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Cure Amount on or bcfore the ﬁﬁeenth (15) day foHOng the date of the Closing ¢n the Sale of
' the Assets, if any, hstcd in Exhibit B hereto, in connection with the assumption and & asmgnment
of the Designated Executory Contracts. W'th the exception of the Debtor’s fa.ﬂure to pay the
Cure Amovunts set forth in Exhibit B hereto, aIl non-Debtor counter-parties to the Designated
Execttory Contracts shall be forever barred from asserting against the Debtor its estate or the
. Purchaser, any default, any actual yecumary loss resultmg from such default, or any other claim
tnder the Deszgnated Exccutory Contracts and the Debtor shall- be released -and forever .
dlschazged of and ﬁnm any‘ and, a& obhgahons and. ctalms under the Designated Executory
Contracts w1thont any ﬁ:rtb.er achon by this Coun. _

20, T;w consideration provided by the Purchaser for tho Assets under the Mhase
Agreement shall be deemed to constitute reasonzably eqmvulmt value' and. fair consideration
under the Bavkruptcy Code and undér the laws of the Umted States, any state, temtory,.
possession or the Dlslnct of Cqumbia. -

21, To the cxtent that the paztzes 1dennﬁed i this paragraph have received actual
not:ce., this Sale Order (a) shall be eﬁ'ectwe as'a detmminatlon that, on the Closing Date under
the vahase Agxecment, alI Llens ‘of any kzr‘zd or natum whatsocVer emsung prior to such
Closing as to the Debtor or the Assets transferred puzsuant to the Purohase Agroement (mcludmg
but not limited to any clam:s yuder any applicable revenue, pensmn, ERISA, tax, labor,

. envnonmental or natural resource law, rule or regulation, or azy products habﬂny law) have been

wnconditionally released, di

have been eﬁ‘eched, and {b) shall be bmdmg upon and shall govern the acts of all entities,

“including without hm:taﬂon, all ﬁ.mg agents ﬁhng officers, title agents title companies,

16
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recorders of mortgages recorders of déds regxst:ars ef deeds adminisirative agencics;
Bovenmental departments, secretaries of state, federal, atatc, and local officials, and all other
persons and entitics v;rho may be requ'ired I'Jy operation of law, the dutics of their office, or
conﬁ:act, to accept, file, Iegister or otherwise record or release any documents or instruments, or
who maybe required to report or insure any ttle or state of tntle in or to amy of the Assets,
?Z. To the eu;tent that fhe pamcs 1dentxﬁed in th:s paragraph bave received actual
notice, each and every faderzﬂ, sbatc aud local govemmmtal agency or department is hereby .

dn-ected to accept and all documcnts and mstmments necmsary and appropnatc to

; Ay
; -..»..J

conSummate the transaetwns oontemplated by the Purchase Agreement

" 23,  Excopt as provided herein, all entities who are presently, or on. the Closing Date
may be, in posséssion of some or all of the Assets to bo fansferred wnder- the Purchase
Agreement are h’ezeby directed to smrender possession of such Assets to the Purchaser on the
Closing Date under the Purchase Agreement without ﬁmher order of this Court. |

24, Except . oxpressly penmtted or, o’thermse specifically provided for-in this Sale
OIde'r in respect of the Pumhase or the Assets to be transferred pursuant to’ the
~Gwd YO &X.ﬁa'a’ ed b lawy, -

Purchase Agteement,, the Purchaser sha.ll ha’s’e , 10 habzhty or responsibﬂxty for any liability or
ofher obhgauon of the Debtor ansmg uuder or/related to such Assets. Without hmtmg the
.genm-ahty of the foragomg, the Purchaser (and its officers, directors and sharcholders) shall not

be liable for (a) any claims against the Debtor or any ot’ its predecessoxs or affiliates, or (b)

* SUCCESSOr or Vi WIrOr UkTo W 25 of

the cmémg Date under the Purchase Agreement, Tow existing or hereafier arising, whether fixed -

or contingent, each with respect to, auy obligations of the Debtor arising prior to the Closing Date

CHGO1:30270967.v4
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wnder the Purchase Agreahcnt, inchiding, but not iimited to, any liabilities inder any rovenue
* pension, ERISA, tax, employmem, labor, . eumronmental or natural resource law, role or
regulation, any federal or state cmployment wnd anti-discrimination laws and regulations, auy
SUCCessor habzhty Iaw, any products lzabmty Iaw ansmg, actmmig, or payable under, out of, in
+  comnection with, or in any Way relabng  the opemuon of the Debtor’s business prior to the
;‘lo&ng Date under the Purchase Ageemgnt.
'* 25 No insurer has; or shall be deemed to-have: (1) waived any 'ob;iection to, or
. .oﬂletwise approved, acquicsced: in, or consented to the Purchase Agreement, inchuding w1thout
limitation Section 2.1.9 of the Purchase Agreement or any other terms in the Purchase Agresment
relating to, or pmpoztmg to asmgn, transfer create or bestow rights on the Purchaser under any
insurance policy; or ®) consem:ed to the asszgnment of a.ny nsurance policy, or any rights undet
any mmra:nce polzcy, to’ the Purehascr. Ths chtar ﬁle Purchaser and all insurers regerve all
.nghts with rwpect to any and al! dxsputes between or am.ong them, or anyone claiming through or -

under them, with respect to all instirance policies,

%

26,  This Court retains Junsdmuon to enforce and mmplement the terms and provisions
" of the Purchase Agreement, including, bt not limited to, retaining jurisdiction to-(2) compel -
. ﬂelive:y of the Assets to the Purchaser, (b) compel delivery of the purchase price or perfonnance

- of other obligations owad fo the Debtor, (c) resolve any diSputm arising under or related to the

' expand, contract or ehmmate any Junsdmtxon this Court might ottiérwise have over insurauce

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

. : 18
CHEO:30270967.v4 :



+UCL 232008 9:40AM  BRAP™M HQ ;o NoT02s P

' before the Court Mt to this paragt‘aph is not a core i:roceeding, eny non-Debtor party who
has received notice of the Sale Hmng shaII be deemed to have consented to the Court ®
hearing and deterxmnmg such proceedmg, and (b) eqtem;g apmnate orders and judgments,
suject to révww undcr 28 US C § 158 »'x* ' —_ AR )

27. The l:ansacﬁuns contemplatcd by the Pirchase Agreement ere undertaken by the
Purchaser in good faith, as that term is used in section 363(m) of the Bankruppcy Code, and
accordingly, the revemal or modlﬁcatxon on appeal of the authonzauon provided herein to

. consmumate the-Sale of the Asssts shall not affect the validity of,the Sale of such Assets to the
Purchaser, unless such au&oﬁzaﬁqnis duly stayed pending such zppeél prior to the Closing with
respect to such Assets.  The- Purchaser is-a’ pumhasm- m good faith of the Assets, aud the
Purchaser is enntled to all of the pmhctons aﬂ‘erded by section 363(m) of the Bankruptcy Code.

28. The teuns and prevmons oﬂtlne?wchase Agrepment and this Sale Order shall 'be

‘binding in all respeots upon, and shall inure to the beneﬁt of, (a) the Debtor, its estate, and its
areditors, (b) the Purchaser, and its respective affilistes, successors and assigns and (¢) any

" effected third parties mcludmg, but not limited to, all persons asserting Liens in the Assets to be
sold to the Purchaser pursuagt to the Pmchase Agreemfmt. notmthstandmg any subsequent
appommxent of any tmstee(s) ‘onder any ohapter of the Bankruptcy Code, as to which trustee(s)
such terms and prOVISIOns ﬁkamse shall be’ bmdmg ‘Notwithstanding the foregoing in this

paragraph 28, any allocatwn ofthc pm'chase price for the Sale Assets made by and between the

6t-be '__;,g;,-upon-..a_uy"omer~party in mferest In these

19
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29. The failure specifically to include any particular provisions of the Purchase’

' _ ;: tmnsfet or permiit restncuons under applicable state law,

_including, without Iim_itaﬁon, any "state laws requiring noﬁﬁcztion and the escrow of sales
proceeds for tho benefit-of state revenus depamnents collectmg any types of tax or.other rbqulred
contributions or payments.

32. No current or formér employes of the Debtor shal] be deemed to be an employee

€01 : .slwment or the pcrfonnance thereof, and the
assumpuon and ass;gnmcnt of any Desxgnated Execut0ty Contracis shall not constitate an -

express or i.mphed employmcnt or assumptxon of collecuvc ba:gammg obhgaﬂons of the Debtor.,

CHGO1:30270967.v4
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. 33. The Purchaser shall not be:deemed tobe 2 Jomt employet single emplcyet,
employer or successor employer with the Debtor for any purpose and the Purchaser shall not
have any obhgauon to Pay any past wages, benefits or severance pay to any of Debtor’s

: unployees, including any of Debtor’s employces who may subsequently become employed. by
the Purchaser.

' c,:-. as of the Closmg Daxe under ‘'the Purchase Agreement,

trausferred to and vested in the Pumhaser Upon the'CIosmg_Date this Order shall be considered

tansfcr of the Assets acquired by the Purchaser under the Purchase Agrccment and/or 2 bill of
sale transferring good and mmketabla, mdefeasible title and interest in the Assets to the
Purchascr. ’

35. Asof the Closing Date, the Purchaser, subject fo the tennsand conditions of the

Purchase Agreement, .shall be: hereby granted 1mmcd1ate and unfetterad 200058 10 the Assets

N . . . ) ‘\
‘ er,or ﬂ1e Pprghasc Agreemcnt re]eases or relieves amy entity of

\any reqnuement under apphcable' cnwronmental laws or regulaﬁons to.obtain authorization from
2 govemmenbai entity for the transfer of any hoense permrt or certificate of authority held by the

_Debtor

297

37— —Nothing in-this Order or the Purchess Agreermient sall b& construed to reléass oF

-uullify-any Lability to any governmental enfity under police and regulétéry requirements that any
" entity would be subject to as fhe owmer or operator of property after the date of entry of this Sale

v

b -
P R
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- Order; provided however ﬂmt nothmg contamed in thxs Salc Order generally or this paragx‘aph

Coe specxﬁcally should be constmed l:as_»an adnussmn by the thasct of any liability to any -
gpvcmménj:al entzty N . .

| L In the :vent"that 'fhm 18: ajoﬁnﬂzct 'ctween 1he:terms of this Order and the .

¢+ Purchase Agreement the terms-of thls Order shall control.
39.  As provided by Rules 6004(g) and 6006(d) of the Federal Rulcs of Bankruptcy

Procedme, thxs Sale Order shall be eﬁ'ectxve and enforcesble imrmediately upon entry hereof and

Shalantbc stayed for 10 days aﬁerthe m&yofthls Sale Order.

EN;I‘ERED

Dated: Cini' ,]]Im is'
i W22 10
July 22, 2004 " BAULEW, BUAGK, BARPTY 0T
UNITED STATES BANKRUPTCY COU

' Honorable Bruce W, Black
United States Bankrupicy Judge

DgyidN Missner (ARDC No 01928988)
" - Marc ] Feriton (ARDC No. 06180633) :

Steven Christenholz (ARDC N, 06224666)
BnanA.Audctte(ARDCN 06277056) © -

612 3684000 b
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ASSIGNMENT OF LEASES

THIS ASSIGNMENT OF LEASES (this “Assignment”) 15 made and delivered as of the
26th day of July, 2004 by and betwsen WICKES INC., Debtor-In-Possession, a Delaware
corporation (“Asszgnot”), and BRADCO SUPPLY CORPORATION, a New Jersey

corporation (“Assignee”).

For good and valusble consideration, the receipt and mﬁclency of which are hereby
acknowledged, the partics hereto agree as follows;

1L Pursuant to that certain Asset Purchase and Sale Agresment dated as of June 23,
2004 by and among Assignor, GLC Division, In¢., a Delaware corporation, Lumber Trademark
Company, an Illinois corporation, and Assignee (the “Purchase Agreement™), Assignor hereby
graots, transfers, conveys, and sssigns to Amgnee all of the right, title and interest of Assignor
in, to and 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 Cooperafive, Inc., as lessor (as amended or
supplemented, the “NY Lease”), (i) the premises located at 742 Route 46, Kenvil, Now Jersey
and more particulardy described in the Lease dated as of April 24,1998 by and among Assignor,
as lessoe and P&D Realty: Associates, as lessor (as amended or supplemented, the “NJ Lease™)
and (fif) the premises:located: at 46: Swamp:Road, Newtown, Connecticut (the “CT Premises™)
and more particularly. described in‘the License Agroement for Private Grade Crossing dated as of
May 16, 1989 by-and atnong Assignor, as lessee, and Maybrook leroad Company, as lessor (as

amended or supplcmented, the “CT Lease ’)

2. Ass1gnee hercby aecepts the foregomg asszgnment and subject to the terms and
conditions of the Purchase Agreement, assumes all of Assignor’s duties, obligations and
lisbilities (collectively, “obligations™) under the NY Leass, the NJ Lease and the CT Lease
accruing from and after the date hereof.

3. This Assigoment shall not alter, modify 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 parties
thereto and their respective successors and assigns; provided, however, that any futwe
sssignment of the NY Lease, the NJ Lease or the CT Leme by Assignee shall be subject to any
lessor consent requlrements conta:lned thcrem. o

5. Thls Ass1gnment shall be govemed by and mtetpreted in accordance with the laws
of New Yo:k, in, ﬂ:e case of. the NY Lease, New Jersey, in the case of the NJ Lease, and

h

6. To the extent fﬁei:e s a conflict between the terms and provisions of this
Assignment and the Purchase Agreement, the terms and provisions of the Purchase Agreement
will govemn.

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

257303.1 035049552582
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this
Assignment of Leases as of the day and year first above written,

ASSIGNOR: _— ASSIGNEE:

. BRADCOQ SUPPLY CORPORATION, a
.. NqW'Jmsey corporation

. Name: SZE/¢ Pewvierc
b, THle peot; Zomet)

257303,1 05049532082
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STATE OF ILLINOIS )
) 58
cOUNTY OF_Cootl.

RM_ML%J& 2 Notgry Public in and for sai ty, in the State aforesaid, DO
HEREBY CER of Wickes Inc., a

Delaware corporation, personally knovn to meto be the same person whose name is subscribed
to the foregoing instrument, appeared before me this day in person, and acknowledged that he
signed, sealed and delivered the said instrument as the free and voluntary act of said corporation,

for the uses and purposcs therem setforth
Given undor nry hand and oﬁiclal seal this 26th day of J‘uly, 2004,

Commission Expires: 315

Ty TYYyy

257303,1 05049522982
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STATE OF Nu\@mﬂ |
county oFfhiddlesex -

)
) s
)

On thisLJN{A_day of Jul 2004, before me, a Notary Public in and for the State of
New Jersey, pcﬁﬂy . pppc@‘jﬁf_@gg_, personally known to me (or proved to me on
the basis of satisfactory evidence) to be the person who exectted this instrument, on oath stated
that he authorized to execute the instrument, and acknowledged it as vic€ pramenT of
m&.mm w to be the free and volumtary act and deed of said corporation for the uses and
purposes mentioned in the instrument. .

IN WITNESS WHEREOF, I have hereunto set my hand and official seal the day and year
first above written.

/ S

'NOT, LIC ingnd fof thy State of New
 Jersey, residing aum& el Mot

My appointment expires

T BARBARAPIZZ

B ANOTARY PUBLIC OF NEW JERSEY
"o u 2 My Commission Expires July 27, 2007

257303.1 050495-22982



