30, 2016 under Section 5.2 the 

Plan for establishing a means of repaying the Secured Lender’s Claim by December 31, 2016. 

See Plan § 5.2. Selling the Property now is therefore in the best interests of all creditors.  

28. For all of the foregoing reasons, Easco Boiler submits that the sale of the Property 

should be permitted free and clear of all liens, claims and encumbrances, occupants, tenancies 

and rights to possession of any person, including all Liens, other than as Permitted Exceptions 

(as each such term is defined in the Sale Agreement), with any such liens, claims and 

encumbrances to attach to the sale proceeds. 

c. Purchaser is a Good Faith Purchaser Pursuant to Bankruptcy Code Section 363(m) 
 

29. Easco Boiler also requests that this Court enter an order finding that the 

Successful Bidder, which may be the Stalking Horse Bidder, constitutes a good faith purchaser 

of the Property, pursuant to Section 363(m) of the Bankruptcy Code, such that the reversal or 

modification on any appeal of the sale of the Property to the Successful Bidder shall not affect 

the validity of the sale to the Successful Bidder, whether or not the Successful Bidder knew of 

the pendency of the appeal. Such relief will ensure the finality of the sale and garner the highest 

value for the Property and is a material term required by the Stalking Horse Bidder in the Sale 

Agreement. 

30. As set forth in the Sale Agreement, the Stalking Horse Bidder, or any Successful 

Bidder designated after the Auction, have and will be required to represent to Easco Boiler that it 

is undertaking the Sale Agreement and the proposed transaction with Easco Boiler at arm’s-

length, for value and in good faith, without engaging in fraud or collusion of any kind, in 

accordance with Section 363(m) of the Bankruptcy Code. 

Notice 
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31. Contemporaneously with the filing of the Motion, Easco Boiler filed with the 

Court and served by first class mail a notice of the relief requested in this Motion upon: (i) the 

Office of the United States Trustee; (ii) counsel to the Secured Lender; (iii) counsel to the 

Stalking Horse Bidder; (iv) all persons who made their interest in the property known to Easco 

Boiler, their counsel and/or their Broker or asserted any liens against or an interest in the 

Property, including, but not limited to, those parties identified in Easco Boiler’s title search with 

respect to the Property; (vi) the Internal Revenue Service; (vii) New York State Department of 

Taxation and Finance; (viii) Corporation Counsel for the City of New York; (ix) Office of the 

United States Attorney; (x) Office of the New York State Attorney General; (xi) all known 

creditors and parties-in-interest; (xii) all entities having filed a notice of appearance, and all 

others who are entitled to notice pursuant to Bankruptcy Rule 2002. 

32.  Easco Boiler respectfully submits that notice of this Motion is compliant with 

Bankruptcy Rules 2002 and 6004 and is otherwise reasonable and appropriate, and that no other 

or further notice of the relief requested herein is warranted or required. 

No Prior Relief 
 

33. Except as specifically set forth at length above, no prior motion for the relief 

sought herein has been made to this or any other court. 
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WHEREFORE, Easco Boiler respectfully requests that: (i) the Motion be granted; (ii) 

the proposed Sale Order in substantially the form to be provided following the designation of the 

Successful Bidder be entered; and (iii) it be granted such other and further relief as is just and 

proper. 

 
Dated: New York, New York 

September 23, 2016 

KLESTADT WINTERS JURELLER
SOUTHARD & STEVENS LLP 

  Attorneys for reorganized debtor Easco Boiler

 
By: /s/ Tracy L. Klestadt 

 Tracy L. Klestadt 
Stephanie R. Sweeney 
200 West 41st Street, 17th Floor 
New York, NY 10036 

  Tel. (212) 972-3000 
  Fax (212) 972-2245 
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colitil'med Plart (as <lel'inctl bclow) in a c:¿ìsc ilrxler chapfer 1l ol"Iitle ll of'tlre L)ltirr:cl St¿rtcs
Corle. (the o'lluttl<nt¡.r'Ít:v Cotl.e"), rucl ì225 Rllltlall ¡\vcrurre., l",t-. ("Prrrr:ht:;er"): Selìcr a¡cl
Purç:hasc:r so¡lrelilncs tog.cthcr reftn'ecl to ¿rs the "P¡rrli¿r.s".

wITtNþtssIì'fH:

WlIlìRIìlAS, fbL lltrrposcs o1'tÌiis Agrec'rtrent, Scllcr is a clcbtor ¿nd clcbtor"in-¡rt.rsscssiclrr
itt a chaptcr l1 hankrtrpfcy cä$e entitled In re A. I-, Í:'tt,rrtttr¡n¿l c(:.S¿r¡¡.r, lut., t:t ¿ll., Casc No. I5"
I32l.l.(Sf{L) ("1}uttÌ;nt¡tt{r)r çr,"tn", pending he{içr'e the Unitcd Statcs [lanknr¡rtcy CÌrurt lirr the
Southcrrr District of'Ncrv Yr;r'k (thc "I.]rutkntltttJ' C'r.,¿n"¡"): anrl

WÍ{I|RII¡\S, nn.luly 6,2016. thc l}anlirLr¡rtcv Coru't cntcretl its [:'inclirrgs n1'l:ricr,
Cotlclttsiorts ol' l.-arv artcl Olclel Conl'ii'rrrirrg l)cbtors' Scconrl Alncnclecl Chaptcr I I Pl¿ul ol'
Ilcorganizittiou Pursr-rant to ll t"l,S.C. .-s ll2çl and Fccl. R. Ilankr. P. 3020 lDockc:r No, l,t4l
("Ortrlfintr<ttir.nr. ()rdt:f'), conlirrning the Scller's Seconcl Amcnclecl Chnpter ll Pl¿ul oj'
Reolganizltion Il)ocker i!o. l4.l|(tìre "l]/rl'"); ancl

lVIIIìllIlAS, the Lritnkru¡:tcy estiìtc of'sellel is thc lee riile orvur:r o1'thrt ccrtain ¡rarccl ol'
latrrì lrearitlgl it stleel aclclrc.ss t¡l' L225 Rar¡dall Âvenr¡e, Br{lux, Neu, Y<irk, ¿ts m()re prlticulirr.ly
clesclibtxl irr fl5llil¿¡-ç^ll\l attached to tliis Aslermcnf (rhc "Prrrrui,rc,r'"): ¿rncr

l'VHI¿l{lL,{$, Sellel clcsil'es t.o sell to Pulchaser nlcl Purchíì.\er'â*fllccs ro ¡rLncliiise lìnrrr
Scller fhe Prctniscs otl tht ternls Íu.ì(l strbicct to thc conditions of this Aglcetrren{ itn(l pursrìârìt t-o

tho Plarr; ancl

WHIìRIIAS, this r'\greenter:t is sub.jcrct in all lcspccts tö ilie rr¡vieç a¡cl a¡rp¡or,al ul'tllc
Ìì anknr¡:rtcy Coult ; nitil

WFIIIR}-:,'LS' the Parties ilf{roc th¿rf thc recitals sel l!¡rth abovr allcl Ìrelurv arc
intcgrnl a¡rd ¡n¿rtcrinI ¡rrlrtious ol' tfiis Âgrcemelrt,

N{}W, 'tHRRIiIlOILtL, Scllcr' ¿lncl Pulchrscr'" being legally l¡ouncl and aurhorizeil, l}O
I-Ir4ttI{ßy AGnlt$,4.fÌ ti'{}f.Lo\4/.{i ;

}. T)TII¡IN I'I'I{)F,]S . [:or purpr)ses 01: this Agreenlerìt, thc Í<lllou'ine u,r)rds; ancl tcr.l.us
sl"lall liave lhe nreanirrgs sliecìf icd in rhis $Cçtj-q"ff*l_

la) ";ló3 Motíun" hns the rucaniug assigrr sd to it in Scctìon 3.1

(b) "l\grtentattl" rllc¿ìtts wllen Iìrlly cxecLrtccl by Scllel allrl Pnrcli¿rscr, thi.s
.Agrcr:.¡nellt c¡l'Sale. tosether rvith alJ Ëxhibits anlrcxctl hÈtcto.
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(c)

(d)

(e)

{f)

(¡l,l

(li)

(i)

ri)
(k)

"'¡\ut'tit¡¡i'has thr: rncaning assigneci tc it in Section .i."1-_.

"lluck-tlp ßittder" h¡rs the meluittg assiguecl tc¡ it in thcr Ilitl Prr¡ccclures.

"llnt*nt¡ttt.:.v C'r¡.1'¿t" lrits the rueartirig assigried to il i1ì the rccitals hcrt:{Ò.

"[lttnknr¡tÍt:¡,Ot¡ilc" has the nlettttitt¡l assig¡ccl to it ili the Pre¿ìtìlblc.

"llctttknrptt.'"t, C'ourl" has tlic nreaniug nssignccl tri it ìn lhe lccilals hercto

"Ilttnknt¡tIt:.)'lllrlcs" h¿s the nle auing assignecì to it in Sectiou 3.2

"Bid Itrtst't:dur(s" h¿s the nrcaning ilssigucrrl to ir in Sqgao"n 3.I .

"llrc'rtk-u¡t 1''¿¿r" has the mca¡lins lssignecl to it irl $çg!_fç¡f "ì".(r.

"ÌJroÍ¡t:r" uleíìus, collectivciy" Kecn-Sulrlrnit Capital Piìl'tncrs I-LCì and Kcllcl'
Williams Rcnlty NYC Grorr¡r.

(l) "Ij¿r,r¿ii¿.t's /")rl.¡"'¡11g'¡11s any <lay that is nol a Satuxlay, SLurclry or l'cclcnl or^

state. holiday in the st¿rte of Nçw York, United Statc-s. Shoulrl any cL:aclline sr'.I

fbt'th hct'crili fbl any actioÌr {¿rll on a day tliat is nor a lSusirlcss Dav, such
derillinc shall trc iìì.rlûnlí¡ïiciìlly r:xtenclcd to tlìc llext cl¿rv that is a 13L¡siness
Day,

(rl¡ "(J/r:rur !4/ater ¡tr:1" has thc nlearring assiqne<J to it in Scctìon 6.

(n) ''Clos'in.q" has l.ltc mcaning ¿rrsignecl to it in Scctirln zl-I

(ri) "lilr;.rrirr,r; l)ute" rnc¿rrrs lhc dtrtc ancl tinle specil'iccl in -$çç!¡¡l_:l,l <il, this
Agt'eetttettt cln whicll titl¡.: tr-r thc Pr*ruises is c<;nveyccl to Pulcliascr l)ursr.ìalìt
to tllis Agrccrnertt.

(p) "Dutt ol'tlti.s Agrccnrctrl" sliall nlcan thc clatc r,r'hcn un oliginal Aglccrrncrrt.
fìrlly cxccutccl b¡, Selìer a¡rcl Purchaser'. togcihcr rvith all ï:lxhiirits alrrtcxerl
her"etrl is receivecl by PLrrchascr.

(q) "l)t:etl" has thc moaning assisnecl lu in in SSCIçU_]JI_!¡q)

(r.¡ "Ðcposit" has tirc urcaning assignecl to it in Scction Z. lGt).

(s) "l:l,scx¡tt, t\gcrrt" rììcÌíurs I)oy Pitn*y l-l-P.

(l) "lixacufitt¡t I)¿tte" rìlc:ans tho cl¿ìtc Lrl:ou whicir u l'r-rlly exccrrleil r:o1;y of'this
A,grerq:urcnt has bcre¡t dc:livcrcd to bolh Scller antl Purchascr.

(Lt) " Li¡:ns:' ttttriuts ¿rll licns, clainrs rìr'rcl c.lrculn[:Ltnccs, olhcr thall l]c:r.¡1ii¡1cd
l:rc'.:¡rtiorrs.

(v) "Minintt¡nt ovcrbi¿l'lias ilr* nrcanirrg ¿issisucd tc¡ it in sc-ction.l^1.

(rv) "Pr:nnitIetl lixcept.io¡rç" lra.s the. n.tclÍìnillg assigrr c:cl tc¡ it in Section 5.1

"Plntt" Ìras {he rneaning ltssignecl to it in thc recit¿tls herelti.

".P¡crillsc.r" has the nteanilig assigne¡cl to it in the lcrcitals hel.ert:

"{}un:lttt:;c l}rice" llirs thc nrctrrinp; assignccl to it in Sccticln 2. I

-2

ix)
(y)

( 7-)

'¡,riìi(b.1.ì
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(aa) "1'rlr"r'lteseT" hls lhe rneanin-u rssigne<l to it ir lhe Prcanlblc.

(irb) "Sa/r, Ord¿:r" h¿rs tlie nrctning assigrrecl to it in Scrctio¡l*,|*1.

(cc) ",!et:¡¡red l-,endt:r" nlearì$ CCllJP, Ll..C. as Seller's pre-pet.ition socur:crti lendcr,
rvith les¡rect Ìo its ri*qht to crcclit hitl firr thc Prolrerty tnlrk:r,$ection -ì6.ì(k) ol'
thc lJ anknL¡rtcy Cìoeic.

(rlr.l)"^5'c/1r:r'' hts Ihc rncanirrg. assigrrctl lri it in the Pretalllbic.

(ce) ",5'¿rcrr.',s,t"fùl Ilíddcr" has thc rt:cnuin¡1 assigrned to it in tire Iìiel ìjrùct:clurcs.

(l'f') "Ii¡1* Cont¡trttt{'Illcarls Neu¡ Ycllk A[rs{r:act Sc'.r'viccs, Llc. oi'such cclrr¡ritrry
lic*lrscd in lhi: StaTe û1'Ncr,i, Ytirk chosen by ItLrlchlser'.

2 I{CTTASIÌ PRI rùsCt{ow tr I)

7..L PÍ*yl¡rcnt of' Purchase llrice" 'lhe Purclrlsc Price fol the Plellrìscs (llre
"1.'ttrc."l:n,s'c ì'rit:{') sliall lrc thc sLrrì ol' T'WO h4l[-l.lON SEVtjN I-ltiNDltlrl] fllïfY
1'IIOLJSAND,\ND 00/10{) DOt,t-¡\lLS (lì3,7-50,000.00). 'l'hr-: Ptu'chuse, Pr.icc shall bc ¡raict as
i'r;Iklrvs:

(a) Sitnultalleoltsly u¡:ou thr: cxccrrtion ¡nd de livery ol'tliis ;\glcrcrilrcnr
by thc ¡riu'lies. Pltrchas*r'shall tleposit rvith the l-jscrorv ¿\cent by a barrk wirc tlansfcl ol'
irrttnediately ¡vailablc lt<lelaì firncls to ¿rn âccoLr¡rt designatccl by Escrorv Agent or try otfici¡rl
b¿rnk chcck thc surn of''l'W() IJLJNDIIüI) ShIVI:NTY-I-'IVE THOUSAND ¡\ND 00/100
DOI.I-AilS (S275,000,iX)¡ (thc "l)e¡xt,tit"), sulr.icct to collccrìou.'l'llc Del:osir sllall trer hekl by
Ilsct(;vv Agcitt in eccot'dlncc with thi: ternrs arrcl c<lnrliiiorls r-rl'Section_2_.2.'['hc escrou'clc¡rositon,
is iJank of Ânlcrica, I Atltnlic Srrcet, Sranrfìrld Cl'I'0ó901.

(lt) 'l'hc balalcc ol'{hc Pur.ch¿tse Plice T}VO h4lLI-lON I-Olitt
l-ltJNDRlrD slrvtiN"lY-FIVtìi TIIOIISv\ND AND 00/t00 Dot.t.¡\tìs ($:,47.s,0û0.0()), as
acl.jrtsted by ¡:r'r:t'atir:ns ¿urtl cltdits, shull hcr pairl hy [:'Lrrchaser"olt thc Closing [)¿ttr: by u,irc,
transfe.t'of iltlnrc<ii¿itcly available iicleral fìmcls to ¿rn ilccount ol'accourìts rk:sigrratcrl in rv|itirtg [lv
Serllc'.1'.

2.2 lìlscrorv r¡f Dcposit.

(a) The Deposit shall bc dclivelccl to tlrc l:iscrcr,'u, Agcnt. 'l'llo llscrow
,{gcttt shall hrlltl tltc ¡troccctls Íhclr'.t¡f iu (ìfi(:Tow ill ¿rn insurccf non-intcl'cst-bcaring [;lank ¿iccpu¡t
(or fis ctltcr"r.visc agr:*ecl in writing by Scllcr', Purch¿rscr anrl tÌle lisclorv z\gerrt) r:ntil tlic Cllc¡si¡s.
0r earlicrr tr:rnritt¿ttiotl of this Agreemcrtt ancl shalì p¿ry ovcr or n¡rply thc Dcpr:sit in açcorilanclc
rvìtlt thc {c:trrts of'This Acleenrent. At {hc Cl<isirrg, llle Ëscr<iw ,A¡¡cnt shall ¡ray rhs Dcposit ol
a¡rply tLrc Lleli<lsit in tccorclitrrce rvitlt thc lerrurs ol tliis AE¡recnrcut. If firl any r^r;tson the (.llosi¡s
cloes titlt <lccut'ancl cilher i]íu'ty rììíìkcs â u'r'itten clelna¡rcl rr¡:on thc f:'lsc:rorv Ågcrrt lilr ¡xyrli:rrt ol'
thc De ¡rosit" Ìht: ljsiurerw Agent sltitll give u¡rittorì noticrj rû the othcr ¡:arty oI sLtclr rlcrnrrlcl. Il'rhc
l,ìscrtlw.,\gent ciÐes tlclt lcceit,ù il w'ritlcu objcclion fìulri thc othcr'¡:altl,to thc il'o¡losccl l)iryrììcltt
r'vithi¡l I'ivc (5) Llusincss Dtys al'rel the giving <:f"such nsrlìcc, {he [scrorv,Àgcrrr is hereby

"t-
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autholizc-.d to ¡n¿rko such payrnerìt. Il'the Esclos, Agerrt cloes receive a r*,,rilten objcrct ion rvithin
such l'ivc (5)-lìusir:css Dty ¡leriod ru' il'fìlr any other rc¿rson thc Hscrcu' Agertt irr goorl li¡lrh shall
c¡lect lrot Io ninke such paymerrt.. tlle Ëscrorv AgcLrt shall corrliuuçr lo hol<l thc l)c¡:osit until
o{hcrwise rlirecteri by written instructions liom Scllcr" ¿r¡rd l}urchaser ol' ¿r l'in¿l .judgmenr ol a

coult. -['hc lìsclow,Agent slrali. hi¡wevel, have thc riglrt il{. íuly tinrc to cleposit the Dcposit rvith a

Clellc cf tlrc BanlcrLrptcv flourt, giving u'Liltcn notiu*. ol' sui:h clcpclsit ttl Sr:llc.r' ..rn¿l Pulclrlser'.
l.Jport st.tch <leposit (lre [ìscroiv ;\gertt sh.rll [r* r'c-licvccl rnd <li.çcllar'¡1ecl ol'all fì.rlrhçr obligatious
lncl res¡:onsihilitics llcrcuncler, rÍ'tel trilllsl'cr to the (llell< cxceltt rvith r^esllcct trl thc Ijscrou,
l\srrnt')ì grrlss ncgli*crrcc, hacl laith ol r+,illl'ul clisrcgarcl o1'this Agl re nlctlt..

(tr) 'flie ptrties acknorvlerlgc that tlre Esclow Agcnt is ¿rctinq.solr:l¡,ts
¡ stitke holdel at their Ì'cquesl" allcl fìr'theil corlvcltie.nce, ancl thc lìscr<xv Agent shall not bu: liable,
1o eithet"of'tlie l)¿u'tii:s {bl any act or clrnission on its ¡xlrt unless ti,rkcn or slrl'lcrccl in ltld t'aith, ill
willfirl clisri:garcl ol'tltis AÈ.reentcrnt or inr,olvir:g gross negligerrcc. Seller nucl Pul'chnscl shull

.fointly tnd seveltlly inclcmnil'y an<J hc¡lcl tlrc Escr'ow Agcrrt harnrlclss l'rclrlr and against all cosrs.
clltinrs attcl ex1:ciiscs, inclltclirig leasortahle çorrnsel f'ees, irrcLrnetl in connccl"irin rvitlr ¡rct'fìtrnrancrr
of lhc Ëscrclw Agent's cltttics lteleilrcler', cìxcept rtith t'cs¡recl to ¡rctioLls ol r>llrissions takcn or'
srrfltrccl hy thc Hscrorv Agcnt in bacl faith. in lvilllìri rlisrcgarcl ol'this Agrceuicnt <;r'irlvolvin!_:
¡.r,n.rss ne¡il igcrl(:c: ()n Ìts part. 'T'hc liscro*,Agcrrrt has acknor.vleclged írûccl]t¿ìnclc o['tht,sc ¡:r<tvisiuus
by signirtg in tltc ¡rlacc intlicr¿itccl cln thc sip.natulr-r pagc oi"this ,{gleenrcrrt.

(c) Pttrchnser ¡tcknon'lcrdges lhat Escl'ou' i\gcnt is ülso actinr as
ctltlllsel lbL Sellcr'ìtl colrnection rvitli tlte sale olthc Plcrlniscs^ ancl lrurchaser-ackllc¡r,vlcclu.cs that it
is awal'c of tlie puterttill f-or ¿rcttral or Írllprren{ cr:nf'lict of ilrferest which may alisc iu c:onnecti<lri
rvith sltch rc¡:reiseutatiort aticl llscrçrw Agenl.'s ¡;Èrf'olnrancc ol its rlrrtics hcrr:unclcr. I)rrr"c:h¡scr'
hcre[ry wltivcs all rights to ob.jcc;l fc¡ sr"tch conf'lic:t of intcresI ancl relcases läscrorv Âgcnt fì'rlnr nrry
liability irl colttlectiotr rvith such conl'lict of i¡l{crcst. altlror.rgh ìlÒt ñ'olll liatrilit¡, lìrr.rlcfhrrlr rrlilcl
tltis A¡1r'cettrcut. P¡.lrcll¿tser helc.hy c:onsenls to I:ìscror,r' l\geltt's continuirrg Lc¡rlcscntatitrrl oi'
Scllct'ilt all nlattct's t'clatirtg t<l the'. salcr r;l'" thc Prcnlise.s, ex¡;r'erssly inclucling aliv clis¡"rr.ric rclltirls
to tlris r\r.lt'cclllr':nl

"1. tr!,.,{; .\r K Iì t iP"l'(-l Y COUI{T r\,fAT"IriRS"

:3.1 ['[otion. Sellcr âgr'ûcs thal ¿rs ¡llour¡rtly as ¡rrne":{ìcrlblc aliel' tllr_.

clatc hercof, bttt in no (Ì\rcnt later tlran {'ivc (5) llusiness Days a{i*r'lhc lìxecrrt.iorr l)atc, Scìlcr.
sh¡rlÌ lilc rl'ìth thc Ilankru¡rtcy (loul't a rliofiorl rcasouably accc¡rtaìrle Ìo Prrrcùasel (tlìc "-i¿i-l
lvfrti,ttrr") sc-.c.kitrg, iui orclcr (tlie ",5¿¡lc Orrlcr") lhal approvrrs this Agrecnrcnt ancl thc salc
ctiutcttt¡rlirtcd hcrcby. subj*ct to the hid ¡;roceclrrrcs irrìncxccl [<¡ thc 363 Motiori (rhc "13irl

íì c:olllpÐtìlivc ol'f'er lbr thc Pt'cnrises hy any clLralilìcrl pel'son. rvhich inclutlr:, rvifhour liurit;rri<tn.
(ii) that lo bc rleerned a clualified bicl û{ thc Arrctiol-1. thc aggrcgatc consicleratiorr ¡lroposcrl by
srtclr cr-rtrt¡:rcting hicl ntust cc¡ual or excecd S$7_5"{)01).00 (the "NIininum (..)vcrl¡i{');urd (ii) rhflr
the tllirtìtntttl inr:rçntçnt lìrr au-v subscc¡uen( bi{.l sìrall bcl irt li:asl $2-5.0{)0.00 in cxccss ol'the
N'lirriillLlrtr Ovclbiel. Llr tirc yl'crviorrs bicl, ¿s a¡r¡rlicablr.

-4-

\,11.i ìi)r;i tì
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3-2 Noticc arrrl De¿rçllil-rcs. Scllel shall l'ilc all ¡:leaclirrgs u,itlr thc
I-l;trtliru¡rtcy C)orlrt its llccess¿ìr'V ol lrltpr.opr.ii:rtc to scek cutry ol' tþe Salc Or.clc¡ alrrl s[ull ¡:rriyiclctirttcl5r tlotitx: tcl cl'editçrt's at:cl ¿rll othel pàt-ties entiflc(l to noticc ol'srrc:lr ¡rlet¡i'gi rr'clcr
ni:¡rliclblc t'ctlttit'etttents, itl{:luding thc Banknrl)tcy Crxlc ancl fhe lrcclcr-al l{ulcs of'lìiiirkr.uptcy
Proccclttrt (llic ",{-}rrrrÅr-¡rI}lc-trr Ärr/rr""). Scllel sh¿ll obti¡in enrr"y ol'the Salc Orclq:r rvirlli¡ rnirry i:lti¡
<lays af"tcr tlic Lixectrtioll Date (uuless extcrìdcd hy rlrrtual couscnt cll r¡e Scllcr a¡cl prrrclrase,:r).
Ì:'Ltrcliaser sh;ill p|ortt¡ltlY takc sttch ¿rciicuis írs ÍuLì rcasouiìbly recluesfccl 5y Sellet.t.o iìssist ir-r

tlbtaittirlg *trlry ol thc S*le OrLlcr'. incluiiirrg rvitli<¡r.rr lirlrìtation, fir¡rrislri¡g ¡í'ficl¿tvits, l,ì'arlcíal

l-)tllt:ltaser's cttt¡:loyces lutcl lcplcsentative.c avail¿rble to testil'y bcfbl.u t¡c Slrnúrir¡rfcy Cìeiur.t.

3'3 ,{prrgals ol'tt¡.rgh,ruptgr* Or{lú}¡:s. If, lbllos,irrg rhc (ll<:sin.sr, rliE: S¿rL:
Ol'del sliall be nppcaled by anv lle:l.son (.or ir perition fbr crrtiorirfi or.nlotiûu fìrr.r"chcaling.

at theiL'oplioll attcl experrse, shnll llltc lll lcasonabir slcps írs nray be nercrìss{¡¡y ro tìc{clltì *gainsr
such a¡r¡real' llctition tlr Iì1(]liotl, lnd cllcleavr:l' to obtirin rll cxpeclitcci I'csolirrio¡ ol, s¿r'rc. A'
Ül'clcr shrll rlot clclay or siiìy lhc Closin¿¡, exccpt il'¿ucl f.o thc cx(crìt l.hat such onlcr. lins lrccrr
stal,erl by lhc Balìkruplcy Cour-l,

3'4 Çorïpe tir¡å Ûl'l'ers. 'fhis Àgrecnrent is sutr.icct. to apploval try tlie
Ilarrk|trPlcy Cottt't ¿trtcì thc consicleraliorr ì:ry Seller of lrigher or'othcrwiiie hetter ccrr¡1:cti'g [ricls i'
¿tcc:qlt'cl¿lrlc:e witlr the Bid Ploccch"¡r'cs. Ìf'r:nc ol rìlol'e QrLalil'iecl Bicls (as clcfi'e<l iu r¡c lìitl
l)roceclurcs) ìs rcccivecl ¡:rii.rr t<.r the expilarion c:1'rhe Bid L)eadline (irs clefirrccl in thc Bi<l
Pt-tlcç11¡¡1'ç5¡, Seller shail ctlncluct ar1 open Ar.rcticln of thr: Prcmises i¡ accOrda¡cc u,it¡ the Iìicl
Prtrccdttros, at rvhich Pttt'cltasr:r'sh¿rll hc ¡re|lr:ittecl to crc<iit Lrid úlc Brcak-t)¡r Fcc. ¡\t lcrst lvr¡<r(2) lJrrsìrrcss I)avs befirlcr tltc Ai.tction. Purchtscr shall bc lurtil''ierl arrcl ¡rroì,iciccl c*prcs.f tìrc
Qnalificd lli<ls, a¡rel PLrrchascr shrìl trc givr:n thr: rc:asonablc o¡rpor.turritv tt> irrcl.ease its bìcl rrr

Pt.u"r:ll¡rscr is a binclÍri¡r hid in accorularlt:c i,r,irli [hc ISirì Pn:cccl¡r.r:r.

Seller shall bc'pcrtÏiT,ted to c¿tusc its lc¡rlcscnrâtivr:s ancl lgcnis tr,l illitiritc çù¡tílct
rvitli, solicit or erìcottragc su[:tttission ol arry inquili*r, p,.o1,,.rro]s or.où'crs by a¡y 

',rçr.sorr 

(in
¿tcldititxr to Ptlrchascr atld ils ¿¡lli'iliales, ¿tflçrnls ancl rc:prcscut¡tlvesJ in c¡¡rrcctiurl rvith *rt¡,salc c.rr.
otlte| clis¡rosiliorl of'41[ ell arty part of'tltc Plerniscs, so lorrg as Seller rlocs not takc a'y ¿rctir¡' t,
cntì()Lrr¿ìgü the u,i fh drarval of' Purchaser.' s bicl.

3,5 .4çlllitional Ër¡siJrs Conditir¡ns,.

(ì) lrl aclcjilion to the cotrclilitlns rìct forth in S.rctlonl hereol'. thc ghlic¡rir.¡ls çl'rhc,
¡ratlics [o collsì-tI]1rìratc the (ìlosing ¿lre conilitiernccl upuir rlrc rir:y by rirc,Ba,rk.Lrl:rtcy Ci,,,,t,.,i
thc Salc f)rrlerr'" rvhic:h shall nc¡t be sl.tyecl, not l¡tf(:rt.thir.t¡, (-l()) rt¿ys ¡rll,el lhe [::xccirfion D¿rtc(ttltless cxlcll{lcd lr¡' ¡1t,trtt',, Çorlse.nt C)l'thc SclleI Incl Pul.ch¿¡sur), in l.Olrtr allrl srrl¡stanc:c
nrutually lcccl:talile to Scller. lncl pul.chaser:

5
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(a) appr-ovirrg this Agrcerntlrlt ilild the tr'¡rnsaclic¡ns cilntenr¡rlaterl hclcill atr<l

Ilt.tles an<i unr.lcr the lau,s al'the Unitccl Stirlcs arrtl any state, lerrit<)r)i {)lr possrìssiou l.heleof';

(bl firrding that (iv) notice of the' hcaring concerning a¡:proval of'thc:
tr¿tnsactic¡ns contcnr¡llatccl ìrcrcby wus _eiven in scccirclurce with the IJanknr¡ltcy Codc irnd
Iìanknr¡:tcy I{ulcs antl a¡r¡rlicablc ¡iroc:eclural rulcs anti corlstitutçs *declrrnte nq:tiçc as is rcqtrilcrl
.'trtcl t¡rpro¡rriatc rtllcler t"lte ¡rnrtic:r"rlar circl.rnlstanccs in rrcç:<lrclancc rvith tl'te llarrkn-rlltcy Corlc ancl

I:ìarikrlrlttcy Rtlles ancl arty otltel ir¡r¡rlir:atrlc lau,s, (x) Sellcr hns tllc ìcg;rl pou,cl itntl authority tu
çorìvey ¡ll the rigJ,ts, title ur,lci iutelest of Scllcr irt niicl to tlìc Pleuliscs, (y) Scllel'has gotxl and
iniu'ki:tnbl¿ litle to ot.a vnlicl ancl cnfillccablc inter'çst in all o1'the PLcnliscs aLrrl (z) Purchlscl"is a

goocl ílitlr ¡rurchilset'*ntitlecl to ¿tll the ¡lotc-ctiorrs aflblclccl bv Scctiou 363(rn) of'the lJiìnkr'uplcy
{.lode :

(c) ptrir,ìcling for the sale lnd clclivclr¡' ol'Íhc Prcniiscs tr; Purc:hasel fìcc antl
clcar o['iuty attel al] l-iens (oihcrl Than Pclnlitl.ccl lrixccptiorrs) tr: thcr ltrllcsr cxtcnt pclniitted hy ll
tJ.S.C. rs 363(f) íìnd cilse law intcrpreting Scc:tion 3ó3 of'thc lìünkru¡rrcy C-ìodc. with sr¡ch l-icns,
if"auy, Lo atttcll to lhe ç'onsirlcraticn to be l'eccivc-.c.1 b¡, Selicr irt the s¿rnic prioritv anrl srrltject tç
thc sanle clef'enses arrcl irvoiclability. i1 ûtly, as he{brc the Closing;

(d) l"rnding th¡t Purch¿ser has r)ot ilssrrrìlc<l any liahilitics <:f Sellcl ancl
provir.lirtg lirat PLrrchasc,l'sllnll Lìöt hilvc any liabiliry âs iì succÉlssor of'sellcr; ancl

(c) ¡rrovicliltg thnt, in thc cvent o[ a crctlit bicl fìrL {he Plo¡rclty by tiri: Si:curc-rl
l-erltlct'Lttick:r'Sc<;tir:n 3153(k) of'the Ilanknr¡itcy Cìoilc, Purchascr shall bc cnrillc'.rl lo alt allowecl
¿rdnrirlistlativc r:x1)crrsc clain L¡ndcr Sjcctions 5(13(b) irrrd 50?(a)(2) of'the ßanknr¡rtcv (]odc scniol"
to all otlter r.tltsccurcq.l claínls lirtclrrrlirrg ¿rll aclulinistrnrivc rrxpcrrse clainrs) risititìst Sc-'llcl in rhr::

Rlttkntptc:y L'ltsr-: ilt thr: arlotlrrl ol'ilru llr:r:ak-tlp Fcc'. paytlrlr at L'losing fì'orrr tltc Scctrrcrl
I-i:rlclt:r's (l¿tsh Collatcral (its dei'iuccl ìrr Scctiorr.l63 ol" thc. Ìlankluptr:-y (lorlc) <.rl', if'sLlch (laslr
Ct¡llatcrtl is íitsLrf-f ic:içnt fill srlch purposc, rlirectly by thc Sr,:cLrretl l-u.rr<lsr.

(ii¡ PLtrcluscr acktrorvlc.cl¡¡es llurt Sc:llcl does not É1ì¿uílntcc thc satislìrctir¡r 6f {he
ccncliliolls 1l'cceclettt listetl in tlris Sg1¡tj^qr13.*] ancl tli¿rt Scller's Iailrrle fo satisf'y srrcLr cilnclitions
sltrll tlot hc clcctticcl [o bc a rlel'ault her,.:ru"rcleL but ralllcr, sartrc shall rncrely bel a lhilrrc of'a
ct¡t:cli{.itllt to Ck;sing. irt w}ticlt everìl PuLchaser"s sole relnc(ly slurll bc tn (i) rçirivc: sLrcll
uc'rtlçlitiorl(s) attrl ¡:rt"occetl tcl Closirrg, or (ii)tclnrinrtc rhis Ägreelncnl anrl rsceivc a rcfìl¡cl of'tþc
l)*¡losit; ¡rroviclcrd, ll<)rvcl'ilr, Scller shull bc ¡lc.rrnittcd tr: irdjounr thr: Olosiug l)¿rte lìll a ¡reliorl
ü{ rrp to tlrirt¡r (30)clil1's iri order'to s¿rlistr\/ arry contlitiou ¡rrcccclcnt [hat lrirs nol bccli sarislic<¡.

3.6 ltl.*qqlt't]p lt'cç. hr thc cvsnt th¿il Scller rloe.s not ÇonsLulrlratc thc
fl'¿ttls¡q:tioll c:otìlûnlplâtc.cl l;y tliis AgreenreuI rvith Purch¿rser by rcì¿isoli of Scller'"s accc:prâltce ol
selc-ction, altd {he Iìankltr¡rtcy CoLtrt's a¡rprovrl. ol't c<:rnpeting hid Jìll'rhe. Prr-:r¡riscs (¡1"çr'irlccl
the Pltrch¡tsc.r is ltot i:l clcl'ault of'this Ägreernent), Sellcr silall r-efirnrl the De¡r<lsil ancl, in
consideratit¡tl fìir PltrcltAsel lt¿¡r,irtg cxpenrlerrl consiclclablc tirneì anci exl;crrsc iri conncr:tion wi{h

-(i-
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rliis Agn:cltìcnt iìrì(l thL: ucgotiutiorl tÌrer.r:of, l)urchilsel'shall hc ctllitlr:<l ttl lt break-tt1l f"ec in an

(thc "l.llcrrft-{/¿r 1;'crc").'i'hc I}rcak-[J¡r I';cc shall i:cr pront¡rtly tlne alld payablc lo Pttlcltaset'

irnnreclintely upoìt llie ealliel of (a) clelsins of a lransactiorl resltltirrg [ìr;nt ¿i conrpctir]g bicl

(inclrrcling a creclit tricl try the Securccl Lr:trtler, in r'r,hich c¡tsc lhe ßreak-t)p lree shall þçr piticl out

o{' Cash Collater¿rl) fìlr t}re Premises t:r otherwisc clirectl-v bv thc Secttrccl [.cn<lcr and (b) the

lìn'f'citing of the <le¡rosit ol a conr¡reting biclcler u,hose l:irl rvas âccrìpie(l by Sellcl irl acc--ot'clrtticc

with fhc pnrccclures set f'ol'th irr the ßicl Pt'occclttrcs.

Notr¡'ithst¿urcling the fi:regoing, in the evenl PurcLlirset is seleclecl as thc Ììack-rrp
Biclclcr in acc:t:r'riirncrt: u,itlr thc". Ilid f¡roc:c:(luLcs, Seller shall h<>1d the Depttsil itl çsct'(.rtv unil sliall
t'*l-Lrntl thc Dcposil to Prn'cl¡ascl within live (5) Busirtcss Days fìrllorvirrg tire ciu'licst of'(a) thc

closìrrg witli thc succcssl'ul cornpcting hiclcler ancl (ir) fhc <iatc tlrat is tu¿L'r'tly-()ne {?1) cla¡,s ¿{'1ç¡

c)rìtl'y of'¿rn onJe:r by tlic Rariknr¡itcy []oLrlt ap1:r'ovirts lltc siìlc to thc sttçccrssful conrll,:iitrg bitldcr'
(rrLrlc:ss srrc;ll <lr¿lel'hts been stayccl or a¡:¡realed, irr vvliiclt ctsc tlìc Dcpcisit shall bc hcltl until thc

e.x¡:ilatiou of such þt¿ty or rcsolulion o1'srrch appeal); pt'oviclcrd, hrirvcvcr:, tttat if'the closirtg of' lìlc
sale to the successli.rl cxrnrpeting bitldcr tloes not oc:cur chrc to a clcf'ault try thc successÍirl
.ìûrrlpcfing birkler, Purcl'ttlsÈr'shaÌl i:e clec:nrecl to hçr thc: Srtccçss{i¡¡ IJiclcler, and the Ckrsirrg shall
prour¡rtly <¡ccrrr with rc$llccl t.o Sellei: alrcl Purchascl, ancl thc Dcposit shail bcr appliccl to thc:

l)rrlchusc l')l'ic'e irl ('losillr.¡.

Seller íìL:krì()\\¿leclgcs anrl âgrccs tllilt ( 1) paynrerrt of' tlrc Rlcak-tJ¡r ltrr.rc ¿rrirl

cstablishrlent <lf'thc Minimunl (Jvor"bìd as se.l fì¡r-lh herein altcl in tlie I]id Proccclules ¿u-cr

rcllsclnable ¡rrr<l ¿ìl'c nl¿rterinl intìuc:crncnts tt-r thc Purchirscl to entel iulcl lhu tliìnsrìrtion
corrteur¡rlalccl by this Agreernenl aricl an integlul l)ârt of't,hc tlarrsactiou crxltcur¡rìated li¡,,this
Âgleentent ¿:urcl ('2) Pulch¿tscr rvcx¡lc[ not hâvc i:nlcrcri inlo this ,,\gl'ecrncnt nbsent, aurong othcr"

tcrnts ol'tltis Aqr"ccrilollt, tlìù IJrcak-t-l¡r Fcc ar.rd Mininiunr Ovclbicl prcr'isions set lbl'th Ìrcl'ein
arrel i¡r thc Ilicl Procerlul'es.

4, CLûSIN{;

4.1 ()losirlq*lÞ|.c. SLrbjcr:t to thc satisf rction or u'iìivcr r¡l lll conclilit:ns

¡:receclcnt. wiflt res¡;ect tu cach p¿ìrty's obligations, the closing (the "C/osrrrg") of'rhc s¿rlc and

¡ri:t'chase conlerirl)ìatcei lrercin shnll occur iìt thc. ol'ficcs oi'the l:ls<:l'o'"1'Agclrt rirr a day aììd at a

tintc rvhiclt is rtof nloLc tltu I'il'teelr (15) dnys ¿rfter the llnnknr¡rtcy Clourt eLltels the S¿rlc Orcler',
ivhich ltas rlo{ br.:ell staycrl (oL, if the Salc {)r'<L:r }ras been staye<l or appoíìlc{l. tu,r:r.ltv-r:nc (2l.t
clirys f'oll<lrvin¡r lhr: r:x¡rirtriclrr of'tlie slav or resolutiern of'thc nppeal), hrr{. in no e\,(Ìt.tt laiel'tharr
fÌrrty-l'ive (45) (lilys ilonl Lhc Ïixccution Drtc (th* "C/o,ring !)tttt") ancl TiMIi Sll;\l.l- Illj OI'r
'fllÊ IjSSËNCI-.. sutr.ieot lû ¿r fìr'e (,5) dity ¡iracc p*riorl, such ¡rerìocl bcing a.finnl tintc of'tlle
r:sscrìceì dtte. ll'illt retpeüI" to I)ulc:haser''s ¿ul(l Sclle.l"s tibligation to closc r¡u the Clclsirrg Datc.

5. TII'LR ftrt¡\'I"t'IiRS

5" I (ir¡nrìitio¡r lo j,l'itle. 'l'lie Prcmiscs sll¿rll be solcl aucl corrvcyctl, arrrl
Pttt'chastrr shal.l ¡rurch¿ise tllc ilrcrniscs, li'c.c ancl clcrr o1'all I-iells pu[sr:iutt lo Sccti<ln -36.Ì(f) of'
lhc lltnkrr-rptcy Coclc, u,jth such Licns to itttäch to thc co¡rsitlcratir)1.ì to bc rcccivecl by Sellcr in

"7-
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tlre saulc plicility ancl sLrhject to thcì siurlrì dcl'enses anrl tr,oitlatrility,', il'ârìy, its bcfi.ll'c the Closìng,
srrhjcct ro: iaj lhû lrrrnis and conrlititlns ol'the Sale Ol'cler', (ìr) srrch titl* cxcc¡ltiotls ¡l'lbctitìg tltt
Pl'crrnisc:s ts thc'l'itlr: Oiirn¡)ânv ûr irty otjrer lcllutable litlc itisutancr: conìllarìy liccrtsecl to tltl
husiucss in thc Sttte cll'Nerr 1'urk shall, at ¡çrgtrlar ratcs, bc rvilling to (i) olltit Írs excL-l)li{)rìs t(}

cilvûr'[ìgc, ancl (c) thost: nliìttcrs listed in Ì-'lxhlbit ";\-l to this AgrccntcLrt (collectivcly, the:

"P*rmìÍt¿tt! li.x'r'tt¡ttiorts"). Scller nnd Purch¡ser ltercby *xpressly i'r!\r'ßc tlìat thc st¿ìtc o1'titlc sct

1orlh in thc S¿rle Orelcr" arìd Eìiiì_tb!_'^:l* herel<¡. incltrdin¡¡ the Pcrniittctl Iixceptior"rs. rcrllect

gc'ocl. uradietahlc, ¿rn(l acc:cpt¿rblc titlc to thc Prcntisos"

5"2 'l'itls Co¡n¡nitrnen-t. Purclllscr' ìs in lcceipt ol a crrrre"n{ (lr.xrlnlitnlcrrt fìr'
'l-itle InsrrrarÌr:t: No. NY Cl- l6-CIO,l(r5-BX issLrcrcl [rv (ìhicagu 'l-itk: Irlst¡r'arlcc: [ìorn¡rarry.
Notwitlrstarrclirrg thc f"olcgtlirr¡¡, Prrrcllascr shull be ¡rcrurittcd L<¡ oblain l title 1:olicy lìrl thc:

f'rcrnis(:s lronl the Titlc Llonr¡:äu}r il¡ such conr¡lany liccnsed ill thc St¿tcr ol'Ncw Yclrk tlh<tsen b¡'
Purchascr'.

6. CONDj'I"ION (){ THtr PII[x'tISLi$ì.

(tr) Ilurchascr is n sophistiu¡tccl investor ¿rucl Purch¿rscrr"s decision to ¡rurclrirstr
{lre I'r"e¡nises is bastld u¡ron its inde¡renrlent expcrt tvitlu¿rtiol¡s of such f'¿¡cts alrtl m¿rtcriills
dcelnrctl roleva¡rt k¡ Purehaser a¡rel its age'nts. In c¡rferiug info this Ägrccnrcnl anrl
(:()n¡^ulrìnlÍìling lhe lrausactit¡rts {:ontenr¡lli¡fetl lrercuuclcr, I}rlrchaser h¿rs not. reliccl upon
au-v oritl or wlitten irrlbrmafiolr I'rorn Sellcr ûF rìn.v ol'Seller's rgents, consultar¡ts, advisorr^
ûr rellrescrttittivcs, cxcc¡rt fìlr Seller's re¡rrescnfations aucl lvarranties ex¡rre,ssly sct l'orfh i¡r
this Agreement. \\/ithoul. limiting the generality of thcr fbr"cgoirrg, uxce¡rt ils ofhcnvisc
ex¡rressll' sct I'o¡'th in this rLgrcement, PURCIH,{Stltl. ,{CKNOWI,EDGIìS ANI) ¡tr GIlIìliS
\,VI.I.H SIÙI,I,II]IT Tf[ÄT PT]RCHILSITT{ IS P{JI{CI'IASTN(; 'T.TIII T,TIHVIISTìS II,.I ..ÅS IS'',
"WHliRIt IS" Alt\il) "WIT'H ;!.L1, F,tU[,'I'S'n COìI¡ÐITIO]{ {}N't.Hlil CiLOStl,i(; I}¡\'l'ttl"
.,\ND l'(){ìlìTI-t$It WITIL{NY LA't'IrlÌ\i'f' DIil,'ilC'l' ûR. N(}N-DtSCOVIìItAt}LI,)
I)IìITECT', Sl'HCIIìICALLY ,A.f{t} ÐXI¡RIìSSLY WI'fHOLl't' Ä},lY !VAIl.l{¡\li'l'Il'lS,
ItlLPl{ttSIlN'l'À'I.IûNS OR (iU¡\l.L;\rì'fFllls, }lITHIlIt EXPILII$S OR INIPLIlil) (]¡' .i\NY
IiIND. F,ù.4't"tJRll, {}td 'I'YI"'Iì WIIA,'I'SOEV}III^ I¡R(}\4 Otè ON lìlìI"[ALIr Olr"SIttLEll
;\Nl) SIÌLLllR lltSìCLAIh4S ¡tl\l) PtIRCI-LdSiliR W,{TVIì$, trl.EI.Ii.,lSIìS Aì\l)
l)IS(ll-T¡\ll(;l,lS Slll,l,lttt IrttON,l ANY ¡\NÐ ÀI L, \.VAll.ll,¡\NTIIìS, INC.LUDTNG IIU'I'
l{(}'f LInIIT'Iil) 'l'(} WÅRIl,¡\Fi'l'IIìfì OIi i\,llrll'LOH,,tN"l'AIIILI't'Y OR FI'INlìSS lr(}I{ 

^,l)Alt'l'tClt"ll,A.ld PLiI{.POSE {}I{ ,4.S'ft) ,{ltùY IìNVII{(}NìVIIÌ}'I'I'AL þf¡\'l"fþltlS. $cller"shall
lrave t¡o otr:ligatiorr [r¡ rr¡nr¡r'e an¡' vitilutiûrls iìg¿ìinst the l]rtxrisr.s f.lr¿¡t exist ¿ls of'flre cl¡rte ol'
l{xecutiort Ð¿rtc or ou the Closing l)¿ttc, l}urcll¿rser âÍ¿rees that its covcnauts, lgrcerrrcnts
lrtcl obligirtiolls ullder this ¡\greeurent shilll not. lre cxcr¡setl or afï'ectecl by {i) thc ¡rhvsical
r:r¡ndifiou of' the [']remises, (hc physic¿rl ix¡¡ldifion r]r opcr-¿rtion of thc irn¡rrovcllreltts or
¡rersunal ¡rropertyo tlr tlrc fifness, merclrant¿¡bility or suitability o{'l.hc Prcnrists f'<}r til¡, 1¡s1'

or purl)oslc, (ii) the cont¡rliarrce (¡r non-c{}rrì¡rliance rl'il.h any l*ws, cocles, ol'rlinarrctrs, rules
tll" rcgulatiolls ûl' rur)¡ govcrnnlcntal authority, or by an¡, violilfit¡ns thereof', (iii) tht:
ettvirturlrrt:lltal coudili<¡n of the Prernises or fhe ltre¡nises' conr¡rliance {)r non-corn¡rliance
w'itlt any lilrvs, codeo tlt'clittances, rul{:s or reguliltir¡ns ol' *ny flovrrn¡rrenl¿rl ar¡thorit.v
t'clating f.o the prescncs! usc, s[or*gc, handliug {}r renrûv¿ìl of arr¡, Hazardr¡ns Snhstances

I
iì:iì 
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(clcfinccl belcw), (ir') engineering confr'ols, irlstitrttir¡n¡rl ctintrols, ttnvirt¡rl¡tts¡ttal coven¿¡¡rls

antl tleed rcs[ric[irxls irn¡rlemerrtcd to adtlrctls the prcsente ol'I{azardt¡us Su}rst¿¡uces ¿¡¡rd

fiir fhc rcluerliation of thr: Pre¡nises to non-re$Íelenti*¡l sl¿r¡rdards, (v) the cu¡'rellt or I'r¡ture
use ol'the Ì)remises, ínclutling, but not linlitccl to llurch*seros iltte¡rded r¡ses of'thc Prcrniscs,
(r,i) tlre curre¡rt or l'uture rcal cstate tax liabilifyl ¿rssessml:ut or vùìuaiir¡¡r of fhe llrenriscs.
(viil thc nvailability or nûn-avâilability {rf ilrr1, benefits corrl'crred h.v f"etleral, stntr or
nruuicÍpul larvs, whrther firr subsidies, spccial real cst*te t¿tx trc:rt¡nerìt or i¡ther bc¡refits of
any trcirrd, (viii) the availallility or r¡uirvailubility of' an,r liccnses, ¡rermits, rpprovuls rlr
ccrfil'icates rvhich nlay be rcquired iu conneclion willr the opcr"atiou of the Prenrises" (ix)
the cornpliånce or uolr-conr¡rli*nct' of thc Prenrises, in itu curre¡rt or an), liltr¡re sf at¡:, rvith
applicahlc zouing orelinnnctls ¿urd f hc lhilify tt¡ obtain a chtnge in thc zolring or à r'ariilncrc
rvith respcct fo fhcl Pr{:nrisr¡s' llolr-com¡lliiìnc:e, if any, rvith any zcning <¡rdinitnccs, or (x) thc
¿¡ctu¿¡l or ¡:rqiecteel revenue *ntl ex¡rense.s ol'the Prenliscs proviclcd i¡r thi'^ i\grcenrent.
Seller is not liable (¡r lrouud in any m*rrrrer by ürìy oral or writteu strtemeuts,
rc¡rrcsentations, re al e.çtate brrlkers, o'set-ttpsr" ofÏcrirrq nrerrror'¿¡n(l¿r or inf't¡rmi¡tiolr
¡rertaining to the I''reurises furni.^hed b.v *ny real esf¿rte brokern advisor, consulf.ant, agcnt,
cltt¡rloycc, re¡lresentâlil,e or other ¡lcrson. Ilr¡r the purposes cl'fhis Ågreenleuf , t'Il¿lzärrlot¡$

Subslrlrtccs" uleûns: (rv) lhosc substances iuclt¡ded rvithin the dcfinifinns of rttì-v one or nrorc
ol'the tt:rlrts t'lìirzrtrck¡u:'^ sullstiìnccs,"'ohãzarclous nriìteriiìlsr" "t()xie: srtbst¿¡nccs," itrì{l
'dhílzär(lolts wastc'o in the Corn¡rrehensive lì¡rr,ir{}nrnent*ln ldesponsc. Compensation i¡nd
Liahility l,ç{, Íls ¿ì¡ne¡tclctl,42 tJ.Si.C. $$9601 and 9ó57 et sec¡., fhe I{esourcc Conserr,¿ltion
atrd lLccr¡r'ery Åct of 1976,:¡s amcnclerl,42 U"S"C. $ó901 e[ seq., and the ll¿¡zilrcl<¡u.s
NI¿¡lerials T'ransportatiou Åc.t, ¿ts amende{I,49 [,i.S.C. Scctions l8ût et seq. and in the
regnlations ¡rromttlgnled prrrsutrnf to such li¡ws; ancl (x) st¡ch r¡ther suhs[anccs, nraferial.s
¡ulcl lv:rstes trs are regularted nntÌer a¡rplicable enviror¡me¡ltal laws or which are r:lassif ied as
hazardous o¡: toxic t¡ncler eut,ironmerrtal larvs; (y) ¡ny nraterials, w:lst.es or strllst¿lnces tlri¡l
nt'e {I) ¡retroleum or i¡r rvholei r¡r in ¡rart deriveel f'rom pr:troleum¡ (2} asbesfos or ashcstus-
crttrtaitrirrg nr¿rterials; (;l¡ polyclrlori¡ratcd hi¡lhenyls; (4) elcsignecl âs il 'ohazardous
sullstitlr(:c" ¡:rtrsu:tut f* s^ectiou -1ll of the Cllean Wirter Act, trs amcnclcrel, I3 tj.S.C. gl-]21 et
se<1. (3J ti.S.C. $t32t) (lltt: n'Cl,ecut W*ler ¡{cfu') or elcsignatecl:rs "tr¡xic ¡rollul.ant.s" ¡rursuilltf
l* $3()7 t¡l'thtr (llc¿rn Wafer Àct Ll.ì ti"S.C. $t3t7h (-{) flilnrmaÌrlc crr¡rlosives; or (6)
r¡¡dioi¡ctivc nttrteriuls; ¡rntl (z) tlegraclaf ion ¡rrotluc{s of any of'{he foregoing.

7. 4ÇÇri$s tjìqg tqigP¡ir)Tr()Ns:

7,7 Put'chaser rnûy le(luesl. ¿ìcccss 1o titr: Prcmises ¿ìl åìny trme ¡rriol ttr Clusing
t'or tlre pur'llüsù of ins¡rectírìg the Prenriscs upoll lìot lcss than tlircc (3) IlLlsiness Days'yl'ior
tvt'ittcu llolice to Scllcr. All access takcn lly Pr¡rchaserl pursuilnt to tlle ¡tlovisions ol" tìris
Sc'ct ion shall bc ill accolclarrce i,vi(h ¿ilì the hrvs. l"ulcs ancl legulatiorrs ap¡rlicable tliereto arlcl

hold "\cllel ltnlnllçss f't'orlr any ar:<l äi I-içns, lciss, chrrrirge, ¡rcullties, liabilities or cltilns arisillrl
l-r'om [)ulcli¡tscr s cxcrcisc of'the riglits lterein ç.rilntcd, incltrilirrg. hut nut lirlìterj lo ïlttol'lìey's
f'cçs arid costs.

9ll i iL.ìl!i.3

_Q_
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7.2 Prior'{il ilny äccess or erìtl'y, Purç:lraser s]rall lnailltailr. at Pi.rlchnser''s solc

c:ost. nncl slrnll rcclritì ¿rrly coutractùI:, cùl'rsLrlttnt ol ügcut Purclìí,rsc¡'nlírrv i:I-ìB¿ìg(: to r.ìì¿rinl.Írírì. ilt

all timcs as rccprirecl in this A-ur"ccrncnt. tlre. insurallce ce\/eruge set fblttr bclow rvith gctorl artrl

sr:lvenl iusrrrance corr¡:anies liccnsecl to clo busincss il Nerv Yorl,: Stül"c r,vith fr.rll ¡:olic1, limits
ap¡:rlying, brrt not less thau rìs set l'or'llì belclrv:

(a) Wolkcl's' Con¡rcltsatiou Iltstlr':ul(:* iìs lr:cptirerl lry l¿nvs ¿trlcl

rcgr:latiC)lrs aplilicablc l(} arirl crlverinq c.rtr¡:lÙyccs (){'PüLcrh¿rscr, its cont|ilctor's, corìsLlltflìlls or'

¡ìgents;

(b) C)clrnlncrci¿rl üt".ncral i-iabitity Llsurance u'ith a bro¿rcl lìrnl
crorrtl'¿rcl.u¡rl liability crntkrrseurent :tncl r.vith a courtrìntcl single liruit of r:ot lcss t.llarl'l'wo N,lillie¡n

cxccss rnnbrcrlln liaì:ility pcllicy f'or boclily injrrry arid ¡u'opcrtv clanrage i¡r thc iìr'n(luìrl qr{- l;'ive:

it4iIIion ancl No/I(X) DoIlars ($5.1100.0U0.(X)); .ulcl

(c) lìusiness Äutonlobilcr I-iul-rility lnsurancc cù\icrirìg all vehiclcs rrsccl

in lltc oper¿ttion:i <:f'Pulchasel'r.vilh linlits clf'liahility of not less than Ser.ven I'luridrccl Liifil'
.l'hotts¿ind antl Nr:/100 I)c¡llars ($7,50,000.00) conibinc:d single linrit.

Å, ccr'íif icale nrrning $cllel, its af'f iliatc.s, succÌcsso*i arrd irssi¡rus rs tlìcit irl{crcst.r
nlily ¿rllpe¿ìl'(as advisecl by Sellcr to Purcirascr'), rs aclditiorlaì insurerls shall be clclir,erccl to Seller

¡rt'ior to any en{.r'"y ât the Plenrises. Sucil celtil'ic¿rte shall proviclc {hat any changc rL'riltictin.!. ()r

It:clttcittg co\¡c-.t¿ìgc or thc ciurc:eillttiolt oi'any ¡rolicics tuirìcr r,r'ltìch cLltii'irìtìl,cs arc issLred slrall not
be valicl as l'esl)cr(:ts the Sclier's" or its rncnrl;els', otficcls'. eLuployccs'. subsiclinries'ancl
ltl'l'ìliltcs' intcrcÌst liereirì until the Sc,llcr has lcceivsd thirtl'(30) rJavs ¡rriol noticc irt r.r,r'iting r¡f'

stlclt c:hatlge: t:t' carlccl lati<tn.

7.3 'lhe rigltLs gr'¿ìnted ìrcrc sìlalì bc at lrurchlscr's sr;le risk. Scllel sllall ou,c
iio dttty, u,hAlsocvcr', lo lurvûne rrtilizing suc:h acccs.s l<i eithc'.r'wànì or prr)tccT against any lisk ol
hi¡z¡rrcl whether ol' rtc¡t Sclìcr ltas ¿rctual or constmctive knowlerige of sanre. DLrring srrch ¿tcccss,

thc fbregoirlq pcrsorìnül shall not cÍrrrsc. nny interlerence with thc operltiolls rt{'sellertt)r'au¡r ¡r111ç'¡

{x)cul)¿lrìt or ciirmagc fo thc Prgllriscrs. sellcr r:ray |eqlrire {h¿ìt llLlfsor.t$ gfalìtccl ncccss bc
itcrrttmpau i ctl by fìc.l Icr's leprescul rt i ve,

7"4 z\ll plop*r:fy ius¡rcctions irncl all duc cliligerrce arc thc sole respousibility ol'
['urcltascr ancl any costs ¿rssoci¿rtecl rvith sanre shall lre paiel l'or by PurcrliaseL, proviclecl tltat Sellel
shall ¡rr<lvicle Pulchasçr r,vílh suclt itis¡rcctions o1'thc Prentiscs ¿lnrt ri:lilte:cl iulirlnr¿i(ion in

¡r<,tsscssion cl' Scl lrr- All(l rçlson¿rtrly rec¡Lrestcd lly Pruchtscr.

8. r{lit¡t{$srìN'r-,4Jl[{}Ng.

Scllcr und Purchasr:r do lter:eby ì'eprescnf ânci rvan'¿nit to tlìr otlìcr âs filllorvs,
w'hich rellrcsc,rlt¿tliolis artd lvllrrlnties shall bc tl'uc anrl c()rroct ns <lf'thc f)atl: çl'thìs z\greerncLit
lncì ¡s oJ'thc Closing Datc:

- til-

,i:l.l-l lirr;i .l
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8.1 Y4litlily This Agrccnìcrji, orìcc a¡r¡rrove<l by the llanknr¡rtcy CoLrrt,

constitutc,s a valid and hìnrling obligttion r¡{'Scllcl arlrl Purchascl in accor-cl¿tncc u,ith ils tet'nts.

tl.2 ,tuth<¡ritv. Sutr.fect to Ilankluptcy (.'orrr:l apJrror,al, Sellel uutl Pulcliitscr'
ìlirvc thc l'Lrll i'ight ¿ulil ¿rrrth<lrity to cxcculc. (his Aurc:curcnt arid lìlll'il all oi tlrr: llrulsirctioris
irercl:v couternplrterl. sLrtr.lcct to tlrc ternls antl cclnciitìorts <¡f'the ,{gleerlcrtt.

f)" c Nl) IO|ùS't'O

9.I Purt:haser's Condition. ln adclition to thc c<¡n<lilions sct lÌ:rtlr irl

$!:-.ç.11qn lj, the obligatiolr of'Purchascr to cì()nslirìlnl¿rt.e {hc tt'ilrìsit(:ti()ns contcur¡rlatccl by tliis
Agr*enrr:rrt shall he sulr.icct to the Ibllowingl cclnclitinns: (i) thc ¡:crfi;l'rrrancc aucl ohscr'\,¿urco i)y
Sc.llcl ol ¿rll Çovcu¿ults, r,varrallf ies ancl agrcenlcuf$ o1' this r\g,r'ecrÌrerìt to llc pcrlìrlnrctl or
ohscrvexl bv Sellcl priol lo ol r:n thc Clrising ï)atc utcl tii) thc i'ulfilline¡nt olr or hckrlc thc:

illosrng Datc olÌ all oTher concJitii¡ns prr-,ccclcnt to Lìlosing trenefitirig Pul'chascl s¡recifically
crlulnoriìtc(l in tlris Ägruemtlnl, lny or all cll n'hiclì ril¿ìy bc rvnived in r,vriting lry Prrrchascl in its
solt: discri:lion.

q.2 Seller's Condition. ln ndclition to thc conclitit.xrs sct {irrtlr in Scctiou 3.5.
the rlhligatirx'l clf'Scllcr lo corìsumlrlate the tr¿ìrrs¿ìctiolìs corrtenrplated by tiris Agrccurr'.nt slil[[
bc sirb.icct to thc iollqrn,ing cc¡ntlitions: (i) tlic ¡:crfblrttitrtce iurei obsi:rvancc [ry Pr.rlchrscl r¡f'¡rìl
nt¿tÊrial coven¿urts itnrl agrecnicìnts o[ liiis ;\elecrlel.]t to be pcll'onneri r¡r obscrvccl by i)Lrrchare r'

¡rt'icrr to or orl tllc Cl<lsirrg D¿rte i¡nci (ii) tlic lullillrlrerrt ou ol Lrel'olc tÌrc Closiug Datc ol'nll
t:rincJ ilions prrjt.)c:(lLrnt to C,losing. Ltcncf itirtg Scllcr spccif ically sct lbllh in lhis Agrccrrrcrrt, ¡ln_y (.rr'

all ot'which ntay he u'air,çcl b! Scllcr in its soìc discl'e{ioll.

TÛ I"t'IiMS TO I}Ð DIìI,IVHITI{D A'T CLOSING.

t0.l Sellerl,s_ IleÌivpries. At Cllosing, Scllcr shall clclivcr or LìlLrsr) to bü

clslivelctl to Ptu'cllasel'thc follolving ilcnrs rxecute{l nncl ack¡rorvleclged by Sclli:r:, as rrpplr-rpliult:

(a) A irargairr ¿tnd sale rvith Ç<ivelt¿rrrts agaiLrsl !-ll'arìtot's ¿lcts ltlìe
"/)¿r¿:rf ') attacllecl hcrcto aucl nrarlc l Jrart hclct'¡l irr sut:slalrlinlly thsl strnlc f'onll as Ilxhillìt Il

(h) Sols ancl cxclusir,c ¡.1<lssessiorr t¡l'tlle P¡'crniscs, fì'cc o1'nrr¡,
lcnancics lrncl tlry liglrts ol"posscssion.

(c) Deliver to Purchasel' st.lclr <k:crnncnts in sr.rch fr)r'rn its rrlr1, bc
t'cas<ltrably rerclitil'ecl hy tlte'l'itlc: Ceint¡:arry, inclrrtling, but nol linritcd lo, ân ¡\lTirlavir ol'Nor.r-
lìorcign Stutus I [ìllll'']'¡\).

(il) A co¡ry ol'thc Sa|; Oldcr'.

-H,

';11ìi(\)i ¡
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{c) Such Í'u|thcr ilìslrilrrìcrìts. agrûrrrTt0nts or othct' cloctttÏìcnl$ ¿ts lìlíly

bc ncccssnrv Io clfectrrate the ¡:r"r:r,isiolts ol'this Agt'ec.tncttt as iclcrttiliccl lry the -[itlc 
Cìonr¡rany,

the [Jankltr¡rtcy Courl. anci thc Pal'{ics"

Í11,2 Irurellaser's lleilive{ir:s. ,4t C)krsing. PLu'chascr shall clclivel t¡r cattse to t.:er

r¡ç¡ivsrctl tr Sellel the {ollorvilt¡', itertts:

(¿l) Tlie l"ralancc r:f'f hc l'tu'chasi: Pricc as acì.justcll undcr (lrìs

Aglc-cnrcnt ìn lc:corclancc with $çc¡i-cl¡i -J, ! (b).

(h) SLrc:h l'urlhcr insLrLrnrr:ut-s. ;rgrc-c.rrrL:lits llritl ottrrür (locun'ìclrts i.rs nlit)/

Irel trcçcssal'5r to cf'lci:tu¿rtc thc ¡rrovisiorrs ol'(hi.s r\gr:eettrcttt as iclcnLif iccl b,v thc Title Crlrtrllarrv"

{hc }:lanknrptcy Court and lhe Pnrties.

I r. t.rL()sING CûSTÏ{ ÅI\\Ìl) A D.I USTI\{Iì N'I'S

tf.1 Lìlûsins Çests. Scllcr shall scek inclusion ol-telms in tltc Snlc Olrlcl that

(t) ¡^cllcr''s saÌc, tl'ans{'er', assignnrcnt ullcl c:orvriylìnccr o1'thc Plernisçs nnd otltcr ¿Ìssets trlnsfcl'l'ctl
hcrr:unricr ro Prllclrascr shall bc cntitlccl to thc 1-rloicctions afftll'¿lecl Lulcicl Scctiorr tl46(c) of'th*
lJililkl'rrptcv Lloclc. arrcl (b) clircr":tinp, the clcrl< ol'1hc cclrlnty iu rvhicii tllc Pli.:lniscs is iocutcrl to
iicccpr lìrr recrlrclins all instnllltcrlts rlclivt:recl in conncctior tvillt tlrc (llosìrtg ill lhc ttalisirçtit.rris
(,'()tìt.lnìplatccl uiltlct. tlrtr Àg|ccmerrl u'itlrorrt thc irnpr:sitiorì, lrìvyiìrg clt. ctlllcclion ol con\ic\i¿Ìlrce,

slirn¡). r"cctlldìng or an!'.riulilar ol'r'rllaterl kirlcl oi'tíìxcs, ¿ìssessr-ìr{:ìnt ol rrl(luilc(l pilyrlìcnt rr['auy
l<incl. lf'such ¿r ¡lrr:vision is rrot inclucleci. the Partics shall pre¡:are ancl causc [o he lilccl tllinslr:r'
t¿rx rr:tunis illcliciilinÊ c.rcrnption l;\, re.'r*on oJ'the convcy¿.ìllL-e bcirrg ¡rursr.r¿ull. lo thc Stlc Olclcr,
AlthoLrgh thc Iraltir::s clo not believe lrallsl'cr tirxcs ¿rrc payable, Sellcl shall l.rc solcly lcsporrsible
{br plying ail)¡ tranqf'el ol sirnilal'tirxcs rvitLi resl:rr:ct to f.hc Pler.niscs duc as u lcsul{ of'the
triìnsactions provi<ìccl lc¡r in this l\grot:nlcill not avoirletl urrrier Scclic¡n I I4{i(c) ol'thc [J¿rìl(nrptc],
Cbclc. 'l'lic plovisiolts r:f tllis Sscticxl I l.l shilll survive thc Closing or' ¿r tcr-rnillatiolr <lf'tliis
Agrecnrcnt, Purchasel shall pay (a) thc costs of: lhe litle i¡lsulance prerniurns foi the tit.lc policy,
l¡ncJ (h) thc cost cll' any litlc cndolscnlcìrts allcl ¿r1'fil'rtilrlivc insLrrance l'cqrrirccl [ry Purcltaser
payntrl* in cr¡nuectioli rvith thc convey¿rnc:e ol'the Pl'cmiscs.'I'hc Scllcr sliall pav lccclrcling
chalg*s, il-¡nv. ¡layablc in ct¡r'ulet:tion with the ci:nve,yiillce of t.hE Pl'cnrist-s. Scllcl lrncl Pl¡r-chascl

sìtall 1:ra1, thcil les¡rective legal, corrsulling aucl othct profcssittrxtl lbes aLrcl experìses inclrrietl in
corrilßction ivith this Agree rncrtt and this tran)iiìutiou.

ll.2 .lditUlr¡C¡ús. :\tljustrncnts shrll hc nrade anrl ¡rai<l at thc (ìk:sing as

tìrllows

(a) ,All rrtility, rvate'.r ancl ,\e\\¡cr chiirgcs (us applicrìrle), rcirl cstatc
t¿rxcs altd âssuisnrc.rìts. inclurlirtg any s¡rccial ¿rsscssrìrenfsj, asscssecl against Ihc l)rr:nriscs iulri all
l'itcl chargcs shall bi: itp¡:oltiotretl ¿rs cil'Closinu or cre.c,lited tt: Ilu;rcr trgainst f.hc l)r.rlclilse Pricc.

t¿.,\t)tr)I't't()¡i/\1,,\GÌ{IìIIìMIì¡{T's.

l,)

n¡ì.i lù1...1..!
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Prrlclitscl an<l SclIcr reprcsctlt atrtl it¡ltce ¿is ltlllur'r's

t2.t Cl¡¡rrlcmrralion Seller shalÌ Jrlovids tr: lrttt'c]l¡tscl copics ttl' atty litltices eif'

(lorrdenlllatir)n rcc:eivctl hy Seller', u,itlrin scvcn (7) clays of lcccil:t rlf'stiltte. ln the cvctlt tltal atlY

lltatclial portiorr o{'thc Plcrnises shall bc takcn iu crondemnat ir:n or Luiclcr thc liglrt ol'cttlillcnl
cf;nlairr afìcl tlic Iixecutir¡n Dato al:d bt'.l'clle tlie C-'ltisirr¡1 I)rtc, Pulchâscl lll¿ty ¿tt ils ûlltioll, citlicl'
(i) ter:ntinirte this Agre.e'.nìetìt or {ii) ¡rrocccel lo Closing t¡nclct'tliis Agrc*tricttl tricl ¡ray th¿ lìrll
Pur"cllirse Pr"icc as sct. lÌ:fiÌr in Scctit¡rl ol'this Agrc:crnent as applica[:lc" in whitli lttltcr cvttrli, all

i¡witrds ûr'scrtlrrrì)cnts un(lr:t'üny stch ¡rlclce'.etliugs, whetlter or ll()t nrittle pt^itlr ttl (.llosing, shltll

irc.conrc tlic lighl arrcl irro¡rcrty of'Ptrrchüscr. Sc'llcl ot'its desíg¡lcc shall assígrt 1o Pttrchasct'ntty

cJaim or ìntel"cst lhercin- aucl Sellcr or its dcsigttce het'erby itgrccs to çxcctttü any clo,::unlcnts

reasonably reciuilecl by Purclrasel' il'i cclnr:tctioü tltcl't:with aiier ths Closing" In thtr evcnt

Purchnser tel'minatcs tiris Agreernerlt hel'cuncicr. the Deposit shall hc returnetl to Purclt¿lscr altcl

tliis Agreentcnl shail hnvtl no lìrrthcr fitrce rx'cl'íect-'n",ltatsocver, cxcept {rlr obligatiorts of'

i)ulc:hascr r,r,hich havc ¡rlcviously rcclLrcrl ltcrcunclcl t¡r s,hich sLrrvivc. tltc c"x¡riration t¡1'

t.crlrlirlrtl ir)rl r¡l' this A grr:emcut 
^

t2.2. Ç,tCIpglglig¡l. Sellcr and Pur'çhuscl shall. fîor:l tinle lo tirrie, antl at

Cl<lsing, rrxecutc uncl de.livc-.r srrclt [ìrlthcr'ínsllr-tnletrts as Puri:hl.scr or Scl lerl or tltcìr cc¡ttnscl r)r'

'f ille. Cìom¡lârìy rìtìy leasonatrly rcaìucst ol rccluirc to el'lectulte thc intcllt ol'this Asrccrncnt ancl

shilll othcrrviser coo¡rcratc rvith cacir othc'.r in fulthc-rancc ol tttc llur[)oscs ol'tltis Agrecmcrtl".

13. ItIÌNlIìl)Ill$ .fIìRMTNA'fI()N.

1-1.1 'l'his salc is a caslr sale uud is rtot sub.ject to auy linancing contirrgrrrcl.
Purchaser' ül¿ry uol clelty the Closing l)ate or tcrminate rhis Aglccrncltl clttc trr Prrlcìr¿tscr''s

inrliility tr¡ t:tltain l'initncing, Il" PLucliaser l"ails {o close ou {hc Closing Datc clur: to l l¿rr:l< ol'
I'unrls. Pruchaser shall bc in def'ault of'this A¡llccllleut and Scllcr's lerriccly shall bc to tcluìinatc
this A¡¡r'cerlcn{ ¿uìd rctain llrc Deposit ln¡tlc hcr"crrncler as liclrridatecl dinnrag,es. Tht: ¡lurlies rrgrcr,

tÌlat thc actual clanrtgcs n¡"rorr tlrcr Purclrascr's clc['ault worrld he extlenrely clil'l'ictrlt ol irtr¡rri:ctical
lo asccrt¿rin ancl thnt tìrc Dcposit, rvhich hrs bcc:rr nc¡'fitiatccl, rellrrìscnts a lail and r-el¡sonul-ilcr

iìlì)or"urt uf-clanrnscs Srl lcl u,ill sustaiil if'Purchasi:r dcl'aults rrnrlel tllis i\¡tlccnrcrrt ancl f'ails tti
clùsÈ ou tlre Closing Datc.

13.2 In the er¡ent Furchasel violates or l'ails to lìllfill <lr pcrfi:r'ur irnv of"tlrc
tcl'rus ¿uld contlitiurls of this Asl'eemcnt rcc¡uirccl m be pcribtnred by Purclrascr' 1:rior tr.l Closin¡;

BEINfi OIr l'[IË tì.SS]iNCH, sulr.jec:t lo a five (5) tlay nrace pcrit,rrl, sucli ¡rcliocl bciLrg r,fiiral tirlrc
rif'thc. csserìcc datcr, r'r'ith rrspcÇl t<l Pulcllrscr's an<i Scllcr's obìi¡r,atiori to clos0. ort thc ()losin¡l
D¿.rte. S*llel nl¡y fcì'riin¿ìtc firis A¡1rc:ement u¡.rorr rvritl.en noti(ìLÌ to t.lrc Prrlclt¿rscl nlrl thc Dc¡:osil
shrll bc ltltiliriccl hv Scllcr. Íìs tlìc $r'.llcr''s sole anrl crxcl¡rsivc ¡crrrccly, as lic¡uiclntecl dallraqes lì:r
sttch vic¡latit:rt rlt'l'ailttrc" u'hcrctrpon (his Agrecrnent sltall beconrc null and voicl, antl ncithcl
l)luty 5l¡¿11¡ lt;rvc irrry I'r¡ltlrçr riglrts ol ubligitt it;rts llcrlcrrrlcJcr. ¡1¡6:t:pt 1ì:r'sucll obligirtions ts
ùxpr'ûhsly :iLrrvive thc tcrnliliaticxl o1'tlris A¡¡r'cerncnt. 'l'[r* 

¡:artics aglcc thnt thc tctrr¿il dirnragcs
Itport Purcl't¿ìscr's del'ault s,ortlcl [:e extle¡nely ctif'l'ìcult or irnplactical to asceltaiu arlcl tlì¿ìt tlìc
Dc¡:osit, r.i,hicll hrs be*n ncgoti¿ltcd. represerìts a l'air and reas<lnable iìnìoLrnl of'rlntnagcs thal

- l3-
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Scllcr rvill srrstai¡ if'PurcIasr:l'viol¿r(es or l'rils to 1ìlllill itntl pr,:rlìlrttt atly o1'lhc tcrttls allcl

ccl¡iiitigrls 3['this;\grccnrc-.nl rcclLrilecÌ Io be pelfirt'lrtecl by Pulcllitsct'r'csultirtg ilt a I'itilrtt'c ttl

c--losc'., t.rncler the circullrst¿ttìce s r:xistillr'. at []rc tir¡lc hcrcr,rf.

13.3 In thc evenl S*llcl violrte.s i¡r {lils ro lìrll'ill or ltcrlbrrtt atty tlf-tltc tcruts

t¡d corlelitions ùf'this,Àgleeulc:nt rc(ptirocl to ilc liet'fìrrmcd lry Scllcr'¡ttiot'to Closing or il'Scllcr
f'ails l<¡ c(Ìtìsl-ltnrlìittc thc sale ol'the Plelnises as rcc¡trìretl hcl'ctuxìLìt', Ptll'r:h¿.tsc.r resel"ves tlrc rrght

tri scek specil'ic llei'lì:rnrarrce ¡lld reasonable lcgul t'ccs atrcl txpcilsc's ilrctlrrecl thcrc.l'ol' or at its
elecrio¡. c¿ulcel and fcrmin¡tte this Agrccurcut rrpon writlc:tt rlotice to Sellcr alltl thc Dc¡:osit slrirll

þe rle.ïivclr:d to Purchaser by thc. ljscrolv A¡1ent., as the Purchtscr's solc nltd cxcltlsivc rctticcly.

n,hcrc--ultrul this r\grcernenl shall beconre llull aud void, and ltcithc¡'¡rartv sirall liitve atry l'ttrlhcr

liglils or oLrligatir:rrs hcre-.rrnr1er, excìrìl)t lr¡r'such ohligations as cxprcssly survive tltc tct'ttlillatiull
of this Â.pleûrilcltt.

13"4 Norrvithstancling anytÌring to the c¡:ntrary set lbrtil in this Agrr-crttntl, irt tto

crr.cnt shnll Scller he Iiable, to Purcl¡ascr or io ?iÌrry rcllresetr{aiivcs. a!}cìnts, ¿tl'l'iliates clt'sttbsidial'ii:s
ol Purchasc.r', kil any specii.rl. c:xcrnpllu'y, indircct or corìsc(¡rcnliaI clartia-e.cs, inclttcling t,t itltoLtl

linlitatioll an-v lrrst prnf its, lq:ss c¡f brrsiness. business irìtcn.trptioll. lost savings or othtr ittcielcntal

err'¡xrrritive clunragcs, rvcn il'Scllcl has bceu itclvisc.cl ol ilic possibility of sr.tch clantrgcs.

14. BROKrit¿"

Sellc.r t'epreserrls ¿rnd u,rìrmnrs to Purchasel that no blokcr ol l'inclcr lurs bocn

t:u¿,_trged by Sellel ill co¡rncction witll thc salc content¡llatc.cl Lrnclcl'tlris A¡irccnlcüt olhrrr tltll tlic
lììr'(:)1<cr. Scllcr llÍìs cnterccl irìtû íì sep¿ri'afe altreement rvith (lle Bloker gove|ning thc cornt]lissi0u

¡:rlyahlc hcl-crrnclcr, which shirll bc piricl solcly h¡'Selle.r. Ptrrchascl rcplcsenis ultcl u,arLants t.r)

the s¿rle cùnternp[¿ìlecl unclcr this AglccrrrrilL otlìcr t]rln Iìeinbclg Blos. Agcncy. lnc. Irurcllaser'
has er¡tr:¡ccl irilo a sepalale Agrecnrelif. r.l'ith Feinberg Ilros. Aacncy, Illc. uclverning ¿r conlr.rrissiclr
due ltcreunrlel r¡'liich sh¿rll br: liaicl by Purchascr'. "lhu Pitrties shall ilrclcrurnif'y unel lrtilcl tlie otllcr'

¡rtr'{.y harrriless ñ'orrr aucl against iiny loss, liabilitv or cìxpcrnse inclurling. rvithoui lilnitation,
rcnsunable âttornrjys' ltcs, by lcirsorì o{'arty cl¿rinr lor a feal est¿ìtc sålles cor]1¡ìrissir:n nracìc liy auv
rcal r:statc brokcr ol otltcl l)crsorr allcging relatìons, cùu\¿crs¿ìt"ions or ucgrttiaticlns u,ith it alisirrg
orrl cll'tlic tr'¿rlls¿rctioris ct)nl.eru¡llatecl in this Agreeurent il'such r,:l*irns are based ir¡ wholc or Part
ìrr part rin cleulincs ol'cliscr"rssiolrs or ¿ìgrccnìùtrts with thc indemnif'ying party. Notlriug contaìllccl
hclr--irt shall he constlur:cl to creårtr any lighfs in any,'llcrson ol entity as a third-party beue{'iciarv to
tltìs Agr:c:i-:riren[. J'he ¡:rovisiuns ol'tiris ,T_çg1iqU,L{ shall survive the L'losirrg.

ts. ì\()T'ICIls.

Nr:l trotice, r'c(lues{, cìorlsr'.llt. a¡-r¡:rr:val, u,iìitcr'or íll'ry ct;¡nllnrulir.:ltirlns rrnclcl tltis
Agr"certtcriL sh;rll he cficctive ltuless rrrc:ci\içcI, bt.tt rrry suûh ct:rlllrrrnicrrtiol slt¿rll bc rlccrrìt:(l {o
lv¿vs l1ç:crTl r:ive'.rt rrl,lorl rec;ei¡rt ol'siìurr.r. il the silnrr: is in i,i,r'ilirrg arrri is scrrl lry lrlrrrl i":rlLrlicr',

lcc¡ttcstctl" p()st.irgrì ¡rrellaicl, nclth'essccl to thc ¡:artics al lhr: aclch'crsscs riote(l hcrc'.iLl b,.:lo\i,, Clopics

--14-
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¡f'tl1 ll6tices shirll be ¡l'nviilecl to cacìr ¡:alty aucl tht aÍtorttey ltrt caclt piu'ty. lls ü1t¡llicablc, itt thc

rc:spùctivct aclclrcsses âlso ltotecl belorv:

stit_t.nR li¿rsco Iìoilcr Corp.
Attrr: Allington l.eoll Eastmoncl, Jl'

I l?"5 i-eggctt A\rerìuc
Ill'onx, Nçu, \'ork lû017
E-nra i l : tclslllr<.rrrtÌ (lt) f iìsùo.LroÌTì

¿\DDll"lON^l. . NO]'lClI:. 1"() SËLI-Elt: Day Pitn*v I"[^L)

Ouc t"lrnterbirry {-ìrccrt

Stanrl'orcl, C'f ()óq0 
1

¡\ttll: Jau'Les (ìallon, Iìsq.
Il - l l t l i I : _J"Lìi rl I ( ) n (,ll i rgLl L l\çtÈ!l l-l i

PI.IR(]I_IAStJIì 1225 Randall Avcnuer. l-LC

AI)I)I.I.IONAL NOI.ICE ]"O Pt"IRC][ I¡\SDIì

¡\ttn:
Iì-nl¿ril:
I(crt ck l(err
fiótj Olcl CuuLrtly Road f30ì
Cìllckn Cit¡". l.'i'Y 1 1530
Attrl: Anrol<l Kcrr, i:)sq.

I:-rriail : lltcrt (ù]'crtIiì\\J.corrl

16" ¡tPIlI lCAIlI.$ LAIV; t,Ift,ItTItÐ iLltlHT' {}F ,{SSIG}tiMIìl{'t' BY
PtiI{cFr.4.sIitd

(a I "ì'his Ägreermt'"Lrt" ¿urd tlicr licr hllrnlnce lrcrcof' sirall bc govcrrìc(I,

irrterplcf.ccl. cür.t${nrcd arrd regulated by tlre l¿ws of'tlre State ol Ncw York,

(b) 'lhc rights of l'ulchuscr Lultlrr tlris Agleelrlr:nt slrall rloL Lrc rssigrrccl by
l)ul'r:ltasel witltrirrt tltc ¡rlitlr t,l'itren c()nseìnt r:l"Sr--llcr, i:xccpt that l)rlrclr¿rsef nl¿ry. orr uoricr: trr

Scllcr', assign its rights l¡nclcr tltis Agree.nìcÌll lo an errtity in whicli Pulch¿rser has n uurjor^ity arrrl

colttrolling orvncrship interest allrl shall coutilnre thrtlugh {-'lrising to Ð\.vrì the maj<trity tncl
cclnl.rr.:llirtg intcrcst ¿rtul ovet rvhicit Pttrchaser nraintains, ancl ccxlii¡lres to ntililltniu, nrantgcrncnt

rll f ilranciul and c¡ther olrligations ril'the Purchascr hr:rcLurder hi;th 0s a clirect oÌrligr:r ancl us a

qtliìr'íìntor of 1:rüvrncnt to the cxtcllt such ltil)¿nlc'.nt is lcc¡uirerl unclcl this Agree nlellt.. In crrlì¡'cing

lltlv I'errìLr(ly against itrty olhcr pfiily or entity. but shall :rt all tinles bc *utillccl [o scck l'clnetlics rif'
arty ltirtt[ or lìitturLì. lccal r¡r'*r¡uitablc, agairrsl Purchuscl'ol its rissic.rree if'sLlch is tlrc c¿rsc.

(c) Ânv pLohitritctl lssignnlcrtt o[' Put'chasel''s r'ì¡,.ltts Lrnclcr [llis Aelcûrììcrtt
shall bcr cli:crltetl r blcuclt <ll'this Âgrr:erlenl rlnlilliÌìg Scllr-1 . ,1 i15 qr¡-rtiotì t() tcnlìin¿rtc this

*t5-
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Agrccrtrcnt, oli llr)tice rc¡ Purchasçr,;tncl {'c¡r'Scllcr tc t'*ttitt the cLltit'e l)cposit as lit¡rritlltutl
clauiages. frr thn{ instance, this Ag.rcern*ltt sllall luv* lltt lìl'thcr fi¡r'ce or efl'ecl, tl'lillls<ltlvct'.

oxcc)l)t ti¡r'th<tse ohLigations cll'Pulclriìser Ihtt have, ¡;reviottsly accrtlccl licrctttlclc-r.

{',l. fìtìvtìIì*4jilI.ï'l'Y.

l1'any tùrrìì. eovetì¿ìnt, cotì(litiou clr prelvisicln ol this Agleeinetrt ol' tlìc applicntiort

thcrct;l' to ¿ìny llcrs()n tl' crilcrrllslancc shali ât íilly tirne nnd to iìtìy cxtotll be fbltnd itrvalid tlt'
Lntcrnfì;rc-cahle, the. relnairlciel of'tìris Agrceurcrtt ol tlic lll"rgrlicaticln ol strch tertlts attrl ¡tt't-tvisitttts
lo l)rtsons ol circuulstances other th¿ur lhose as to u¡hicll it is heki inv¿rlicl ot'tttletllbt'ccal¡lc sltlilì

not lto afftclccl thcrclr¡r ¿urcl elch tct'r]1, coveu¿rrlt, conclition and ¡rlovision r:l this Agrccrncnt shall

hc vnlicJ ancl clc.erÌlerlenlìilce¿ble to the lirll ertcllt pelrlittccl by larv.

1It. IJï'fIJTTPIIIì'I'ATTON.

Whele-vel licrein thc singulirr numhe:r is usctl. tlre sarne shall lrrcltrilc thc plttr-al.

al:cl thc mirsc:uline gcndcl shall inclucle fhc I'enlinirle arrcl rteutel gctiders, altcl vict: verslì, as tlìc
colìtext slrall leqrrire" Tì'ris Agreetlent ûìtìy be cxecutc'd in origirttl or PL)F f'ot'r¡i ill sr'.vcrl¿ìl

countclllûl'ls, cach o1'which shall lrc an ol'isinir]. hnt all of rvhich shall conslil.t.ttc: onc lultl (ltc

sarrrc instrtt rllelli.

19. fiEC'l'lûi.'\I{H,A,I}IN(}S

The sr:cti<¡n lrcaclings irr this ,,\grecrmcut rre inscl'tecl as a nr¿tttrÌl' ol'convcnit:ncc'. lìrt'
l"cf clence allcl al'cr llot tû be g.ivcu any cf'fect r'r'il¿ttst>c.t et in constlirirlg ¿lìy ¡ltrlvisit,ltt o1' this
Ägt"ce me:ut.

20. Hh¡'tIRIi,4.GRElilt{EN',I

'l'his Agreernerrl sÇts ftxth all c;l'lh* 1"lr'orLtisrs, ¿rgl'L-c.rrìcrìls. c'oncli{ions ancl

nrldcrstlndings h*twct:n tlirr partics hercto uuclcr"thc sul;ir:ct nìíitlcr thrrrrrgltc"rtrt, nrrci tllel'.: ilrù uo

irrr¡;liecl, bctrvccrn thcrn othcr tharr as set firlth herein. l:xcept as hr:rcin othcrwisc specilicrll-v-
pror.'icled. ntl srrbsccltrcrnl âltefnf.iorìs, anlcrìdìlrc'rrtr, chan¡tcs or ¿tclilitiorìs (() this Agt'ecrncnt shall
be binding u¡x:n cither'¡:arty urrlcss irgreecl to in r.vriting aricl sigueclby erich ¡ralty.

2I. RIICOI{DING ()1,' .,\GIÌEIIN1IÌNT OIì il/tlituf(}R¡lNÐUþt PROI-IIIIITIìI)

Prrlchi¡ser íìgrc-csì rìo! to recortl this Àglccrrtflìl c)r ânv nlenìolarrduur ril'this 1\g,reenrt:rrt. [1'

Prrrcllasc:r hreachcs ìts ¡:romisc, Scllcr nray c'lcclärc tltis Agreenlelll in elcfirult anrl tclrnill¿rlc s¿rrnc

as ¡rroviclerl hclein" In tliat cverlt, Sellor shall retain the l)c¡roslt. arrel thìs Àgrccnrort sllnll hnvr
no fìt11 her folcc cr cffìrct, whirtsçlcvcr. cx(ìcpt fìlr tl:ose ol"rligatious o1'Pulclrasçr tlrill lìrìvc
plcviously ilcclrrcd hcrc:rulr!el'.

22. L'}ll.H$lrlÌ\T',,tT'I{}N OF'['HIS .,\(}t{IìE*'tlìNll'.

-l(i-
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"fhis Agrc.erììrìnl slì¿ìll lic c:tlrrsitlcrccl ortÌy ils Ítrì ol'l'cr to Irurcrh¿rsrrf itlt(l slt¿tll ntlt bet

Scllcl ancl {}w ljânknrl){cy Clourt on noticc to all crcdìtr:r's in accùr(lÍuìcc u'ith 'Tçgjçrl -l of'tlris
,Aglccrn*rrt íìhovc, anrl this 

^grccrììcnt 
is r-:xccutctl antl delivet'c'tl by titcl t;lr behall'o{ ScllLlt with

thc lccei¡rt <.¡['(hc l)e¡rosit by lìsct'ow Agerrl.

23. NO I}RTìSS IIEI,E.4,SIIS.

Ncl press rele:Ìsc or public st{ìttrr}cni cortcct'ning tltc tlitrtsur:tirirts ctrntcrtrplatetl bv this
Agrccnrent sh¿rll bc nraclc by either ¡ralty r,r'ithout tlìe ¡:riol wliiten:r¡rploval c¡l the olltr:r, u'hiclt
Lronrjent rnrry be witlrhclcl by the other pârtV irt its sole cliscrreliclr. Pul'c:hrscr acklurvr,lerlgcs that

thc cxistence of'. ¿ind thr-. Ì{:rrns irncl ¡rrovisiulls ol'this Aglecrttcnl an<l tlte infbrnlalit¡u proviclccl to

I:)ul"chaser by Scllcr or otherwise clbtainccl by Purchaser iu thc co¡iduct ol'Íuly invcsf is'.¿rtir:lls irl
r:ot]noction u,ith thc" tlrrnsrctions corrturrrplalerl by this Ågrccruent (inclrrcling, but lroL lilllilctl t<1.

irlior"rlatìr¡lr ancl lnaterinl {irrnishecl to Purchascl pli<lr tr: lhc ch(e hi:r'co1), is i:onfitlential ancl

lltoprietÍrrv fo thcì Scllcr and shall bc ulaintainecl in thc stl'ictcst of corlficlcncc by l)ulchascl',

1l'ovirled that Prrrchascr mây clisclose such Lll¿rtlcls (i) as lnuy be lec¡rirctl. on açlvicc of coullscl.
pr..rrsrlrìnl- tcl rL¡lplicablc l¿rw or (ìc)ì.u't r:rclcr atter ¡liviugl Se.llcl príor writtctrr notic*. cl['l''rrrcll¿r.sc:r's
intcnf ion to clisclose such ntattct:s ancl giving Sellel'r leason¡rble o¡r¡roltrrrrity tr: seek a l')I1)tcrcli\iü
ct'rlcl uL othel rclicf'; ancl (ii) [r¡ Purchasr:r'$ fi¡rallcial ¿rclviscls mci a{tontcys iLr corrncction urilh
{hc tlansactior)s cìontr'.m¡rlat.ctl by tlris Aglccrucnl", ¡:rcivitled such l'inlncial aclvircrs ¿r*rLrL'ilr
wlitìrrg tr¡ lrold such iulìlrrt¿ìTiolì in the stlictest of cclnfidc.lrcc orì tenlls noi lcss oncrous than tht:

rçstriclìûr'ìs coul¿rinecl in this provision.

24. |IJI¡| ()F ll'tllì 'l'imc. whcrcver speciliccl hclcin li¡r slrisl'action ol'
colirlitìons or'¡rcrlìrrrnallccr oi-obligntìorrs bv Pru'cltasel'anrl SelleL, is of'thc cssi'.1ìcç ol'this
Aglcerncnt.

15" CûU¡,¡'lIlIdPôR'l'$ì. T'his Aglecnrcrìt. rììay bc cxrrcutccl bv original or I'l)fr
sig,uirlrrrcs in any nlrrnber o1'counter¡rÍìrts, cÌÍìcl-ì clf which sirall bc clccnlccl lo bc l¡lr origirill ls
agrins{ iluv p¿ìrty whosc sigrritture. i.lppeilrs fhereon, anct itlI of'which shall togctLrcr colìstitrrtc ou(]
arlil the sÍìnlc il.ìstrlu.nLrrìt. 'l'liis AgLcclnclil slrall bccorlrc bincling u'herì one ()l'tììorc ÇoLllìtclrparts
lrereol', inclividrrall)¡ ol ltkcn together, sh¿lll bcilr thc. sign¿rttu'ss ol'all o1'thc ¡:arties rcflcctcd
hereor¡ ils thù signatories. 'I'hc l)¿rrtii:s as"rce lhal fiicsinrile ancl lll)F copy signa(trlt:s sh¿tll llavcr

thc sl¡nre lblce ancl cl'l'cct as original signaturcs,

2(r, N'tISClfit,LANl¿0tiS" Il' any íliite herein sct fbl'th lor thc ¡lr:r'lìrrrrrulrce of' lrry
obligitti<;rrs by t^ellell or Ptrlch¿ser ol lìn the rierlivcly ol'any iltslnn¡iclii <.n'notir:er ls Itc¡'ein

¡rtttvicl*tl rlioulcl l¡c ort a clay otitcr'[han a Iìugincss Dity. flr*n c<lrrrplinrrcc with sucll ullligltiorrs or

clclir.'r:r'y slrall lre dt:c:llletl acccptfll")ie on the ìurrrrctliiltcìy lrüxt occulring Busincss l)ly. I'ior'

llurposcs ol't.liis AgrccrttcLtt. tllc f clrn "llusittess llaty" rncans a e'¿rlc:rrclnl clay othcr tlrun Sirtrrrrl;r1,.
Strlltlav or ûlly Slalr'. Ol'Nerv York or Fccleral holiclay lì:t'r,r,hich f'inallcial instiltrtions or l){'\t
i:l'l'iccs are gcue r'¿rlly cluserl {ilr ohsel'vancc thcteûl'.

-11-
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IN \ryrrNESS wrrEREoF, the parties hereto have hereunto set their hands and seals asof the date fÌrst above wrifien.

B

SELLER

EASCO BOILER CORP,, aNewyork
corporation

Name: Jr.
Title: A Signatory

By:
Name:
Title:

PURCHASER:

1225 RANDA.LL AVEN{,IE, LLC, aNew york
limited liability company

Escrow Terms of Section 2.2 Agreed to:

DAY PITNEY LLP,
Escrowee

By;
Name: James
Title: Partner

Çarlon, Esq

ISIGNATURE PAGE OF SALE AGREEMENT]

95441064,3

- 19-
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t¡v \VI'fftlifìS \ryT{IiIì.Fl()I'', rlie lrarties hçrcto l1¿11;¡: [1s¡çr1t¡rlo s0t thcirllant.ls itLrtl scrls rs

of' tlrc tìutc l'ir'st ltlrovc rt'l iltcll.

S$LLEIT:

I,I,ASC() BCIIl,hl,l{ CÛttI).. a Ncu'York
cclr'¡rrl'ation

Il v:
Narnc: Arlington Lct¡n lìastrtrotttl, Jl'
'fitlc: Atttllot'izetl Sigtxttot'1'

T}{JT{CHÅSIIII:

1225 I{¡|NI)AL[. A"VIìNUli, l,l,C. a Ncw Yut'lt
iterl iiabilitt¡ cxlnl rylirtt

f"Ìy:

Ëscrow'l'enns o['$1¡q¡iort 2.2 Agrcc<ì to:

DAY I}trTNI-)Y },I,P,
I.1.,;crqlrvee

Iì 
"v:

Nanlc: Jarlrcs Carlort, Bsil
'I'itlc: Purtncr'

ISl(;NA'I't jIlIj I)¡\(ìB OIr S,'\,1-n AGI{F.l:ilvlHNT}

_l(t_

t/'ii.il(ìrll.ì

15-13214-shl    Doc 176-1    Filed 09/23/16    Entered 09/23/16 12:07:43    Exhibit A -
 Sale Agreement    Pg 20 of 31



IN WITNESS WHEREOF, the parlies hereto have hereunto set their hancls and seals as
of the date first above written.

SELLER:

EASCO BOILER CORP., a New York
corporation

By:
Name: Arlington l-e<ln Eastmond, Jr
Title: Authorized Signatory

PURCHASER:

1225 RÄNDALL AVENUE, LLC, a New York
limited liability company

By:
Name
Title:

Escrow Terms of Section 2.2 Agreed to:

DAY PITNEY I,LP t
Escrowee

Esq

ISIGNATURE PAGE OF SALE AGREEMENT]

Name

95447064.3

-t9-
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i i:ii t;-Ì Ì,.' ri hi'r'l \

IìXHIT}IT ¡\

T,IJG ÄI- DlTS CIIIPl]I{}I.I

l)â¡-cel "4"

Äl-L thar cert¿ìilì plor, picLrt: or prlccl r:1'lirnri, sitLlflt.e, t5,irrg ancl being itr tlte [ìot'oLrglt u{'tllc
IJrc¡nx, County ç[ 13ronx" clc-scribcd ts l'ül]rlrvs:

lllìlNÇ known tntl rlesigrrated as L,ot #168. Illock 27ó5 B, $i:c. I0 on the'l'an ì\4ap ei[ thc
(lit¡, ol'l\cg'Yorlt {ì;r t}re llolciugh o1'thc Bronx. ¿s saicl N4a¡r rvas on 5/21l51 arlcl rltore

particuiarly [:otrndcd arltl clescribt'.cl as follows:

UÐGINNiNG at the çontcr f'ornred by thc lntelseclion o1'lhc nolthtrly sicle o1'I{antliill
Avc¡ue , 100 l'cct wíclc. witil the wcstcrly siclc ol lSalrcttt¡ Strc.ct, {r0 fect rviclcì

lltlNNING'1"þl[iNClr northelly llong [hc rvesterly siclc ctf'lì]arretto Street.,97.ll-ì f'cct;

TI'lfiN(lfi rveslclly lt light rttglcs to lìiìl'rLrLto Strcût, i00 fcr-rt w'ielc:

'fl-ll--:NCF: srintlicrly nt light arrgles to Tl.anclall l\r,enrtc, q7.83 {'*ct to tllc ttolt}ri:r'ly sitlc of'

R¡ndtll A,vcrr¡.rc:

'ff'll-ìNC11 crsterly alrtn¡r the. uortlrerly sicle o{'lìantlnlÌ .,\vtrn\tc. 100 fct'.t Tci thc poirtl r:t ¡rlace:

of'IILiGINNING,

ì)4lLclìL,,IJ"

,{l-l- lhrt ccrtain 1:lot, ¡lícce or pnrccl o1'lirrtcl. situatc, lying ancl bcing in thc l}or-ouglt and

Courrty o{l Ilr"onx, {)ity arrcl Stalc of New York, bounclccl a:lcl clesclibccl as follorvs:

IIEGINNINû ¿rt a ¡:oint ibnnecl h¡,the irrterscctir:n cll'thc castclly siclc c¡f'(---asanova Str"cet

u'ith tllc ni:r'thelly sicle of' Ilariclaìl Avenuc:

1'LIl:iNC,l,i riorthcrly alortg thc casterly sìclc ol"Câsanova Strcct, l0() I'cel;

'fl{l'iN(lF; oirstcrly par:allcl with ihe norther}y side: of Ranrlall ¿\vcnuc. 100 l-cet tr: tltc (ìÇntc¡'

liuc tlI thc hlock bc(q,ccn l'¡salrovn and l]an"ct.fo StrcL:tl

'l'L{nNCh:.sou{hclly alonrS llìc celìto}'linc: r:l tlic blclck. 100 I'cct to tllc northcrly sidt ol'
I{.rndalI Avr:rrt.tc;

l'l"lLìNClh: westerly along ths northcl'ly sielc. of l{anclall Avcnr¡e, 100 l'eet 1o thc poirlt or plÍrcc
of'ßtrCìINNINü.
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;,:'i¡ì¡ìi{' îlì.{'l J

lixHltll'r A-t

PrÌrd tuIl't"t'EÐ Iix{lIiP]]trÛNS

I Mi:tlrI f'c¡lce cnc:rçaÇ¡es 0.3 of'a l'oot clnto R¿inclitll Avcuue ¿rrld 0.6 oll foot r¡trlci IJ¡trl'sttt¡ Stti":e:t

2. Overhcttl utility liitcs protlltdtrs Lr¡:; to I ¡1' o¡:tti Pt'entiscs

I Anr.:hor pole & guy ivire pl'ütrtlclc 2' I' otltt.¡ l?n:tnises.
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(5irr¡ilt rlrr:ci)

rìxItHll'll IÌ

ITAI{.(;AIN Lti, ANI]S I)FI

CONSULT YOUR LAWYEÊ BEFORE $IGNING TITIS INSTRTJMENT - THIS INSTRL'MËNT SHOULD BË USËÞ BY LAWYERS

NNLY,

'l'll IS INt) lìX't'ti l{li, nriì(ìc thc 
-_-- 

rlrt.Y ol 
". ." ... ...", 2{) I (}

l0l7.r

pllt¡' of tlri' l'ìt Jl llrtl, 1r\rl

¡rar'{y ol thc .s!ìr('}n(l Iìiu i.

.\r lS" lt¡ltl "WIt,:rt: f s'cnlt:ierl 301{i b;.' thr: LJrrittrl Statr:r []ilrtknrptcy CÌrLrrt .Soutlli:rn District ot'Nc*, York. {lisu No
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{'"irr'.iìr' ìrlt'l }

,ìn(ì nt;ìdr'i llrll lhtìcol tLht "]:!,grJ¡¡c:"):

prcllìisesrlcsC[ihcijinttlctlÛC¿ltOtlìcptlrtitsoithÙlilsll]iìrtlìcì-ciillìorlt^..-..""^"--.,---.- ':llÌ(l
il.tl(l lccoldL'(l i¡¡ Rcrli ',. ... I'agi: 

--- 
Sllitl l)tcttliscs ¿ìrl kìlo\l'll

S:tìtl Prcntìs.ts bc.itu th!' s¿llì(ì

ilatctì

of tlrt: filst purt,

Iìcor-¡titrti zirt iott.

Illc il'rrs i)r slL:( cs);(rls iul(ì iìssrgt)$ r)i'llìc J):trt\'ol'tlìù sct'oìx.l I)lt ( lì)lc\'(ì1.

u$irìg. arìy part ol thù tol¿rl of thc sillrl!'fbr irny othcr l)ürllost.

IS IüNrVl't lRt:l I);\( lÌ: lìOl-t-OWS I
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{lìirirì,' sìri'r:Ì )

lN I¡t{ugt)N{-"1 : l)t':

E¡\SCO BOILTìIì COllP.' n Ncu'\'r¡r"k
corl)()rilti()n

Narnc: i\rlington I..r'(ìtì lr.itslnìollcl. -lr
'l'itlc: ¡\uthrrlizc(l Si grìrìlor)

;r.l.l ì ')f.i 
I
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AcknowlecJgerìlent taken in Neu¡ York State

Í:ìtato of New Yc¡rk, CountY ol , s$:

()n ther clay ol , ìn lhe Yeâr
lho Lrnclor$içlneci, personally npipearetl

, lrefore me

A,cknowledgement täken outsíde New York State

"State af , Cor-rnlY of , $ti:
"(or ìnsert Districl of Colunrbia, Territol'y' Possession or
f:ç¡6ign Country)
t)rr the clr.ry of , in the year , trelore trre

lhe unclersiç¡rred, petsclnally appeareci

personally known to rlre or pl'oved to me oll the basis ot

sí]tis{actú¡y eviclence to be the indivictual(s) whose nar¡re(s) i:;

(are) subscribed to the within insllunrent ¿ìnri acknowle.iclged lo

me thât he/she/they execltteci thç sârì.ìü ìn hislher/lheir
capacity(ies), ancl that by hislher/theìr signalure(s) tltt the

inslrument, the indìviclual(s) or the person rr¡lon ilelralf of rvhich

lhe indivicJual(s) aclecl, executed the irlstrlimerit, atlcl ttrat sLrçh

incliviclual rnade such âppearance hefore the undersigrled ir-r lh{}
(add the city ot political subcjivision and titt; $tíìte or country c,r

olher pli:rr:e the acknowleclgemerrt was lakerr).

pcrsonally krlown to me or ploved to me on the lrasis of
satisfactory evirjence to t)e lhe inclivictLral(s) wlrose name(s) is
(are) sub$cribecl to the within inslrr-rrtrenI aird acknowledged to
m€ that he/shr:lthr-'y executoçI the s¿ìme in his/herltheir
capacity(ies), âncl thcrt by hisiher/their signaturel(sj) on the
irrstrr-rment, the indÌviclual(s) r:r the persoll uptn behalf of whiclr
the inciivic.lua{(s) acleci, exeçutecl lhe inslrtrment.

Acknowle<lgement by gutrscribing Witness taken in New
York State

St¿ìte of New York, Countlt 0f

On the day ol , in the year
fhe un<lersigntcl, personâlly appeared

, before me,

llre suhrscrìbirrg wilness to the foregoing instrument, with whom I

anr personally acqr.rainted, rvho being iry nte duly sworn, clicl

cle¡:osrv artd say, that heisheithoy resicltt(s) in

that heishe/they know(s)

to ble the indivi<lual described in and who oxecuted the loregoìng
instrL¡rnent; thêrl s¿ìicl subscribing witrìess was present anci saw
s¿rìd

cxrlcute th{} $âme; and that saicl witness ¿ìt the sarne tirre
slrbscribisd hislherltheir name(ç) as a witness lhereto.

Acknowleclgenrent taken in New York State

Slate of New York, County of , ss:

On the clay ol , irr thc yoar 20 16 before nie,
thç r,rlrtiersil¡ned, personally âl')prralecl Arlington l''eon
Har¡Tr"nonci, Jr,
persorrally known to ulo or proved to nte on the basis <lf

$at¡siartory evidence to hc the individual(s) whosc narne(s) is
(art:) sr.rbscribecl to tlre lrilhin irlslrr.¡rlent trrlcl ..tckrìo\,vledged to
me fha{ helshelthey executecl the $âme in his/hcril}rcir
capacity(ies), arrcl that by tris/heiltlrêir si(Jtìâture(s) ofi thê
instrLrÌìenl, the indiviclual(s) or the person upon behaif of which
thc ìntiividuaf (s) actecl, executed tlìe in$trument,
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No
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T3LÕCK:

t.()t"$:

CQUNIY OR TOWN

;\,1-. lìastulonrl & Sons, Iuc:

'l"o

HETURN BY MAIL TO:

zi No.

\ìiií,,ri
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EXHIBIT B 

BID PROCEDURES 
 

The following Bid Procedures shall govern the process for the auction and sale of 
that certain real property located at 1225 Randall Avenue, Bronx, New York (the 
“Property”) by Easco Boiler Corp., as reorganized debtor (“Easco Boiler”), and pursuant to 
the confirmed Second Amended Chapter 11 Plan of Reorganization [Docket No. 141] (the 
“Plan”) of A. L. Eastmond & Sons, Inc., Easco Boiler Corp. and Eastmond & Sons Boiler 
Repair & Welding Service, Inc., in the chapter  11 cases jointly administered under the 
caption A. L. Eastmond & Sons, Inc., et al., Case No. 15-13214 (SHL), pending before the 
United States Bankruptcy Court, Southern District  of New  York  (the  “Bankruptcy Court”), 
the Bankruptcy Court’s Findings of Fact, Conclusions of Law and Order Confirming 
Debtors’ Second Amended Chapter 11 Plan of Reorganization Pursuant to 11 U.S.C. § 1129 
and Fed. R. Bankr. P. 3020 [Docket No. 154], and any other orders issued by the Bankruptcy 
Court regarding the sale of the Property or the Plan. 

1.  Determination  of “Qualified  Bidder” Status.  Any potential bidder who 
wishes to participate in the Auction (as hereinafter defined) and to bid to acquire the 
Property must be a “Qualified Bidder”.   A Qualified Bidder is a potential bidder who, 
on or  before October 11, 2016 at 5:00 p.m.(Prevailing Eastern  Time) (the  “Bid 
Deadline”), delivers a “Bid Package” (as defined below) to the following parties so that it is 
actually received by such parties by the Bid Deadline: 

a. counsel to Easco Boiler, Klestadt Winters Jureller Southard & 
Stevens, LLP, 200 West 41st Street, 17th Floor, New York, NY 10036, Attn: Tracy L. 
Klestadt, tklestadt@klestadt.com; 

b. special counsel to Easco Boiler, Day Pitney LLP, One Canterbury 
Green, Stamford CT 06901, Attn: James Carlon, jcarlon@daypitney.com; 

c. counsel to the Stalking Horse Bidder, Kert & Kert, 666 Old Country 
Road #301, Garden City, NY 11530, Attn: Arnold Kert, akert@kertlaw.com; 

d. Keen-Summit Capital Partners LLC (“Keen-Summit”), 1460 
Broadway, New York, New York 10036, Attn: Harold Bordwin, hbordwin@keen-
summit.com; and 

e. Keller Williams Realty NYC Group (“Keller Williams” and, together 
with Keen-Summit, the “Broker”), 2300 Eastchester Road, Bronx, NY, Attn: Viola 
Taliaferrow, vtaliaferrow@yahoo.com.  
 
A “Bid Package” shall consist of a written and signed irrevocable and binding offer that:  
 

(a) fully discloses the identity of the person or entity that will be 
bidding for the Property (the “Potential Bidder”) or otherwise participating in 
connection with such bid on behalf of the Potential Bidder, the terms of any such 
participation (including, if the Potential Bidder is an entity formed for the purpose 
of consummating the proposed transaction contemplated by the bid, the equity holder 
or other financial backer), the Potential Bidder’s address, telephone number and 
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email address where the bidder may be contacted; 
 
(b) is accompanied   by   financial   information   which   fairly and 

reasonably demonstrates the Potential Bidder’s ability (and the sources of the 
Potential Bidder’s ability) to close on its purchase of the Property if the Potential 
Bidder should be the Successful Bidder (as hereinafter defined), in an amount at 
least as much as its bid; 

 
(c) is  accompanied by  evidence that  a  good  faith deposit  in the 

amount of 10% of the Potential Bidder’s bid, or at least $287,500.00 (10% of the 
Minimum Overbid) (the  “Deposit”), in immediately available funds, has been made 
(or is concurrently being made) by wire transfer to Day Pitney LLP, as escrow agent 
(the “Escrow Agent”), pursuant to wire instructions to be provided by Easco Boiler, 
and acknowledges that the Deposit shall be held by the Escrow Agent in a non-
interest bearing, segregated, account of the primary account Easco Boiler maintains in 
accordance with the terms hereof; 

 
(d) attaches an executed agreement to purchase the Property in 

substantially the same form as the sale agreement entered into between Easco 
Boiler and the Stalking Horse Bidder, marked to show proposed changes thereto (the 
“Modified Agreement”); and  

 
(e) includes an executed original of these Bid Procedures 

acknowledging and agreeing to these Bid Procedures, including the following: 
        

(i) the Potential Bidder is not a partner, officer, director, 
stockholder, agent, employee or insider of Easco Boiler, Easco Boiler’s 
principals, Klestadt Winters Jureller Southard & Stevens, LLP, the Broker, or 
any relative of any of the foregoing; (y) the Potential Bidder relied solely on 
its own independent investigation, analysis, appraisal and evaluation of the 
Property and it did not rely upon and did not receive any written or oral 
statements, representations, warranties,  promises or  guarantees whatsoever, 
whether  express  or  implied  or  by operation of law or otherwise, with 
respect to the Property and (z) the Potential Bidder has received the Broker’s 
Information Memorandum for the Property and agrees to be bound by the 
Disclaimer on pages 2-3 thereof; 

 
(ii) the Potential Bidder  is  financially  able  and interested  in  

acquiring  the  Property  for  a  cash  price  of  not  less  than $2,875,000.00 
(the “Minimum Overbid”), without contingencies as to financing and/or 
additional due diligence;  

 
(iii) the Potential Bidder’s bid is irrevocable until one day after 

the Closing Date (as defined herein) or until its bid is affirmatively rejected;  
 

(iv) the Potential Bidder’s offer shall not be binding upon Easco 
Boiler prior to the time that the Auction is conducted and the sale of the 
Property approved by the Bankruptcy Court; 
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(v) if the Potential Bidder is the Successful Bidder, it shall, 

within two (2) business days after the Auction, increase the Deposit as 
necessary to an amount equal to ten (10%) percent of its final bid at the 
Auction,  with  T I M E  B E I N G  O F  T H E  E S S E N C E  A S  T O  T H E  
S U C C E S S F U L  B I D D E R ’ S  O B L I G A T I O N  T O  I N C R E A S E  
T H E  D E P O S I T ;  

 
(vi) if the Potential Bidder is the Successful Bidder, it 

shall close on the purchase of the Property within fifteen (15) days after 
entry by the Bankruptcy Court of an order approving the sale of the Property 
(the “Sale Order”), or on such other date as Easco Boiler and the Successful 
Bidder shall otherwise agree to in writing, or as may otherwise be directed by 
Bankruptcy Court order (such date, the “Closing Date”), with TIME BEING 
OF THE ESSENCE AS TO THE SUCCESSFUL BIDDER’S OBLIGATION 
TO CLOSE ON THE CLOSING  DATE AND TO PAY THE BALANCE OF 
THE PURCHASE PRICE  AT THE CLOSING;  

 
(vii) if the Potential Bidder is determined by Easco Boiler to 

have submitted the second highest or best bid at the Auction (the “Back-up 
Bid”) and, therefore, to be designated the back-up bidder (the “Back-up 
Bidder”), and is notified in writing that the Easco Boiler has determined to 
proceed with the Back-up Bid after default by the Successful Bidder, the 
Potential Bidder shall close on the purchase of the Property on the Back-up 
Closing Date (as hereinafter defined), with TIME BEING OF THE 
ESSENCE AS TO THE BACK- UP BIDDER’S OBLIGATION TO CLOSE 
AND TO PAY THE BALANCE OF THE PURCHASE PRICE ON THE 
BACK-UP CLOSING  DATE; and 

 
(viii) if such Potential Bidder (x) is the Successful Bidder, 

the  Deposit  shall  become  non-refundable  and shall be forfeited by such 
Successful Bidder as liquidated damages in the event the Successful Bidder 
shall fail to close the purchase of the Property on the Closing Date, except as 
otherwise expressly permitted under the sale agreement entered into between 
Easco Boiler and such Successful Bidder; and (y) if the Back-up Bidder 
and Easco Boiler determine to proceed with the Back-up Bid after default by 
the Successful Bidder, the Deposit shall become non-refundable and shall be 
forfeited by such Back-up Bidder as liquidated damages if the Back-up 
Bidder shall fail to close the purchase of the Property on the Back-up 
Closing Date, except as otherwise expressly permitted under the sale 
agreement entered into between Easco Boiler and such Back-up Bidder. 

 
2.  Qualified Bidders and the Stalking Horse Bid. The Stalking Horse Bidder is 

deemed a Qualified Bidder and shall be deemed to have submitted the opening bid of 
$2,750,000.00 (the “Stalking Horse Bid”), with the right to submit additional Bids. Easco 
Boiler’s prepetition secured lender, CCHP, LLC, is deemed a Qualified Bidder with respect 
to its right to credit bid its allowed secured claim under section 363(k) of the Bankruptcy 
Code.  
 

15-13214-shl    Doc 176-2    Filed 09/23/16    Entered 09/23/16 12:07:43    Exhibit B -
 Bid Procedures    Pg 3 of 7



4

 

 

3. Auction. If Easco Boiler determines that there are no submissions by 
Qualified Bidders other than the Stalking Horse Bidder by the Bid Deadline, then the 
Stalking Horse Bidder shall be determined to be the Successful Bidder pursuant to its 
Stalking Horse Bid.  In the event that Easco Boiler receives by the Bid Deadline one or 
more submissions that Easco Boiler determines to be from Qualified Bidders, then Easco 
Boiler shall conduct an auction with respect to the Property (the “Auction”) on  October 
18, 2016 at 1 0 : 0 0  a . m .  (Prevailing Eastern Time) at the offices of Klestadt 
Winters Jureller Southard & Stevens, LLP, 200 W. 41st Street, 17th Floor, New York, New 
York 10036, or such other location determined by Easco Boiler.  The Auction shall be 
live and in person.  The Auction shall be governed by the following procedures: 

 
(a) Only Easco Boiler, the Stalking Horse Bidder, Qualified Bidders, 

their respective counsel, agents and designated representatives, the Broker, CCHP, 
LLC and/or its counsel, and a stenographer may attend the Auction; 

 
(b) Only the Stalking Horse Bidder and Qualified Bidders shall be 

entitled to make any subsequent and additional bids at the Auction; 
 

(c) Each Qualified Bidder shall be required to confirm that it has 
not engaged in any collusion with respect to the bidding or the sale; 

 
(d) Qualified Bidders shall participate in person at the Auction; 
 
(e) The first bid over the Stalking Horse Bid shall be no less than 

the Minimum Overbid. Any subsequent bid shall be at least $25,000 higher than the 
Minimum Overbid or the previous bid, as applicable; 

 
(f) The Auction shall continue until such time as it appears to Easco 

Boiler, in its reasonable discretion, that none of the Qualified Bidders is prepared to 
advance the Auction and there is only one offer that Easco Boiler determines is the 
highest or best offer submitted at the Auction from among the Qualified Bidders, 
including the Stalking Horse Bidder (the “Successful Bid”).  Easco Boiler shall give 
fair warning of the closing of the bidding; 

 
(g) If more than one Qualified Bidder submits a bid in excess of 

the Stalking Horse Bid, after selection of the Successful Bidder, then Easco Boiler 
shall determine which bid constitutes the Back-up Bid; 

 
(h) Deposits submitted by Qualified Bidders who do  not become the 

Successful Bidder or Back-up Bidder shall be returned by Easco Boiler to such 
Qualified Bidders within three (3) business days after the Auction, except as 
otherwise provided herein.  Notwithstanding the return of a Deposit, the underlying 
bid shall be irrevocable until one (1) day after the Closing Date or until the bid is 
affirmatively rejected; 

 
(i) Bids at the Auction must be all cash, without financing or other 

contingencies; and 
 

(j) Bidders at the Auction must be able and willing to close on the 
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sale of the Property within fifteen (15) days after entry of the Sale Order. 
 

4. Obligation  to  Close  and  Default. (a) The Successful Bidder shall close 
on the purchase of the Property and  pay  the  amount  of  the  Successful  Bid,  less  its  
Deposit  previously posted, on the Closing Date, with TIME BEING OF THE ESSENCE 
AS TO THE SUCCESSFUL BIDDER’S OBLIGATION TO CLOSE ON THE CLOSING  
DATE AND TO  PAY  THE  BALANCE  OF  THE  PURCHASE  PRICE  AT  THE  
CLOSING. The Successful Bidder shall be obligated to close title to the Property with no 
contingency of any kind or nature that will permit the Successful Bidder not to proceed at 
the closing of the sale, other than the inability of Easco Boiler to deliver title to the Property.  
In the event the Successful Bidder shall fail to timely close the purchase of the Property 
in accordance with all of the provisions of the sale agreement entered into between Easco 
Boiler and the Successful Bidder, the Successful Bidder shall be in default and the 
Successful Bidder shall forfeit its Deposit.  Notwithstanding the foregoing, Easco Boiler 
shall have the right, but not the obligation, to extend the time for closing of the sale by the 
Successful Bidder up to an additional ten (10) business days (the “Adjourned Closing 
Period”), with TIME  BEING  OF THE  ESSENCE as to the Successful Bidder’s obligation 
to close during such Adjourned Closing Period; and in such event, if the Successful 
Bidder shall fail to close the purchase of the Property prior to expiration  of  the  
Adjourned  Closing  Period  in  accordance  with  the  provisions of its sale agreement, the 
Successful Bidder shall be in default and the Successful Bidder shall forfeit its Deposit. 
 

(b) If for any reason the Successful Bidder shall fail to timely close the sale 
of the Property, and Easco Boiler, in accordance with the provisions of the sale agreement 
entered into between Easco Boiler and the Successful Bidder, determine to proceed with the 
Back-up Bid, the Back-up Bidder shall close on the purchase of the Property and pay the 
amount of the Back-up Bid, less its Deposit previously posted, on the later of the Closing 
Date and ten (10) business days after written notice of the Successful Bidder’s default in 
closing (the “Back-up Closing Date”), with TIME BEING OF THE ESSENCE AS TO THE 
BACK-UP  BIDDER’S   OBLIGATION  TO  CLOSE   ON  THE  BACK-UP  CLOSING 
DATE   AND  TO  PAY  THE   BALANCE   OF  THE   PURCHASE   PRICE   AT  THE 
CLOSING. If Easco Boiler proceeds with the Back-up Bid, then the Back-up Bidder shall 
be obligated to close title to the Property and there shall be no contingency of any kind or 
nature that will permit the Back-up Bidder not to proceed on the Back-up Closing Date other 
than the inability of Easco Boiler to deliver title to the Property.   In the event the Back-
up Bidder shall be obliged, but shall fail, to timely close the purchase of the Property in 
accordance with the provisions of the sale agreement entered into between Easco Boiler and 
the Back-up Bidder, the Back-up Bidder shall be in default, and the Back-up Bidder shall 
forfeit its Deposit.  Notwithstanding the foregoing, Easco Boiler shall have the right, but 
not the obligation, to extend the Back-up Closing Date up to an additional ten (10) 
business days (the “Adjourned Back-up Closing Period”), with TIME BEING OF THE 
ESSENCE as to the Back-up Bidder’s obligation to close prior to the expiration of the 
Adjourned Back-up Closing Period; and in such event, if the Back-up Bidder shall fail to 
close the purchase of the Property prior to expiration of the Adjourned Back-up Closing 
Period in accordance with the provisions of its sale agreement, the Back-up Bidder shall be 
in default and the Back-up Bidder shall forfeit its Deposit. 
 

5. Deposits of Successful Bidder and Back-up Bidder. (a) The Deposit 
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submitted by the Successful Bidder shall be held by the Escrow Agent pending the closing of 
the sale. The Successful Bidder’s Deposit shall be applied to the sale price upon the closing 
of the sale, unless the Successful Bidder shall default and fail to close in accordance with the 
provisions of the sale agreement between Easco Boiler and the Successful Bidder and forfeit 
its Deposit. 
 

(b) The Deposit submitted by the Back-up Bidder shall be held by the 
Escrow Agent in a non-interest bearing, segregated account until the earlier of (i) the 
closing of the sale and (ii) forty-five (45) calendar days after the Auction; provided, 
however, if the Successful Bidder fails to close and Easco Boiler decides to proceed with 
the Back-up Bid, then the Back-up Bidder’s Deposit shall continue to be held by the 
Escrow Agent and shall be applied to the sale price upon the closing of the sale on the 
Back-up Closing Date, unless the Back-up Bidder shall default and fail to close and forfeit 
its Deposit, which shall be remitted to Easco Boiler and retained by Easco Boiler as 
liquidated damages. 

 
6. Due Diligence.   Each bidder is solely responsible for conducting its own 

due diligence and must complete its due diligence prior to the submission of its bid. 
 

7. Reservation of Rights.  In the  interest of maximizing the results 
realized through the Auction, Easco Boiler reserves  the  right  to:  (a)  modify  any  of  the  
deadlines  set  forth  in  these  Bid Procedures; (b) modify or waive, at or prior to the close 
of the Auction, the procedures and terms and conditions regarding the sale of the Property; 
and/or (c) adjourn the Auction.  
 

8. Additional Terms, Conditions and Procedures. 
 

(a) If Easco Boiler is unable to deliver title to the Property in accordance 
with these Bid Procedures or the Plan for any reason whatsoever, the Successful Bidder or 
Back-up Bidder, as applicable, shall have no recourse against Easco Boiler, its counsel, the 
Broker or any or auctioneer that may be retained by order of the Bankruptcy Court (except 
to the extent expressly set forth in the sale agreement executed by and between Easco 
Boiler and the Successful Bidder or Back-up Bidder, as applicable); provided, however, 
that a Qualified Bidder in this circumstance shall be entitled to a return of its Deposit. 
 

(b) All parties participating in the Auction are thereby deemed to consent to 
the jurisdiction of the Bankruptcy Court to determine any dispute concerning these Bid 
Procedures or the sale of the Property, and the Bankruptcy Court shall retain sole and 
exclusive jurisdiction over all matters relating to these Bid Procedures, the Property, the 
Plan and the sale contemplated hereby. 

 
(c) The sale of the Property is subject to final approval by the Bankruptcy 

Court at a hearing to be held on October 19, 2016 at 11:00 a.m. (Prevailing Eastern 
Time) (or as soon thereafter as practicable), before the Honorable Sean H. Lane, United 
States Bankruptcy Judge for the Southern District of New York, One Bowling Green, New 
York, NY 10004. 

 
THE UNDERSIGNED BIDDER HEREBY CONSENTS TO AND AGREES TO BE 
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BOUND BY THE FOREGOING AUCTION SALE PROCEDURES: 
 
Print Name of Bidder: 
 

___________________________________ 
 

Print Name and Title of Authorized Representative of Bidder: 

___________________________________ 

Signature of Authorized Representative: 

___________________________________       Date:___________________ 

 
Bidder’s Contact Information: 
 

Telephone: (Work)_______________________ (Cell)_______________________ 
   
Email: __________________________________ 
 
Bidder’s Legal Counsel:   
 

________________________________________ 

Address: _____________________________        

   _____________________________ 

   _____________________________ 

Telephone:  _____________________________ 

Email:  _____________________________ 
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