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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
----------------------------------------------------------X 
In re:  
       Chapter 11 
WALL STREET LANGUAGES, LTD.,     Case No. 18-11581 (shl)  
  
    Debtor. 
----------------------------------------------------------X 

 
DEBTOR’S MOTION FOR ORDER (I) APPROVING A PRIVATE SALE 

OF THE DEBTOR’S BUSINESS AND RELATED ASSETS FREE AND 
CLEAR OF ALL LIENS, CLAIMS, INTERESTS AND ENCUMBRANCES; 
(II) GRANTING THE PURCHASER GOOD FAITH PROTECTION; (III) 
ASSUMING PRE-PETITION BUSINESS BROKER AGREEMENT AND 
AUTHORIZING RETENTION OF BROKER;  AND (IV) REQUEST FOR 

HEARING ON SHORTENED NOTICE 
 
TO: THE HONORABLE  SEAN H. LANE, 

UNITED STATES BANKRUPTCY JUDGE: 
 

Wall Street Languages Ltd., debtor and debtor-in-possession herein (the “Debtor”), by its 

attorneys, DelBello Donnellan Weingarten Wise & Wiederkehr, LLP , files this motion (the 

“Motion”) seeking entry of an order pursuant to §§105, 363, and 365 of 11 U.S.C. §101, et seq. 

(the “Bankruptcy Code”) and Rules 2002 and 6004 of the Federal Rules of Bankruptcy 

Procedure and Rules 6004-1 and 6006-1 of the Local Rules for the United States Bankruptcy Court 

for the Southern District of New York (i) authorizing the private sale of substantially all of the 

Debtor’s assets related to its English as a Second Language School, Translation Business, and 

Career School to Berkeley Language Services LLC pursuant to (a) an ESL School Asset 

Purchase Agreement dated September 18, 2018 (the “ESL APA”), and (b) a Career School Asset 
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Purchase Agreement dated September 18, 2018 (the “Career APA”, and collectively with the 

ESL APA, the “APAs”), free and clear of any and all claims, liens, encumbrances and other 

interests; (ii) granting Purchaser good faith protection; (iii) authorizing the assumption and 

assignment to Purchaser of certain student housing residential real property leases; (iv) assuming 

pre-petition business broker agreement and authorizing retention of broker; and (v)  request for 

hearing on shortened notice.  In support of this Motion, the Debtor respectfully represents as 

follows: 

JURISDICTION AND VENUE 

1. The Court has jurisdiction over this Motion pursuant to 28 U.S.C. §§ 157 and 

1334. Consideration of the Motion is a core proceeding pursuant to 28 U.S.C. 157(b)(2)(A). 

2. Venue is proper in this District pursuant to 28 U.S.C. §§ 1408 and 1409. 

3. This proceeding is initiated pursuant to Bankruptcy Code §§ 105(a), 363 and 365. 

BACKGROUND 

4. On May 24, 2018 (the “Petition Date”), the Debtor filed a voluntary petition for 

relief under Chapter 11 of the Bankruptcy Code (the “Chapter 11 Case”). The Debtor is 

operating its business as debtor-in possession pursuant to §§ 1107(a) and 1108 of the Bankruptcy 

Code. No trustee, examiner or statutory committee has been appointed in this Chapter 11 Case. 

5. The Debtor fell into financial distress as a result of the prior downturn in the 

economy.  Although the Debtor survived through the financial crisis, it left the Debtor in a 

financially weakened state with inadequate working capital.  The Debtor’s entire industry is 

suffering in the current climate with multiple similar schools closing due to challenges in world 

economies, strength of the US Dollar, and negative perceptions as to the friendliness and ease of 

achieving student visas, which has caused students to instead choose to attend language schools in 
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Canada, Australia, the United Kingdom and Ireland. 

6. In June 2017, the Debtor began searching for a purchaser for its language school 

business.  The Debtor entered into a contract with a business broker who specializes in marketing 

and selling language schools, Ricardo Belotti Consultoria Empresarial Ltda. (“Broker”). 

7. The Broker worked diligently to find a buyer.  Pre-Petition several parties 

expressed interest, and one party in particular was prepared to move forward with a transaction 

pre-petition.  However, the deal fell through when the Debtor lost its accreditation to bring foreign 

students to the United States.  The existing accreditation was an essential element of the transaction.  

Although the Debtor exceeded the accreditation standards in 17 categories, it was denied re-

accreditation because of its inability to ensure financial stability, despite having a memorandum of 

understanding with a purchaser with financial stability.  The Debtor has been working through the 

procedural channels to reinstate its accreditation, but unfortunately recently learned its efforts were 

denied.   

8. During this Chapter 11 case, the Broker found another prospective buyer, Linden 

East LLC d/b/a University of the Potomac, and out-of-state entity.  A motion to authorize the 

sale was scheduled in on August 7, 2018.  However, the potential purchaser pulled out of the 

deal immediately prior to the hearing. 

9. Two days later the Debtor was facing a motion to lift the automatic stay by its 

landlord, CP/IPERS Alchemy 43rd Street Owner LLC (the “Landlord”) due to non-payment of 

post-petition rent related to two leases – one for the 19th Floor where the Debtor had its offices, 

and the other for the 2nd Floor where the Debtor has its teaching facility and the 3rd Floor where 

the Debtor sublets to Transperfect.  The Debtor and its Landlord reached a resolution whereby 

the Debtor has already vacated its office space on the 19th Floor.  The Debtor has until 
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September 30, 2018 to vacate its current teaching space on the 2nd floor.  There will be an 

attornment of subtenant Transperfect to the Landlord thereby avoiding any interruption to 

Transperfect’s operations.1   

10. The Debtor has successfully recovered from the disappointment with Linden East 

LLC by negotiating a sale of its assets to Berkeley Language Services, LLC (“Purchaser”), 

related to Berkeley College, a well-known entity here in New York.  The Purchaser and the 

Landlord are discussing continued occupancy of the 2nd floor teaching space for some period of 

time, after which the teaching operations will be moved to the Berkeley campus. 

11. In light of the Debtor’s current financial situation, there is an urgency to quickly 

transfer the business assets to a purchaser who has an accreditation and can provide the students 

with their classes that have already been paid for.   

12. For the last several weeks the Debtor, the Broker and Debtor’s counsel have been 

involved in arms-length negotiations with the Purchaser.  The New York State regulatory agencies 

have been consulted in depth.  As a result of regulatory concerns, two asset purchase agreements 

have been drafted and signed, subject to Bankruptcy Court approval.  The sale of the English as a 

Second Language School and the Translation business is addressed in the ESL APA dated 

September 18, 2018.  The sale of the Career School is addressed in the Career APA dated 

September 18, 2018.  The ESL APA and Career APA are annexed as Exhibits A and B, 

respectively. 

13. The ESL APA and Career APA are the result of extensive marketing by the 

Broker. The Broker has specialized experience in the sale of schools such as the Debtor operates.  

The Broker has extensively marketed the Debtor’s assets, brought several parties to the table that 

                                                 
1 The Debtor did not segregate, and no longer possesses, Transperfect’s security deposit which will be an 
issue to be addressed in this case at a later date.   
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did not work out for one reason or another, and was extensively involved in negotiating the 

details of the proposed sale.   

14. The Debtor seeks to consummate an immediate private sale to the Purchaser. 

Without an immediate private sale, the Debtor will be forced to vacate its teaching facilities 

and cease operating on September 30, 2018.  The private sale will save employee jobs, protect 

the students from being deported, provide the students with class instruction in many 

circumstances that they already paid for (which obligations are being assumed by the Purchaser 

under the APAs), and provide a temporary tenant for the 2nd floor while the Landlord continues 

to market the space. Additionally, many local businesses benefit from the continued operation of 

the language school, (including approximately 50% of the Debtor’s creditors), in the form of 

students needing residential accommodations, food and entertainment, homestays, and name of 

the students go on to attend colleges and universities across the United States.  

15. In addition to saving the jobs of many of the employees, the Purchaser has offered 

to retain Cesar Rennert, who has run this business for 45 years, to assist in the smooth transition 

of the business operations.  Mr Rennert will work for the Purchaser and receive a salary.   

16. The language school industry is highly regulated, and thus the process to sell the 

Debtor’s assets is somewhat complex. After approval of the private sale, the parties must file 

notice of the change in ownership and get approval from the New York State Department of 

Education for the transfer of the school license (approximately 2 weeks), file notice of the 

change in ownership with the Student Exchange and Visitor Program (SEVP) (approximately of 

1 week), and transfer students to the Purchaser before the Debtor’s access to the database 

(SEVIS) expires due to the lack of ability of the Debtor to provide evidence of accreditation.   
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The English as a Second Language School 

17. The Debtor seeks approval to sell the Assets (as defined in the ESL APA) of the 

English as a Second Language School to the Purchaser on the following terms and conditions:  

Seller Wall Street Languages, Ltd. 
 

Purchaser Berkeley Language Services LLC  
 

Purchase Price 
 

$32,000 of which $2,000 is earmarked for the Consumer Privacy Policy 
Ombudsman.  Payable $10,000 deposit to Debtor’s counsel, balance due at 
closing,   
 
Assumed Liabilities consisting of: 
 
Deferred compensation not to exceed $17,500 to cover outstanding 
payroll liability due to Eimear Harrison, which shall be paid no later than 
fifteen (15) days after Closing; 

Teachout and teaching obligations for all Seller's New York students for 
which Purchaser is authorized to teach following the Closing; and 

All liabilities of Seller under any Transferred Contracts (including all 
Cure Costs, to the extent provided herein), but such Cure Costs shall not 
exceed $12,000 in the aggregate. 

Acquired Assets 
 

At the closing (the "Closing") of the Acquisition, Purchaser would 
purchase from Debtor, and Debtor would sell to Purchaser, all of its right, 
title and interest, if any, in and to the following assets associated with the 
Business:  

all of Seller's assets relating to its ESL school ("ESL School") and 
translation and international services, including but not limited to: 

all equipment, fixtures and furnishings used to provide instruction and 
support for students, faculty and administrators located  at 211 E. 43rd 
Street, New York, NY 10017 or stored at Berkeley College's Newark 
campus located at 536 Broad Street, Newark, NJ 07102 ("Berkeley 
College's Newark Campus"); 
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all prepaid student tuition, student deposits, and housing deposits of the 
Seller under contracts or agreements relating to enrolled students for 
courses and instruction to be held after the Closing Date, as well as all 
student accounts receivable, or deposits from students received related to 
the same students upon the Closing Date; 

all books, records, curriculum, applications (including curriculum and/or 
program applications), administrative forms, media, digital media, 
intellectual property, digital content and files, relevant to operating the 
Seller's education programs and Rennert Translation Assets, including, 
but not limited to, any intellectual property or other rights associated 
with the following d/b/a's Rennert Bilingual, Rennert Bilingual 
Translation Group, Rennert New York, Rennert Translation Group; 

title to registered or unregistered trade marks, copyrights, logos and trade 
names held by the Seller, including but not limited to "Rennert New 
York" and "Rennert International"; 

websites including all electronic content for marketing programs, 
enrollment and services that support them including domains and content 
relevant to operating the Seller's education programs and Rennert 
Translation Assets; 

email system to support New York staff and students; 

local and worldwide network and database of agencies and agents 
including full, unlimited, unrestricted, non-exclusive and perpetual usage 
rights of all marketing databases and agent databases relevant to 
operating the Seller's education programs; 

all textbooks and learning materials used to support New York 
operations relevant to operating the Seller's education programs and 
Rennert Translation Assets; 

servers and computer assets to support all business systems, curriculum 
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and websites relevant to operating the Seller's education programs;  

Rennert Translation Assets and any intellectual property or general 
intangibles related to or used in connection with same;  

Seller's accounts receivable for Rennert Translation Assets which was 
$38,090.95 as of September 14, 2018, subject to $23,682.51 due to 
independent contractor translators for the World Cup, and further subject 
to $7,961.44 due to translators’ payroll, leaving a net balance in the 
amount of $6,447.01; 

Software and software licenses for multiple English learning products, 
office 365, and any/all software used to support New York education 
programs and Rennert Translation Assets and Seller business operations 
related to assets acquired under this Agreement relevant to operating the 
Seller's education programs and Rennert Translation Assets; 

usage rights for three years to all artwork at locations where a lease is 
assumed;  

any Transferred Contracts (defined below), including but not limited to: 

Excluded Property 
 The Purchase Price; 

Cash items held by the Seller including, but not limited to, cash, cash 
equivalents, cash bank balances; specifically excluding any cash, cash 
equivalents, and cash bank balances that are held by the Seller as student 
deposits, prepaid student tuition, and represent payments for services to 
students; 

Securities held by the Seller including, but not limited to, shares, notes, 
bonds, and debentures; 

records in the possession of the Seller relating to the excluded assets and 
corporate and financial records which are not related to the Assets or 
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carrying on the activities of the Seller; 

Plant, property and equipment at locations other than 211 E. 43rd Street, 
New York, NY 10017 or Berkeley College's Newark Campus; and 

Artwork at New York locations, which Artwork is owned by Cesar 
Rennert, not the Seller. 

 
Representations and 
Warranties; 
Covenants 
 

The representations and warranties and covenants are customary for a 
transaction of this type, including, without limitation, representations  
and warranties regarding the authority to enter into the sale transaction 
and the agreement to abide by all laws with respect to the sale, litigation, 
material contracts, permits, environmental matter, ownership of Property, 
taxes and condition of the Property, the best efforts of the parties, notices 
and consents, access to information and the risk of loss. 
 

Closing Date 
 

The closing of the transactions contemplated by this Agreement (the 
“Closing”) shall take place at the offices of DelBello Donnellan 
Weingarten Wise & Wiederkehr, LLP, no later than October 31, 2018.   

 

 

The Career School 

18. The Debtor seeks approval to sell the Assets (as defined in the Career APA) of the 

Career School to the Purchaser on the following terms and conditions: 

Seller Wall Street Languages, Ltd. 
 

Purchaser Berkeley Language Services LLC  
 

Purchase Price 
 

$32,000 of which $2,000 is earmarked for the Consumer Privacy Policy 
Ombudsman.  Payable $10,000 deposit to Debtor’s counsel, balance due at 
closing,   
 
Assumed Liabilities consisting of: 
 
Deferred compensation not to exceed $17,500 to cover outstanding 
payroll liability due to Eimear Harrison, which shall be paid no later than 
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fifteen (15) days after Closing; 

Teachout and teaching obligations for all Seller's New York students for 
which Purchaser is authorized to teach following the Closing;  

refunds that may be due as required by policy guidance on transfers of 
ownership of licensed private career schools; and 

all liabilities of Seller under any Transferred Contracts (including all 
Cure Costs, to the extent provided herein), but such Cure Costs shall not 
exceed $12,000 in the aggregate. 

Acquired Assets 
 

At the closing (the "Closing") of the Acquisition, Purchaser would 
purchase from Debtor, and Debtor would sell to Purchaser, all of its right, 
title and interest, if any, in and to the following assets relating to the 
Seller's licensed private career school ("Career School"):  

all equipment, fixtures and furnishings used to provide instruction and 
support for students, faculty and administrators located at 211 E. 43rd 
Street, New York, NY 10017 or stored at Berkeley College's Newark 
campus located at 536 Broad Street, Newark, NJ 07102 ("Berkeley 
College's Newark Campus"); 

all prepaid student tuition, student deposits, and housing deposits of the 
Seller under contracts or agreements relating to enrolled students for 
courses and instruction to be held after the Closing Date, as well as all 
student accounts receivable, or deposits from students received related to 
the same students upon the Closing Date; 

all books, records, curriculum, applications (including curriculum and/or 
program applications), administrative forms, media, digital media, 
intellectual property, digital content and files, relevant to operating the 
Seller's education programs, including, but not limited to, any 
intellectual property or other rights associated with Rennert New York; 

title to registered or unregistered trade marks, copyrights, logos and trade 
names held by the Seller, including but not limited to "Rennert TESOL 
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Center" and "Rennert International"; 

websites including all electronic content for marketing programs, 
enrollment and services that support them including domains and content 
relevant to operating the Seller's education programs; 

email system to support New York staff and students; 

local and worldwide network and database of agencies and agents 
including full, unlimited, unrestricted, non-exclusive and perpetual usage 
rights of all marketing databases and agent databases relevant to 
operating the Seller's education programs; 

all textbooks and learning materials used to support New York 
operations relevant to operating the Seller's education programs; 

servers and computer assets to support all business systems, curriculum 
and websites relevant to operating the Seller's education programs;  

Software and software licenses for office 365, and any/all software used 
to support New York education programs and Seller business operations 
related to assets acquired under this Agreement relevant to operating the 
Seller's education programs; 

usage rights for three years to all artwork at locations where a lease is 
assumed;  

any Transferred Contracts (defined below), including but not limited to: 

                   all outstanding and confirmed student agreements inclusive 
of education programs, enrollment agreements, and housing agreements 
for all New York, New York locations as of the Closing Date; 

                Seller's rights under leases and agreements for New York 
student housing to include 230 E. 44th Street, New York, NY 10017; and  
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                   any further Transferred Contracts. 

Excluded Property 
 The Purchase Price; 

Cash items held by the Seller including, but not limited to, cash, cash 
equivalents, cash bank balances; specifically excluding any cash, cash 
equivalents, and cash bank balances that are held by the Seller as student 
deposits, prepaid student tuition, and represent payments for services to 
students; 

Securities held by the Seller including, but not limited to, shares, notes, 
bonds, and debentures; 

records in the possession of the Seller relating to the excluded assets and 
corporate and financial records which are not related to the Assets or 
carrying on the activities of the Seller; 

Plant, property and equipment at locations other than 211 E. 43rd Street, 
New York, NY 10017 or Berkeley College's Newark Campus; and 

Artwork at New York locations, which Artwork is owned by Cesar 
Rennert, not the Seller. 

 
Representations and 
Warranties; 
Covenants 
 

The representations and warranties and covenants are customary for a 
transaction of this type, including, without limitation, representations  
and warranties regarding the authority to enter into the sale transaction 
and the agreement to abide by all laws with respect to the sale, litigation, 
material contracts, permits, environmental matter, ownership of Property, 
taxes and condition of the Property, the best efforts of the parties, notices 
and consents, access to information and the risk of loss. 
 

Closing Date 
 

The closing of the transactions contemplated by this Agreement (the 
“Closing”) shall take place at the offices of DelBello Donnellan 
Weingarten Wise & Wiederkehr, LLP, no later than October 31, 2018.   
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RELIEF REQUESTED AND BASIS FOR RELIEF 

19. By this Motion, the Debtor seeks approval of a private sale of the Debtor’s 

business assets, including the assumption and assignment of certain student housing leases to the 

Purchaser as a private sale transaction.  

20. Pursuant to the APAs, Purchaser shall acquire, and the Debtor shall convey by 

private sale, all of the right, title and interest that Debtor possesses as of the Closing in and to the 

Assets, as such term is defined in section 1(a) of each of the APAs, free and clear of all liens, 

claims, interests, obligations and encumbrances whatsoever under Section 363 of the Bankruptcy 

Code and any other applicable sections of the Bankruptcy Code (the “Liabilities”). In 

consideration of the sale of the Assets covered by the APAs, the purchaser will pay the total 

Purchase Price $64,000 (of which $4,000 is earmarked for the Consumer Privacy Policy 

Ombudsman) at Closing and assume various liabilities of the Debtor. 

A. Debtor’s Sale Pursuant to Bankruptcy Code §363(b) and (f) is Appropriate 
 

21. Section 363(b) of the Bankruptcy Code provides, in pertinent part, that the Debtor 

“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). Inasmuch as the Assets constitute the Debtor’s on-

going business and are substantially all of the Debtor’s business assets, the proposed sale is out 

of the ordinary course of the Debtor’s business. 

22. Section 363 does not set forth an express standard for determining whether a sale 

of  property under §363(b) should be approved; however, courts that have interpreted this section 

consistently apply an “articulated business judgment” standard. See, Stephen Indus., Inc. v. 

McClung, 789 F.2d 386, 390 (6th Cir. 1986); In re Continental Airlines, Inc., 780 F.2d 1223, 

1226 (5th Cir. 1986); In re Lionel Corp., 722 F.2d 1063 (2d Cir. 1983); In re Walter, 83 B.R. 14, 
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17 (Bankr. 9th Cir. 1988); In re Channel One Communications, Inc., 117 B.R. 493, 496 (Bankr. 

E.D. Mo. 1990); In re Ionosphere Clubs, Inc., 100 B.R. 670, 675 (Bankr. S.D.N.Y. 1989); In re 

Baldwin United Corp., 43 B.R. 888, 906 (Bankr. S.D. Ohio  1984). 

23. The Court of Appeals for the Second Circuit first enunciated this standard by 

stating: “The rule we adopt requires that a judge determining a §363(b) application expressly 

find from the evidence presented before him at the hearing a good business reason to grant such 

application.” Lionel, 722 F.2d at 1070-71 (emphasis added). 

24. Section 363(b) does not require that the Court substitute its business judgment for 

that of the Debtor, See, e.g., Ionosphere Clubs, 100 B.R. at 676 (court will not substitute a hostile 

witness’s business judgment for a debtor’s, unless testimony “established that the [debtor] had 

failed to articulate a sound business justification for its chosen course”). Rather, the Court should 

ascertain whether a debtor has articulated a valid business justification for the proposed 

transaction. This is consistent with “the broad authority to operate the business of the Debtor . . . 

[which] indicates congressional intent to limit Court involvement in business decisions by a 

Trustee . . . [so that] a Court may not interfere with a reasonable business decision made in good 

faith by a Trustee”. In re Airlift Int’l, Inc., 18 B.R. 787, 789 (Bankr. S.D. Fla. 1982). 

25. Other courts have approved the sale of a debtor’s assets under §363(b)(1) of the 

Bankruptcy Code when (i) the sale is supported by the sound business judgment of the debtor’s 

management; (ii) interested parties are provided with adequate and reasonable notice; (iii) the 

sale price is fair and reasonable; and (iv) the purchaser has acted in good faith. See, e.g., In re 

Betty Owens Schools, Inc., WL 188127 at *4 (S.D.N.Y. 1997) (setting forth the foregoing four 

elements in connection with the 363(b)(1) inquiry and citing In re Delaware & Hudson Ry. Co., 

124 B.R. 169 (D. Del. 1991); In re General Bearing Corp., 136 B.R. 361, 365-66 (Bankr. 
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S.D.N.Y. 1992) (suggesting that the salient factors under Lionel are the foregoing elements). 

Moreover, “[w]here 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.” In re Ames Dept. Stores, Inc., 136 BR 357, 359 (Bankr. S.D.N.Y. 1992); 

In re Integrated Resources, Inc., 147 B.R. at 656-57 (S.D.N.Y. 1992) (a debtor’s business 

judgment is entitled to substantial deference with respect to the procedures to be used in selling 

assets from the estate). The Debtor has determined that the maximization of the return to 

creditors can best be accomplished through the proposed asset sale upon the terms contained in 

the APAs and that the transaction is in the best interests of its estate and creditors and should be 

approved by the Court. 

26. In determining whether a “sound business purpose” exists with respect to a sale of 

assets prior to confirmation of a plan, Courts have looked at such factors as: the proportionate 

value of the asset to the estate as a whole, the amount of elapsed time since the filing, the 

likelihood that a plan of reorganization will be proposed and confirmed in the near future, the 

effect of the proposed disposition on future plans of reorganization, the proceeds to be obtained 

from the disposition vis-à-vis any appraisals of the property, which of the alternatives of use, sale 

or lease the proposal envisions, and most importantly perhaps, whether the asset is increasing or 

decreasing in value. Lionel, 722 F.2d at 1071.  

27. In the Debtor’s business judgment, the relief sought will maximize the Debtor’s 

recovery on its assets and is therefore in the best interests of its estate and creditors. Specifically, 

the soundness of the Debtor’s decision is supported by the fact that the Debtor will need to cease 

operations within less than 30 days and the Debtor has continued to accrue administrative rent, 

professional fees, student related obligations and expenses as each day passes. The Debtor has 
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extensively tested the market for interested parties and purchasers and believes that the offer 

received by Purchaser is the highest and best offer that can be received within the constrained 

time frame.  

28. The Purchaser has indicated it was unwilling to enter into the APAs unless the 

sale was immediate and private and not made subject to higher and better offers since it will miss 

running the upcoming school session in August. Moreover, should the Debtor further “test” the 

market for other purchasers at an auction, the additional administrative expenses accrued in 

connection with the time delay (i.e., additional accrued rent expenses) and the costs of 

conducting an auction would likely diminish, and possibly completely erode any distribution to 

creditors.   

29. The Debtor is believed to currently be administratively insolvent.  Although the 

general unsecured creditors likely do not stand to financially benefit from the sale, many of 

them, such as the YWCA, will benefit from continued flow of students in need of housing.  

30. The Purchaser is eager to close and the parties have discussed a closing on or 

before October 31, 2018. Should the Debtor “test” the market and conduct an auction, an 

additional month of rent and legal fees would accrue further exacerbating the Debtor’s 

administrative insolvency and rendering the APAs terminated.  

31. An immediate sale of The Debtor’s assets is the only viable option that will allow 

for any recovery to creditors. Any additional delay will leave the estate with diminishing returns. 

Time is therefore of the essence with respect to approval of the proposed sale. 

B. Justification for Private Sale 

32. Time is of the essence and critical in closing on a sale of the Debtor’s assets, as 

the administrative expenses of this Chapter 11 Case continue to accrue and there are insufficient 
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funds to pay them. 

33. While many section 363 sales are conducted under competitive bidding 

procedures, there is no requirement in section 363 of the Bankruptcy Code to do so. In fact, 

Bankruptcy Rule 6004(f) specifically contemplates private sales with the statement that "[a]ll 

sales not in the ordinary course of business may be by private sale or by public auction". Courts 

have noted that private sales are appropriate under section 363 in circumstances similar to the 

instant case. See In re Bakalis, 220 B.R. 525, 531 (Bankr. E.D.N.Y. 1998) ("Unlike judicial sales 

under the Bankruptcy Act, the sale of estate property under the Bankruptcy Code is conducted by 

a trustee, who has ample discretion to conduct public or private sales of estate property."); Penn 

Mut. Life Ins. Co. v. Woodscape Ltd. P'ship (In re Woodscape Ltd. P'ship), 134 B.R. 165, 174 

(Bankr. D. Md. 1991) (noting that, with respect sales of estate property pursuant to section 363 

of the Bankruptcy Code, "[t]here is no prohibition against a private sale . . . and there is no 

requirement that the sale be by public auction").  

34. Accordingly, courts in this District have approved private sales of assets when 

they think the general standards for approval under section 363 of the Bankruptcy Code are 

satisfied. See, e.g., In re Wellman, Inc., Case No. 08-10595 (SMB) (Bankr. S.D.N.Y. Oct. 6, 

2009) (order approving the sales of one of the debtors' facilities' by private sale, not subject to 

higher and better offers); In re Delta Air Lines, Inc., Case No. 05-17923 (PCB) (Bankr. S.D.N.Y. 

Nov. 29, 2005) (order authorizing the sale of certain aircraft by private sale and stating that "no 

auction was necessary with respect to sale of the [a]ircraft"); In re Angelo & Maxie’s, LLC, Case 

No. 11-11112 (SCC)(private sale of famous NYC restaurant approved despite not yielding 100% 

recovery to creditors), In re Macelleria Restaurant, Inc., Bankr. S.D.N.Y. 16-12110 (mkv) 

(private sale of restaurant). 
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35. Given (a) the substantial marketing of the Debtor’s assets both pre- and post-

petition, (b) the lack of any other offer to date, (c) the cash purchase price being offered by the 

Purchaser as well as the assumption of substantial obligations, (d) the continued deterioration of 

the Debtor’s estate to the detriment of creditors, (e) the avoiding of significant material harm to 

the students, and (f) the Purchaser’s desire to immediately close, the Debtor believes that the 

private sale is justified and the best way to maximize value and save jobs.  It is extremely 

unlikely that an overbid process will generate higher and better offers for the Debtor’s assets. 

Moreover, because of the substantial accruing administrative claims, conducting even an 

expedited overbid process would impose significant carrying costs on the Debtor’s estate which 

the Debtor will have no ability to pay.   

36. It is submitted that the Debtor and the Purchaser are proceeding in good faith and 

at arm’s length. The Purchaser is not an insider of the Debtor and the transaction was negotiated 

in good faith, through separate counsel, and only entered into after protracted negotiations.  

37. For all of these reasons, the private sale of the Debtor’s assets as requested herein 

should therefore be approved. 

C. The Debtor Has Exercised Sound Business Judgment 

38. The Debtor believes that the sale to the Purchaser represents a prudent and proper 

exercise of its business judgment and is supported by articulated business reasons because, 

absent such a sale, the Debtor would likely be forced to liquidate, resulting in no distribution to 

unsecured creditors, the loss of jobs of the Debtor’s employees (over 100) and the loss of going 

concern value discussed above. With the sale to Purchaser, the Debtor is maximizing the value of 

its assets, preserving jobs and generating proceeds for distribution to its creditor constituents. 

See, NLRB v. Bildisco & Bildisco, 465 U.S. 513 (1984) (the “fundamental purpose of 
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reorganization is to prevent the debtor from going into liquidation, with an attendant loss of jobs 

and possible misuse of economic resources”); In re Chateaugay Corp., 201 B.R. 48, 72 (Bankr. 

S.D.N.Y. 1996), aff’d in part, 213 B.R. 633 (S.D.N.Y. 1997) (“public policy, as evidenced by 

Chapter 11 of the Bankruptcy Code, strongly favors the reorganization and rehabilitation of 

troubled companies and concomitant preservation of jobs and going concern values”). Without 

the sale, the Debtor has no exit scenario other than liquidation, which would result in an increase 

in administrative claims when the Debtor is already administratively insolvent. 

D. The Sale Price is Fair and Reasonable 

39. The sale to Purchaser represents the highest and best price for the Assets secured 

by the Debtor to date. The Debtor had previously received an offer from another interested party; 

however, once the Debtor lost its accreditation that party was no longer interested in proceeding 

and the pool of eligible purchasers was greatly diminished.  Moreover, the Landlord has 

expressed a willingness to come to terms with this particular Purchaser.   

40. Consequently, in the Debtor’s view, the Purchase Price represents substantial 

value to the Debtor’s estate and provides favorable terms for disposition of the assets as a going 

concern in exchange for fair and reasonable consideration. See, Mellon Bank N.A. v. Metro 

Communications, Inc., 945 F.2d 635 (3d Cir. 1992); See, also, Mellon Bank N.A. v. Official 

Comm. Of Unsecured Creditors, 92 F.3d 139 (3d) Cir. 1996). Moreover, the Debtor’s arm’s 

length negotiations with the Purchaser ensured that the ultimate purchase price secured for the 

Assets is fair and reasonable under the circumstances. 

E. The Sale Terms Were Negotiated In Good Faith 

41. As set forth above, the APAs are the product of good faith, arm’s length 

negotiations between unrelated parties. Consequently, the Debtor requests that this Court find 
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that these negotiations were in good faith and that the Purchaser is a “good faith purchaser” 

under §363(m) of the Bankruptcy Code. 

F. Asset Sale Free and Clear of Encumbrances 

42. In addition to seeking approval of a private sale outside of the ordinary course of 

business, the Debtor seeks approval to sell its assets as a going concern, free and clear of any and 

all liens, claims or encumbrances in accordance with §363(f) of the Bankruptcy Code.  

43. A debtor-in-possession may sell property to §§363(b) and 363(f) “free and clear 

of any interest in such property of an entity other than the estate” if one of the following 

conditions are satisfied (1) applicable non-bankruptcy law permits sale of such property free and 

clear of such interest; (2) such entity consents; (3) 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; (4) 

such interest is in bona fide dispute; or (5) 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). 

44. The Purchase Price will result in sufficient proceeds to pay a pro rata portion of 

administrative claims, will provide continuity of tenancy for the landlord, will transfer certain 

administrative claims to the Purchaser, will provide continuing students for outside housing 

providers such as the YWCA, will keep many employees employed, and will avoid disastrous 

results for many of the students. There are no secured creditors.  Thus, the Assets can be sold 

free and clear of the secured claims and/or liens. 

G. Modified Assumption and Assignment of the Debtor’s  
Nonresidential Real Property Lease 
 
45. In connection with, and ancillary to, the Debtor’s request for approval of the 

APAs, the Debtor seeks authority to assume and assign its interest in the following Leases, 

subject to modification as agreed between the Purchaser and Landlord which the Debtor 
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understands is currently being negotiated. The Landlords will not receive cure amounts but may 

file administrative claims for any post-petition arrears and general unsecured claims for any pre-

petition arrears in such amount to be allowed by this Court, or otherwise agreed upon between 

the Debtor and the landlords, and the Leases shall be deemed in full force and effect and free of 

any defaults or purported termination thereunder. These Leases include, subject to further 

direction by Purchaser: Student Housing Lease #1.  Between Hillside Parsons LLC for the 

premises located at 202 East 110th Street, New York, NY 10017 Apartments 6A and 6B; Student 

Housing Lease #2.  Between 44th Street Midtown Holdings LLC c/o Dalan Management for the 

premises located at 230 East 44th Street, New York, NY 10017, Penthouse E and Apt. 10A; 

Student Housing Lease #3.  Between The Chetrit Group d/b/a 1760 Third Owner LLC as 

landlord and the Debtor as tenant for certain student room blocks located at 1760 Third Avenue, 

New York, NY; and Student Housing Lease #4.  Between AKA United Nations Luxury 

Apartments as landlord and the Debtor as tenant for reservation number 543823 for the premises 

located at 234 East 46th Street, New York, NY. 

46. The Debtor believes there are no cure amounts due with respect to any of the 

Student Housing Leases. However, if any of those landlords assert there are arrears they will not 

be paid the cure amounts, but rather may file an administrative claim for post-petition amounts 

due and a general unsecured claim for any pre-petition amounts due (as well as any additional 

claims the landlords may assert).   

47. Pursuant to §365(a) of the Bankruptcy Code, a debtor may assume or reject any 

executory contract, subject to the approval of the Bankruptcy Court. 11 U.S.C. §365(a). Once a 

contract is assumed, the debtor may assign such contract to a third party. 11 U.S.C. §365(f). 

48. Although §365(a) of the Bankruptcy Code does not provide a standard for 
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determining when it is appropriate for a court to approve a debtor’s assumption or rejection of an 

executory contract or an unexpired lease, courts have uniformly deferred to the business 

judgment of the debtor. In re Orion Pictures Corp., 4 F.3d 1095, 1099 (2d Cir. 1993) (“A 

bankruptcy court reviewing a trustee’s or debtor-in-possession’s decision to assume or reject an 

executory contract should examine a contract and the surrounding circumstances and apply its 

“business judgment” to determine whether it would be beneficial or burdensome to the estate to 

assume it.”); see, also, In re Minges, 602 F.2d 38, 43 (2d Cir. 1979); In re G. Survivor Corp., 

171 B.R. 755, 757 (Bankr. S.D.N.Y. 1994), aff’d, 187 B.R. 111 (S.D.N.Y. 1995) (“Generally, 

absent a showing of bad faith, or an abuse of business discretion, the debtor’s business judgment 

[to assume or reject an executory contract] will not be altered.”). 

49. A debtor's decision to assume or reject an executory contract or unexpired lease 

must only satisfy the "business judgment rule" and will not be subject to review unless such 

decision is clearly an unreasonable exercise of such judgment. Group of Institutional Investors v. 

Chicago, Milwaukee, St. Paul & Pacific Ry. Co., 318 U.S. 523 (1943) (applying Bankr. Act 

section 77 subsection (b), the predecessor to Bankruptcy Code section 365) (rejecting the test of 

whether the executory contract was burdensome in favor of whether rejection is within the 

debtor's business judgment); Lubrizol Enter., Inc. v. Richmond Metal Finishers, Inc., 756 F.2d 

1043, 1046-47 (4th Cir. 1985). 

50. Section 365(b)(1) of the Bankruptcy Code authorizes a debtor-in-possession to 

assume, assume and assign, or reject executory contracts and unexpired leases subject to the 

approval of the Bankruptcy Court, on the condition, inter alia, that the Debtor cures any default 

under the executory contract or unexpired lease and provides adequate assurance of future 

performance under such contract or lease.  
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51. With respect to the "adequate assurance of future performance" of the Purchaser, 

Court held that it is a subjective test, and depends on the facts and circumstances of each case, 

but should be given "practical, pragmatic construction." See Carlisle Homes. Inc. v. Azzari (In re 

Carlisle Homes, Inc.), 103 B.R. 524, 538 (Bankr.D.N.1. 1989). Among other things, adequate 

assurance may be given by demonstrating the assignee's financial health and experience in 

managing the type of enterprise or property assigned. In re Bygaph, Inc., 56 B.R. 596, 605-6 

(Bankr. S.D.N.Y. 1986) (finding adequate assurance of future performance present when the 

prospective assignee of a lease from the debtors has the financial resources and has expressed a 

willingness to devote sufficient funding to the business in order to give it a strong likelihood of 

succeeding; "chief determinant of adequate assurance of future performance is whether rent will 

be paid"). 

52. The Purchaser is a well-established local college and is prepared to produce 

financial credentials to the student housing landlords. Accordingly, the Debtor submits that it has 

established adequate assurance of future performance pursuant to §365 of the Bankruptcy Code 

with respect to prospective assignment of the Lease.  

53. Any assumption and assignment of the Student Housing Leases will be subject to 

all of the provisions of said leases to the extent required by applicable law, and will be subject to 

all of the applicable provisions of the Bankruptcy Code.  

H. Protections as a Good Faith Purchaser 

54. 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.  See 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 
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be affected by the reversal or modification of an unstayed order, whether or not the transferee 

knew of the pendency of the appeal”).   

55. The procurement and subsequent negotiations with the Purchaser was the product 

of an arm’s-length, good-faith negotiation. The Debtor, nor its principals, have any prior 

relationships with the Purchaser, and neither have any arrangements or intentions to conduct 

business in the future related to the Assets. Therefore, the Debtor will request a finding that the 

Purchaser is a good-faith purchaser entitled to the protections of Section 363(m) of the 

Bankruptcy Code. 

I.  Retain Business Broker and Approve Broker Agreement 

56. The Debtor has been working with Ricardo Belotti Consultoria Empresarial Ltda. 

(“Broker”) pursuant to a Services Agreement (the “Broker Agreement”) dated June 27, 2017.  A 

copy of the Broker Agreement is annexed as Exhibit C. 

57. An affidavit of Pedro Belotti is annexed as Exhibit D. 

58. The Broker specializes in marketing and selling international language schools.   

59. The Debtor seeks to retain Broker pursuant to Bankruptcy Code §327(a).  To the 

best of the Debtor’s knowledge, Broker does not hold or represent any interest adverse to the 

Debtor’s estate, Broker is a “disinterested person” as defined in Bankruptcy Code §101(14), and 

Broker’s employment is necessary and in the best interest of the Debtor and its estate.   

60. Broker will be paid for the legal services rendered upon application duly filed 

with this Court pursuant to Bankruptcy Code § 330.   Pursuant to the Broker Agreement the 

Broker would be entitled to its minimum success fee ($150k) minus the total monthly payments 

made under the Broker Agreement ($48k paid so far), amounting to a total due of USD $ 

102,000.00, which would be an administrative claim in the estate. 
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NOTICE 

61. A hearing on shortened notice is necessary to avoid the cessation of the Debtor’s 

operations when it is scheduled to turn over possession of its teaching facilities on September 30, 

2018. 

62. Notice of this Motion has been provided to (i) the Office of the U.S. Trustee; (ii) 

the Debtor’s secured creditors; (iii) all taxing authorities; (iv) counsel to the Purchaser, (v) all 

counterparties to each of the Debtor’s executory contracts and/or leases; (vi) all creditors; and 

(vii) all parties having filed a notice of appearance. The Debtor submits that said notice is 

adequate and proper. 

WHEREFORE, the Debtor respectfully requests that the Court grant all of the relief 

requested herein, together with such other and further relief as is just and proper under the 

circumstances. 

Dated: White Plains, New York 
September 19, 2018 

DELBELLO DONNELLAN WEINGARTEN 
WISE & WIEDERKEHR, LLP                             
Attorneys for the Debtor 
One North Lexington Avenue 
White Plains, New York 10601 
(914) 681-0200 

 
By:  /s/ Dawn Kirby____   

Dawn Kirby  
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ESL SCHOOL ASSET PURCHASE AGREEMENT 

THIS ESL SCHOOL ASSET PURCHASE AGREEMENT (the "Agreement") is made and entered into 
as of this 18th day of September, 2018 (the "Execution Date"),  

BETWEEN: 

Wall Street Languages LTD d/b/a Rennert International d/b/a Rennert Bilingual d/b/a Rennert Bilingual 
Translation Group d/b/a Rennert New York d/b/a Rennert Translation Group 

of 211 E. 43rd Street, New York, NY 10017 
(the "Seller")  

and  

 
Berkeley Language Services LLC 

of 3 E. 43rd Street, New York, NY 10017 
(the "Purchaser")  

BACKGROUND 

A. The Seller is a corporation which operates a business that provides language programs in English 
and other foreign languages for academic, professional, cultural and social purposes, with a main 
office at 211 E. 43rd Street, New York, NY 10017.  

B. The Seller owns and desires to sell, transfer and assign certain assets of its business (the "Assets"), 
to the Purchaser, and Purchaser desires to purchase, acquire and assume from Seller all of the 
Assets, on the terms and subject to the conditions and any exclusions set out in this Agreement. 

C. The Seller is currently a debtor-in-posession, having filed on May 24, 2018 a voluntary petition 
under Chapter 11 of the Bankruptcy Code in the United States Bankruptcy Court for the Southern 
District of New York, Case No,. 18- 11581-SHL. 

D. The Seller and the Purchaser are concurrently herewith entering into a Career School Asset 
Purchase Agreement (the "Career School Agreement") providing for the sale of the Seller's assets 
relating to its Career School. 
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  IN CONSIDERATION of the provisions contained in this Agreement and for other good and 
valuable consideration, the receipt and sufficiency of which consideration is acknowledged, the Parties 
agree as follows:  

 

Definitions 

1. The following definitions apply in this Agreement:  

a. The "Assets" do not include any Excluded Assets and consist of the following assets: 

i. all of Seller's assets relating to its ESL school ("ESL School") and translation and 
international services, including but not limited to: 

1. all equipment, fixtures and furnishings used to provide instruction and 
support for students, faculty and administrators located  at 211 E. 43rd Street, 
New York, NY 10017 or stored at Berkeley College's Newark campus 
located at 536 Broad Street, Newark, NJ 07102 ("Berkeley College's Newark 
Campus"); 

2. all prepaid student tuition, student deposits, and housing deposits of the 
Seller under contracts or agreements relating to enrolled students for courses 
and instruction to be held after the Closing Date, as well as all student 
accounts receivable, or deposits from students received related to the same 
students upon the Closing Date; 

3. all books, records, curriculum, applications (including curriculum and/or 
program applications), administrative forms, media, digital media, 
intellectual property, digital content and files, relevant to operating the 
Seller's education programs and Rennert Translation Assets, including, but 
not limited to, any intellectual property or other rights associated with the 
following d/b/a's Rennert Bilingual, Rennert Bilingual Translation Group, 
Rennert New York, Rennert Translation Group; 
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4. title to registered or unregistered trade marks, copyrights, logos and trade 
names held by the Seller, including but not limited to "Rennert New York" 
and "Rennert International"; 

5. websites including all electronic content for marketing programs, enrollment 
and services that support them including domains and content relevant to 
operating the Seller's education programs and Rennert Translation Assets; 

6. email system to support New York staff and students; 

7. local and worldwide network and database of agencies and agents including 
full, unlimited, unrestricted, non-exclusive and perpetual usage rights of all 
marketing databases and agent databases relevant to operating the Seller's 
education programs; 

8. all textbooks and learning materials used to support New York operations 
relevant to operating the Seller's education programs and Rennert Translation 
Assets; 

9. servers and computer assets to support all business systems, curriculum and 
websites relevant to operating the Seller's education programs;  

10. Rennert Translation Assets and any intellectual property or general 
intangibles related to or used in connection with same;  

11. Seller's accounts receivable for Rennert Translation Assets which was 
$38,090.95 as of September 14, 2018, subject to $23,682.51 due to 
independent contractor translators for the World Cup, and further subject to 
$7,961.44 due to translators’ payroll, leaving a net balance in the amount of 
$6,447.01; 

12. Software and software licenses for multiple English learning products, office 
365, and any/all software used to support New York education programs and 
Rennert Translation Assets and Seller business operations related to assets 
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acquired under this Agreement relevant to operating the Seller's education 
programs and Rennert Translation Assets; 

13. usage rights for three years to all artwork at locations where a lease is 
assumed;  

14. any Transferred Contracts (defined below), including but not limited to: 

a. all outstanding and confirmed student agreements inclusive of 
education programs, enrollment agreements, and housing agreements 
for all New York, New York locations as of the Closing Date; 

b. Seller's rights under leases and agreements for New York student 
housing to include 230 E. 44th Street, New York, NY 10017; and  

c. any further Transferred Contracts. 

ii. any other assets of Seller which are not otherwise transferred to Purchaser 
pursuant to the Career School Agreement. 

b. "Assumed Liabilities" means, subject to the terms and conditions set forth in this 
Agreement, as of the Closing, the following liabilities or obligations of Sellter related to the 
Assets acquired in respect of such Closing as applicable, and not others shall be assumed by 
Purchaser: 

i. Deferred compensation not to exceed [$17,500] to cover outstanding payroll liability 
due to Eimear Harrison, which shall be paid no later than fifteen (15) days after 
Closing; 

ii. Teachout and teaching obligations for all Seller's New York students for which 
Purchaser is authorized to teach following the Closing; and 

iii. all liabilities of Seller under any Transferred Contracts (including all Cure Costs, to 
the extent provided herein), but such Cure Costs shall not exceed $12,000 in the 
aggregate. 
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c. "Closing" means the completion of the purchase and sale of the Assets as described in this 
Agreement by the payment of agreed consideration, and the transfer of the Assets upon the 
Closing Date. 

d. "Cure Costs" means any and all amounts, costs or expenses that must be paid or actions or 
obligations that must be performed or satisfied pursuant to the Bankruptcy Code to 
effectuate the assumption by the Seller, and the assignment to Purchaser, of the Transferred 
Contracts, as determined by the Bankruptcy Court or agreed to by Seller and the non-Seller 
counterparty to the applicable Transferred Contract. 

e. "Environmental Law" means any and all statutes, regulations, common laws or any other 
directives having force of law pertaining to protection of the environment including but not 
limited to all laws affecting the production, manufacture, storage, transport and disposal of 
Hazardous Materials. 

f. "Excluded Assets" means assets that are owned by the Seller but do not form any part of 
the Assets for the purpose of this transaction. Excluded Assets will include the following:  

i. The Purchase Price; 

ii. Cash items held by the Seller including, but not limited to, cash, cash equivalents, 
cash bank balances; specifically excluding any cash, cash equivalents, and cash 
bank balances that are held by the Seller as student deposits, prepaid student tuition, 
and represent payments for services to students; 

iii. Securities held by the Seller including, but not limited to, shares, notes, bonds, and 
debentures; 

iv. records in the possession of the Seller relating to the excluded assets and corporate 
and financial records which are not related to the Assets or carrying on the activities 
of the Seller; 

v. Plant, property and equipment at locations other than 211 E. 43rd Street, New York, 
NY 10017 or Berkeley College's Newark Campus; and 
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vi. Artwork at New York locations, which Artwork is owned by Cesar Rennert, not the 
Seller. 

g. "Hazardous Material" means any material or substance of any description that could 
reasonably be expected to cause harm or damage to the health of humans or any other 
living organism. 

h. "Parties" means both the Seller and the Purchaser and "Party" means any one of them. 

i. "Rennert Translation Assets" shall mean Rennert Translation services and any intellectual 
property, contracts, contract rights, accounts receivable or general intangibles related to or 
used in conneciton with same, together with the proceeds, profits and products derived 
therefrom. 

j. "Sale Approval Date" shall mean the date the Bankruptcy Court having jurisdiction over 
Seller's Chapter 11 case enters an order approving this Agreement, which order shall be in 
the form and substance acceptable to the Purchaser in its sole and absolute discretion and 
shall, among other things, (a) approve (i) this Agreement and the execution, delivery, and 
performance by Seller of this Agreement and the other instruments and agreements 
contemplated hereby, (ii) the sale of the Assets to Purchaser free and clear of all liens and 
liabilities (other than Assumed Liabilities), (iii) the assumption of the Assumed Liabilities 
by Purchaser on the terms set forth herein and (iv) the assumption and assignment to 
Purchaser of the Transferred Contracts on the terms set forth herein; (b) determine that 
Purchaser is a good faith purchaser under 363(m) of the Bankruptcy Code and has provided 
adequate assurance of future performance with respect to the Transferred Contracts; and (c) 
providing that the Closing will occur in accordance with the terms and conditions hereof 
("Sale Approval Order"). 

k. "Transferred Contracts" has the meaning set forth in section 28 of this Agreement. 

Sale 

2. Subject to the terms and conditions of this Agreement, and in reliance on the representations, 
warranties, and conditions set out in this Agreement, the Seller agrees to sell the Assets to the 
Purchaser and the Purchaser agrees to purchase the Assets from the Seller. 
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Purchase Price 

3. The Parties agree that the Purchase Price will be $32,000 (thirty-two thousand) US dollars.  Within 
five (5) days after Execution Date, the Purchaser shall pay a $10,000 deposit (the "Deposit") to 
DelBello, Donnellan, Weingarten, Wise & Wiederkehr, LLP as escrow agent ("Escrow Agent").  
The Deposit shall be held by the Escrow Agent in the Escrow Agent's trust account pursuant to the 
escrow agreement (a copy of which is annexed hereto as Exhibit A), and will not generate interest 
payable to either the Seller or the Purchaser. Subject to the terms of the Escrow Agreement, the 
Deposit shall be released as follows: (a) at the Closing, to the Seller, to be credited against the 
Purchase Price due from Purchaser to Seller; (b) upon the termination of this Agreement pursuant 
to an uncured breach of the Purchaser of its obligations under this Agreement, to the Seller, but 
only upon an Order of the Bankruptcy Court or with Purchaser's written consent; or (c) upon the 
termination of this Agreement pursuant to any other reason other than a material breach by 
Purchaser of its obligations under this Agreement, to the Purchaser.  Upon release of the Deposit to 
Seller, Seller and its respective reepresentatives and affiliates will be deemed to have fully released 
and discharged Purchaser and its representatives and affiliates from any liability resulting from the 
termination of this Agreement, and neither Seller, its representatives or affiliates, nor any other 
person will have any other remedy or cause of action against Purchaser, its representatives or 
affiliates under or relating to this Agreement or any applicable Law, including for reimbursement 
of expenses. The release of the Deposit to Seller will constitute liquidated damages and be the sole 
and exclusive remedy of Seller, and its representatives and affiliates, whether at law or in equity, 
and upon the payment and delivery thereof to Seller, Seller and its respective representatives and 
affiliates will be deemed to have fully released and discharged Purchaser and its representatives 
and affiliates from any liability resulting from the termination of this Agreement.  In the event of a 
Closing, wherein the Deposit shall be credited to the Purchase Price, the remainder of the Purchase 
Price (i.e., $22,000)  shall be paid at the Closing, with $2,000 of the Purchase Price to be paid to 
the Court-appointed Privacy Ombudsman.  The Purchase Price shall be allocated upon Closing 
subject to required adjustments that are agreed upon by the Parties: 
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Business Equipment  $5,000  

Outstanding sales orders and receivables $5,000 

Outstanding business contracts  $5,000 

Books, records and files  $5,000 

Trade marks and trade names  $5,000 

All other Assets  $5,000 

Privacy Ombudsman Fee $2,000 

Sub-Total $32,000 

Purchase Price $32,000 

The parties further agree that as additional consideration for the Assets, the Purchaser shall assume 
the Assumed Liabilities. 

4. The Parties agree to co-operate in the filing of elections under the Internal Revenue Code and 
under any other applicable taxation legislation, in order to give the required or desired effect to the 
allocation of the Purchase Price. 

Closing 

5. The Closing of the purchase and sale of the Assets will take place at the offices of the Seller or at 
such other time and place as the Parties mutually agree upon on the later of (i) ten (10) days after 
the Sale Approval Date  or (ii) the date on which all conditions precedent to Closing set forth in 
Sections 20 and 21 of this Agreement have been satisfied (the "Closing Date"); provided, that if all 
such conditions have not been satisfied or waived prior to October 31, 2018 through no fault of 
Purchaser, Purchaser may terminate this Agreement and shall have no further obligations to Seller. 

6. At Closing, the Seller will deliver the Assets to the Purchaser in reasonably the same condition as 
on the Execution Date with ordinary wear and tear (as applicable) excepted, and free and clear of 
any liens, charges, rights of third parties, or any other encumbrances, except those attached as a 
result of the Purchaser's obligations or assumption of the Assumed Liabilites hereunder. 
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7. At Closing, the Seller will provide the Purchaser with duly executed forms and documents 
evidencing transfer of the Assets including, but not limited to, bills of sale, assignments, 
assurances, and consents. The Seller will also co-operate with the Purchaser as needed in order to 
effect the required registration, recording, and filing with public authorities of the transfer of 
ownership of the Assets to the Purchaser. 

Closing Deliverables Relating to Approval by the NY State Education Department 

8. Seller acknowledges that certain documentation, including, but not limited to documentation 
described below, is required for the approval of the transfer of the school License by the NY State 
Education Department, and therefore agree to cooperate fully with Purchaser to complete, provide 
and submit such, and any further, documentation required to affect the transfers contemplated by 
this Agreement:   

a. An Application for a Transfer of a Certification to Operate an ESL School in New York 

State (FORM BPSS-4). 

b. A Notification of Ownership Change (ESL) (FORM BPSS-1T (12/12a)). 

c. An exact duplicate copy of the original, executed sales or transfer agreement containing the 

terms and conditions under which the equity or assets of the school will be acquired. 

d. A photocopy of the statement of revenue for the school's most recent fiscal year. 

e. The seller's audited or reviewed statement of revenue from the end of the previous fiscal 

year to the date of filing the transfer application, including all tuition income received and 

all student refunds made, and an attestation that, within 60 days following the date of the 

sale, a full income statement from the end of the previous fiscal year to the date of the sale 

will be provided. 

f. A listing of teachers, certified agents and their certificate numbers, permitted or licensed 

director(s), with corresponding license/permit number(s), and all registered curricula, 

including their effective date(s). 

g. A letter from the owner to whom the school’s certification was issued, granting permission 

to the transferee(s) or assignee(s) to take possession, in proportion to the percentage of its 

acquisition, of all registered curriculum/courses. 

Seller's Representations and Warranties 
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9. The Seller represents and warrants to the Purchaser that:  

a. Subject to entry of the Sale Approval Order, the Seller has full legal power and authority to 
enter into this Agreement and all other agreements contemplated hereby to which it is a 
party and perform its obligations hereunder and thereunder. 

b. The Seller is a corporation duly incorporated or continued, validly existing, and in good 
standing under the laws of the state of its incorporation and has all requisite authority to 
carry on business as currently conducted and is duly qualified or licensed to do business 
and in good standing in each jurisdiction where the character of its business or nature of its 
properties makes such qualification or licensing necessary. 

c. The Seller has all necessary corporate power, authority and capacity to enter into this 
Agreement and to carry out its obligations. The execution and delivery of this Agreement, 
and this transaction has been duly authorized by all necessary corporate action on the part 
of the Seller. 

d. Immediately prior to Closing, the Seller will have, and upon delivery to the Purchaser at 
Closing, will transfer to Purchaser, good and valid title, free and clear of any liens, charges, 
encumbrances or rights of others, or in the case of property leased by the Seller, a valid 
leasehold interest in, all of the Assets.  

e. There is no pending or, to the knowldege of Seller,  anticipated claim against the Assets or 
against the Seller's ownership or title in the Assets or against the Seller's right to dispose of 
the Assets which would materially adversely affect Seller's ability to close on the 
tranactions contemplated herein. 

f. Subject to entry of the Sale Approval Order, no third party contract is outstanding that 
could result in a claim against or affecting the Assets in whole or in part after the Closing 
Date. 

g. The Seller does not have any outstanding contracts, agreements, or commitments of any 
kind, written or oral, with any third party regarding  the Assets, except for any material 
contracts described in, and/or attached to this Agreement. The Seller represents and 
warrants that no material default or breach exists with regard to any presently outstanding 
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material contract which will materially affect the Seller's ability to close on the transactions 
contemplated herein.  

h. Other than Seller's agreement with Belotti & Associados that is specifically excluded from 
liability transfer to the Purchaser under this agreement, there has been no act or omission by 
the Seller that would give rise to any valid claim relating to a brokerage commission, 
finder's fee or other similar payment.  

i. The Seller is a resident of the United States for the purposes of the Internal Revenue Code. 

j. The Seller is not bound by any written or oral pension plan or collective bargaining 
agreement or obligated to make any contributions under any retirement income plan, 
deferred profit sharing plan or similar plan, excluding the current IRA program that is the 
exclusive liability of the Seller. 

k. The Seller will not dismiss any current employees to be hired by the Purchaser or hire any 
new employees, or substantially change the role or title of any existing employees, provide 
unscheduled or irregular increases in salary or benefits to employees, or institute any 
significant changes to the terms of any employee's employment, after signing this 
Agreement, unless the Purchaser provides written consent. 

l. There are no claims threatened or pending against the Seller by any current or past 
employee relating to any matter arising from or relating to the employment of the 
employee, except an action alleging pre-petition employment related claims was filed on 
August 30, 2018, Elizabeth Lambacker v. Wall Street Languages, Ltd. S.D.N.Y., Case No. 
1:18-cv-07940-VEC (the "Action"). Seller's counsel has made a demand of Plaintiff's 
counsel to withdraw the action as a violation of the automatic stay. 

m. The Assets, while owned by the Seller, have been maintained at all times in accordance 
with standard industry practice. The Seller further warrants that all tangible assets are in as-
is condition. 

n. The Seller is operating in accordance with all applicable laws, rules, and regulations of the 
jurisdictions in which it is carried on. In compliance with such laws, the Seller has duly 
licensed, registered, or qualified the Seller with the appropriate authorities and agencies. 
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o. The Seller has not produced, manufactured, stored, transported or disposed of any 
Hazardous Materials of any kind and to the best knowledge of the Seller, no discharge, 
leakage or release of Hazardous Materials, whether accidental or otherwise, has occurred 
for which the Purchaser could ultimately become liable. There are no ongoing, pending, 
threatened or anticipated civil or criminal actions, enquiries or investigations  with regard to 
the breach of any applicable Environmental Laws. 

p. The Seller shall maintain insurance policies on the Assets up to the Closing Date and such 
policies are in full force and effect and of an adequate value as would be reasonable in its 
industry. The Seller has neither defaulted under these insurance policies, whether as a result 
of failure to pay premiums or due to any other cause, nor has the Seller failed to give notice 
or make a claim under these insurance policies in a timely manner.  

q. The trademarks and trade names used in carrying on the  business of the Seller are owned 
exclusively and validly by the Seller or its principals. The trademarks and trade names are 
duly registered with the appropriate public authorities in order that the rights associated 
with the trademarks and trade names are protected. To the knowledge of the Seller, there 
are no claims of infringement existing against the patents, trademarks, copyrights or any 
other trade names used by the Seller. 

r. To the knowledge of Seller, the conduct of the Seller does not infringe on the patents, 
trademarks, trade names or copyrights, whether domestic or foreign, of any other person, 
firm or corporation. 

s. The Seller owns or is licensed to use all necessary software and it can continue to use any 
and all computerized records, files and programs after the Closing Date in the same manner 
as before the Closing Date. 

t. This Agreement has been duly executed and delivered by the Seller and, subject to and 
conditioned upon entry of the Sale Approval Order, constitutes a legal and binding 
obligation of the Seller, enforceable in accordance with its terms, except as enforcement 
may be limited by bankruptcy and insolvency, by other laws affecting the rights of creditors 
generally, and by equitable remedies granted by a court of competent jurisdiction. 

u. That the current student census for enrolled students is approximately 118. 
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v. Unless otherwise agreed to by the parties hereto, all back rent, utilities and taxes payable 
for all assumed leases prior to the Closing Date are the responsibility of the Seller. 

w. The Purchaser is not responsible for liabilities or obligations of the Seller unless expressly 
agreed to under this Agreement. 

x. The execution and performance of this Agreement will not violate any other contract to 
which the Seller is a party. 

y. Seller shall provide a letter from the owner to whom the ESL school’s certification was 
issued, granting permission to the Purchaser to take possession, in proportion to the 
percentage of its acquisition, of all registered curriculum/courses. 

10. For a period of twelve (12) months following the Closing Date, Seller, or its principal, will not (a) 
solicit any of Seller's prior customers or clients or (b) attempt to hire or otherwise engage any of 
Purchaser's employees. 

11. The representations and warranties given in this Agreement are the only representations and 
warranties. No other representation or warranty, either expressed or implied, has been given by the 
Seller to the Purchaser, including, without limitation, any representations or warranties regarding 
the merchantability of the Assets or their fitness for a particular purpose. 

12. The Seller warrants to the Purchaser that each of the representations and warranties made by it is 
accurate and not misleading as of the Closing Date. The Seller acknowledges that the Purchaser is 
entering into this Agreement in reliance on each representation and warranty. 

13. Where the Purchaser has a claim against the Seller relating to one or more representations or 
warranties made by the Seller, the Seller will have no liability to the Purchaser unless the 
Purchaser provides notice in writing to the Seller containing full details of the claim on or before 
the third anniversary of the Closing Date. 

14. Where the Purchaser has a claim against the Seller relating to one or more representations or 
warranties made by the Seller, and the Purchaser is entitled to recover damages from a third party 
then the amount of the claim against the Seller will be reduced by the recovered or recoverable 
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amount less all reasonable costs incurred by the Purchaser in recovering the amount from the third 
party. 

Purchaser's Representations and Warranties 

15. The Purchaser represents and warrants to the Seller the following:  

a. The Purchaser has full legal authority to enter into and exercise its obligations under this 
Agreement. 

b. The Purchaser has all necessary corporate power, authority and capacity to enter into this 
Agreement and to carry out its obligations under this Agreement. The execution and 
delivery of this Agreement, and this transaction has been duly authorized by all necessary 
corporate action on the part of the Purchaser. 

c. The Purchaser has funds available to pay the full Purchase Price and any expenses 
accumulated by the Purchaser in connection with this Agreement and the Purchaser has not 
incurred any obligation, commitment, restriction, or liability of any kind, absolute or 
contingent, present or future, which would adversely affect its ability to perform its 
obligations under this Agreement. 

d. The Purchaser is a resident of the United States for the purposes of the Internal Revenue 
Code. 

e. This Agreement has been duly executed by the Purchaser and constitutes a legal and 
binding obligation of the Purchaser, enforceable in accordance with its terms, except as 
enforcement may be limited by bankruptcy and insolvency, by other laws affecting the 
rights of creditors generally, and by equitable remedies granted by a court of competent 
jurisdiction. 

f. The Purchaser has no knowledge that any representation or warranty given by the Seller in 
this Agreement is inaccurate or false. 
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g. The Purchaser agrees to enter into a separate independent employment or consulting 
agreement with the President of the Seller on terms satisfactory to Purchaser in its sole and 
absolute discretion, including restrictive covenants. 

h. The execution and performance of this Agreement will not violate any other contract to 
which the Purchaser is a party. 

16. The representations and warranties given in this Agreement are the only representations and 
warranties. The Purchaser has given no other representation or warranty, either expressed or 
implied, to the Seller. 

17. The Purchaser warrants to the Seller that each of the representations and warranties made by it is 
accurate and not misleading as of the Closing Date. The Purchaser acknowledges that the Seller is 
entering into this Agreement in reliance on each representation and warranty. 

18. Where the Seller has a claim against the Purchaser relating to one or more representations and 
warranties made by the Purchaser, the Purchaser will have no liability to the Seller unless the 
Seller provides notice in writing to the Purchaser containing full details of the claim on or before 
the third anniversary of the Closing Date. 

19. Where the Seller has a claim against the Purchaser relating to one or more representations or 
warranties made by the Purchaser, and the Seller is entitled to recover damages from a third party 
then the amount of the claim against the Purchaser will be reduced by the recovered or recoverable 
amount less all reasonable costs incurred by the Seller in recovering the amount from the third 
party. 

Conditions Precedent to be Performed by the Purchaser 

20. The obligation of the Seller to complete the sale of the Assets under this Agreement is subject to 
the satisfaction of the following conditions precedent by the Purchaser, on or before the Closing 
Date, each of which is acknowledged to be for the exclusive benefit of the Seller and may be 
waived by the Seller entirely or in part:  

a. All of the representations and warranties made by the Purchaser in this Agreement will be 
true and accurate in all material respects on the Closing Date. 
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b. The Purchaser will obtain or complete all forms, documents, consents, approvals, 
registrations, declarations, orders, and authorizations from any person or any governmental 
or public body, required of the Purchaser in connection with the execution of this 
Agreement. 

c. The Seller will receive a certificate from an officer of the Purchaser confirming to the best 
of their knowledge, information and belief (after due inquiry), the truth and correctness in 
all aspects of those representations and warranties given by the Purchaser in this 
Agreement. 

Conditions Precedent to be Performed by the Seller 

21. The obligation of the Purchaser to complete the purchase of the Assets under this Agreement is 
subject to the satisfaction of the following conditions precedent by the Seller, on or before the 
Closing Date, each of which is acknowledged to be for the exclusive benefit of the Purchaser and 
may be waived by the Purchaser entirely or in part:  

a. The closing of the transactions contemplated by the Career School Agreement shall occur 
simultaneously herewith. 

b. All of the representations and warranties made by the Seller in this Agreement will be true 
and accurate in all material respects on the Closing Date. 

c. The Seller will obtain and complete any and all forms, documents, consents, approvals, 
registrations, declarations, orders, and authorizations from any person or governmental or 
accreditation or public body that are required of the Seller for the proper execution of this 
Agreement and transfer of the Assets to the Purchaser. 

d. The Bankruptcy Court (i) shall have entered the Sale Approval Order, and any other order 
necessary to close the sale of the Assets, all in form and substance satisfactory to the 
Purchaser in its sole and absolute discretion, which shall not be unreasonably withheld, at 
least two (2) days prior to the Closing Date, (ii) no order staying, reversing, modifying or 
amending such orders shall be in effect as of the Closing, and (iii) the Sale Approval Order 
shall not be subject to any challenge of Purchaser's good faith under section 363(m) of the 
Bankruptcy Code; 
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e. The change of ownership and transfer of the ESL School, its certifications and licenses, to 
the Purchaser as contemplated by this Agreement shall have been approved by the New 
York State Education Department and any other required person or entity. 

f. Seller shall had complied with sections 1113 and 1114 of the Bankruptcy Code, to the 
extent required by the Bankruptcy Code; 

g. The Cure Costs required to be funded by Purchaser with respect to the Transferred 
Contracts, as approved by the Bankruptcy Court, shall not exceed $12,000 in the aggregate; 

h. No substantial damage to or alteration of the Assets that would adversely affect their value 
will occur between the date this Agreement is signed and the Closing Date. 

i. The Seller will make a good faith effort to secure any necessary consents for assigning any 
leases to the Purchaser as well as providing estoppel certificates from such owners or 
landlords that there are no arrears of rent or breaches under such leases that will be the 
responsibility of the Purchaser upon assignment and the amount of the security deposits 
held by such third parties not otherwise applied to Seller's arreears. 

j. The Seller will execute and deliver bills of sale for the Assets in favor of the Purchaser. 

k. The Seller will provide the Purchaser with complete information concerning the operation 
of the Seller, including copies of all third party contracts, in order to put the Purchaser in a 
position to carry on in the place of the Seller to the extent contemplated hereunder. 

l. The Seller will apply for and obtain all necessary consents and authorizations required 
under change of control clauses in any existing third party contracts which the Seller has 
entered into and which are intended to subsist after the Closing. 

m. The Seller will apply for and obtain all necessary consents, authorizations and approvals 
required by government regulators or accreditors including but not limited to New York 
State Education Department Bureau of Proprietary School Supervision (NYSED BPSS), 
Federal Student Echange and Visitor Program (SEVP) and Accrediting Council for 
Continuing Education and Training (ACCET), in order to allow Purchaser to continue to 
operate the Assets in substantially similar fashion as operated by Seller. 
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n. Purchaser shall have obtained an acceptabe lease/occupancy agreement to occupy the 
second floor of 211 E. 43rd Street, New York, NY 10017 for at least six (6) months after 
the Closing Date. 

Conditions Precedent Not Satisfied 

22. If either Party fails to satisfy any of its conditions precedent as set out in this Agreement on or 
before the Closing Date and that condition precedent was not waived or cured on or before October 
31, 2018, then this Agreement will be null and void  and there will be no further liability as 
between the Parties. 

Disclosure 

23. Upon the reasonable request of the Purchaser, the Seller will, from time to time, allow the 
Purchaser and its agents, advisors, accountants, employees, or other representatives to have 
reasonable access to the premises of the Seller and to all of the books, records, documents, and 
accounts of the Seller, during normal business hours, between the date of this Agreement and the 
Closing Date, in order for the Purchaser to confirm the representations and warranties given by the 
Seller in this Agreement. 

Employees 

24. Seller and Purchaser shall cooperate to determine which employees of Seller will receive job offers 
from Purchaser. 

Non-Assumption of Liabilities 

25. It is understood and agreed between the Parties that the Purchaser is not assuming and will not be 
liable for any of the liabilities, debts or obligations of the Seller arising out of the ownership or 
operation of the Seller prior to and including the Closing Date, save and except for the Assumed 
Liabilities.  

26. The Seller will indemnify and save harmless the Purchaser, its officers, directors, employees, 
agents and shareholders from and against all costs, expenses, losses, claims, and liabilities, 
including reasonable legal fees and disbursements, or demands for income, sales, excise or other 
taxes, suffered or incurred by the Purchaser or any of the above mentioned persons arising out of 
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the ownership or operation of the Seller prior to and including the Closing Date, save and except 
for the Assumed Liabilities.  

Transfer of Third Party Contracts at Closing 

27. No later than two (2) days following the Execution Date, Seller shall: (x) provide to Purchaser and 
file on the Bankruptcy Court docket a schedule (the "Contracts Schedule") setting forth (A) each 
contract, lease or real property lease to which any Seller is a party or by which any Seller is bound 
and that is used in, useful in or related to the Seller's business or any of the Assets, (B) all Cure 
Costs (if any) for each such contract, lease or real property lease and (C) a description of each such 
contract, lease or real property lease; and (y) send a notice to each counterparty for a contract, lease 
or real property lease on the Contracts Schedule setting forth the proposed Cure Costs (if any) for 
such contracts, leases, and real property lease (the "Cure Notice"). In the Cure Notice, Seller shall 
(x) set forth the procedures for the assumption and assignment of contracts, leases or real property 
leases, and (y) notify counterparties that their contracts, leases, or real property leases may be 
assumed or rejected as of the Closing Date. 

28. No later than two (2) business days prior to the hearing scheduled on the motion for a Sale 
Approval Order, Purchaser shall, by delivering written notice to Seller, designate each contract, 
lease or real property lease on the Contracts Schedule as "Assumed," or "Rejected." Each contract, 
lease, or real property lease so designated as "Assumed" is referred to herein as an "Transferred 
Contract"; and each contract, lease, or real property lease so designated as "Rejected" is referred to 
herein as a "Rejected Contract". Prior to the Sale Hearing, Seller shall file a notice with the 
Bankruptcy Court setting forth the Transferred Contracts and the Rejected Contracts.  The 
Transferred Contracts shall include, but shall not be limited to the following contracts: 

a. all outstanding and confirmed student agreements inclusive of education programs, 
enrollment agreements, and housing agreements for all New York, New York locations as 
of the Closing Date; and 

b. leases and agreements for New York student housing to include 230 E. 44th Street, New 
York, NY 10017. 

29. Seller shall take all other actions necessary to cause all Transferred Contracts to be assumed by 
Seller and assigned to Purchaser, and all Rejected Contracts to be rejected by Seller, pursuant to 
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Bankruptcy Code section 365, provided that the only contracts, leases and real property leases to 
be actually assumed and assigned to Purchaser at Closing will be the Transferred Contracts. 

30. The Seller shall fully cooperate with Purchaser and use its best efforts to assist Purchaser in 
entering into new contracts with third parties where the existing contracts are not legally assignable 
from the Seller to the Purchaser. 

31. Notwithstanding any other provision in this Agreement to the contrary, the Seller will not be liable 
for any losses, costs or damages of any kind including loss of revenue or decrease in value of the 
Seller resulting from the failure of the Purchaser to acquire any third party contracts. 

Notices 

32. Any notices or deliveries required in the performance of this Agreement will be deemed completed 
when hand-delivered or delivered by agent, or the next day when sent by national overnight courier 
service, to the Parties at the addresses contained in this Agreement or as the Parties may later 
designate in writing; provided that a copy of any notice to Purchaser shall also be delivered to BES 
Inc., Attention: Legal Dept, 64 E. Midland Ave., Paramus, NJ 07652. 

Expenses/Costs 

33. The Parties agree to pay all their own costs and expenses in connection with this Agreement. 

Severability 

34. The Parties acknowledge that this Agreement is reasonable, valid, and enforceable; however, if any 
part of this Agreement is held by a court of competent jurisdiction to be invalid, it is the intent of 
the Parties that such provision be reduced in scope only to the extent deemed necessary to render 
the provision reasonable and enforceable and the remainder of the provisions of this Agreement 
will in no way be affected or invalidated as a result. 

35. Where any provision in this Agreement is found to be unenforceable, the Purchaser and the Seller 
will then make reasonable efforts to replace the invalid or unenforceable provision with a valid and 
enforceable substitute provision, the effect of which is as close as possible to the intended effect of 
the original invalid or unenforceable provision. 
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Governing Law 

36. This Agreement will be governed by and construed in accordance with the laws of the State of 
Delaware. 

37. The courts of the State of Delaware will have jurisdiction to settle any dispute arising out of or in 
connection with this Agreement. 

General Provisions 

38. This Agreement contains all terms and conditions agreed to by the Parties. Statements or 
representations which may have been made by any Party to this Agreement in the negotiation 
stages of this Agreement may in some way be inconsistent with this final written Agreement. All 
such statements are declared to be of no value to either Party. Only the written terms of this 
Agreement will bind the Parties. 

39. This Agreement may only be amended or modified by a written instrument executed by all of the 
Parties. 

40. A waiver by one Party of any right or benefit provided in this Agreement does not infer or permit a 
further waiver of that right or benefit, nor does it infer or permit a waiver of any other right or 
benefit provided in this Agreement. 

41. This Agreement will not be assigned either in whole or in part by any Party without the written 
consent of the other Party. 

42. This Agreement will pass to the benefit of and be binding upon the Parties' respective heirs, 
executors, administrators, successors, and permitted assigns. 

43. The clauses, paragraphs, and subparagraphs contained in this Agreement are intended to be read 
and construed independently of each other. If any part of this Agreement is held to be invalid, this 
invalidity will not affect the operation of any other part of this Agreement. 

44. All of the rights, remedies and benefits provided in this Agreement will be cumulative and will not 
be exclusive of any other such rights, remedies and benefits allowed by law or equity. 
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45. Time is of the essence in this Agreement. 

46. This Agreement may be executed in multiple counterparts. 

47. Headings are inserted for the convenience of the Parties only and are not to be considered when 
interpreting this Agreement. Words in the singular mean and include the plural and vice versa. 
Words in the masculine gender include the feminine gender and vice versa. Words in the neuter 
gender include the masculine gender and the feminine gender and vice versa. 

48. No provision of this Agreement is intended, nor shall it be interpreted, to provide or create any 
third party beneficiary rights or any other rights of any kind in any person or entity other than the 
Parties. 

IN WITNESS WHEREOF the Parties have duly affixed their signatures under hand and seal as of the 
date first set forth above.  

   

Wall Street Languages LTD d/b/a Rennert 
New York d/b/a Rennert International d/b/a 
Rennert Bilingual d/b/a Rennert Bilingual 
Translation Group d/b/a Rennert New York 
d/b/a Rennert Translation Group 
 
_/s/ César Rennert 
César Rennert, President (Seller)  

   

BERKELEY LANGUAGE SERVICES 
LLC 
 
/s/ Kevin Leung  
Kevin Leung, Managing Member  
(Purchaser) 
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CAREER SCHOOL ASSET PURCHASE AGREEMENT 

THIS CAREER SCHOOL ASSET PURCHASE AGREEMENT (the "Agreement") is made and 
entered into as of this 18th day of September, 2018 (the "Execution Date"),  

BETWEEN: 

Wall Street Languages LTD d/b/a Rennert International d/b/a Rennert Bilingual d/b/a Rennert Bilingual 
Translation Group d/b/a Rennert New York d/b/a Rennert Translation Group 

of 211 E. 43rd Street, New York, NY 10017 
(the "Seller")  

and  

 
Berkeley Language Services LLC 

of 3 E. 43rd Street, New York, NY 10017 
(the "Purchaser")  

BACKGROUND 

A. The Seller is a corporation which operates a business that provides language programs in English 
and other foreign languages for academic, professional, cultural and social purposes, with a main 
office at 211 E. 43rd Street, New York, NY 10017.  

B. The Seller owns and desires to sell, transfer and assign certain assets of its business (the "Assets"), 
to the Purchaser, and Purchaser desires to purchase, acquire and assume from Seller all of the 
Assets, on the terms and subject to the conditions and any exclusions set out in this Agreement. 

C. The Seller is currently a debtor-in-posession, having filed on May 24, 2018 a voluntary petition 
under Chapter 11 of the Bankruptcy Code in the United States Bankruptcy Court for the Southern 
District of New York, Case No,. 18- 11581-SHL. 

D. The Seller and the Purchaser are concurrently herewith entering into an ESL School Asset 
Purchase Agreement (the "ESL School Agreement") providing for the sale of the Seller's assets 
relating to its ESL School. 
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  IN CONSIDERATION of the provisions contained in this Agreement and for other good and 
valuable consideration, the receipt and sufficiency of which consideration is acknowledged, the Parties 
agree as follows:  

 

Definitions 

1. The following definitions apply in this Agreement:  

a. The "Assets" do not include any Excluded Assets and consist of the following assets 
relating to the Seller's licensed private career school ("Career School"); 

i. all equipment, fixtures and furnishings used to provide instruction and support for 
students, faculty and administrators located at 211 E. 43rd Street, New York, NY 
10017 or stored at Berkeley College's Newark campus located at 536 Broad Street, 
Newark, NJ 07102 ("Berkeley College's Newark Campus"); 

ii. all prepaid student tuition, student deposits, and housing deposits of the Seller under 
contracts or agreements relating to enrolled students for courses and instruction to 
be held after the Closing Date, as well as all student accounts receivable, or deposits 
from students received related to the same students upon the Closing Date; 

iii. all books, records, curriculum, applications (including curriculum and/or program 
applications), administrative forms, media, digital media, intellectual property, 
digital content and files, relevant to operating the Seller's education programs, 
including, but not limited to, any intellectual property or other rights associated with 
Rennert New York; 

iv. title to registered or unregistered trade marks, copyrights, logos and trade names 
held by the Seller, including but not limited to "Rennert TESOL Center" and 
"Rennert International"; 

v. websites including all electronic content for marketing programs, enrollment and 
services that support them including domains and content relevant to operating the 
Seller's education programs; 
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vi. email system to support New York staff and students; 

vii. local and worldwide network and database of agencies and agents including full, 
unlimited, unrestricted, non-exclusive and perpetual usage rights of all marketing 
databases and agent databases relevant to operating the Seller's education programs; 

viii. all textbooks and learning materials used to support New York operations relevant 
to operating the Seller's education programs; 

ix. servers and computer assets to support all business systems, curriculum and 
websites relevant to operating the Seller's education programs;  

x. Software and software licenses for office 365, and any/all software used to support 
New York education programs and Seller business operations related to assets 
acquired under this Agreement relevant to operating the Seller's education programs; 

xi. usage rights for three years to all artwork at locations where a lease is assumed;  

xii. any Transferred Contracts (defined below), including but not limited to: 

1. all outstanding and confirmed student agreements inclusive of education 
programs, enrollment agreements, and housing agreements for all New York, 
New York locations as of the Closing Date; 

2. Seller's rights under leases and agreements for New York student housing to 
include 230 E. 44th Street, New York, NY 10017; and  

3. any further Transferred Contracts. 

b. "Assumed Liabilities" means, subject to the terms and conditions set forth in this 
Agreement, as of the Closing, the following liabilities or obligations of Sellter related to the 
Assets acquired in respect of such Closing as applicable, and not others shall be assumed by 
Purchaser: 
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i. Deferred compensation not to exceed [$17,500] to cover outstanding payroll liability 
due to Eimear Harrison, which shall be paid no later than fifteen (15) days after 
Closing; 

ii. Teachout and teaching obligations for all Seller's New York students for which 
Purchaser is authorized to teach following the Closing;  

iii. refunds that may be due as required by policy guidance on transfers of ownership 
of licensed private career schools; and 

iv. all liabilities of Seller under any Transferred Contracts (including all Cure Costs, to 
the extent provided herein), but such Cure Costs shall not exceed $12,000 in the 
aggregate. 

c. "Closing" means the completion of the purchase and sale of the Assets as described in this 
Agreement by the payment of agreed consideration, and the transfer of the Assets upon the 
Closing Date. 

d. "Cure Costs" means any and all amounts, costs or expenses that must be paid or actions or 
obligations that must be performed or satisfied pursuant to the Bankruptcy Code to 
effectuate the assumption by the Seller, and the assignment to Purchaser, of the Transferred 
Contracts, as determined by the Bankruptcy Court or agreed to by Seller and the non-Seller 
counterparty to the applicable Transferred Contract. 

e. "Environmental Law" means any and all statutes, regulations, common laws or any other 
directives having force of law pertaining to protection of the environment including but not 
limited to all laws affecting the production, manufacture, storage, transport and disposal of 
Hazardous Materials. 

f. "Excluded Assets" means assets that are owned by the Seller but do not form any part of 
the Assets for the purpose of this transaction. Excluded Assets will include the following:  

i. The Purchase Price; 
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ii. Cash items held by the Seller including, but not limited to, cash, cash equivalents, 
cash bank balances; specifically excluding any cash, cash equivalents, and cash 
bank balances that are held by the Seller as student deposits, prepaid student tuition, 
and represent payments for services to students; 

iii. Securities held by the Seller including, but not limited to, shares, notes, bonds, and 
debentures; 

iv. records in the possession of the Seller relating to the excluded assets and corporate 
and financial records which are not related to the Assets or carrying on the activities 
of the Seller; 

v. Plant, property and equipment at locations other than 211 E. 43rd Street, New York, 
NY 10017 or Berkeley College's Newark Campus; and 

vi. Artwork at New York locations, which Artwork is owned by Cesar Rennert, 
not the Seller. 

g. "Hazardous Material" means any material or substance of any description that could 
reasonably be expected to cause harm or damage to the health of humans or any other 
living organism. 

h. "Parties" means both the Seller and the Purchaser and "Party" means any one of them. 

i. "Sale Approval Date" shall mean the date the Bankruptcy Court having jurisdiction over 
Seller's Chapter 11 case enters an order approving this Agreement, which order shall be in 
the form and substance acceptable to the Purchaser in its sole and absolute discretion and 
shall, among other things, (a) approve (i) this Agreement and the execution, delivery, and 
performance by Seller of this Agreement and the other instruments and agreements 
contemplated hereby, (ii) the sale of the Assets to Purchaser free and clear of all liens and 
liabilities (other than Assumed Liabilities), (iii) the assumption of the Assumed Liabilities 
by Purchaser on the terms set forth herein and (iv) the assumption and assignment to 
Purchaser of the Transferred Contracts on the terms set forth herein; (b) determine that 
Purchaser is a good faith purchaser under 363(m) of the Bankruptcy Code and has provided 
adequate assurance of future performance with respect to the Transferred Contracts; and (c) 
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providing that the Closing will occur in accordance with the terms and conditions hereof 
("Sale Approval Order"). 

j. "Transferred Contracts" has the meaning set forth in section 28 of this Agreement. 

Sale 

2. Subject to the terms and conditions of this Agreement, and in reliance on the representations, 
warranties, and conditions set out in this Agreement, the Seller agrees to sell the Assets to the 
Purchaser and the Purchaser agrees to purchase the Assets from the Seller. 

Purchase Price 

3. The Parties agree that the Purchase Price will be $32,000 (thirty-two thousand) US dollars.  Within 
five (5) days after Execution Date, the Purchaser shall pay a $10,000 deposit (the "Deposit") to 
DelBello, Donnellan, Weingarten, Wise & Wiederkehr, LLP as escrow agent ("Escrow Agent").  
The Deposit shall be held by the Escrow Agent in the Escrow Agent's trust account pursuant to the 
terms the escrow agreement (a copy of which is annexed hereto as Exhibit A), and will not 
generate interest payable to either the Seller or the Purchaser. Subject to the terms of the Escrow 
Agreement, the Deposit shall be released as follows: (a) at the Closing, to the Seller, to be credited 
against the Purchase Price due from Purchaser to Seller; (b) upon the termination of this 
Agreement pursuant to an uncured breach of the Purchaser of its obligations under this Agreement, 
to the Seller, but only upon an Order of the Bankruptcy Court or with Purchaser's written consent; 
or (c) upon the termination of this Agreement pursuant to any other reason other than a material 
breach by Purchaser of its obligations under this Agreement, to the Purchaser.  Upon release of the 
Deposit to Seller, Seller and its respective reepresentatives and affiliates will be deemed to have 
fully released and discharged Purchaser and its representatives and affiliates from any liability 
resulting from the termination of this Agreement, and neither Seller, its representatives or affiliates, 
nor any other person will have any other remedy or cause of action against Purchaser, its 
representatives or affiliates under or relating to this Agreement or any applicable Law, including 
for reimbursement of expenses. The release of the Deposit to Seller will constitute liquidated 
damages and be the sole and exclusive remedy of Seller, and its representatives and affiliates, 
whether at law or in equity, and upon the payment and delivery thereof to Seller, Seller and its 
respective representatives and affiliates will be deemed to have fully released and discharged 
Purchaser and its representatives and affiliates from any liability resulting from the termination of 
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this Agreement.  In the event of a Closing, wherein the Deposit shall be credited to the Purchase 
Price, the remainder of the Purchase Price (i.e., $22,000)  shall be paid at the Closing, with $2,000 
of the Purchase Price to be paid to the Court-appointed Privacy Ombudsman.  The Purchase Price 
shall be allocated upon Closing subject to required adjustments that are agreed upon by the Parties: 
 

Business Equipment  $5,000  

Outstanding sales orders and receivables $5,000 

Outstanding business contracts  $5,000 

Books, records and files  $5,000 

Trade marks and trade names  $5,000 

All other Assets  $5,000 

Privacy Ombudsman Fee $2,000 

Sub-Total $32,000 

Purchase Price $32,000 

The parties further agree that as additional consideration for the Assets, the Purchaser shall assume 
the Assumed Liabilities. 

4. The Parties agree to co-operate in the filing of elections under the Internal Revenue Code and 
under any other applicable taxation legislation, in order to give the required or desired effect to the 
allocation of the Purchase Price. 

Closing 

5. The Closing of the purchase and sale of the Assets will take place at the offices of the Seller or at 
such other time and place as the Parties mutually agree upon on the later of (i) ten (10) days after 
the Sale Approval Date  or (ii) the date on which all conditions precedent to Closing set forth in 
Sections 20 and 21 of this Agreement have been satisfied (the "Closing Date"); provided, that if all 
such conditions have not been satisfied or waived prior to October 31, 2018 through no fault of 
Purchaser, Purchaser may terminate this Agreement and shall have no further obligations to Seller. 
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6. At Closing, the Seller will deliver the Assets to the Purchaser in reasonably the same condition as 
on the Execution Date with ordinary wear and tear (as applicable) excepted, and free and clear of 
any liens, charges, rights of third parties, or any other encumbrances, except those attached as a 
result of the Purchaser's obligations or assumption of the Assumed Liabilites hereunder. 

7. At Closing, the Seller will provide the Purchaser with duly executed forms and documents 
evidencing transfer of the Assets including, but not limited to, bills of sale, assignments, 
assurances, and consents. The Seller will also co-operate with the Purchaser as needed in order to 
effect the required registration, recording, and filing with public authorities of the transfer of 
ownership of the Assets to the Purchaser. 

Closing Deliverables Relating to Approval by the NY State Education Department 

8. Seller acknowledges that certain documentation, including, but not limited to documentation 
described below, is required for the approval of the transfer of the school License by the NY State 
Education Department, and therefore agree to cooperate fully with Purchaser to complete, provide 
and submit such, and any further, documentation required to affect the transfers contemplated by 
this Agreement:   

a. Notification of Transfer of Ownership Form (BPSS -1T)  (attached to online application on 

submission); 

b. New School Application for Transfers and Application Fee (Online Application); 

c. Updated ownership documentation, including, but not limited to:  

i. Updated Stock Certificates; 

ii. Updated Secretary's Certificate; 

d. Purchase Contract and/or Certificate of Stock Sale1; 

e. Documentation of the new owner's purchase of or permission to use the following items: 

i. Curriculum/Program Applications; 

ii. Equipment; 

iii. Administrative Forms & Enrollment Agreements; 

                                                 
1 The original, executed sales or transfer agreement (an exact duplicate will suffice) that outlines the terms and conditions under 
which the equity or assets will be acquired. The agreement must contain the original signatures of all parties involved in the 
transfer. 
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f. Financial Documents Demonstrating Financial Viability2; 

g. Documentation demonstrating that the new owner has agreed to take responsibility for 

existing student records or an agreement with BPSS in accordance with Policy Guideline 

40-1115; 

h. Documentation of currently enrolled students, and showing that the new owner has agreed 

to fulfill the terms and conditions of any existing enrollment agreements; 

i. Documentation demonstrating the new owner's agreement to pay any refunds that may be 

due; 

j. Submission of administrative forms and enrollment agreements for the new school; 

k. New agent, director, and curriculum applications; 

l. A statement signed by all transferees who will succeed, after the transfer takes place, to a 

10% interest or more in the school's equity or assets acknowledging that the transferee will 

settle any liabilities to students with respect to present and past refunds due or incurred, to 

the extent of the transferee's acquired share, due to a student complaint submitted within the 

statute of limitations; 

m. Letter fixing the new owners' election regarding the payment of assessments 

i. The new owner, if unable to submit the school's yearly financial statements, may 

start operating as a new school with school's yearly financial reporting and 

assessment fees. If so, then: 

1.  The new owner shall have until April 15 of the year following the approval 

of the new license to submit its required educational reports; and 

2. The new owner shall have until July 1 of the year following the approval of 

the new licenses to file its required financial documentation. 

n. Schools choosing to continue with their current financial reporting requirements, will not be 

subject to paying any additional assessments under New York's Education Law 

§ 5007(10)(d) beyond that of the previous ownership. However, this requirement also 

requires the new owner to continue to submit the school's yearly financial statements and 

statistics without interruption. 

                                                 
2 A photocopy of the financial statement covering the school's most recent fiscal year as required by § 5001(4)(e) of the 
Education Law, and evidence regarding adequacy of resources detailed in 8 NYCRR § 126.8 of the Commissioner’s Regulations. 
If the transfer or assignment occurs within an existing corporation, only the most recent financial statement is required. 
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o. Other documents that BPSS may reasonably require to determine whether to approve the 

transfer of the school's license. 

Seller's Representations and Warranties 

9. The Seller represents and warrants to the Purchaser that:  

a. Subject to entry of the Sale Approval Order, the Seller has full legal power and authority to 
enter into this Agreement and all other agreements contemplated hereby to which it is a 
party and perform its obligations hereunder and thereunder. 

b. The Seller is a corporation duly incorporated or continued, validly existing, and in good 
standing under the laws of the state of its incorporation and has all requisite authority to 
carry on business as currently conducted and is duly qualified or licensed to do business 
and in good standing in each jurisdiction where the character of its business or nature of its 
properties makes such qualification or licensing necessary. 

c. The Seller has all necessary corporate power, authority and capacity to enter into this 
Agreement and to carry out its obligations. The execution and delivery of this Agreement, 
and this transaction has been duly authorized by all necessary corporate action on the part 
of the Seller. 

d. Immediately prior to Closing, the Seller will have, and upon delivery to the Purchaser at 
Closing, will transfer to Purchaser, good and valid title, free and clear of any liens, charges, 
encumbrances or rights of others, or in the case of property leased by the Seller, a valid 
leasehold interest in, all of the Assets.  

e. There is no pending or, to the knowldege of Seller,  anticipated claim against the Assets or 
against the Seller's ownership or title in the Assets or against the Seller's right to dispose of 
the Assets which would materially adversely affect Seller's ability to close on the 
tranactions contemplated herein. 

f. Subject to entry of the Sale Approval Order, no third party contract is outstanding that 
could result in a claim against or affecting the Assets in whole or in part after the Closing 
Date. 
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g. The Seller does not have any outstanding contracts, agreements, or commitments of any 
kind, written or oral, with any third party regarding  the Assets, except for any material 
contracts described in, and/or attached to this Agreement. The Seller represents and 
warrants that no material default or breach exists with regard to any presently outstanding 
material contract which will materially affect the Seller's ability to close on the transactions 
contemplated herein.  

h. Other than Seller's agreement with Belotti & Associados that is specifically excluded from 
liability transfer to the Purchaser under this agreement, there has been no act or omission by 
the Seller that would give rise to any valid claim relating to a brokerage commission, 
finder's fee or other similar payment.  

i. The Seller is a resident of the United States for the purposes of the Internal Revenue Code. 

j. The Seller is not bound by any written or oral pension plan or collective bargaining 
agreement or obligated to make any contributions under any retirement income plan, 
deferred profit sharing plan or similar plan, excluding the current IRA program that is the 
exclusive liability of the Seller. 

k. The Seller will not dismiss any current employees to be hired by the Purchaser or hire any 
new employees, or substantially change the role or title of any existing employees, provide 
unscheduled or irregular increases in salary or benefits to employees, or institute any 
significant changes to the terms of any employee's employment, after signing this 
Agreement, unless the Purchaser provides written consent. 

l. There are no claims threatened or pending against the Seller by any current or past 
employee relating to any matter arising from or relating to the employment of the employee, 
except an action alleging pre-petition employment related claims was filed on August 30, 
2018, Elizabeth Lambacker v. Wall Street Languages, Ltd. S.D.N.Y., Case No. 1:18-cv-
07940-VEC (the "Action"). Seller's counsel has made a demand of Plaintiff's counsel to 
withdraw the action as a violation of the automatic stay. 

m. The Assets, while owned by the Seller, have been maintained at all times in accordance 
with standard industry practice. The Seller further warrants that all tangible assets are in as-
is condition. 
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n. The Seller is operating in accordance with all applicable laws, rules, and regulations of the 
jurisdictions in which it is carried on. In compliance with such laws, the Seller has duly 
licensed, registered, or qualified the Seller with the appropriate authorities and agencies. 

o. The Seller has not produced, manufactured, stored, transported or disposed of any 
Hazardous Materials of any kind and to the best knowledge of the Seller, no discharge, 
leakage or release of Hazardous Materials, whether accidental or otherwise, has occurred 
for which the Purchaser could ultimately become liable. There are no ongoing, pending, 
threatened or anticipated civil or criminal actions, enquiries or investigations  with regard to 
the breach of any applicable Environmental Laws. 

p. The Seller shall maintain insurance policies on the Assets up to the Closing Date and such 
policies are in full force and effect and of an adequate value as would be reasonable in its 
industry. The Seller has neither defaulted under these insurance policies, whether as a result 
of failure to pay premiums or due to any other cause, nor has the Seller failed to give notice 
or make a claim under these insurance policies in a timely manner.  

q. The trademarks and trade names used in carrying on the  business of the Seller are owned 
exclusively and validly by the Seller or its principals. The trademarks and trade names are 
duly registered with the appropriate public authorities in order that the rights associated 
with the trademarks and trade names are protected. To the knowledge of the Seller, there 
are no claims of infringement existing against the patents, trademarks, copyrights or any 
other trade names used by the Seller. 

r. To the knowledge of Seller, the conduct of the Seller does not infringe on the patents, 
trademarks, trade names or copyrights, whether domestic or foreign, of any other person, 
firm or corporation. 

s. The Seller owns or is licensed to use all necessary software and it can continue to use any 
and all computerized records, files and programs after the Closing Date in the same manner 
as before the Closing Date. 

t. This Agreement has been duly executed and delivered by the Seller and, subject to and 
conditioned upon entry of the Sale Approval Order, constitutes a legal and binding 
obligation of the Seller, enforceable in accordance with its terms, except as enforcement 
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may be limited by bankruptcy and insolvency, by other laws affecting the rights of creditors 
generally, and by equitable remedies granted by a court of competent jurisdiction. 

u. That the current student census for enrolled students is approximately 7. 

v. Unless otherwise agreed to by the parties hereto, all back rent, utilities and taxes payable 
for all assumed leases prior to the Closing Date are the responsibility of the Seller. 

w. The Purchaser is not responsible for liabilities or obligations of the Seller unless expressly 
agreed to under this Agreement. 

x. The execution and performance of this Agreement will not violate any other contract to 
which the Seller is a party. 

10. For a period of twelve (12) months following the Closing Date, Seller, or its principal, will not (a) 
solicit any of Seller's prior customers or clients or (b) attempt to hire or otherwise engage any of 
Purchaser's employees. 

11. The representations and warranties given in this Agreement are the only representations and 
warranties. No other representation or warranty, either expressed or implied, has been given by the 
Seller to the Purchaser, including, without limitation, any representations or warranties regarding 
the merchantability of the Assets or their fitness for a particular purpose. 

12. The Seller warrants to the Purchaser that each of the representations and warranties made by it is 
accurate and not misleading as of the Closing Date. The Seller acknowledges that the Purchaser is 
entering into this Agreement in reliance on each representation and warranty. 

13. Where the Purchaser has a claim against the Seller relating to one or more representations or 
warranties made by the Seller, the Seller will have no liability to the Purchaser unless the 
Purchaser provides notice in writing to the Seller containing full details of the claim on or before 
the third anniversary of the Closing Date. 

14. Where the Purchaser has a claim against the Seller relating to one or more representations or 
warranties made by the Seller, and the Purchaser is entitled to recover damages from a third party 
then the amount of the claim against the Seller will be reduced by the recovered or recoverable 

18-11581-shl    Doc 37-2    Filed 09/19/18    Entered 09/19/18 15:37:26     Exhibit B -
 Career APA    Pg 13 of 23



 Page 14 of 23 
 
 
4036008 

amount less all reasonable costs incurred by the Purchaser in recovering the amount from the third 
party. 

Purchaser's Representations and Warranties 

15. The Purchaser represents and warrants to the Seller the following:  

a. The Purchaser has full legal authority to enter into and exercise its obligations under this 
Agreement. 

b. The Purchaser has all necessary corporate power, authority and capacity to enter into this 
Agreement and to carry out its obligations under this Agreement. The execution and 
delivery of this Agreement, and this transaction has been duly authorized by all necessary 
corporate action on the part of the Purchaser. 

c. The Purchaser has funds available to pay the full Purchase Price and any expenses 
accumulated by the Purchaser in connection with this Agreement and the Purchaser has not 
incurred any obligation, commitment, restriction, or liability of any kind, absolute or 
contingent, present or future, which would adversely affect its ability to perform its 
obligations under this Agreement. 

d. Purchaser shall take responsibility for existing student records or will sign an agreement 
with BPSS in accordance with Policy Guideline 40-1115, and will comply with any 
additional measure required by the Privacy Policy Ombudsman to the extent ordered by the 
Bankruptcy Court. 

e. Purchaser shall fulfill the terms and conditions of any existing enrollment agreements. 

f. Purchaser shall pay any refunds that may be due as required by policy guidance on transfers 
of ownership of licensed private career schools; 

g. The Purchaser has not committed any act or omission that would give rise to any valid 
claim relating to a brokerage commission, finder's fee, or other similar payment. 
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h. The Purchaser is a resident of the United States for the purposes of the Internal Revenue 
Code. 

i. This Agreement has been duly executed by the Purchaser and constitutes a legal and 
binding obligation of the Purchaser, enforceable in accordance with its terms, except as 
enforcement may be limited by bankruptcy and insolvency, by other laws affecting the 
rights of creditors generally, and by equitable remedies granted by a court of competent 
jurisdiction. 

j. The Purchaser has no knowledge that any representation or warranty given by the Seller in 
this Agreement is inaccurate or false. 

k. The Purchaser agrees to enter into a separate independent employment or consulting 
agreement with the President of the Seller on terms satisfactory to Purchaser in its sole and 
absolute discretion, including restrictive covenants. 

l. The execution and performance of this Agreement will not violate any other contract to 
which the Purchaser is a party. 

16. The representations and warranties given in this Agreement are the only representations and 
warranties. The Purchaser has given no other representation or warranty, either expressed or 
implied, to the Seller. 

17. The Purchaser warrants to the Seller that each of the representations and warranties made by it is 
accurate and not misleading as of the Closing Date. The Purchaser acknowledges that the Seller is 
entering into this Agreement in reliance on each representation and warranty. 

18. Where the Seller has a claim against the Purchaser relating to one or more representations and 
warranties made by the Purchaser, the Purchaser will have no liability to the Seller unless the 
Seller provides notice in writing to the Purchaser containing full details of the claim on or before 
the third anniversary of the Closing Date. 

19. Where the Seller has a claim against the Purchaser relating to one or more representations or 
warranties made by the Purchaser, and the Seller is entitled to recover damages from a third party 
then the amount of the claim against the Purchaser will be reduced by the recovered or recoverable 
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amount less all reasonable costs incurred by the Seller in recovering the amount from the third 
party. 

Conditions Precedent to be Performed by the Purchaser 

20. The obligation of the Seller to complete the sale of the Assets under this Agreement is subject to 
the satisfaction of the following conditions precedent by the Purchaser, on or before the Closing 
Date, each of which is acknowledged to be for the exclusive benefit of the Seller and may be 
waived by the Seller entirely or in part:  

a. All of the representations and warranties made by the Purchaser in this Agreement will be 
true and accurate in all material respects on the Closing Date. 

b. The Purchaser will obtain or complete all forms, documents, consents, approvals, 
registrations, declarations, orders, and authorizations from any person or any governmental 
or public body, required of the Purchaser in connection with the execution of this 
Agreement. 

c. The Seller will receive a certificate from an officer of the Purchaser confirming to the best 
of their knowledge, information and belief (after due inquiry), the truth and correctness in 
all aspects of those representations and warranties given by the Purchaser in this 
Agreement. 

Conditions Precedent to be Performed by the Seller 

21. The obligation of the Purchaser to complete the purchase of the Assets under this Agreement is 
subject to the satisfaction of the following conditions precedent by the Seller, on or before the 
Closing Date, each of which is acknowledged to be for the exclusive benefit of the Purchaser and 
may be waived by the Purchaser entirely or in part:  

a. The closing of the transactions contemplated by the ESL School Agreement shall occur 
simultaneously herewith . 

b. All of the representations and warranties made by the Seller in this Agreement will be true 
and accurate in all material respects on the Closing Date. 
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c. The Seller will obtain and complete any and all forms, documents, consents, approvals, 
registrations, declarations, orders, and authorizations from any person or governmental or 
accreditation or public body that are required of the Seller for the proper execution of this 
Agreement and transfer of the Assets to the Purchaser. 

d. The Bankruptcy Court (i) shall have entered the Sale Approval Order, and any other order 
necessary to close the sale of the Assets, all in form and substance satisfactory to the 
Purchaser in its sole and absolute discretion, which shall not be unreasonably withheld, at 
least two (2) days prior to the Closing Date, (ii) no order staying, reversing, modifying or 
amending such orders shall be in effect as of the Closing, and (iii) the Sale Approval Order 
shall not be subject to any challenge of Purchaser's good faith under section 363(m) of the 
Bankruptcy Code; 

e. The change of ownership and transfer of the Career School, its certifications and licenses, 
to the Purchaser as contemplated by this Agreement shall have been approved by the New 
York State Education Department and any other required person or entity. 

f. Seller shall had complied with sections 1113 and 1114 of the Bankruptcy Code, to the 
extent required by the Bankruptcy Code; 

g. The Cure Costs required to be funded by Purchaser with respect to the Transferred 
Contracts, as approved by the Bankruptcy Court, shall not exceed $12,000 in the aggregate; 

h. No substantial damage to or alteration of the Assets that would adversely affect their value 
will occur between the date this Agreement is signed and the Closing Date. 

i. The Seller will make a good faith effort to secure any necessary consents for assigning any 
leases to the Purchaser as well as providing estoppel certificates from such owners or 
landlords that there are no arrears of rent or breaches under such leases that will be the 
responsibility of the Purchaser upon assignment and the amount of the security deposits 
held by such third parties not otherwise applied to Seller's arreears. 

j. The Seller will execute and deliver bills of sale for the Assets in favor of the Purchaser. 
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k. The Seller will provide the Purchaser with complete information concerning the operation 
of the Seller, including copies of all third party contracts, in order to put the Purchaser in a 
position to carry on in the place of the Seller to the extent contemplated hereunder. 

l. The Seller will apply for and obtain all necessary consents and authorizations required 
under change of control clauses in any existing third party contracts which the Seller has 
entered into and which are intended to subsist after the Closing. 

m. The Seller will apply for and obtain all necessary consents, authorizations and approvals 
required by government regulators or accreditors including but not limited to New York 
State Education Department Bureau of Proprietary School Supervision (NYSED BPSS), 
Federal Student Echange and Visitor Program (SEVP) and Accrediting Council for 
Continuing Education and Training (ACCET), in order to allow Purchaser to continue to 
operate the Assets in substantially similar fashion as operated by Seller. 

n. Purchaser shall have obtained an acceptabe lease/occupancy agreement to occupy the 
second floor of 211 E. 43rd Street, New York, NY 10017 for at least six (6) months after 
the Closing Date. 

Conditions Precedent Not Satisfied 

22. If either Party fails to satisfy any of its conditions precedent as set out in this Agreement on or 
before the Closing Date and that condition precedent was not waived or cured on or before October 
31, 2018, then this Agreement will be null and void  and there will be no further liability as 
between the Parties. 

Disclosure 

23. Upon the reasonable request of the Purchaser, the Seller will, from time to time, allow the 
Purchaser and its agents, advisors, accountants, employees, or other representatives to have 
reasonable access to the premises of the Seller and to all of the books, records, documents, and 
accounts of the Seller, during normal business hours, between the date of this Agreement and the 
Closing Date, in order for the Purchaser to confirm the representations and warranties given by the 
Seller in this Agreement. 
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Employees 

24. Seller and Purchaser shall cooperate to determine which employees of Seller will receive job offers 
from Purchaser. 

Non-Assumption of Liabilities 

25. It is understood and agreed between the Parties that the Purchaser is not assuming and will not be 
liable for any of the liabilities, debts or obligations of the Seller arising out of the ownership or 
operation of the Seller prior to and including the Closing Date, save and except for the Assumed 
Liabilities.  

26. The Seller will indemnify and save harmless the Purchaser, its officers, directors, employees, 
agents and shareholders from and against all costs, expenses, losses, claims, and liabilities, 
including reasonable legal fees and disbursements, or demands for income, sales, excise or other 
taxes, suffered or incurred by the Purchaser or any of the above mentioned persons arising out of 
the ownership or operation of the Seller prior to and including the Closing Date, save and except 
for the Assumed Liabilities.  

Transfer of Third Party Contracts at Closing 

27. No later than two (2)  days following the Execution Date, Seller shall: (x) provide to Purchaser and 
file on the Bankruptcy Court docket a schedule (the "Contracts Schedule") setting forth (A) each 
contract, lease or real property lease to which any Seller is a party or by which any Seller is bound 
and that is used in, useful in or related to the Seller's business or any of the Assets, (B) all Cure 
Costs (if any) for each such contract, lease or real property lease and (C) a description of each such 
contract, lease or real property lease; and (y) send a notice to each counterparty for a contract, lease 
or real property lease on the Contracts Schedule setting forth the proposed Cure Costs (if any) for 
such contracts, leases, and real property lease (the "Cure Notice"). In the Cure Notice, Seller shall 
(x) set forth the procedures for the assumption and assignment of contracts, leases or real property 
leases, and (y) notify counterparties that their contracts, leases, or real property leases may be 
assumed or rejected as of the Closing Date. 

28. No later than two (2) business days prior to the hearing scheduled on the motion for a Sale 
Approval Order, Purchaser shall, by delivering written notice to Seller, designate each contract, 
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lease or real property lease on the Contracts Schedule as "Assumed," or "Rejected." Each contract, 
lease, or real property lease so designated as "Assumed" is referred to herein as an "Transferred 
Contract"; and each contract, lease, or real property lease so designated as "Rejected" is referred to 
herein as a "Rejected Contract". Prior to the Sale Hearing, Seller shall file a notice with the 
Bankruptcy Court setting forth the Transferred Contracts and the Rejected Contracts.  The 
Transferred Contracts shall include, but shall not be limited to the following contracts: 

a. all outstanding and confirmed student agreements inclusive of education programs, 
enrollment agreements, and housing agreements for all New York, New York locations as 
of the Closing Date; and 

b. leases and agreements for New York student housing to include 230 E. 44th Street, New 
York, NY 10017. 

29. Seller shall take all other actions necessary to cause all Transferred Contracts to be assumed by 
Seller and assigned to Purchaser, and all Rejected Contracts to be rejected by Seller, pursuant to 
Bankruptcy Code section 365, provided that the only contracts, leases and real property leases to 
be actually assumed and assigned to Purchaser at Closing will be the Transferred Contracts. 

30. The Seller shall fully cooperate with Purchaser and use its best efforts to assist Purchaser in 
entering into new contracts with third parties where the existing contracts are not legally assignable 
from the Seller to the Purchaser. 

31. Notwithstanding any other provision in this Agreement to the contrary, the Seller will not be liable 
for any losses, costs or damages of any kind including loss of revenue or decrease in value of the 
Seller resulting from the failure of the Purchaser to acquire any third party contracts. 

Notices 

32. Any notices or deliveries required in the performance of this Agreement will be deemed completed 
when hand-delivered or delivered by agent, or the next day when sent by national overnight courier 
service, to the Parties at the addresses contained in this Agreement or as the Parties may later 
designate in writing; provided that a copy of any notice to Purchaser shall also be delivered to BES 
Inc., Attention: Legal Dept, 64 E. Midland Ave., Paramus, NJ 07652. 
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Expenses/Costs 

33. The Parties agree to pay all their own costs and expenses in connection with this Agreement. 

Severability 

34. The Parties acknowledge that this Agreement is reasonable, valid, and enforceable; however, if any 
part of this Agreement is held by a court of competent jurisdiction to be invalid, it is the intent of 
the Parties that such provision be reduced in scope only to the extent deemed necessary to render 
the provision reasonable and enforceable and the remainder of the provisions of this Agreement 
will in no way be affected or invalidated as a result. 

35. Where any provision in this Agreement is found to be unenforceable, the Purchaser and the Seller 
will then make reasonable efforts to replace the invalid or unenforceable provision with a valid and 
enforceable substitute provision, the effect of which is as close as possible to the intended effect of 
the original invalid or unenforceable provision. 

Governing Law 

36. This Agreement will be governed by and construed in accordance with the laws of the State of 
Delaware. 

37. The courts of the State of Delaware will have jurisdiction to settle any dispute arising out of or in 
connection with this Agreement. 

General Provisions 

38. This Agreement contains all terms and conditions agreed to by the Parties. Statements or 
representations which may have been made by any Party to this Agreement in the negotiation 
stages of this Agreement may in some way be inconsistent with this final written Agreement. All 
such statements are declared to be of no value to either Party. Only the written terms of this 
Agreement will bind the Parties. 

39. This Agreement may only be amended or modified by a written instrument executed by all of the 
Parties. 
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40. A waiver by one Party of any right or benefit provided in this Agreement does not infer or permit a 
further waiver of that right or benefit, nor does it infer or permit a waiver of any other right or 
benefit provided in this Agreement. 

41. This Agreement will not be assigned either in whole or in part by any Party without the written 
consent of the other Party. 

42. This Agreement will pass to the benefit of and be binding upon the Parties' respective heirs, 
executors, administrators, successors, and permitted assigns. 

43. The clauses, paragraphs, and subparagraphs contained in this Agreement are intended to be read 
and construed independently of each other. If any part of this Agreement is held to be invalid, this 
invalidity will not affect the operation of any other part of this Agreement. 

44. All of the rights, remedies and benefits provided in this Agreement will be cumulative and will not 
be exclusive of any other such rights, remedies and benefits allowed by law or equity. 

45. Time is of the essence in this Agreement. 

46. This Agreement may be executed in multiple counterparts. 

47. Headings are inserted for the convenience of the Parties only and are not to be considered when 
interpreting this Agreement. Words in the singular mean and include the plural and vice versa. 
Words in the masculine gender include the feminine gender and vice versa. Words in the neuter 
gender include the masculine gender and the feminine gender and vice versa. 

48. No provision of this Agreement is intended, nor shall it be interpreted, to provide or create any 
third party beneficiary rights or any other rights of any kind in any person or entity other than the 
Parties. 
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IN WITNESS WHEREOF the Parties have duly affixed their signatures under hand and seal as of the 
date first set forth above.  

   

Wall Street Languages LTD d/b/a Rennert 
TESOL Center d/b/a Rennert International 
d/b/a Rennert Bilingual d/b/a Rennert 
Bilingual Translation Group d/b/a Rennert 
New York d/b/a Rennert Translation Group 
 
_/s/ César Rennert 
César Rennert, President  
(Seller) 

   

BERKELEY LANGUAGE SERVICES 
LLC 
 
/s/ Kevin Leung  
Kevin Leung, Managing Member  
(Purchaser) 
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DELBELLO DONNELLAN WEINGARTEN 
WISE & WIEDERKEHR, LLP 
Attorneys for the Debtor 
One North Lexington Avenue 
White Plains, New York 10601 
(914) 681-0200 
Dawn Kirby, Esq. 
 
UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
----------------------------------------------------X 

 

  
In re: 
 
WALL STREET LANGUAGES, LTD., 
 
                                                         Debtor. 
----------------------------------------------------X 

 
 
Chapter 11 
Case No. 18-11581 (RDD) 

 
AFFIDAVIT OF NO ADVERSE INTEREST AND DISINTERESTEDNESS 

 
 
COUNTRY OF BRAZIL            ) 

     )  SS.: 
SÃO PAULO        ) 
 

Pedro Belotti, being duly sworn, deposes and says:  

1. I am a partner and managing director of Ricardo Belotti Consultoria Empresarial 

Ltda. (“B&A” or “Belotti & Associates” or “Broker”) with offices located at Rua Pascoal Vita 

336 cj 71, CEP 054450-000 São Paulo, SP, Brazil.   

2. I submit this Affidavit in further support of the above-referenced Debtor’s Motion 

for an Order Authorizing the retention of Broker in connection with the sale of the Debtor’s 

assets.  

3. Specifically, by the Motion, the Debtor seeks authority to retain Broker to market 

and sell language school and translation business assets.   

4. The State of New York does not require a license to broker the sale of business 
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assets.  

5. B&A has been involved in the purchase and sale of middle market businesses 

since 1993.  B&A’s partners have advised in over 100 M&A and Corporate Finance Projects, 

closing 15 transactions over the last 10 years.  B&A clients range from different sectors and 

countries, including education and language schools.  B&A is also part of the Woodbridge 

International network of global partners.  Woodbridge International (Woodbridge Group, LLC) 

is an M&A advisory firm based in Connecticut USA.  Woodbridge International has closed over 

730 transactions since its founding in 1993. 

6. In connection with the Debtor, before the Petition Date (May 24, 2018), B&A has 

been engaged in a sell-side mandate, as formalized by its services agreement signed with the 

Debtor on June 27, 2017.  Since this date B&A has undertook the following efforts (a) prepared 

a descriptive selling memorandum about the Debtor and a one page descriptive summary about 

the Debtor (b) researched potential acquirers (c) mailed the one page summary to potential 

acquirers; called potential acquirers; (d) screened potential Acquirers; (e) executed 

confidentiality agreements; (f) distributed memorandums to potential acquirers; (g) conducted 

conference calls and meetings with potential acquirers; (h) coordinated as necessary with 

Debtor’s other professionals and provided general consulting services to the Debtor in 

connection with a sale, merger or other business combination.  B&A has worked under the 

Debtor’s instructions and consent through the period of its services.  In total 70 potential 

acquirers were contacted, by email or by phone, including Linden East LLC.  Potential acquirers 

were mainly firms with existing operations in the Education sector across the US, Latin America, 

Europe, Australia and Asia, although other investors and financial buyers were also contacted.  

B&A has also assisted the debtor in identifying, contacting, negotiating and executing a 
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Memorandum of Understanding with Multischool, LLC on February 20th 2018.  Multischool 

LLC later communicated it had not more interest in acquiring the Debtor after its ACCET 

accreditation extension was denied.  

7. B&A proposed to render services as more fully in the Services Agreement, which 

include the following:  

(a) Assisting the Corporation in determining an appropriate fair market sale price 
for its business and assets 
 

(b) marketing and offering the Business for sale  
 

(c) assisting in negotiating and closing a transaction involving an asset sale or 
stock sale 

 
(d) review of the Corporation’s business and operations, preparation (in 

cooperation with the Corporation’s staff and/or accountant ) of financial 
disclosure data for distribution to potential Buyers 

 
(e) assistance in preparing materials for Buyer’s due diligence 

 
(f) preparation of buyer lists  

 
8. On or about June 27, 2017, the Debtor and Broker entered into a Services 

Agreement (the “Broker Agreement”) which is annexed to the Debtor’s [Sale Motion].  Pursuant 

to the Broker Agreement, the Broker would be entitled to a minimum success fee ($150,000.00) 

minus the total monthly payments made under the Broker Agreement ($48,000.00 paid so far), 

amounting to a total due of USD $ 102,000.00, which would be an administrative claim in the 

estate.  

9. Deponent hereby states to the best of my knowledge, information and belief that 

neither I or any of my agents or employees hold or represent any interests adverse to the Debtor, 

its creditors, other parties in interest, its attorneys, accountants, the Office of the United States 

Trustee or person employed by such office, as required by Federal Rule Bankruptcy Procedure 
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2014 and Section 327(a) of the Bankruptcy Code.    

10. To the best of my knowledge, information and belief that neither I or any of my 

agents or employees have any connection or relationship to the Debtor or their principals and are 

disinterested persons within the meaning of 11 U.S.C. Section 101(14) of the Bankruptcy Code.   

11. I understand that the payment of any commission associated with the proposed 

retention must be authorized by the Bankruptcy Court upon a proper application.  

 

       /s/ Pedro Belotti 
       ____________________  
       Pedro Belotti  
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