Lease Agreement, and subject to the foregoing exceptions, Tenant hereby waives alf
claims in respect thereof against Landlord. Except for claims arising out of the gross
negligence or intentional misconduct of Landlord, Its employees, agents, or invitees,
Landlord shall have no liability for, and Tenant hereby imevocably waives, all claims for
damage to personal property sustained by It or its employees, agents, servants, invitees
and customers or any other person arising out of the use, occupancy, possession or
control of the Premises or any part thereof, orresulting from any accident in or about the

Premises,

Tenant shallindemnify and hold hamiess Landiord against and from any and
ali claims arising from or out of Tenant’s use, occupancy, possession or control of the
Premises (other than those arising from negligence of Landlord, its partners,
representatives, agents or employees), or the conduct of its business, or from any activity,
work, or thing done, permitted or suffered by the Tenant in or about the Premises, or
arising from any act, neglect, fault or omission of the Tenant, or of its agenis or
employees; and from and against all costs, atfomey’s fees, expenses and liabllities
incurred in or about such claim or any actlon or proceeding brought relative thereto and
in case any action or proceeding be brought against Landiord by reason of any such
claim, Tenant upon immediate written notice from Landiord shall defend the same at
Tenant’s expense by counsel, chosen by Tenant, who is reasonably acceptable to

Landiord.

Landlord shall indemnify and hold harmless Tenant against and from any and
cil claims arising from or out of Landlord’s fee interest in the Premises; Landlord’s breach or
failure to observe any term or condifion of this Lease; or the conduct of its business, or
from any activity, work, or thing done, permitted or suffered by the Landiord in or about
the Premises prior 1o the commencement date of this Lease, or arising from any act,
neglect, fault or omission of the Landlord, or of its agents or employees during the term of
the Lease; and from and against all costs, attomey’s fees, expenses and liabilities incurred
in or about such claim or any action or proceeding brought relative thereto and in case
any action or proceeding be brought against Tenant by reason of any such claim,
Landlord uponimmediate writien notice from Tenant shall defend the same af Landiord's
expense by counsel, chosen by Landlord, who Is reasonably acceptable fo Tenant.

The obligations of Landlord and Tenant under this Section arising by reason of
any cccurence taking place during the ferm of this Lease shall survive the termination or
expiration of this Lease for a period of one (1) year thereafter.

12, That if default be made in any of the covenants herein contained, then it
shall be lawful for the said Landlord to re-enter the said premises, and the same to have
again, re-possess and enjoy. The sald Tenant hereby expressly waives the service of any
notice in writing of intention to re-enter.

13. That this insfrument shall not be a lien against said premises in respect to any
mortgages that are now on or that hereafter may be placed against said premises, and
that the recording of such mortgage or mortgages shall have a preference and
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precedence and be superior and prior in llen of this lease, irespective of the date of
recording and the Tenant agrees to execute without cosf, any such instrument which
may be deemed necessary or desirable fo further effect the subordination of this lease to
any such mortgage or mortgages, and a refusal fo execute such instrument shall entitle
the Landlord, or the Landlord’s assigns and legal representafives to the option of
cancelling this lease without incurring any expense or damage and the ferm hereby
granted is expressly limited accordingly.

14.  The Tenant has this day deposited with the landlord the sum of $4,000.00 as
security for the full and faithful performance by the Tenant of all the terms, covenants and
conditions of this lease upon the Tenant’s part to be performed, which said sum shall be
returned to the Tenant after the time fixed as the expiration of the term herein, provided
the Tenant has fully and faithfully carried out all of said terms, covenants and condifions
on Tenant’s part to be performed. In the event of a bona fide sale, subject to this iease,
the Landlord shail have the right o transfer the security to the vendee for the benefit of
the Tenant and the Landlord shall be considered released by the Tenant from all liability
for the retum of such security; and the Tenant agrees to look to the new Landlord solely
for the retum of the said security, and it is agreed that this shall apply to every transfer or
assignment made of the securlty to a new Landlord.

15. That the securily deposited under ihis lease shall not be mortgaged, assigned
or encumbered by the Tenant without the written consent of the Landtord.

16. () itisexpressly understood and agreed that in case the demised premises
the Tenant shall sell, assign, or mortgage this lease or if default be made in the payment
of any rental payable hersunder by Tenant and such default continues for five (9) days
after written notice thereof shall have been received by Tenant from Landlord, or if
default shall be made in the performance or otoservance of any of the other covenants
or conditions herein contained on the part of Tenant to be performed, and such default
shall continue for thirty (30) days after written notice thereof shall have been given to
Tenant by Landlord (or, If such default is not a type that can be regsonably corected
within thirty (30) days, then if Tenant fails fo commence prompily and in good faith fo
proceed with due diligence to correct such defautt), orif this Lease shall, by act of Tenant
or by operation of law or otherwise devolve or pass fo any party other than the Tenant
(other than by permissive transfer), then Landiord may, subject to Paragraph 17() herein,
re-enter the Premises or any part thereof, expel and remove Tenant or any person or
persons occupying the same and again repossess and enjoy the Premises. The foregoing
rights of Landlord shall be without prejudice to any remedies which might otherwise be

used for arrears of or future accruing rent or ofher breach Of Covenanis, NO SUCh
termination, entry, expulsion or removal, whether by direct act of Landlord through legal
proceedings or otherwise, shall affect the liability of Tenant for the past dué rent and
future rent due Landlord. Landlord may relet the Premises upon such terms and conditions
as Landlord may deem best, and after paying the costs and expenses of reletting, apply
the net proceeds from reletting toward the rent and other charges due hereunder from
Tenant, Tenant shalf pay any deficiency.
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If at any time any proceedings in bankruptcy, insolvency or reorganization shall be
instituted against Tenant pursuant to any federal or state law. or any receiver or trustee
shall be appointed for all or any portion of Tenant’s business or property, or any execution
or attachment shalt issue against Tenant or Tenant’s business or properfy or against the
leasehold estate created under this Lease or Tenant shall be adjudged a bankrupt or
insolvent, or Tenant shall make an assignment for the benefit of creditors, or Tenant shall
file a voluntary petition in bankruptcy or petitions for (or enters into) an arrangement for
reorganization, composition or any other arrangement with Tenant’s creditors under any
federal or state law, or this Lease or the estate of Tenant herein shall pass or devoive
upon, by operation of law or otherwise, to anyone other than Tenant (other than by
permissive transfer), the occurrence of any one of such contingencies shall entitle
Landlord, subject to Paragraph 17(b) herein, to terminate this Lease. Upon such
termination, Landlord shall have the right o re-enter the Premises and to remove ail
persons and property therefrom. This Lease shall not be treated os an asset of the Tenant’s
estate and neither the Tenant nor anyone claiming by. through or under Tenant by virtue
of any law or any order of any court shall be entitied to the possession of the Premises or
fo remain In the possession thereof, The remedies afforded Landiord under this Paragraph
17 shall not be deemed to be exclusive or alternative, but such remedies shall af all times
be deemed 1o be cumulative; and in addition thereto, Landlord shall have each and
every other remedy afforded it by this Lease, by custom and usage, and by lkaw and

equity.

“(b) In the event of any claimed and/or actual default and/or breach of this
agreement by Tenant, then before termination, Tenani must first receive written notice of
breach and/or default, as the case may be and then, thereafter shall have thirty (30)
days within which fo cure, remedy and/or abate the breach and/or default,

17.  Tenant shall pay to Landlord the rent or charge, which may, during the
demised term, be assessed or imposed for the water used or consumed in or on the said
premises, whether determined by meter or otherwise, as soon as and when the some may
be assessed or imposed, and will also pay the expenses for the setting of a water meterin
the said premises should the lafter be required. Tenant shall pay Tenant's proportionate
part of the sewer rent or charge imposed upon the building. All such rents or charges or
expenses shall be pald as additional rent and shall be added to the next month’s rent
thereafter to become due.

18.  That the Tenant will not nor will the Tenant permit undertenants or other
persons to do anything in sald premises, or bring anything Into sald premises, or permit

anything to be brought into said premises or to be kept therein, which will in any way
cause or create an environmental hazard or harm, nor increase the rate of fire insurance
on said demised premises, nor use the demised premises or any part thereof, nor suffer or
permit thelr use for any business or purpose which would cause an increase in the rate of
fire insurance on said building, and the Tenant agrees to pay on demand any such
increase,
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Tenant shall at all times during the lease term cary a policy of insurance whic
insures the Premises, naming Landlord as an additional insured, agcinst loss or domage t
fire or other casuaity (namely, the perils against which insurance is afforded by a standa
fire insurance policy and extended coverage endorsement). Tenant shall from fime
time during the lease term fumish to Landliord certificates of said insurance (with proof
payment) and: if requested by Landlord, copies of all policies, evidencing the foregoir
insurance coverage, which will name Landlord as an additiorial insured,

Tenant may bear the cost of any insurance on all personal greperty belonging
Tenant in or on the Demised Premises. In the event that Tenant permits any person
property to be stored in or about the Demised Premises which gives rise to an increase
the cost of insurance procured by Landlord herein, then such increased cosi shalibe pa
by Tenant fo Landiord within five(5) days of recelpt by Tenant of notice of the same fro
Landiord. .

Nothing in this Lease shall be construed so as fo authorize or permit any insurer
Landlord or Tenant to be subrogated to any right of the Landlord or Tenant against tt
ofher arising under this Lease. Each of the Landlord and Tenant hereby releases the oth
to the extent of its insurance coverage for any loss or damage caused by fire or oths
casualty, even if such fire or other casualty shall be brought about by the fault «
negligence of the other party or persons for whose acts or negligence the other party
responsible.

19. The failure of the Landlord to insist upon a strict performance of any of th
terms, conditions and covenants herein, shall not be deemed a waiver of any rights ¢
remedies that the Landlord may have, and shall not be deemed a waiver of ar
subsequent breach or default in the terms, conditions and covenants herein containe
This instrument may not be changed, modified, discharged or terminated orally.

20. If the whole or any part of the demised premises shali be acquired «
condemned by Eminent Domain for any public or quas! public use or purcose, then an
Jinthat event, Tenant shall have the option to terminate from the date of tifle vesting i
such proceeding and Tenant shall have ne claim against Landlord for the value of ar
unexpired term of said lease, or if particl the rent shall be prorated if Tenant chooses n¢
to feminate. No part of any award shall belong to the Tenant.

fhen and in that event, the said fixtures and property shall be deemed cbcendoned k&
the said Tenant and shall become the property of the Landlord.

22. In the event that the relation of the Landlord and Tenant may cease ¢
ferminate by reason of the re-entry of the Landiord under the terms and covenan
contained in this lease or by the ejectment of the Tenant by summary proceedings ¢
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ofherwise, or affer the abandonment of the premises by the Tenant, it is hereby agreed
ihat the Tenant shall remain liable and shall pay in monthly payments the rent which
accrues subsequent 1o the re-entry by the Landlord, and the Tenant expressly agrees to
pay as damages for the breach of the covenants herein confained, the difference
between the rent reserved and the rent collected and received, if any, by the landlord
during the remainder of the unexpired term, such difference or deficiency between the
rent herein reserved and the rent collected if any, shall become due and payable in
monthly payments during the remainder of the unexpired ferm, as the amounts of such
difference or deficiency shall from time to fime be ascertained; and it is mutually agreed
between Landlord and Tenant that the respective parties hereto shall and hereby do
waive frial by jury in any action, proceeding or counterclaim brought by either of the
parties against the other on any matters whatsoever arising out of or in any way
connected with this lease, the Tenant's use or occupancy of said premises, and/or any
claim of injury or damage.

23.  The Tenant waives all righfs to redeem under any law of the State of New
York.

24.  Thislease and the obligation of Tenant to pay rent hereunder and perform all
of the other covenants and agreements hereunder on part of Tenant to be performed
shaillin no way be affected, impalred or excused because Landlord is unable to supply or
is delayed in supplying any service expressly or impliedly o be supplied or is unable to
make, or is delayed in making any repairs, additions, alterations or decorations or is
unable to supply or is delayed In supplying any equipment or fixtures if Landiord is
prevented or delayed from so doing by reason of governmental preemption in
connection with a National Emergency or in connection with any rule, order or reguiation
of any depariment or subdivision thereof of any govemmental agency or by reason of
the condition of supply and demand which have been or are affected by war or other

emergency.

25, Nodiminution or abatement of rent, or other compensation, shall be claimed
or allowed for inconvenience or discomfort arising from the making of repairs or
improvements fo the building or to its appliances, nor for any space taken to comply with
any law, ordinance or order of a governmental authority. In respect to the various
“services", if any, herein expressly or impliedly agreed to be fumished by the Landlord to
the Tenant, it is agreed that there shall be no diminution or abatement of the rent, or any
other compensation, for interruption or curtailment of such “service" when such
interruption or curtailment shall be due to accident, alterations or repairs deslrable or

necessary 10 be made or o inability or difficulty in securing supplies or labor for the
mainfenance of such "service" or to some other cause, not gross negligence on the part
of the Landlord. No such inferruption or curtailment of any such "service shall be
deerned a constructive eviction, The Landlord shall not be required to fumish, and the
Tenant shall not be entitied to receive, any of such "services" during any period wherein
the Tenant shall be in default in respect fo the payment of rent. Neither shall there be any
abatement or diminution of rent because of making repairs, improvements or decorations
to the demised premises affer the date above fixed for the commencement of the tem,
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it belng understood that rent shall, in any event, commence fo run af such date so above
fixed. |

26.  Landlord shall not be liable for failure fo give possession of the premises upon
commencement date by reason of the fact that premises are not ready for occupancy
or because a prior Tenant or any other person Is wrongfully holding over or is in wrongful
possession, or for any otherreason. The rent shall not commence until possession is given
or is avaitable, but the ferm herein shall not be extended.

27. The Premises may be used and occupied only as a retail and wholesale
building material distribution center, and for no other purpose or purposes without
Landiord's prior written consent, which shail not be unreasonably withheld. Tenant shall
promptly comply ot its sole expense with all laws, ordinances, orders, and regulations
affecting the Premises and their cleanliness, safety, occupation and use, Tenant will not
perform any act or carry on any practices that may injure the Buiiding or be a nuisance or
menace to Landlord or other tenants located at the Capital District Cooperative, Inc.
property, Tenant shall not cause, maintain or permit any outside storage on or about the
Premises, including but not fo be limited 1o storage of pallets or other refuse, The truck
loading areas of the Premises must be clean and unobstructed.

28.  Inthe event that at any time during the term of this Lease, either Landlord or
Tenant shall Institute any action or proceeding against the other relating fo the provisions
of this Lease, or any default hereunder, then, and In that event, the unsuccessful party in
such action or proceeding shall reimburse the successful party for ifs reasonable expenses
of attormney'’s fees and disbursements incurred therein by the successful party.

29.  Without advance written approval, which shall not be unreasonably
withheld, Tenant shall have no right to construct or install on the Premises any aiterations,
improvements, equipment, signs or advertising devices, except that Tenant shall, at
Tenants sole cost and expense, take dll action, including any required afterations,
improvements, or instaliation of equipment necessary fo comply with the Americans with
Disabilities Act of 1990 ("ADA", 42 U.S.C. 12101 et seq. each as modified and
supplemented from time fo time, which shall, with respect fo the Premises, Impose any
violation, order, or duty upon Landiord or Tenant arlsing from, or in connection with the
Premises, Tenant's occupancy, use or manner of use of the Premises (including. without
limitation, any occupancy, use or manner of use that constitutes a "place of public
accommodation® under the ADA), or any installations in the Premises, whether or nof any
work required shall be ordinary or extraordinary, or foreseen or unforeseen, at the date of

this Lease. Landlord’s consent to Tenant’s request to erect reasonable exierior or inferior
signage on the Bullding, subject to the requirements of the Lease, shall not be
unreasonably withheld. "

30. Tenant acknowledges that Landlord has made no representations or
warranties of any kind or nature whatsoever relating fo the physical condition of the
Premises, which Tenant hereby accepts in their present condition. Tenant warrants and
represents to Landlord that it is unaware of any breach or default by Landiord under any
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prior lease between the parties, or of any factual circumstances which, if not remedied
and/or altered to conform to a prior lease, would give rise to a breach or default undera
lease to which Landiord Is a party with the mere passage of time.

31.  This Lease shall be binding upon and inure to the benefit of the parties hereto
and their respective successors, personal representatives, heirs and assigns. Landlord shall
have the right to transfer and assign, in whole or in part its rights and obligations that are
the subject of this Lease Agreement. Tenant shall be permitfed to assign this Lease
Agreement and to sublet all or any part of the Premises only upon the prior written
consent of the Landlord (which shalt not be unreasonably withheld), and Tenant shail be
allowed upon written nofice to assign ifs rights hereunder fo an entity controlled by,
controlling, or under common control with Tenant, or fo an entity acquiring substantially
all of Tenant’s assets without Landlord’s consent. In the event of any assignment or
subletting. Tenant shall nevertheless at all times, remain fully responsible and liable for the
payment of the rent and for compliance with all of its other obligations under the terms,
provisions and covenants of this Lease Agreement. Any collection directly by Landlord
from the assignee or Tenant shall not be construed to constitute a novation or arelease of
Tenant from the further performance of its obligations under fhis Lease Agreement,

32.  This Lease shaill be construed and inferprefed in accordance with the infemal
laws of the State of New York, The parties consent to the jurisdiction and forum of the
courts of the State of New York and agree 1o designate the venue to be Albany County,

New York.

33. Allofthe terms, covenants and conditions of this Lease are set forth herein or
in the exhibits attached hereto, if any. which shall be construed as a parf hereof, and all
direct and indirect inducements to the making thereof relied upon by any of the parfies
hereto have been expressed herein. This Lease shall supersede all prior agreements, if
any, between the parties hereto with respect to the fransactions provided for herein.

34.  Any nofices required or permitted to be given under this Lease shall be sent
postage prepaid by cerfified mail fo the party’s address indicated below:

If to Landiord: Capital District Cooperative, Inc.

381 Broadway
Menands, New York 12204

ATTN: Anthony Goodyer, Manager

Tel: (618) 465- 1023
Fax: (618) 465- 1035

With a required copy to: William J. Keniry, Esg.
Tabner, Ryan and Keniry
18 Corporate Woods Boulevard
Albany, NY 12211
Tel: (618) 465-9500
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Fax: (518) 465-9112

If to Tenant: Wickes Inc.
Jim Hopwood
706 Deerpath Drive
Vernon Hills, IL 60061
Tel.; (847) 367-3400
Fax: (847) 367-3765

With a required copy to:

35. Tenant shall be entitled to park any vehicle including, but not limifed to,
automobiles, tractors and trailers, within the parking area contained within fhe Premises.
Additional parking may be provided upon the consent of the Landiord. No vehicle may
be repaired or serviced in the parking area except In the case of emergencies, and any
vehicle deemed by Landlord abandoned by Tenant will be towed from the parking lots
and all costs therein shall be borme by the Tenant.

36. Tenant ond Landiord state they have not dealf with dny broker in connection
with this fransaction. Tenant agrees to hold Landlord harmiess from any claim which may
be made by any broker in conjunction with this fransaction who claims it has dealt with

Tenant.

AND the said Landlord doth covenant that the said Tenant on paying the said
yearly rent, and performing the covenants aforesaid, shaill and may peacefully and
quietly have, hold and enjoy the said demised premises for the ferm aforesaid, provided
however, that this covenant shall be conditions upon the retention of title to the premises.
by the Landlord.

AND IT IS MUTUALLY UNDERSTOOD AND AGREED that the covenants and
agreements contained in this within lease shall be binding upon the parties hereto and

———upontheir respective successors-heirs,-executors and administrators
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IN WITNESS WHEREOF, the parties have hereto set their hands and seals the day,
month and year first above written.

Capital District Cooperative, inc. _Wicks Inc. (

By\ao 8oy & G, 01+ By:‘»-a——-—.,g‘fé‘\l

Y o ‘:
, its blié:».ag
‘ l

Sl ors
STATE OF NEW-¥ORK )
)ss
COUNTY OF 444% )

On the 22 day of @s2.__ , in the year 2003, before me, the undersigned,
personally appeared Jéass A. Jefwoay |, personally known 1o me or proved to me on
the basis of safisfactory evidence fo be the individual(s) whose name(s) is (are)
subscribed to the within instrument and acknowledged to me that he/she/they executed
the same in his/her/thelr capacity(ies), and that by his/her/thelr signature(s) on the
instrument, the individual(s), or the person upon behalf of which the individuail(s) acted,
executed the Instrument, '

re

DERoIRY & KELLER

Nogwm%am““ """

MOTIRY PUBLC, STATE D2 Rl g 3

e P [ [P v E
¥ B Dmenioemn Teumm Ldadog

Ll

STATE OF NEW YORK )

2 o SS

COUNTY OF #£5#/)
—“51 : by

On the - Z day of D w"{, in the year 2003, before me, the undersigned,

personally appéared {{Jilaut . Zri=2lf, personally known to me or proved to me on

the basis of satisfactory evidencé to be the individual(s) whose name(s) is (are)

subscribed to the within instrument and acknowledged fo me that he/shefthey executed
the same in his/her/thelr capacity(ies). and that by his/her/their signature(s) on the
instrument, the individuai(s), or the person upon behalf of which the individual(s) acted,
executed the instrument.

Fl n TN
% I . o
I v
V1% ;v

¥ kY I

}{1 ‘\jg-N'_.Y'\ ~'\‘"; “; " \\.»'! 'i\ v --...-;;
A
Notary Public~

: ' JUSTYN P BATES

PUBLIC, State of New York
NOTARYNO. 018A6023917

Qualified in Rensseiaer Cgumg f
Commission Expires C5/C3/20 1.
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS

EASTERN DIVISION -
" Idre: ) Chapter 11
i ) Case No. 04 B 02221

'WICKES INC,, _ ) (Jointly Administered)
,& Delaware Corporation, and ) ' _

GLC DIVISION, INC,, ) Honoerable Bruce W, Black

2 Delaware Corporation, ) _
' _ - ) - Hearng: Thursday,

+. " " Debtors. - . ) July 22, 2004 at 1:15 p.m.

ORDER: (I) APPROVING ASSET PURCHASE AGREEMENT; .
'() AUTHORIZING SALE OF CERTAIN OF DEBTORS’ ASSETS ¥REE AND CLEAR
OF LIENS, CLAIMS, ENCUMBRANCES, AND INTERESTS TO BRADCO SUPPLY
CORPORATION; AND (1I) AUTHORIZING ASSUMPTION AND ASSIGNMENT OF

'CERTAIN EXECUTORY CONTRACTS AND UNEXPIRED LEASES

This matter having come before the Court,on the motion (the “Sale Motion™) of Wickes -
Inc. end GLC Division, Inc. (collectively, the “Debtor’ "), for entry of an Order: (A) Authorizing
- Debtor to Conduct a:Salo of Substantially all of its Assets; (B) Authorizing Assuanption and

Assigoment of Certain Executory Contracts and Unexpired Leases; (C) Setting Dates for Sale

VLT

and Hearing Q@?ngie;-:‘(}_)) App;oving Fornm of. ‘Noﬁ.cgl;" and@) Authonzmg Debtor to Enter into

: "‘StaJkixig Horiﬁé’" Agreﬁmen%s far the Sale of Cettain Késefs; 1t 'aépearing that on June 24, 2004,
thé Debtor filed the Sale Motion; it fther appearing that o Juze 28, 2004, this Court Catered an’

. B . . M s p .
‘Order (i) granting the Sale Motion,. (i} authorizing the Debtor to conduct a sale (the “Sale”) of

substantially all of its assets free and clear of L'iens,i and (iti) setting the Sale for J uly 20,‘2004 at

‘ ~ Bxcoptiag othérwise Hoted, capitilized teans 136d in f3is Order shall have the weanings ascrived to-
such terms in the Asset Purchase Agreement dated as of Juus 24, 2004 (the “Puxchase Agreement”), The Purchase
Agroemént is annexed tg this Order as Exhibit A. As used herein, “Liens” shall mean all encumbsences; obligations,
tiabilities, contractual commaitments, claims, mcluding, without Hritation, any theory of successor Lability, de facto

- mergex, or gubstantial continnity, whether based in law or equity, cuployee benefit obligations (including, withont
limitation, undef the Efaployee Retiremesit Incorae Security Act. the Comprehiensive Omnibus Budget Reconciliztion
Act, CERCLA and all other énvirommental Jaws (thé “Brvironmental Laws”}), any secuxity interest, mortgage, lica,

1
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UL 23,2008 9:38AM . - BRADCO HQ
1000 am; i appeanng that on Jumo 30, 2004; the&pproved Sale Notice was mailed to all
creditoré and partlcs m mtomst, ltappcanng fhat .01'1. July §, iOO4, tﬁe approved Sale Notice was
pﬁ}:lished in the national edition of the Wall Street Journal; it'a‘pp.eaﬁng that at 10:00 am. on
July 20, 2004 thé Sale was conducted at fhe offices of Piper Rudnick LLP at Chicago, Illmols
and Bradco Supply Corpordfion (the “Purchsser”) havi;:g been determined by the Debtor, after |
cosultation with the Comumittes, the Postpetition Agent snd the Ad Hoo Committee, 1o have
subinitted the highest aidf bost bid at the Salo for the asséts identifiod-to ye' acquired by the
Purchaser in the Purohase ' Agrecment (thc “Assets") "a_nd those executory 'contn;.cts and
un'expiredi leasewdenuﬁedtobeas:smned by the Debtorand asmgned to’thie Purchaser pursuant
to the Purchass Agreement (the‘DemgnatedExwutory c&ﬁm”), and hearing on the Sile
Motion having been held on J uly 22, 2004 (the “Sale Hearing”); and all interested par?ies having
been afforded an opportunity to be heard with respect to the éak? L/.éqﬁon and the Sale; and the
Court having reviewed and considerod (i) the results of the Sale, (ii) the Sale Motion; (iif) any '
objections thereto; and (iv) ‘the arguments of counsel made, and the evidence proffered or
adduced, ‘a.t-'thérfs"alé Hcanng; aud:tappemng that the relief requested in the Sale Motion and
spptoval of the Sale of the' Adetts o assimaptin s assigament of the Designated Bxécntory

Conteacts s it st interests Of the' Debtor, its estaiss, 45 ieditors, anid ofher pertics in

ch;rge gainst or interest fu propedty, adverse claim, claim of possession, Tight of way, license, easement or
‘restriction of any kind, instuding, but not inited to, any restriction on the use, voting, transfer, receipt of income or

exercige of any artritwites of o gmershin o) daY ODRon 10 pUuICnase Jeraln

. intended 2 seotrity or other matters (but such term to be deemed to exclude any end all Liens permitted by the teims
of the Purchase Agrecruent) of any person or entity that encozuber or rolate 1o or putport to encumber or élate to the
Purchased Assets: Notwithstanding anything contsined in this Order to the contrary, real estate tax liens shall be
exoepted from the foregoing definition of “Licns” with respect to any parcel of real estate for which the Purchaser
bas been given a proration credit st Closing. Accordingly, the Purchaser shall take title to the Assets sabject to any |
and all such real estate tax lieps. .
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interest, and upon fhe record of the Sale Heamxg,r, and after due deliberation thereon, and good ’
cause appearmg therefor, it is hereby

FOUND AND DETERMINED AS FOLLOWS:"

A.  This Court has jurisdic&un over the Sale Motion and the twausactions
coutemplated by the Purchase Agreement pursuant to 28 U S C.§§ 157 and 1334, This matter is
a eore proceedmg pursuant to 28 U S. C. § 157(b)(2)(M) and (N) Venue of these cases and the
Sale Motlon is pmpet pursua}it to 23 Us. C §§ 1408 and 1409

B. The statutory prcdxcates for the rehef sought in the Sale Mohon are sections 105,
363, 365 and 1146(c) of 11 US.C. §§ 101 et seq. (the *Bankruptcy Code”) anid Rules 2002,
6004, 6006, and 9014 of the Federal Rules ofBanhuptcy Procedure.

_ C. As ovidenced by the affidavit of service previously filed with the Court, and based
on the representations of counsel at the Sale Hedting, (j properysimely, adequate and sufficient
atics of the Ssle Motion, the Sul, he Sale Hoating aid fhe assumption and sssignmet to the
Purchaser of the Desxgnate‘d Executory Contracts through ‘the Notices of Assumption and

: Asag:mmt of Ceztam Contmcts and Unexplred I.eases has been prowded in accordance with
seouons 102(1), 363 aud 365 of the Bankruptcy Code and Rules 2002 6004 6006, and 9014 of
" thie Federal Ritles of Benkruptey Brocedure; (i) notice of the Sale having been published in the
national edition of the Wall Sueet Jeumal on Friduy, July 9, 2004; (jii) such notice was

reasonable, sufficient; aud appropriate under the circumstances; and (iv) no other.or further

2 Findixig'ubffaetshaliue construed as conchusions of law and conclusions of law shall be construed
s findings of fact when appropriate. See Fed R. Bankr, P, 7052.
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