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Cure Amount on or before the fifteenth (15) day foUowin the date of the Closing on the sale of

the Assets, ifany, listed in ,thibit B hereto, in connection with the assumption and èssigumerit

of the Desiguated Bxecutoiy Contracts. With the exception of the Debtofs failure to pay the
• Cure Amouzits set forth in Exhibit B hereto, all non-'Debtor counter-parties to the Designated

ecutozy Contracts shall be forever haired th asserting against the, Dthtoi, its estate or the

• Purchaser, any default, any ácts1 peniaiy loss rsuithig from such default, or any other claim

under the Designated Exe ë*6iy Contracts, lid the bebtor shall be released and forever.

discharged of and thm any; and all obhgasions anti claims under the I)esigriated Executory

Contracts WithOut any further action by this Court

• 20. The consideration pwvidej by the Purchaser for the Assets under the Purchase

Agreement shall be deemed to constitute reasonabjy equivalent value and. fair consideration

under the Baukntcy Code and wiier the laws of the United States, any stake, tezritory,

pessession or the District of Cólwnbla. .
.

21. To Th hat the paztiidenlied. this paragraph have received actual

• iiot1ce this SaieQrder (à) bèffectjye aa detenulnationihat, on the Closing Date under

the Purchase Agreeineit, all Liens of any kind or nature whatsoecrer existing prior to such

Closing s to the Debtor or the Assets transferred pursuant to the Purchase Agreement (including

but not limited to any claims tinder any applicable revenue, pension, EIUSA, tax, labor,
rwiroijirientaj or natural resource law, rule or regulation, or any products liability law) hãe been

unconditionally re1eased discharged and mhiated, and that the conveyances described lzróiu

have been effected, aid (b) shall be binding upon and shall goveni the act of all entities,

including without limitation; :fi agents;, filing omcers, title agents, title companies,
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recordo of mortgages7 reorders of deeds registrars of deeds, administrative agcncio;

governmental departments, 5ecrCtaes of state, fede'al, stat; and local officials, and all other

persons and entities who may be required by operation of law, the duties of their ofo; or
•

confract, to accept, flu; rgls1er or otherwise record or relcasç any documents or instruments, or -

"who maybe required to report or insure any titte or state of title in or to any of the Assets.

22. To the exten t that the parties identified in this paragraph have received actual

notice, each and evely f3deri, state and local goYemmea agency or depaztrnent is hereby

dfrected to
and appipriate to

cons mate' ctionz contemplated by PurOha'e Agreóment.

23, Except as provided herein, all entities who are preseitly, or on the Closing Date

may b; in posseiou of scane or all of the Assets to be Iransferred u:uer he Purchase
• Agreement are hereby directed to surrender possession of such Assets to the Purchaser on the

Closing Dste under the Purchase Agreement without jinther order of this Court.

24 ::,Prypennitted,oroUierwjse specificafly provided for'in this Sale

Order in respect of' the àr the Macta to be transferred pursuant to tile

Purchase Agreemen the Purchaser shall haeiio liability or responsibility for any liability or

th 'b1i' of 'Debtor :jg under r,rolated' to such Macta, Without limiting the

generality of the foregoing, the Purchaser (and its officers, directors and shareholders) thai! not

be liable for (a) any claims agaiiist the Debtor or any fts predecessors or afihliates, or (b)

'successor or icariomg liability claims Of any kinder ebèzacter whede kuuwp or imknown .a of

tile Closing Date wider the Parch eAgreet, tow eidstirig or hereafter aiising, whether xcd

or contingent each with respect to. any obligations of the Debtor arising pzior to the Closing Date

IlGO13O27O967,v4
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mder: the Purchase Agreement, including, but ot limited to, any liabilities under any wvenu;
• pension, BRISA, tax, cinployiient, labor, environmental or natural resource law, rule or

regulation, any federal, or state ern1oyinent and -discrimination laws and regul4lions, any

successor liability law, any products liability lw, arrsmg aocruuig, or payable wider, tmt o in

coimectkm with, or in any way rlathig to the operation of the Del,ta?s business pziQrto the
-

Ciosiig Date under the Purchase Agreeiient

'
25. No insurer has, or shall be deemed to.havre: (a) waived any objection to, or

• ,otherwlse approved, acquiesced in, or consented to the Purchase Agreement, including without

limitation Section 2.1.9 of the Purchase Agreement or eny other tenna in the Purchase Agreement

relating to, or purpotig create 'or bestow rights on the Purchaser under any

:.
insurance policy or b)conseri±':ttj of any izsurance policy, or any rights under

any Insurance policy, to the Purchaser. The Ddtor the Purchaser and all insurers' reserve all

rgF&ts with respect to any and all disputes between or among them, or anyone claiming through or

wider them, wIth respect to all insurance policies.

26. This Court rctaiiis jurisdiction to enfOrce and implement the terms and provisions

of the 'Purchase Agreement, including bit not limited to, retaining jurisdiction to '(a) compel

• dllvery of the Assess to the Purchaser, (b) covpel delivery of the ptirehase price or performance

• of other obligations ow*d:fO th Debtor, (c) resàlve an disputes arising under or related to the

'?urohase Agreement, and (d)nterpret, lmpleiieijt, ad enforce the provisions of this Sale Order;

jynvid hgweveö''eOithP Agreement shall create,

eqand. conhiact or e1iminte any jurisdiction this Court might otlirwise have over insurance

issues; Except as otherwise set forth herein with respect to, insurance issues, if any proceeding

• .
• 18.
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beibre the Court pursuant to this paragrpb is no a Core proceeding, any non-Debtor arty who
•

. has received notice of..the. Sale Hearing: bc deemed to have consented to the Court (a)
•

hearing and deterinithng such p±oceeding, and (b> entoriig appropriate orders and judgnts,

•
subject to

:..

27. The tránsactious couteznpWd by tho Purchase Agreement are undertaiceri by the

Purchaser in good faith, as that term is used in section 33(m) of the Eanknipçcy Code, and

accordingly, the reversal or modification on appeai of the authorizatici provided herein to
•

consummate tbo•Sale of the Msts shall not affdct the validity otlie Sale of such Assets to the

Purchaser, unless ucb a thozizatio dulystayed penling such appe1 prior to the Cosing with

respect to such Assets. The Purchaser is a purchaser in good faith of the Assets, and the

Purchaser is entitled to all of the protections afforded by section 363(m) of the Bankruptcy Code

28 The terms and povsions oe4urcbase Agrepnient and this Sale Order shall be

'binding in all respects upon, anshall inuic to the benefit of; (a) the Debtor, its estite, and its

credito (b) the Purchaser, and its respective aliates, successors arid assigns and (c) any
• ffected third parties including, but not limited to, all persons asserting Liens in the Assets to be

sold to th Purchaser pursuant to the Purchase Agreemont notwithstanding any subàequent

•

• appointment of any trustee(s) under any chapter of the Bankthptcy Code, as to which tnzáee(s)

sucl2 terms and provisiori.likowise :àhall be binding. . Notwithstanding the foregoing 1

paragraph 28, any aflócatibü of the puiéba price for the Sale Assets made by and between the

Debtor and thó ibasa;hsll ''b b: poanyother.py in intereà in these,.
prucccdings.

19
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29. The failure specificaily to include aziy particular pro'vision of the ?urchas&
Agreement in thi Sale Order shah not dimijñsli or impair the effcotiven of such provisions it
being the intent of the Court that the purchase Agreement 1e authorized and approved in its
ntirety.

-Th nTh cet ru aucpuru
r $o- ctirn 1 '!) rfThe tcycdo -a 1nZ1y ch lint be 'cd ut auy.Ta.

ta p trmr nth Jwt. Each and cvcy 1ccraZctate

• d s-tni' pr3pJat urnLatp th t±r• of an of 1

jtS :S7ffl to. .only

th- m :t!t ii i,tg uyL hall.b.

or

31 The Isactio under the Purchase Agreement may be consummated without any
'-

liability udei"oj d1atiozi of b'ülk traif"or'póth it frictions under applicable state law,

including without limitation, any thate laws requiring notification and the escrow of sales

proceeds for the benefit •ofstatc revenue deparrthents collecting any types of tax or.otber i'equire

CofltrjbutjoI orpaylneuts.
-

-

•

32. No cinrorit or former employee of the Debtor shall be deemed to be an eniployee
•

•

of the Purchast by iirtue of.the Pzvbase Agreement or the performance fhereof and the

asswnptx,n and ass4gnment of any Desiiated Executory Contracts shall not constitute an

expres or Jmphed employiiien or assumption of collectwe bargammg obligations of the Debtor

20
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33•
sine ployer, co

• employer or successor employer with the Debtor for any purpose and the Purchaser shall not

have any obUgation to. pay any past wages, benets or severance pay to any of Debtofs
employees7 including any of Debtor's employees who may subsequently become employed, by

• theFlirchaser.
,

S

34.
sets to be acquired by the Purchaser wider

'the Puitha Agreement iliaIZ b; as of the Closing Date under the Purchase Agreement

transfeied to and vested in the Purchaser xvn the Closmg Date, tins Order shall be considered

• and constitutèfctajy ad ail.se a nfl and c1ète general assigmnen; coüveyanoe and

•

iransfer of the Assets acquired bytlie Purchaser under the Purchase Agreeiient and/or a bill of

said transferrMg good and mañcetable, indefeasible title and interest in the Assets to the

Purchaser. /

35. As of the Closing Date, the PurchaEer, subject to the terms and conlitlons of the

Purchase Agreeinen;..shalJ Ieby granted i, edia Xe. and ithfettered access to the Asseth

acquired by the Purchaser

36 Nothing in this Order or the Pr9hase Agreemeu releases or reheves any entity of

anyrequirennt nndàr applicable enviro,unentaflajor regulations to btaln authorization from

a govexmnental entity for the transfer ofany 1icen pemiit or certificate f authority bold 'by the

• t)ebtot

37. Nothing in this Order oz the Purchaic Agreement.saij be construed to release or
• . nuUifrany liability to any governmental entity under police and regulatory requireinexts that any

entity would be subject to astho owner or operator of property alter the date of entry of this Sate
I,

;.:: ..,..
CiKiOi3O27O967.v4
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Order provided however that nothing contained in this Sale Order generally or this paragtaph

specifically should be consned as an admission by the Purchaser of any liability to any

governmental entity
- ..'j;.:L'.'. •_—,' — -.

38 In the eve of this Order and the

Pirchase Agreement, the tenn of this Order shall ontroL

9. As provided by Rules 6004(g) and 6006(d) of the Federal Rules of Baulcraptcy

• Procedure, This Sale Order shall be efiective and enforceable immediately upon entry hereof and

• Iia11notbe stayed for 10 days afterthe ntryofthis Sale Order.

—
I

Dated CLicago, Illinois

1u1y22,2004

BY:
• Dvld N. Missner ARDC Ne. 01928988)

•

. 4rc1. Feüton (ARDCNo. 06180633)
Steven C •(RDC .Q6224666)
BrianA. Audette (A1u)c No. 06277

•

F1I'Z1UJDNICKLLp
.

203 NoxtbLaSafle Streei
ChIegO, 3:11111915 66ok
(312) 368-4000 - _________

ENTERED
JUL 22 2004

- '
BRUCE Vi BLACK, BANKRUPTCY JIIUE
UNITESTATES ANKWP1eY COURT

•

HonoibIe Bruce W. J3lack
United States Bankruptcy Judge

22
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ASSIGNMENT OP LEASES

THIS ASSIG?Th&E NT OP LL4SES (this "Assignment") Is made and delivered as ofthe
26th day of July, 2004 by and between WICKES ThC.. Debtor-In-Possession, a Delaware
corporation ("Assignor"), and BRADCO SuPPLY CORPORATION, a New Jersey
corporation ("Assignee").'

For' good and 'valuable considemton, the receipt and sufficiency Of which are hereby
aecnowledged, te parties hereto agree as follows:

1. Pursuant to that certain Asset Purchase and Sale Agreethent dated as of June 23,
2004 by and among Assignor, GLC Division, Inc., a Delaware corporation, Lumber Traderna±k
Company, an Illinois corporation, and Assignee (the Purohase Agreement"), Assignor hereby
grants, transfers, conveys, and assigns to Assignee all of the rights title and interest of Assignor
in, to end under those certain leases of (i) the premises located at 391 Broadway, Menands, New
York and more particularly described in the Lease Agreement dated as of June 1, 2003 by and
between Assignor, as lessee, and Capital District Cooperative, Inc., as lessor (as amended or
supplemented, the "NY Lease"), (U) the premises located at 142 Route 46, Kenvil, New Jersey
and more particularly described In the Lease dated as of April 24,1998 by and among Assignor,
as lessoc and PD.ea1ty:Assaistes, as lessor (as amended or supplemented, the "N! Lease")
and (iii) the premises ;iocaxe&aV 46 Swamp'Road,'Newtbwn, Connecticut (the "CT Premises")
and more particularly d edhithoLiceese Agreement for Pth'ate Grade Crossing dated as of
May 16, 1989 by'and iong Assignor, as lessee, and. Maybrook Railroad Company, as lessor (as
amended'oi supplemented, the "CT Lea. ..'

2. Assignee hereby accepts the foregoing assignment and, sulject to the terms and
conditions of the ürchase Agreement, assumes all o Assignor's duties, obligations and
liabilities (collectively, "obligations") under the NY Lease, the NJ Lease and the CT Lease
acngfromndafterthcdatehereof.

3. This Assignment shall not alter, mo&r or amend the terms of the NY Lease, the
NJ Lease or the CT Lease in any respect.

4 This Assignment shall be binding upon and shall inure to the benefit of the patties
thereto and their rspeetive successors and assigns; provided however, that any iture
assignment of the NY Lease, the NJ.Lease or the CT Lease by Assignee shall be subject to any
lessor co t.requiren,.Lts contained.thcrein.'.

5. Tins Assignment shall be governed by and mterpreted in accordance with the laws
of New York, in. cas e ,of.the,NY lease, :Jers y, in the case of the NJ Lease, and
ConnectIu; intLe.oa'.t,ftli CTLc, "

'

6. Totheecteni',therejs acónflict between the terms and provisions of this
Assignment and the Purchase Agreement, the terms and provisions of the Purchase Agreement
will govern.

7. This Assignment may be executed in counterparts, wbich, when integrated, shall
constitute one original of the Assignment

257O3J O5O49S-3292
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IN WITNESS WJIERZOF, the partieshereto have executed and delivered this
Assignment ofLeases as of the day and year rst above written,

ASSIGNOR:

WIcKES INç., aD wazecthpaon..

•

.•.;.
-.

-I -
-.

, l,_
..

$

.----
I..-

.- •—•'•-¼--

ASSIGNEE:

BRAD CO SUPI'LY CORPORATION, a
New Jersey corporation

Name; i79" 'c
Title: 1 VI-:

257303.1 05O495329RZ
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ACQ
STATE OF ILLINOIS )

) SS

________________________ )

I(irO1\\ I4flJktLL&L aNory Public In and for saidunty, in te State foresaid, DO
IEREBY CBRTI( THAT JYGiacL.1 the (4dtA- ofWickes Inc., a
Delaware corporation, personally lcnown to meo be the same person whose name is subscribed
to the foregoing instrumcnt appeared before nie this day In person, and acknowledged that he
signed, sealed and de1vered the said instnmient as the free and voluntary act of said corporation,
for the uses and purposes t1ereix set forth,

Owen under my band arid oicia1 seal thIs 26th day of July, 2004

•

. .. .,.. .

.

INOTARY SEALj TJLIJ
Cominsaion E,pirea 4-151O6

—.
,.._.

257303.1 0s0495-329a2

OCT.23 2OO 9:38AM BR1'O HQ NO. 725 •P. 7

COUNTY OP

1OffICIAL SEA
JOANW MQAUGHUN

ccMaaO.l O2fO5#



OCT. 23. 2008 9:38AM 8RPP' HO NO. 7025 P: 8

TAThOF JCA -
IH )ss.cOUNTY OF4€.

On this 9tday of 'iuL. 2OO4 before me a Notary Public In. nd for the State of
New Jersey, pezsonally i s1V&q, personaliy known to rue (or proved to me on
the basis of satisfactory evideàcó) to be the person who execited this iustrament on oath stated
that he ws authorized to execute the thstnw.ent and acknowledged itas vicEp%eT of

bSu,p9(,riru'i1ø to be the free and. voluntary act and. deed of said corporation for the uses and
purposes mentioned In the instrument

iN WITNBSSV.'HEBOF7 Ibavehmtosetmyhandandoffioialsealthedayandyear
rst above written

S

Jersey, residing at
My appointment

• • .

AUARAPUZZI
A NOTARY PU5UC OF NEW JERSEY

July 27. 2097

237303J 05049S-fl982


