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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
--------------------------------------------------------------x 
In re  : Chapter 11 
  :  
THE GREAT ATLANTIC & PACIFIC TEA : Case No. 15-23007 (RDD) 
COMPANY, INC., et al.,  :  
   : (Jointly Administered) 
 Debtors.1  :   
--------------------------------------------------------------x 
 

NOTICE OF PRESENTMENT OF MOTION OF DEBTORS PURSUANT  
TO 11 U.S.C. §§ 105, 363, AND 365 AND FED. R. BANKR. P. 2002, 6004,  

AND 6006 FOR AN ORDER APPROVING (I) THE PURCHASE  
AGREEMENT AMONG SELLER AND BUYER, (II) AUTHORIZING THE  
SALE OF CERTAIN OF THE DEBTORS’ ASSETS FREE AND CLEAR OF  

LIENS, CLAIMS, INTERESTS, AND ENCUMBRANCES, (III) AUTHORIZING THE  
ASSUMPTION AND ASSIGNMENT OF CERTAIN EXECUTORY CONTRACTS AND 
LEASES IN CONNECTION THEREWITH, AND (IV) GRANTING RELATED RELIEF 

 

 

 

                                                
1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 
number, are as follows: 2008 Broadway, Inc. (0986); The Great Atlantic & Pacific Tea Company, Inc. (0974); A&P 
Live Better, LLC (0799); A&P Real Property, LLC (0973); APW Supermarket Corp. (7132); APW Supermarkets, 
Inc. (9509); Borman’s Inc. (9761); Delaware County Dairies, Inc. (7090); Food Basics, Inc. (1210); Kwik Save Inc. 
(8636); McLean Avenue Plaza Corp. (5227); Montvale Holdings, Inc. (6664); Montvale-Para Holdings, Inc. (2947); 
Onpoint, Inc. (6589); Pathmark Stores, Inc. (9612); Plainbridge, LLC (5965); Shopwell, Inc.(3304); Super Fresh 
Food Markets, Inc. (2491); The Old Wine Emporium of Westport Inc. (0724); Tradewell Foods of Conn., Inc. 
(5748); and Waldbaum, Inc. (8599).  The international subsidiaries of The Great Atlantic & Pacific Tea Company, 
Inc. are not debtors in these chapter 11 cases.  The location of the Debtors’ corporate headquarters is 800D Lake 
Street, Ramsey, New Jersey 07446. 
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PLEASE TAKE NOTICE that on June 23, 2017 at 10:00 a.m.  (Eastern 

Time), the attached Motion of Debtors Pursuant to 11 U.S.C. §§ 105, 363, and 365 and Fed. R. 

Bankr. P. 2002, 6004, and 6006 for an order Approving (I) the Purchase Agreement Among 

Seller and Buyer (II) Authorizing the Sale of Certain of the Debtors’ Assets Free and Clear of 

Liens, Claims, Interests, and Encumbrances, (III) Authorizing the Assumption and Assignment 

of Certain Executory Contracts and leases in Connection Therewith, and (IV) Granting Related 

Relief (the “Motion”) will be presented to the Honorable Robert D. Drain, in the United States 

Bankruptcy Court for the Southern District of New York, located at 300 Quarropas Street, White 

Plains, New York 10601 (the “Bankruptcy Court”) for approval and signature.  

PLEASE TAKE FURTHER NOTICE that any responses or objections 

(“Objections”) to the Motion shall be in writing, shall conform to the Federal Rules of 

Bankruptcy Procedure and the Local Bankruptcy Rules for the Southern District of New York, 

shall be filed with the Bankruptcy Court (a) by attorneys practicing in the Bankruptcy Court, 

including attorneys admitted pro hac vice, electronically in accordance with General Order M-

399 (which can be found at www.nysb.uscourts.gov), and (b) by all other parties in interest, on a 

CD-ROM, in text-searchable portable document format (PDF) (with a hard copy delivered 

directly to Chambers), in accordance with the customary practices of the Bankruptcy Court and 

General Order M-399, to the extent applicable, and shall be served in accordance with General 

Order M-399 and the Order Pursuant to 11 U.S.C. § 105(a) and Fed. R. Bankr. P. 1015(c) and 

9007 Implementing Certain Notice and Case Management Procedures, dated July 20, 2015 (ECF 

No. 62), so as to be so filed and received no later than June 22, 2017 at 12:00 p.m. (Eastern 

Time) (the “Objection Deadline”). 

15-23007-rdd    Doc 3660    Filed 06/16/17    Entered 06/16/17 13:55:11    Main Document 
     Pg 2 of 115



3 
WEIL:\96085364\8\50482.0005 

PLEASE TAKE FURTHER NOTICE that, if a written Objection is timely filed 

and served, a hearing will be held on a date to be determined to consider the Motion before the 

Honorable Robert D. Drain in the Bankruptcy Court.  

PLEASE TAKE FURTHER NOTICE that if an Objection to the Motion is not 

received by the Objection Deadline, the Bankruptcy Court may enter an order granting the relief 

sought without  

Dated: June 16, 2017 
 New York, New York 
 

/s/  Sunny Singh                                           _ 
WEIL, GOTSHAL & MANGES LLP 
767 Fifth Avenue 
New York, New York  10153 
Telephone:  (212) 310-8000 
Facsimile:  (212) 310-8007 
Ray C. Schrock, P.C.  
Garrett A. Fail 
Sunny Singh 
 
Attorneys for Debtors  
and Debtors in Possession 
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TO THE HONORABLE UNITED STATES BANKRUPTCY JUDGE: 

The Great Atlantic & Pacific Tea Company, Inc. and certain of its affiliates, as 

debtors and debtors in possession in the above-captioned chapter 11 cases (collectively, the 

“Debtors”), respectfully represent: 

Background 

1. On July 19, 2015 (the “Commencement Date”), the Debtors each 

commenced with this Court a voluntary case under chapter 11 of title 11 of the United States 

Code (the “Bankruptcy Code”).  The Debtors are authorized to continue to operate their 

businesses and manage their properties as debtors in possession pursuant to sections 1107(a) and 

1108 of the Bankruptcy Code.  No trustee or examiner has been appointed in these chapter 11 

cases.   

2. The Debtors’ chapter 11 cases are being jointly administered for 

procedural purposes only pursuant to Rule 1015(b) of the Federal Rules of Bankruptcy 

Procedure (the “Bankruptcy Rules”). 

3. On July 20, 2015, the Court entered the Order Pursuant to 11 U.S.C.        

§ 105(a) and Fed. R. Bankr. P. 1015(c), 2002(m), and 9007 Implementing Certain Notice and 

Case Management Procedures (the “Case Management Order”). 

4. On July 24, 2015, the United States Trustee for Region 2 appointed the 

statutory committee of unsecured creditors pursuant to section 1102 of the Bankruptcy Code (the 

“Creditors’ Committee”).   

Jurisdiction 

5. This Court has subject matter jurisdiction to consider and determine this 

motion pursuant to 28 U.S.C. § 1334.  This is a core proceeding pursuant to 28 U.S.C. § 157(b).  

Venue is proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409. 
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Relief Requested 

6. The Debtors own the lands, buildings, and other personal property for the 

three properties identified on Exhibit A attached hereto (the “Gas Stations”) and, pursuant to 

certain master leases (the “Leases”), rent the Gas Stations to Leemilt’s Petroleum, Inc. 

(“Leemilt”), an affiliate of Getty Leasing, Inc. (the “Buyer”).  Leemilt sublets portions of the 

leased premises to third parties.   

7. By this motion, the Debtors seek approval for the sale of the Gas Stations 

and assignment of their interests in the Leases, as landlord, to the Buyer (the “Sale 

Transaction”) pursuant to the Real Property Sale Agreement attached hereto as Exhibit B (the 

“Purchase Agreement”) and the order attached hereto as Exhibit C (the “Sale Order”).  

Pursuant to the Purchase Agreement, Buyer will pay the Debtors $134,342 for the Gas Stations 

and related Leases.2  The Sale Transaction is in the best interests of the Debtors and their estates, 

and should be approved. 

Summary of Sale Transaction 

8. The following is a summary of the material terms and conditions of the 

Sale Transaction: 

 Purchase Price:  The total consideration for both the sale of the Gas Stations and 
assignment of the Leases is $134,342. 

 Private Sale/No Competitive Bidding:  The Debtors and Hilco Real Estate LLC 
(“Hilco”) marketed the Gas Stations extensively with no other interest.  Given the 
limited value of the Gas Stations as determined by the Debtors and proved through 
Hilco’s marketing process, the Debtors are proceeding via a private sale. 

                                                
2 On August 13, 2015, the Bankruptcy Court entered the Amended Final Order Pursuant to 11 U.S.C. §§105, 363, 
365 and 554 Approving (I) Global Procedures for (A) Store Closings, (B) The Expedited Sale, Transfer 
orAbandonment of De Minimis Assets, and (C) Rejecting Unexpired Nonresidential Real Property Leases, and (II) 
Entry Into a Liquidation Consulting Agreement [Docket No. 546] (the “De Minimis Asset Sale Procedures 
Order”).  The De Minimis Asset Sale Procedures Order does not specifically identify or authorize the sale of the 
Gas Stations and Leases.  Accordingly, the Debtors have filed this motion for approval of the Sale Transaction. 
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 Requested Findings as to Successor Liability:  The form Sale Order contains findings 
of fact and conclusions of law limiting the Buyer’s successor liability. 

 Relief from Bankruptcy Rules 6004(h) and 6006(d).  The Debtors seek relief from the 
14-day stays imposed by Bankruptcy Rules 6004(h) and 6006(d) to promptly 
consummate the Sale Transaction. 

The Relief Requested Is Warranted  
And in the Best Interests of the Debtors and Their Stakeholders 

9. Ample authority exists for approval of the Sale Transaction.  Section 363 

of the Bankruptcy Code provides, in relevant part, “[t]he trustee, 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).  Courts in the Second Circuit and others, in applying this section, have 

required that the sale of a debtor’s assets be based upon the sound business judgment of the 

debtor.  See In re Chateaugay Corp., 973 F.2d 141 (2d Cir. 1992) (holding that a judge 

reviewing a section 363(b) application must find from the evidence presented a good business 

reason to grant such application); Committee of Equity Security Holders v. Lionel Corp. (In re 

Lionel Corp.), 722 F.2d 1063, 1071 (2d Cir. 1983) (same); In re Gen. Motors Corp., 407 B.R. 

463, 493-94 (Bankr. S.D.N.Y. 2009).  Once a court is satisfied that there is a sound business 

justification for the proposed sale, the court must then determine whether (i) the debtor has 

provided the interested parties with adequate and reasonable notice, (ii) the sale price is fair and 

reasonable, and (iii) the purchaser is proceeding in good faith.  Gen. Motors, 407 B.R. at 493-94; 

In re Betty Owens Sch., 1997 U.S. Dist. Lexis 5877 (S.D.N.Y. 1997); accord In re Delaware and 

Hudson Ry. Co., 124 B.R. at 166; In re Decora Indus., Inc., Case No. 00-4459, 2002 WL 

32332749 at *3 (Bankr. D. Del. May 20, 2002). 

A. Business Justification for the Sale 

10. Consummating the Sale Transaction under the terms set forth in the 

Purchase Agreement represents a reasonable exercise of the Debtors’ business judgment and is in 
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the best interests of all parties.  The Debtors have ceased virtually all of their operations and are 

completing their total liquidation.  Accordingly, they will not be able to act as landlord under the 

Leases for the duration of the term of such leases.  In addition, an orderly and expeditious sale of 

the Gas Stations preserves and realizes value and, thereby, maximizes recoveries for the Debtors’ 

economic stakeholders.       

B. Fair Purchase Price 

11. The Debtors and their advisors have extensively marketed substantially all 

of their assets, including the Gas Stations.  The Debtors’ marketing of the Gas Stations and lack 

of any higher or better offer proves that the $134,342 purchase price for the Gas Stations is fair 

and reasonable.    

C. Notice of the Sale Transaction 

12. As will be set forth in affidavits of service filed by the Debtors’ claims and 

noticing agent, adequate notice of the sale of the Gas Stations has been provided.  Consistent 

with the Asset Sale Guidelines, notice has been provided to: (i) counsel for the Creditors’ 

Committee, (ii) the Office of the United States Trustee, (iii) entities who have requested notice 

under Bankruptcy Rule 2002, (iv) the Debtors’ prepetition lenders, (v) all entities known or 

reasonably believed to have asserted a lien, encumbrance, claim or other interest in any of the 

Gas Stations, (vi) all parties to the Leases, and (vii) all affected federal, state and local regulatory 

and taxing authorities.   

13. Because appropriate notice has been provided, the Court should find that 

the purchaser of the Gas Stations shall not be liable under theories of successor liability. 

D. Sale Free and Clear of Liens, Claims, Encumbrances and Interests 

14. Pursuant to section 363(f) of the Bankruptcy Code, a debtor in possession 

may sell property of the estate “free and clear of any interest in such property of an entity other 
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than the estate” if applicable non-bankruptcy law permits sale of such property free and clear of 

such interest, if such entity consents, if 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, if such interest is in 

bona fide dispute, or if such entity could be compelled, in a legal or equitable proceeding, to 

accept a money satisfaction of such interest.  11 U.S.C. § 363(f)(1) – (5).  With respect to any 

party asserting a lien, claim, encumbrance or other interest against the Gas Stations, the Debtors 

anticipate that they will be able to satisfy one or more of the conditions set forth in section 

363(f). 

E. Protections As a Good Faith Purchaser 

15. Section 363(m) of the Bankruptcy Code protects a good faith purchaser’s 

interest in property purchased from a debtor notwithstanding that the sale conducted under 

section 363(b) is later reversed or modified on appeal.  Specifically, section 363(m) states that:  

The reversal or modification on appeal of an authorization under 
[section 363(b)] … does not affect the validity of a sale … to an 
entity that purchased … such property in good faith, whether or not 
such entity knew of the pendency of the appeal, unless such 
authorization and such sale … were stayed pending appeal. 

11 U.S.C. § 363(m).  Section 363(m) fosters the “‘policy of not only affording finality to the 

judgment of the [B]ankruptcy [C]ourt, but particularly to give finality to those orders and 

judgments upon which third parties rely.’”  Reloeb Co. v. LTV Corp (In re Chateaugay Corp., 

No. 92 Civ. 7054 (PKL), 1993 U.S. Dist. Lexis 6130, at *9 (S.D.N.Y. May 10, 1993) (quoting In 

re Abbotts Dairies of Pa., Inc., 788 F.2d 143, 147 3d Cir. 1986).  See also Allstate Ins. Co. v. 

Hughes, 174 B.R. 884, 888 (S.D.N.Y. 1994) (“Section 363(m) . . . provides that good faith 

transfers of property will not be affected by the reversal or modification on appeal of an unstayed 

order, whether or not the transferee knew of the pendency of the appeal”); In re Stein & Day, 

Inc., 113 B.R. 157, 162 (Bankr. S.D.N.Y. 1990) (“pursuant to 11 U.S.C. § 363(m), good faith 
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purchasers are protected from the reversal of a sale on appeal unless there is a stay pending 

appeal”). 

16. The selection of the Buyer was the product of arm’s-length, good faith 

negotiations in as competitive a purchasing process as is possible under the circumstances.  

Based upon this Motion and the evidence to be submitted in support thereof, the Buyer is a good 

faith purchaser entitled to the protections of section 363(m) of the Bankruptcy Code.   

F. Assumption and Assignment of Contracts 

17. Section 365(a) of the Bankruptcy Code provides that a debtor in 

possession “subject to the court’s approval, may assume or reject any executory contract or 

unexpired lease of the debtor.”  11 U.S.C. § 365(a).  Upon finding that a debtor has exercised its 

sound business judgment in determining to assume an executory contract or unexpired lease, 

courts will approve the assumption under section 365(a) of the Bankruptcy Code.  See Nostas 

Assocs. v. Costich (In re Klein Sleep Prods., Inc.), 78 F.3d 18, 25 (2d Cir. 1996); Orion Pictures 

Corp. v. Showtime Networks, Inc. (In re Orion Pictures Corp.), 4 F.3d 1095, 1099 (2d Cir. 

1993).   

18. The Debtors satisfy the business judgment test under section 365(a) for the 

same reasons they satisfy such test in the context of section 363(b).  Further, section 365(k) of 

the Bankruptcy Code provides that assignment by the debtor to an entity of a contract or lease 

“relieves the trustee and the estate from any liability for any breach of such contract or lease 

occurring after such assignment.”  11 U.S.C. § 365(k).  Pursuant to section 365(k), the Debtors 

will therefore be relieved from any liability for any breach of any Lease after an assignment to 

the Buyer.  As such, the assumption and assignment of the Leases constitutes an exercise of the 

Debtors’ sound business judgment in the context of these liquidating chapter 11 cases.   
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19. Section 365(b)(1) of the Bankruptcy Code requires that any outstanding 

defaults under the Leases must be cured or that adequate assurance be provided that such 

defaults will be promptly cured.  Pursuant to section 365(f)(2) of the Bankruptcy Code, a debtor 

may assign an executory contract or unexpired lease of nonresidential real property if “adequate 

assurance of future performance by the assignee of such contract or lease is provided.”  11 

U.S.C. § 365(f)(2).  The Debtors are assigning their interests as lessors under the Leases to the 

existing lessees under the Leases.  There are no defaults that are required to be cured by the 

Debtors as lessors.  Therefore, cure and adequate assurance are not at issue.       

G. Request for Relief Pursuant to Bankruptcy Rules 6004(h) and 6006(d) 

20. Bankruptcy Rule 6004(h) provides that an “order authorizing the use, sale, 

or lease of property . . . is stayed until the expiration of fourteen (14) days after entry of the 

order, unless the court orders otherwise.”  FED. R. BANKR. P. 6004(h).  Bankruptcy Rule 6006(d) 

further provides that an “order authorizing the trustee to assign an executory contract or 

unexpired lease under § 365(f) is stayed until the expiration of fourteen (14) days after the entry 

of the order, unless the court orders otherwise.”  FED. R. BANKR. P. 6006(d). 

21. In light of the current circumstances and the financial condition of the 

Debtors, the Debtors believe that, in order to maximize value, the sale of the Gas Stations should 

be consummated as soon as practicable.  Accordingly, the Debtors request that the Sale Order be 

effective immediately upon entry of such order and that the fourteen (14) day stays under 

Bankruptcy Rules 6004(h) and 6006(d) be waived. 

Notice 

22. Notice of this Motion has been provided in accordance with the Order 

Pursuant to Fed. Bankr. P. 1015(c), and 9007 Implementing Certain Notice and Case 

Management Procedures, dated July 20, 2015 (ECF No. 62) and to the parties identified in the 
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Asset Sale Guidelines.  The Debtors submit that, in view of the facts and circumstances, such 

notice is sufficient and no other or further notice need be provided. 

23. No previous request for the relief sought herein has been made to this or 

any other Court. 

WHEREFORE the Debtors respectfully request that the Court grant the relief 

requested herein and such other and further relief as is just.   

Dated:  June 16, 2017 
 New York, New York 

/s/ Sunny Singh                                                        
WEIL, GOTSHAL & MANGES LLP 
767 Fifth Avenue 
New York, New York  10153 
Telephone:  (212) 310-8000 
Facsimile:  (212) 310-8007 
Ray C. Schrock, P.C. 
Garrett A. Fail 
Sunny Singh  

Attorneys for Debtors  
and Debtors in Possession 
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Exhibit A 

Gas Stations 

 

Somerset Parcel  

Location 669 Somerset Street, 
Somerset, NJ 

Purchase Price $34,388 
 
Paramus Parcel  

Location 639 Rt. 17 South, 
Paramus, NJ 

Purchase Price $74,653 
 
Fairless Hills Parcel  

Location 630 Lincoln Highway, 
Fairless Hills, PA 

Purchase Price $25,301 
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Exhibit B 

Purchase Agreement
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Exhibit C 

Sale Order 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

  

-------------------------------------------------------------- x  
In re : Chapter 11 
 :  
THE GREAT ATLANTIC & PACIFIC TEA : Case No. 15-23007 (RDD) 
COMPANY, INC., et al.,1 :  
 : (Jointly Administered) 

Debtors. :  
-------------------------------------------------------------- x  
 

ORDER (I) APPROVING THE PURCHASE AGREEMENT  
AMONG SELLER AND BUYER, (II) AUTHORIZING THE SALE  

OF CERTAIN OF THE DEBTORS’ ASSETS FREE AND CLEAR OF LIENS,  
CLAIMS, INTERESTS, AND ENCUMBRANCES (III) AUTHORIZING THE  

ASSUMPTION AND ASSIGNMENT OF CERTAIN EXECUTORY CONTRACTS AND 
LEASES IN CONNECTION THEREWITH, AND (IV) GRANTING RELATED RELIEF 

 
(Getty Leasing, Inc.) 

 
Upon the motion to approve the sale of certain of the Debtors’ assets and to authorize the 

assumption and assignment of certain of the Debtors’ unexpired leases, dated [_____], 2017 

(Docket No. [_____]) (the “Sale Motion”)2, filed by the above-captioned debtors and debtors in 

possession (the “Debtors”) seeking, among other things, entry of an order, pursuant to 

sections 105, 363 and 365 of the United States Bankruptcy Code, 11 U.S.C. §§ 101, et seq. (the 

“Bankruptcy Code”), Rules 2002, 6004, and 6006 of the Federal Rules of Bankruptcy Procedure 

(the “Bankruptcy Rules”) and Rules 6004-1 and 6006-1 of the Local Bankruptcy Rules for the 

                                                
1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 
number, are as follows: 2008 Broadway, Inc. (0986); The Great Atlantic & Pacific Tea Company, Inc. (0974); A&P 
Live Better, LLC (0799); A&P Real Property, LLC (0973); APW Supermarket Corporation (7132); APW 
Supermarkets, Inc. (9509); Borman’s, Inc. (9761); Delaware County Dairies, Inc. (7090); Food Basics, Inc. (1210); 
Kwik Save Inc. (8636); McLean Avenue Plaza Corp. (5227); Montvale Holdings, Inc. (6664); Montvale-Para 
Holdings, Inc. (2947); Onpoint, Inc. (6589); Pathmark Stores, Inc. (9612); Plainbridge LLC (5965); Shopwell, 
Inc.(3304); Super Fresh Food Markets, Inc. (2491); The Old Wine Emporium of Westport, Inc. (0724); Tradewell 
Foods of Conn., Inc. (5748); and Waldbaum, Inc. (8599). The international subsidiaries of The Great Atlantic & 
Pacific Tea Company, Inc. are not debtors in these chapter 11 cases. The location of the Debtors’ corporate 
headquarters is 800D Lake Street, Ramsey, New Jersey 07446. 

2 Capitalized terms used herein but not otherwise defined have the meanings given to them in the Purchase 
Agreement (as defined below) or, if not defined in the Purchase Agreement, the meanings given to them in the Sale 
Motion. 

15-23007-rdd    Doc 3660    Filed 06/16/17    Entered 06/16/17 13:55:11    Main Document 
     Pg 61 of 115



 

2 
WEIL:\96085364\8\50482.0005 

United States Bankruptcy Court for the Southern District of New York (the “Local Bankruptcy 

Rules”), authorizing and approving the sale of the Gas Stations and the assumption and 

assignment of certain unexpired leases of the Debtors in connection therewith (the “Leases” and 

together with the Gas Stations, the “Acquired Assets”); and Getty Leasing, Inc. (the “Buyer”) 

having submitted the highest and best offer for the Acquired Assets, as reflected in the Purchase 

Agreement (as defined below); and the Court having reviewed and considered (i) the Sale 

Motion and the exhibits thereto and (ii) the Real Property Sale Agreement, dated as of May 22, 

2017 the (“Purchase Agreement”), a copy of which is attached hereto as Exhibit A, by and 

between Seller and Buyer, whereby the Debtors have agreed, among other things, to sell and 

assign the Acquired Assets to Buyer, including the Leases that will be assumed and assigned to 

Buyer, on the terms and conditions set forth in the Purchase Agreement (collectively, the “Sale 

Transaction”); and it appearing that due notice of the Sale Motion, the Purchase Agreement, and 

the form of this order (the “Sale Order”) having been provided; [and the Debtors having 

submitted a certification that no party has objected to the Sale Motion;] and it appearing that the 

relief requested in the Sale Motion and granted herein is in the best interests of the Debtors, their 

estates and creditors and all parties in interest in these chapter 11 cases; and upon the record of  

these chapter 11 cases; and after due deliberation thereon; and good cause appearing therefor, it 

is hereby 

FOUND AND DETERMINED THAT: 

A. Fed. R. Bankr. P. 7052.  The findings and conclusions set forth herein constitute 

the Court’s findings of fact and conclusions of law pursuant to Bankruptcy Rule 7052 made 

applicable to this proceeding pursuant to Bankruptcy Rule 9014.  To the extent any of the 

following findings of fact constitute conclusions of law, they are adopted as such.  To the extent 

any of the following conclusions of law constitute findings of fact, they are adopted as such.  
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B. Jurisdiction and Venue.  This Court has jurisdiction to decide the relief 

requested in the Sale Motion and over the Sale Transaction and the property of the Debtors’ 

estates, including the Acquired Assets, pursuant to 28 U.S.C. §§ 157(a)-(b) and 1334(b).  This 

matter is a core proceeding pursuant to 28 U. S.C. § 157(b)(2).  Venue of these chapter 11 cases 

and the Sale Motion in this District is proper under 28 U.S.C. §§ 1408 and 1409. 

C. Notice and Opportunity to Object.  Actual written notice of, and a fair and 

reasonable opportunity to object to and to be heard with respect to the Sale Motion, the Sale 

Transaction, the sale of the Acquired Assets free and clear of any Claims (as defined below) and 

the relief requested in the Sale Motion has been given, as required by the Bankruptcy Code and 

the Bankruptcy Rules, to all Persons entitled to notice, including, but not limited to, the 

following: (i) all non-Debtor parties to the Leases, (ii) all parties who have requested notice in 

these chapter 11 cases pursuant to Bankruptcy Rule 2002, (iii) all applicable federal, state, and 

local taxing and regulatory authorities, and (iv) all entities known or reasonably believed to have 

asserted a lien, encumbrance, claim or other interest in any of the Acquired Assets. 

D. Good Faith; No Collusion.  The Debtors and the Buyer, and their respective 

counsel and advisors, have negotiated, proposed and entered into the Purchase Agreement and 

each of the transactions contemplated in good faith, without collusion and from arm’s-length 

bargaining positions. 

E. Notice.  As evidenced by the certificates of service filed with the Court: (i) due, 

proper, timely, adequate and sufficient notice of the Sale Motion, the Sale Transaction, the Sale 

Order and the other relief requested in the Sale Motion was provided by the Debtors; (ii) such 

notice was good, sufficient and appropriate under the particular circumstances; and (iii) no other 
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or further notice of the Sale Motion, the Sale Transaction, the Sale Order or any of the relief 

requested in the Sale Motion is required. 

F. Satisfaction of Section 363(f) Standards.  The Debtors may sell the Acquired 

Assets free and clear of all liens, claims (including those that constitute a “claim” as defined in 

section 101(5) of the Bankruptcy Code), rights, liabilities, encumbrances and other interests of 

any kind or nature whatsoever against the Debtors or the Acquired Assets, whether arising prior 

to or subsequent to the commencement of these chapter 11 cases, whether known or unknown, 

and whether imposed by agreement, understanding, law, equity or otherwise arising under or out 

of, in connection with, or in any way related to the Debtors, the Debtors’ interests in the 

Acquired Assets, the operation of the Debtors’ businesses before the effective time of the 

Closing pursuant to the Purchase Agreement, or the transfer of the Debtors’ interests in the 

Acquired Assets to the Buyer (collectively, the “Claims”), because, in each case, one or more of 

the standards set forth in section 363(f)(1)-(5) of the Bankruptcy Code have been satisfied.  

Those holders of Claims who did object that have an interest in the Acquired Assets could be 

compelled in a legal or equitable proceeding to accept money satisfaction of such Claim pursuant 

to section 363(f)(5) or fall within one or more of the other subsections of section 363(f) of the 

Bankruptcy Code and are therefore adequately protected by having their Claims that constitute 

interests in the Acquired Assets, if any, attach solely to the proceeds of the Sale Transaction 

ultimately attributable to the property in which they have an interest, in the same order of priority 

and with the same validity, force and effect that such holders had prior to the Sale Transaction, 

subject to any defenses of the Debtors.  All Persons having Claims of any kind or nature 

whatsoever against the Debtors or the Acquired Assets shall be forever barred, estopped and 
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permanently enjoined from pursuing or asserting such Claims against the Buyer or any of its 

assets, property, Affiliates, successors, assigns, or the Acquired Assets. 

G. The Buyer would not have entered into the Purchase Agreement and would not 

consummate the transactions contemplated thereby if the sale of the Acquired Assets was not 

free and clear of all Claims, or if the Buyer would, or in the future could, be liable for any such 

Claims, including, as applicable, certain liabilities related to the Acquired Assets that will not be 

assumed by the Buyer.  A sale of the Acquired Assets other than one free and clear of all Claims 

would adversely impact the Debtors, their estates and their creditors, and would yield 

substantially less value for the Debtors’ estates, with less certainty than the Sale Transaction.   

H. The total consideration to be provided under the Purchase Agreement reflects the 

Buyer’s reliance on this Order to provide it, pursuant to sections 105(a) and 363(f) of the 

Bankruptcy Code, with title to and possession of the Acquired Assets free and clear of all Claims 

(including, without limitation, any potential derivative, vicarious, transferee or successor liability 

claims). 

NOW THEREFORE, IT IS ORDERED THAT: 

1. Sales Transaction Approved.  The Sale Transaction is approved. 

2. Notice.  Notice of the Sale Transaction was fair and equitable under the 

circumstances and complied in all respects with section 102(1) of the Bankruptcy Code and 

Bankruptcy Rules 2002, 6004 and 6006. 

3. Fair Purchase Price.  The consideration provided by the Buyer under the 

Purchase Agreement is fair and reasonable. 

4. Approval of the Purchase Agreement.  The Purchase Agreement, all 

transactions contemplated therein (including, but not limited to, all ancillary agreements 

contemplated thereby) and all of the terms and conditions thereof are hereby approved.  The 
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failure specifically to include any particular provision of the Purchase Agreement in this Order 

shall not diminish or impair the effectiveness of such provision, it being the intent of the Court 

that the Purchase Agreement (including, but not limited to, all ancillary agreements contemplated 

thereby) be authorized and approved in its entirety. 

5. Transfer of Assets Free and Clear.  Pursuant to sections 105(a), 363(b), 363(f) 

and 365 of the Bankruptcy Code, the Debtors are authorized to transfer the Acquired Assets in 

accordance with the terms of the Purchase Agreement.  The Acquired Assets shall be transferred 

to the Buyer, and, upon the Closing, such transfer shall:  (a) be valid, legal, binding and 

effective; (b) vest the Buyer with all right, title and interest of the Debtors in the Acquired 

Assets; and (c) be free and clear of all Claims (including any Claims of any Governmental 

Authority) in accordance with section 363(f) of the Bankruptcy Code, with all Claims that 

represent interests in property to attach to the net proceeds of the Sale Transaction, in the same 

amount and order of their priority, with the same validity, force and effect which they have 

against the Acquired Assets, and subject to any claims and defenses the Debtors may possess 

with respect thereto in each case immediately before such Closing. 

6. Except as otherwise expressly provided in the Purchase Agreement, all Persons 

(and their respective successors and assigns) including, without limitation, the Debtors, the 

Debtors’ estates, all debt security holders, equity security holders, governmental, tax and 

regulatory authorities, governmental units, lenders, employees, former employees, pension plans, 

multiemployer pension plans, labor unions, trade creditors and any other creditors holding 

Claims against the Debtors, the Acquired Assets or the Debtors’ businesses (whether legal or 

equitable, secured or unsecured, matured or unmatured, contingent or non-contingent, senior or 

subordinated), arising under or out of, in connection with, or in any way relating to the Debtors, 
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the Acquired Assets or the Debtors’ businesses prior to the Closing Date or the transfer of the 

Acquired Assets to the Purchase, are hereby forever barred, estopped and permanently enjoined 

from asserting or pursuing such Claims against the Buyer, its Affiliates, successors or assigns, its 

property or the Acquired Assets.  No such Persons shall assert or pursue against the Buyer or its 

Affiliates, successors or assigns any such Claim. 

7. This Order (a) shall be effective as a determination that, as of the Closing, all 

Claims, have been unconditionally released, discharged and terminated as to the Buyer and the 

Acquired Assets, and that the conveyances and transfers described herein have been effected, 

and (b) is and shall be binding upon and govern the acts of all Persons, including all filing 

agents, filing officers, title agents, title companies, recorders of mortgages, recorders of deeds, 

registrars of deeds, administrative agencies, governmental departments, secretaries of state, 

federal, state, county and local officials and all other Persons who may be required by operation 

of law, the duties of their office, or contract, to accept, file, register or otherwise record or release 

any documents or instruments that reflect that the Buyer is the assignee and owner of the 

Acquired Assets free and clear of all Claims, or who may be required to report or insure any title 

or state of title in or to any lease (all such entities being referred to as “Recording Officers”).  All 

Recording Officers are authorized and specifically directed to strike recorded encumbrances, 

claims, liens and other interests against the Acquired Assets recorded prior to the date of this 

Order.  A certified copy of this Order may be filed with the appropriate Recording Officers to 

evidence cancellation of any recorded encumbrances, claims, liens and other interests against the 

Acquired Assets recorded prior to the date of this Order.  All Recording Officers are hereby 

directed to accept for filing any and all of the documents and instruments necessary and 

appropriate to consummate the transactions contemplated by the Purchase Agreement. 
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8. Except with as expressly set forth in the Purchase Agreement, the Buyer and its 

successors and assigns shall have no liability for any Claim, whether known or unknown as of 

the Closing Date, now existing or hereafter arising, whether fixed or contingent, whether 

derivatively, vicariously, as a transferee or successor or otherwise, of any kind, nature or 

character whatsoever, by reason of any theory of law or equity.. 

9. On the Closing Date, this Order shall be considered and constitute for any and all 

purposes a full and complete general assignment, conveyance and transfer of the Acquired 

Assets acquired under the Purchase Agreement or a bill of sale or assignment transferring good 

and marketable, indefeasible title and interest in all of the Acquired Assets to the Buyer. 

10. Statutory Mootness.  The transactions contemplated by the Purchase Agreement 

are undertaken by the Buyer without collusion and in good faith, as that term is used in section 

363(m) of the Bankruptcy Code, and accordingly, the reversal or modification on appeal of the 

authorization provided herein of the Sale Transaction shall neither affect the validity of the Sale 

Transaction nor the transfer of the Acquired Assets to the Buyer, free and clear of Claims, unless 

such authorization is duly stayed before the Closing Date pending such appeal.  The Buyer is a 

good faith purchaser of the Acquired Assets and is entitled to all of the benefits and protections 

afforded by section 363(m) of the Bankruptcy Code. The Debtors and the Buyer will be acting in 

good faith if they proceed to consummate the Sale Transaction at any time after entry of this 

Order. 

11. Waiver of Bankruptcy Rules 6004(h), 6006(d) and 7062.  Notwithstanding the 

provisions of Bankruptcy Rules 6004(h), 6006(d) or 7062 or any applicable provisions of the 

Local Rules, this Order shall not be stayed after the entry hereof, but shall be effective and 

enforceable immediately upon entry, and the fourteen (14) day stay provided in Bankruptcy 
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Rules 6004(h) and 6006(d) is hereby expressly waived and shall not apply. Time is of the 

essence in closing the Sale Transaction and the Debtors and the Buyer intend to close the Sale 

Transaction as soon as practicable. Any party objecting to this Order must exercise due diligence 

in filing an appeal and pursuing a stay within the time prescribed by law and prior to the Closing 

Date, or risk its appeal will be foreclosed as moot. 

12. Conflicts; Precedence.  In the event that there is a direct conflict between the 

terms of this Order, the Purchase Agreement, and any documents executed in connection 

therewith, the provisions contained in this Order, the Purchase Agreement and any documents 

executed in connection therewith shall govern, in that order. 

13. Retention of Jurisdiction.  This Court shall retain exclusive jurisdiction to, 

among other things, interpret, enforce and implement the terms and provisions of this Order and 

the Purchase Agreement, all amendments thereto, any waivers and consents thereunder (and of 

each of the agreements executed in connection therewith), and to adjudicate disputes related to 

this Order or the Purchase Agreement (and such other related agreements, documents or other 

instruments). 

Dated:  _______________, 2017 
White Plains, New York 

  
UNITED STATES BANKRUPTCY JUDGE
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Exhibit A 

Purchase Agreement 
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	UNITED STATES BANKRUPTCY COURT SOUTHERN DISTRICT OF NEW YORK
	NOTICE OF PRESENTMENT OF MOTION OF DEBTORS PURSUANT
	TO 11 U.S.C. §§ 105, 363, AND 365 AND FED. R. BANKR. P. 2002, 6004,
	AND 6006 FOR AN ORDER APPROVING (I) THE PURCHASE
	AGREEMENT AMONG SELLER AND BUYER, (II) AUTHORIZING THE
	SALE OF CERTAIN OF THE DEBTORS’ ASSETS FREE AND CLEAR OF
	LIENS, CLAIMS, INTERESTS, AND ENCUMBRANCES, (III) AUTHORIZING THE
	ASSUMPTION AND ASSIGNMENT OF CERTAIN EXECUTORY CONTRACTS AND
	LEASES IN CONNECTION THEREWITH, and (iv) granting related relief
	UNITED STATES BANKRUPTCY COURT SOUTHERN DISTRICT OF NEW YORK
	MOTION OF DEBTORS PURSUANT TO 11 U.S.C.
	§§ 105, 363, AND 365 AND FED. R. BANKR. P. 2002, 6004,
	AND 6006 FOR AN ORDER APPROVING (I) THE PURCHASE
	AGREEMENT AMONG SELLER AND BUYER, (II) AUTHORIZING THE
	SALE OF CERTAIN OF THE DEBTORS’ ASSETS FREE AND CLEAR OF
	LIENS, CLAIMS, INTERESTS, AND ENCUMBRANCES, (III) AUTHORIZING THE
	ASSUMPTION AND ASSIGNMENT OF CERTAIN EXECUTORY CONTRACTS AND
	LEASES IN CONNECTION THEREWITH, and (iv) granting related relief
	Background
	1. On July 19, 2015 (the “Commencement Date”), the Debtors each commenced with this Court a voluntary case under chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”).  The Debtors are authorized to continue to operate their busines...
	2. The Debtors’ chapter 11 cases are being jointly administered for procedural purposes only pursuant to Rule 1015(b) of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”).
	3. On July 20, 2015, the Court entered the Order Pursuant to 11 U.S.C.        § 105(a) and Fed. R. Bankr. P. 1015(c), 2002(m), and 9007 Implementing Certain Notice and Case Management Procedures (the “Case Management Order”).
	4. On July 24, 2015, the United States Trustee for Region 2 appointed the statutory committee of unsecured creditors pursuant to section 1102 of the Bankruptcy Code (the “Creditors’ Committee”).
	Jurisdiction
	5. This Court has subject matter jurisdiction to consider and determine this motion pursuant to 28 U.S.C. § 1334.  This is a core proceeding pursuant to 28 U.S.C. § 157(b).  Venue is proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409.
	Relief Requested
	6. The Debtors own the lands, buildings, and other personal property for the three properties identified on Exhibit A attached hereto (the “Gas Stations”) and, pursuant to certain master leases (the “Leases”), rent the Gas Stations to Leemilt’s Petrol...
	7. By this motion, the Debtors seek approval for the sale of the Gas Stations and assignment of their interests in the Leases, as landlord, to the Buyer (the “Sale Transaction”) pursuant to the Real Property Sale Agreement attached hereto as Exhibit B...
	Summary of Sale Transaction
	8. The following is a summary of the material terms and conditions of the Sale Transaction:
	 Purchase Price:  The total consideration for both the sale of the Gas Stations and assignment of the Leases is $134,342.
	 Private Sale/No Competitive Bidding:  The Debtors and Hilco Real Estate LLC (“Hilco”) marketed the Gas Stations extensively with no other interest.  Given the limited value of the Gas Stations as determined by the Debtors and proved through Hilco’s ...
	 Requested Findings as to Successor Liability:  The form Sale Order contains findings of fact and conclusions of law limiting the Buyer’s successor liability.
	 Relief from Bankruptcy Rules 6004(h) and 6006(d).  The Debtors seek relief from the 14-day stays imposed by Bankruptcy Rules 6004(h) and 6006(d) to promptly consummate the Sale Transaction.

	The Relief Requested Is Warranted
	And in the Best Interests of the Debtors and Their Stakeholders
	9. Ample authority exists for approval of the Sale Transaction.  Section 363 of the Bankruptcy Code provides, in relevant part, “[t]he trustee, after notice and a hearing, may use, sell, or lease, other than in the ordinary course of business, propert...
	A. Business Justification for the Sale
	10. Consummating the Sale Transaction under the terms set forth in the Purchase Agreement represents a reasonable exercise of the Debtors’ business judgment and is in the best interests of all parties.  The Debtors have ceased virtually all of their o...

	B. Fair Purchase Price
	11. The Debtors and their advisors have extensively marketed substantially all of their assets, including the Gas Stations.  The Debtors’ marketing of the Gas Stations and lack of any higher or better offer proves that the $134,342 purchase price for ...

	C. Notice of the Sale Transaction
	12. As will be set forth in affidavits of service filed by the Debtors’ claims and noticing agent, adequate notice of the sale of the Gas Stations has been provided.  Consistent with the Asset Sale Guidelines, notice has been provided to: (i) counsel ...
	13. Because appropriate notice has been provided, the Court should find that the purchaser of the Gas Stations shall not be liable under theories of successor liability.

	D. Sale Free and Clear of Liens, Claims, Encumbrances and Interests
	14. Pursuant to section 363(f) of the Bankruptcy Code, a debtor in possession may sell property of the estate “free and clear of any interest in such property of an entity other than the estate” if applicable non-bankruptcy law permits sale of such pr...

	E. Protections As a Good Faith Purchaser
	15. Section 363(m) of the Bankruptcy Code protects a good faith purchaser’s interest in property purchased from a debtor notwithstanding that the sale conducted under section 363(b) is later reversed or modified on appeal.  Specifically, section 363(m...


	11 U.S.C. § 363(m).  Section 363(m) fosters the “‘policy of not only affording finality to the judgment of the [B]ankruptcy [C]ourt, but particularly to give finality to those orders and judgments upon which third parties rely.’”  Reloeb Co. v. LTV Co...
	16. The selection of the Buyer was the product of arm’s-length, good faith negotiations in as competitive a purchasing process as is possible under the circumstances.  Based upon this Motion and the evidence to be submitted in support thereof, the Buy...
	F. Assumption and Assignment of Contracts
	17. Section 365(a) of the Bankruptcy Code provides that a debtor in possession “subject to the court’s approval, may assume or reject any executory contract or unexpired lease of the debtor.”  11 U.S.C. § 365(a).  Upon finding that a debtor has exerci...
	18. The Debtors satisfy the business judgment test under section 365(a) for the same reasons they satisfy such test in the context of section 363(b).  Further, section 365(k) of the Bankruptcy Code provides that assignment by the debtor to an entity o...
	19. Section 365(b)(1) of the Bankruptcy Code requires that any outstanding defaults under the Leases must be cured or that adequate assurance be provided that such defaults will be promptly cured.  Pursuant to section 365(f)(2) of the Bankruptcy Code,...

	G. Request for Relief Pursuant to Bankruptcy Rules 6004(h) and 6006(d)
	20. Bankruptcy Rule 6004(h) provides that an “order authorizing the use, sale, or lease of property . . . is stayed until the expiration of fourteen (14) days after entry of the order, unless the court orders otherwise.”  Fed. R. Bankr. P. 6004(h).  B...
	21. In light of the current circumstances and the financial condition of the Debtors, the Debtors believe that, in order to maximize value, the sale of the Gas Stations should be consummated as soon as practicable.  Accordingly, the Debtors request th...
	Notice
	22. Notice of this Motion has been provided in accordance with the Order Pursuant to Fed. Bankr. P. 1015(c), and 9007 Implementing Certain Notice and Case Management Procedures, dated July 20, 2015 (ECF No. 62) and to the parties identified in the Ass...
	23. No previous request for the relief sought herein has been made to this or any other Court.


	A. Fed. R. Bankr. P. 7052.  The findings and conclusions set forth herein constitute the Court’s findings of fact and conclusions of law pursuant to Bankruptcy Rule 7052 made applicable to this proceeding pursuant to Bankruptcy Rule 9014.  To the exte...
	B. Jurisdiction and Venue.  This Court has jurisdiction to decide the relief requested in the Sale Motion and over the Sale Transaction and the property of the Debtors’ estates, including the Acquired Assets, pursuant to 28 U.S.C. §§ 157(a)-(b) and 13...
	C. Notice and Opportunity to Object.  Actual written notice of, and a fair and reasonable opportunity to object to and to be heard with respect to the Sale Motion, the Sale Transaction, the sale of the Acquired Assets free and clear of any Claims (as ...
	D. Good Faith; No Collusion.  The Debtors and the Buyer, and their respective counsel and advisors, have negotiated, proposed and entered into the Purchase Agreement and each of the transactions contemplated in good faith, without collusion and from a...
	E. Notice.  As evidenced by the certificates of service filed with the Court: (i) due, proper, timely, adequate and sufficient notice of the Sale Motion, the Sale Transaction, the Sale Order and the other relief requested in the Sale Motion was provid...
	F. Satisfaction of Section 363(f) Standards.  The Debtors may sell the Acquired Assets free and clear of all liens, claims (including those that constitute a “claim” as defined in section 101(5) of the Bankruptcy Code), rights, liabilities, encumbranc...
	G. The Buyer would not have entered into the Purchase Agreement and would not consummate the transactions contemplated thereby if the sale of the Acquired Assets was not free and clear of all Claims, or if the Buyer would, or in the future could, be l...
	H. The total consideration to be provided under the Purchase Agreement reflects the Buyer’s reliance on this Order to provide it, pursuant to sections 105(a) and 363(f) of the Bankruptcy Code, with title to and possession of the Acquired Assets free a...
	1. Sales Transaction Approved.  The Sale Transaction is approved.
	2. Notice.  Notice of the Sale Transaction was fair and equitable under the circumstances and complied in all respects with section 102(1) of the Bankruptcy Code and Bankruptcy Rules 2002, 6004 and 6006.
	3. Fair Purchase Price.  The consideration provided by the Buyer under the Purchase Agreement is fair and reasonable.
	4. Approval of the Purchase Agreement.  The Purchase Agreement, all transactions contemplated therein (including, but not limited to, all ancillary agreements contemplated thereby) and all of the terms and conditions thereof are hereby approved.  The ...
	5. Transfer of Assets Free and Clear.  Pursuant to sections 105(a), 363(b), 363(f) and 365 of the Bankruptcy Code, the Debtors are authorized to transfer the Acquired Assets in accordance with the terms of the Purchase Agreement.  The Acquired Assets ...
	6. Except as otherwise expressly provided in the Purchase Agreement, all Persons (and their respective successors and assigns) including, without limitation, the Debtors, the Debtors’ estates, all debt security holders, equity security holders, govern...
	7. This Order (a) shall be effective as a determination that, as of the Closing, all Claims, have been unconditionally released, discharged and terminated as to the Buyer and the Acquired Assets, and that the conveyances and transfers described herein...
	8. Except with as expressly set forth in the Purchase Agreement, the Buyer and its successors and assigns shall have no liability for any Claim, whether known or unknown as of the Closing Date, now existing or hereafter arising, whether fixed or conti...
	9. On the Closing Date, this Order shall be considered and constitute for any and all purposes a full and complete general assignment, conveyance and transfer of the Acquired Assets acquired under the Purchase Agreement or a bill of sale or assignment...
	10. Statutory Mootness.  The transactions contemplated by the Purchase Agreement are undertaken by the Buyer without collusion and in good faith, as that term is used in section 363(m) of the Bankruptcy Code, and accordingly, the reversal or modificat...
	11. Waiver of Bankruptcy Rules 6004(h), 6006(d) and 7062.  Notwithstanding the provisions of Bankruptcy Rules 6004(h), 6006(d) or 7062 or any applicable provisions of the Local Rules, this Order shall not be stayed after the entry hereof, but shall be...
	12. Conflicts; Precedence.  In the event that there is a direct conflict between the terms of this Order, the Purchase Agreement, and any documents executed in connection therewith, the provisions contained in this Order, the Purchase Agreement and an...
	13. Retention of Jurisdiction.  This Court shall retain exclusive jurisdiction to, among other things, interpret, enforce and implement the terms and provisions of this Order and the Purchase Agreement, all amendments thereto, any waivers and consents...


