
THE QUEEN'S BENCH 
WINNIPEG CENTRE 

File No. CI 12-01-76323 

IN THE MATTER OF THE COMPANIES' CREDITORS 
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED 

AND IN THE MATTER OF A PROPOSED PLAN OF 
COMPROMISE OR ARRANGEMENT WITH RESPECT TO 

ARCTIC GLACIER INCOME FUND, ARCTIC GLACIER INC., 
ARCTIC GLACIER INTERNATIONAL INC. AND THE ADDITIONAL 

APPLICANTS LISTED ON SCHEDULE "A" HERETO 
(COLLECTIVELY, "THE APPLICANTS") 

SEVENTH REPORT OF THE MONITOR 
ALVAREZ & MARSAL CANADA INC. 

OCTOBER 16,2012 



TABLE OF CONTENTS 

1.0 INTRODUCTION ••••••••.••••••...•••••.•••.••••••••••••••••.••.•..••••••...•••••••...••...•••••..••••••••.•...••••••.•••••••••••••••••.. 1 

2.0 TERMS 0 F REFERENCE ••••••••••••••••••••••••••••••••••.••••.••••••••.••••••••••••••••••••••••••••••••••••••••••••••••••••••••••• 3 

3.0 THE HUNTINGTON PROPERTY •••••••••••••••••••••••••••.••••••••••••••••••••••••••••.•••••••••••.••••••••••••••.••.•••••• 4 

4.0 OTHER MATTERS ••••••••••••••••.••••••••••••••.•••.•••••••••••••••.••••••••••..•••••••.•••••••••••••••.••••••••••••••••••••••••••• 14 

5.0 THE MONITOR'S COMMENTS AND RECOMMENDATIONS ........................................ 15 



INDEX TO APPENDICES 

Appendix A - List of the Applicants 

Appendix 8 - Transition Order dated July 12, 2012 

Appendix C - Listing Agreement with the Broker 

Appendix D - The Marketing Package in Respect of the Huntington Property 

Appendix E - The Huntington PSA 

Appendix F- First Amendment to the Huntington PSA, dated August 31, 2012 

Appendix G- Second Amendment to the Huntington PSA, dated September 27,2012 

Appendix H - Title Search for Huntington Property 

Appendix I- Claims Procedure Notices Published September 11, 2012 



1.0 INTRODUCTION 

1.1 Pursuant to an order of The Court of Queen's Bench (Winnipeg Centre) (the "Court") 

dated February 22, 2012 (the "Initial Order"), Alvarez & Marsal Canada Inc. was 

appointed as Monitor (the "Monitor") in respect of an application filed by Arctic Glacier 

Income Fund ("AGIF'), Arctic Glacier Inc. ("AGI"), Arctic Glacier International Inc. 

("AGII") and those entities listed on Appendix "A", (collectively, and including Glacier 

Valley Ice Company L.P., the "Applicants") seeking certain relief under the Companies' 

Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA"). The 

proceedings commenced by the Applicants under the Initial Order are referred to herein 

as the "CCAA Proceedings". 

1.2 The Monitor has previously filed six reports with this Honourable Court. Capitalized 

terms not otherwise defined in this Seventh Report are as defined in the Initial Order or in 

the reports previously filed with this Honourable Court by the Monitor. 

1.3 As previously reported in the Monitor's Sixth Report dated August 29, 2012, on June 7, 

2012, Arctic Glacier, LLC (formerly known as H.I.G. Zamboni LLC), an affiliate of 

H.I.G. Capital (the "Original Purchaser"), and the Applicants, excluding AGIF (the 

"Vendors") entered into an asset purchase agreement (the "APA"), pursuant to which the 

Original Purchaser agreed to purchase all of the Vendors' assets except the Excluded 

Assets and to assume all of the Vendors' liabilities except the Excluded Liabilities, on an 

"as is, where is" basis (the "Sale Transaction"). 

1.4 Pursuant to the provisions of the AP A, the Original Purchaser designated certain of its 

affiliates to acquire the Assets and entered into a Designated Purchaser Agreement with 
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its designees Arctic Glacier, LLC, Arctic Glacier U.S.A., Inc., and Arctic Glacier 

Canada, Inc. (collectively, the "Purchaser"). 

1.5 The Sale Transaction contemplated by the APA, as amended, closed effective as of 12:01 

a.m. on July 27, 2012. On July 27, 2012, the Monitor delivered the Monitor's Certificate 

to the Purchaser and subsequently filed same with the Court. 

1.6 After the closing of the Sale Transaction, the business fonnerly operated by the 

Applicants is now being operated by the Purchaser. As such, and in anticipation of the 

closing of the Sale Transaction, the Applicants sought and obtained a Transition Order 

dated July 12, 20 12. Among other things, the Transition Order provides that, on and after 

the closing of the Sale Transaction, the Monitor is empowered and authorized to take 

such additional actions and execute such documents, in the name of and on behalf of the 

Applicants, as the Monitor considers necessary in order to perfonn its functions and 

fulfill its obligations as Monitor or to assist in facilitating the administration of these 

CCAA Proceedings. A copy of the Transition Order is attached as Appendix "8". 

1.7 This report (the "Seventh Report") is filed in support of the Monitor's motion seeking an 

order: 

a) Approving the sale of the Huntington Property (as defined below) (the 

"Huntington Transaction") contemplated by the purchase and sale agreement, as 

amended, dated July 6, 2012, (the "Huntington PSA") between the Applicant 

Arctic Glacier New York Inc. ("AGNY") and Peter J. Pastorelli, Sr. as assigned 

to 50 Ice House LLC (the "Buyer"); 
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b) Authorizing and directing the Monitor, on behalf of AGNY, to take such 

additional steps and execute such additional documents as may be necessary or 

desirable for the completion of the Huntington Transaction; 

c) Sealing the Confidential Supplement to the Seventh Report until further order of 

this Court; and 

d) Approving this Seventh Report and the Monitor's activities described herein. 

1.8 Further information regarding these proceedings can be found on the Monitor's website 

at http://\V\vw.alvarczundmursal.com/ar£H£&l.!!~icr. 

2.0 TERMS OF REFERENCE 

2.1 In preparing this Seventh Report, A&M has necessarily relied upon unaudited financial 

and other information supplied, and representations made, by certain former senior 

management of Arctic Glacier ("Senior Management") who are continuing to operate 

the Arctic Glacier business for the Purchaser. Although this information has been subject 

to review, A&M has not conducted an audit or otherwise attempted to verify the accuracy 

or completeness of any of the information of the Applicants. Accordingly, A&M 

expresses no opinion and does not provide any other form of assurance on or relating to 

the accuracy of any information contained in this Seventh Report or otherwise used to 

prepare this Seventh Report. 

2.2 Certain of the information referred to in this Seventh Report consists of financial 

forecasts and/or projections or refers to financial forecasts and/or projections. An 

examination or review of financial forecasts and projections and procedures, in 

accordance with standards set by the Canadian Institute of Chartered Accountants, has 
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not been performed. Future-oriented financial information referred to in this Seventh 

Report was prepared based on estimates and assumptions provided by Senior 

Management. Readers are cautioned that since financial forecasts and/or projections are 

based upon assumptions about future events and conditions that are not ascertainable, 

actual results will vary from the projections and such variations could be material. 

2.3 The information contained in this Seventh Report is not intended to be relied upon by any 

prospective purchaser or investor in any transaction with the Applicants. 

2.4 Unless otherwise stated, all monetary amounts contained in this Seventh Report are 

expressed in United States dollars, which is the Applicants' common reporting currency. 

3.0 THE HUNTINGTON PROPERTY 

3.1 AGNY (as successor by merger to Arctic Glacier Losquadro Inc.) is the current legal 

owner of a property described as 50 Stewart A venue, Huntington, County of Suffolk and 

State of New York, U.S.A., known by the tax lot address of District 0400, Section 072, 

Block 02 and Lot 011 and more fully described on Exhibit "A" to the Huntington PSA 

(the "Huntington Property"). 

3.2 The Huntington Property consists of two one-story industrial buildings with an area of 

approximately 15,672 square feet on a 30,196 square foot lot and includes approximately 

270 feet of frontage on Stewart A venue in Huntington, New York. 

3.3 As described at paragraph 188 of the affidavit of Keith McMahon sworn February 21, 

2012 in support of the Applicants' application for the Initial Order (the "McMahon 

Affidavit"), at the commencement of the CCAA Proceedings, the Applicants were in the 

process of relocating their distribution operations in the Long Island region from the 

Page 14 



Huntington Property to another facility. As part of this process, the Applicants had 

negotiated a conditional agreement for the sale of the Huntington Property for a selling 

price of$1.065 million (the "Initial Huntington PSA"). 

3.4 The Initial Huntington PSA provided that the purchaser thereunder had until February 29, 

2012 to complete an environmental assessment on the property and that the contemplated 

sale was to close 30 days thereafter. 

3.5 The Applicants' former Lenders had consented to the sale contemplated by the Initial 

Huntington PSA and completion of the sale was permitted under the provisions of the 

DIP Commitment Letter. The Initial Order also provided that the Applicants could 

complete the sale as contemplated at the time. 

3.6 Following the date of the Initial Order, the purchaser under the Initial Huntington PSA 

withdrew its offer to purchase the Huntington Property as it was unwilling to waive the 

conditions set out in the Initial Huntington PSA. Accordingly, the agreement to sell the 

Huntington Property as described in the McMahon Affidavit was terminated and the 

transaction did not close. 

The Initial Huntington Sale Process 

3. 7 Prior to entering into the Initial Huntington PSA, Industry One Realty Corp (the 

"Broker"), a commercial real estate broker, was engaged by the Applicants. The Broker 

has advised that, at that time, it contacted five of its existing clients who were seeking a 

property of a similar nature, one of whom ultimately became the purchaser under the 

Initial Huntington PSA. 
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3.8 Additionally, the Applicants had commissioned an independent property appraisal in 

early 2010 (the "Huntington Appraisal") in order to estimate the market value of the 

Huntington Property. 

3.9 A copy of the Huntington Appraisal dated March 4, 2010 is attached to the Confidential 

Supplement. The Huntington Appraisal contains estimates of the property's value and it 

would be detrimental for any future marketing process if the information contained in the 

Huntington Appraisal is publicly disclosed. Thus, the Monitor is requesting that the 

Confidential Supplement be sealed and kept confidential pending a further Order of this 

Court so that any future sale process for the Huntington Property is not impaired should 

the transaction contemplated by the Huntington PSA not close. 

The Subsequent Sale Process 

3.10 Foil owing the termination of the Initial Huntington PSA, the Applicants instructed the 

Broker to resume the marketing process and canvass the market and solicit offers for the 

Huntington Property (the "Subsequent Sale Process"). The listing price was originally 

$1.45 million. 

3.11 A copy of the listing agreement dated May 26, 2011 between the AGNY and the Broker 

(the "Listing Agreement") is attached as Appendix "C". The terms of the Listing 

Agreement include a commission of 5% of the purchase price, payable to the Broker on 

the completion of a transaction. 

3.12 A summary of the Subsequent Sale Process is as follows: 

• The Broker prepared a marketing package for the Huntington Property (the 

"Marketing Package") and distributed it to its database of customers, including real 
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estate brokers, real estate developers, commercial property developers and other 

parties it considered to be potential purchasers. In total, the Marketing Package was 

distributed to approximately 500 parties. A copy of the Marketing Package is attached 

as Appendix "D"; 

• The Broker also advertised the Huntington Property on the following four online real 

estate listing agencies: (i) costar.com, (ii) showcase.com, (iii) loopnet.com, and (iv) 

industryone.com, the Broker's website; and 

• Through its marketing efforts, the Broker identified three parties who expressed a 

significant interest in the Huntington Property. In consultation with the Monitor, these 

parties were each provided with the Applicants' standard form of purchase and sale 

agreement and were asked to submit their best offer for the Huntington Property. 

3.13 Subsequently, the Applicants received three offers for the Huntington Property (the 

"Offers"), which were also provided to the Monitor for its review. lbe Offers are 

summarized in and appended to the Confidential Supplement. As set out above, the 

Monitor is seeking a sealing order with respect to the Confidential Supplement. 

Disclosure of the other Offers received in the Subsequent Sale Process could be 

detrimental for any future marketing process if the transaction contemplated by the 

Huntington PSA does not close. All of the Offers were conditional on acceptable 

environmental assessments and certain other conditions. 

3.14 AGNY, in discussion with the Applicants' legal counsel, the Broker and the Monitor, 

determined that the offer submitted by the Buyer (the "Buyer's Offer") was the best 

offer received and should be pursued. This decision was based on the following factors: 

Page 17 



a) The $1.1 million purchase price was the highest of the Offers; 

b) The Buyer's Offer was considered to be the best and most likely to close; and 

c) The Buyer's Offer was submitted with the fewest conditions and used the 

Applicants' form of purchase and sale agreement. 

The Huntington PSA 

3.15 With the concurrence ofthe Monitor, AGNY and the Buyer entered into the Huntington 

PSA on July 18, 2012 (the "Effective Date"). The terms of the Huntington PSA include a 

purchase price of $1.1 million (the "Purchase Price") and a deposit of $110,000, which 

is currently being held in escrow by Stewart Title Guaranty Company. A copy of the 

Huntington PSA is attached as Appendix "E". 

3.16 In addition to conditions generally found in this type of real property transaction, the 

Huntington PSA is subject to the following conditions: 

a) A due diligence period, expiring 45 days after the Effective Date, or on earlier 

waiver by the Buyer, to allow the Buyer to assess the environmental condition of 

the Huntington Property (the "Due Diligence Period"); 

b) An order from this Honourable Court approving the sale as contemplated in the 

Huntington PSA; and 

c) Recognition of the order of this Honourable Court by the US Court and the 

extension by the US Court of "free and clear" protections of section 363 under 

chapter 15 of the Bankruptcy Code (the "Recognition and Sale Order"). 

3 .17 The Huntington Property has remained unoccupied and was considered a redundant 

property by the Applicants as well as the Purchaser of the Arctic Glacier business. The 
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AP A provided that the Huntington Property was an Excluded Asset for the purposes of 

the Sale Transaction and was not acquired by the Purchaser. Accordingly, pursuant to the 

provisions of the Transition Order, the Monitor, on behalf of the Applicants, has 

continued the process for the sale of the Huntington Property that was commenced by the 

Applicants prior to the closing of the Sale Transaction, and more specifically has 

continued the Applicants' efforts to close the sale contemplated by the Huntington PSA. 

3.18 As part of its due diligence efforts, as contemplated by the Huntington PSA, the Buyer 

engaged an environmental consultant to undertake certain environmental inspections 

("Phase 1" and "Phase 2" inspections) on the Huntington Property. Following 

completion of the Phase I inspection, the Buyer requested that the Due Diligence Period 

be extended by approximately 3 weeks in order to afford it additional time to complete 

the Phase 2 environmental inspection. 

3.19 On September 4, 2012, the Monitor, on behalf of AGNY, and the Buyer entered into an 

amendment to the Huntington PSA (the "First Amendment") which extended the Due 

Diligence Period to September 28, 2012 for the sole purpose of affording the Buyer 

additional time to conduct the Phase 2 environmental inspection. In the First Amendment, 

the Buyer waived its right to terminate the Huntington PSA pursuant to Section 6.1 

thereof for all purposes, except with respect to the results of the Buyer's due diligence 

investigation. A copy of the First Amendment is attached as Appendix "F". 

3.20 On September 13, 2012, the Buyer delivered a copy of the Phase 2 environmental site 

assessment (the "Phase 2 Report") to the Monitor and on September 19, 2012, the Buyer 

delivered a copy of a letter to the Monitor that was prepared by the Buyer's 
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environmental consultant summarizing the issues identified during the Phase 2 inspection 

and providing estimated costs for certain remedial actions (the "Phase 2 Letter''). 

3.21 The Phase 2 Report and the Phase 2 Letter (together, the "Environmental Reports") 

raised various concerns and outlined certain additional testing that was recommended be 

performed on the Huntington Property. The Monitor, together with its legal counsel, 

including U.S. counsel with environmental expertise, reviewed the Environmental 

Reports and determined that, while certain of the issues were considered valid, the 

majority of the issues did not require any remedial action. 

3.22 Just prior to the expiry of the extended Due Diligence Period, the Buyer advised the 

Monitor that, due to concerns arising from the issues identified in the Environmental 

Reports, the Buyer was requesting a significant Purchase Price abatement, as well as 

additional time to perform further environmental tests on the Huntington Property which 

were to be funded by the Applicants. 

3.23 In light of its views concerning the Environmental Reports, the Monitor entered into 

further negotiations with the Buyer with respect to a potential modest reduction of the 

Purchase Price. Those negotiations resulted in an agreement to reduce the Purchase Price 

by $100,000 to compensate for any costs the Buyer may incur in respect ofthe issues set 

out in the Environmental Reports. The Buyer also agreed to waive any further conditions 

under the Huntington PSA. 

3.24 On September 27, 2012, the Monitor, on behalf of AGNY, and the Buyer entered into a 

second amendment to the Huntington PSA (the "Second Amendment") amending the 

Purchase Price to $1.0 million (the "Amended Purchase Price"). In the Second 

Amendment, the Buyer agreed that it would not exercise its right to terminate the 
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Huntington PSA pursuant to section 6.1 of the agreement and that the Due Diligence 

Period would expire on September 28, 2012. A copy of the Second Amendment is 

attached as Appendix "G". 

Mortgage on the Huntington Property 

3.25 Based on a title search with an effective date of September 4, 2012, the only registered 

mortgage against the Huntington Property is a mortgage in the amount of $1.5 million 

(the "Mortgage") held by CPPIB Credit Investments Inc. ("CPPIB") as Successor 

Master Collateral Agent (the "Agent") dated January 23, 2012 and recorded on title to 

the Huntington Property on April 4, 2012. A copy of the title search is attached as 

Appendix "H". 

3.26 As previously set out in the Sixth Report, the Lender Claims were paid in full on the 

closing of the Sale Transaction. Accordingly, there are currently no amounts owing to the 

Applicants' former Lenders for whom CPPIB acted as Agent and there are no amounts 

secured by the Mortgage. 

3.27 Further, on the closing of the Sale Transaction, following the payment of the Lender 

Claims, the Lenders provided the Applicants with a payout letter dated July 26, 2012 (the 

"Payout Letter"). Paragraph 6 of the Payout Letter provides that the Lenders will, at the 

Applicants' expense, execute and deliver to the Applicants, among other things, mortgage 

releases or other documents reasonably necessary to release the security interests, 

financing statements, and all other notices of security interests and liens previously filed 

by the Lenders. 
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3.28 Accordingly, it is the Monitor's view that it is appropriate that the Mortgage registered on 

the Huntington Property be vested out upon the closing of the sale transaction 

contemplated by the Huntington PSA should this Honourable Court approve the 

Huntington PSA and the US Court recognize such approval. As the Huntington Property 

constitutes real property located in the United States, the order of the Canadian Court 

being sought simply approves the Huntington PSA, and authorizes and directs the 

Monitor, on behalf of AGNY, to take the steps necessary to complete the Huntington 

Transaction. The proposed Canadian order does not deal with vesting issues. The 

Recognition and Sale Order that will be sought from the US Court will deal with the 

vesting of the Huntington Property in the Buyer and the extension of the "free and clear" 

protections of the US Bankruptcy Code to the transaction. 

The Monitor's Recommendation 

3.29 The Monitor has considered the process leading to the proposed sale of, and the 

consideration to be received for, the Huntington Property in light of the criteria set out in 

section 36 of the CCAA that are applicable to the disposition of assets in a CCAA 

Proceeding outside the ordinary course of business. For the reasons outlined in this 

Seventh Report, the Monitor is satisfied that the process leading to the proposed sale of 

the Huntington Property was fair and reasonable in the circumstances and that the 

consideration to be received for the Huntington Property is fair and reasonable taking into 

account its market value. 

3.30 The Broker engaged by the Applicants administered two sales processes for the 

Huntington Property. The Broker widely canvassed the market and identified a number of 

potential purchasers and the Amended Purchase Price is the highest and best offer 
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received for the Huntington Property. The Monitor participated in and approved the 

process to re-market the property during the CCAA Proceedings. 

3.31 The Monitor does not believe that the sale of the Huntington Property under a bankruptcy 

would be more beneficial to the creditors of the Applicants. 

3.32 The Monitor believes that the Applicants acted in good faith to maximize value in 

attempting to divest the Huntington Property, made satisfactory efforts to obtain the best 

price and have not acted improvidently. The proposed sale of the Huntington Property 

will allow the estate to dispose of this Excluded Asset in a cost-effective manner and will 

eliminate any future carrying costs with respect to the property. 

3.33 The Monitor is advised that AGNY and the Buyer are not related persons within the 

meaning of the CCAA. 

3.34 Section 36(7) of the CCAA contains certain additional factors for the court to consider in 

the case of employers who are selling assets outside of the ordinary course of business. 

As a result of the Sale Transaction, AGNY has no employees and no obligations to make 

any payments to employees or former employees that would have been required under 

sections 6(5)(a) and (6)(a) of the CCAA 1• In addition, former employees of AGNY did 

not participate in a pension plan. Therefore, it is the view of the Monitor that section 

36(7) of the CCAA does not apply to the proposed sale of the Huntington Property. 

1 Section 36(7) of the CCAA states that, "The court may grant the authorization only if the court is satisfied that the 
company can and will make the payments that would have been required under paragraphs 6(4)(a) and (5)(a) if the 
court had sanctioned the compromise or arrangement." As there is no section 6(4)(a) in the CCAA, it is the 
respectful submission of the Monitor that the current s. 36(7) of the CCAA contains a typographical error and the 
intended reference is to section 6(5)(a) and (6)(a) of the CCAA. 
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Further, in any event, all obligations owing to employees of the Applicants have been 

assumed by the Purchaser. 

3.35 Accordingly, the Monitor recommends that this Honourable Court approve the 

transaction contemplated in the Huntington PSA, as amended. 

4.0 OTHER MATTERS 

Claims Process 

4.1 In accordance with the provisions of the Claims Procedure Order issued by this 

Honourable Court on September 5, 2012, the Monitor has undertaken the following: 

• On September 7, 2012, posted a copy of the Proof of Claim Document Package 

on the Monitor's website; and 

• On September 11, 2012, caused the Notice to Claimants to be published in (i) the 

Globe and Mail newspaper (National Edition), (ii) the Wall Street Journal 

(National Edition), and (iii) the Winnipeg Free Press. Copies of the publications 

are attached as Appendix "1". 

4.2 Within seven business days following the making of the Claims Procedure Order, the 

Monitor also sent the Proof of Claim Form, the DO&T Proof of Claim Form, the 

Claimants' Guide to Completing the Proof of Claim Form and the Claimants' Guide to 

Completing the DO&T Proof of Claim Form to all known potential Creditors. 

Subsequent to that initial mailing, the Monitor sent Proof of Claim Document Packages 

to any party who requested one, as well as to further potential Creditors that came to the 

Monitor's attention during its continuing review of the Applicants' books and records and 
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discussions with the Applicants' insurance providers. The Claims Bar Date under the 

Claims Procedure Order is October 31, 2012. 

4.3 The Monitor anticipates filing a comprehensive report with this Honourable Court that 

will provide details regarding the status of the Claims Process prior to the next Stay 

extension motion scheduled for November 29, 2012. 

The Arizona Lease 

4.4 The Monitor has been contacted by counsel for Desert Mountain LLC (the "Arizona 

Landlord"), the Applicants' former landlord for the facility located in Tolleson, Arizona, 

who has expressed certain concerns that the Arizona Landlord has with respect to the 

Sale Transaction. In particular, counsel for the Arizona Landlord has raised issues 

regarding the effect of the Amended and Restated Vesting and Approval Order dated 

June 21, 2012 on certain forced sale provisions contained in the lease for the subject 

premises and the treatment of its contract under the Sale Transaction. 

4.5 The Monitor and its counsel have subsequently been involved in separate discussions 

with counsel to the Arizona Landlord, the Applicants and the Purchaser with respect to 

these concerns. The Monitor and its counsel have informed the stakeholders that they 

remain available to participate and facilitate discussions with respect to the Arizona lease 

in an effort to achieve a consensual resolution of any outstanding issues. 

5.0 THE MONITOR'S COMMENTS AND RECOMMENDATIONS 

5.1 For the reasons set out in this Seventh Report, the Monitor hereby respectfully 

recommends that this Honourable Court grant the relief being requested by the Monitor 

in its Notice of Motion and approve the Huntington Transaction. 
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"'"'*** 
All of which is respectfully submitted to this Honourable Court this 161

h day of October, 2012. 

Alvarez & Marsal Canada Inc., in its capacity 
as Monitor of Arctic Glacier Income Fund, 
Arctic Glacier Inc., Arctic Glacier International Inc. and 
the other Applicants listed on Appendix "A". 

tt_/ J •• /\ . .- ... ~W 
P--e-r~: ""'R...,...ic~~ ~ 

Senior Vice President 
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List of Applicants 

Arctic Glacier California Inc. 
Arctic Glacier Grayling Inc. 
Arctic Glacier Lansing Inc. 

Arctic Glacier Michigan Inc. 
Arctic Glacier Minnesota Inc. 
Arctic Glacier Nebraska Inc. 
Arctic Glacier Newburgh Inc. 
Arctic Glacier New York Inc. 

Arctic Glacier Oregon Inc. 
Arctic Glacier Party Time Inc. 

Arctic Glacier Pennsylvania Inc. 
Arctic Glacier Rochester Inc. 
Arctic Glacier Services Inc. 

Arctic Glacier Texas Inc. 
Arctic Glacier Vernon Inc. 

Arctic Glacier Wisconsin Inc. 
Diamond Ice Cube Company Inc. 
Diamond Newport Corporation 

Glacier Ice Company, Inc. 
Ice Perfection Systems Inc. 

ICEsurance Inc. 
Jack Frost Ice Service, Inc. 
Knowlton Enterprises, Inc. 

Mountain Water Ice Company 
R&K Trucking, Inc. 

Winkler Lucas Ice and Fuel Company 
Wonderland Ice, Inc. 
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File No. CI 12-01-76323 

THE QUEEN'S BENCH 
Winnipeg Centre 

IN THE MA TIER OF THE COMPANIES' CREDITORS 
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED 

AND IN THE MA TIER OF A PROPOSED PLAN OF 
COMPROMISE OR ARRANGEMENT WITH RESPECT TO 

ARCTIC GLACIER INCOME FUND, ARCTIC GLACIER INC. 
AND ARCTIC GLACIER INTERNATIONAL INC. and the 

ADDITIONAL APPLICANTS LISTED ON SCHEDULE "A" 
HERETO" 

(collectively, the "Applicants") 

APPLICATION UNDER THE COMPANIES' CREDITORS 
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED 

. CERTiFIED COPY . 

TRANSWION ORDER 
DATE OF HEARING: THURSDAY JULY 12,2012 AT 10 A.M. 

BEFORE THE HONOURABLE MADAM JUSTICE SPIVAK 

McCARTHY TETRAULT LLP 
Suite 5300, Box 48 

Toronto Dominion Bank Tower 
Toronto-Dominion Centre 
Toronto, ON M5K I E6 

AIKINS, MacAULAY & 
THORVALDSON LLP 

30th Floor- 360 Main Street 
Winnipeg, MB R3C 4G 1 

Box 3 

Kevin McEicheran 
Tel: (416) 601-7730 
Fax: ( 416) 868-0673 

Law Society No. 22119H 

Heather L. Meredith 
Tel: (416) 601-8342 
Fax: (416) 868-0673 

Law Society No. 48354R 

File No. 10671373 

G. Bruce Taylor 
Tel: (204) 957-4669 
Fax: (204) 957-4218 

J.J. Burnell 
Tel: (204) 957-4663 
Fax: (204) 957-4285 

File No.: 1103500 



THE QUEEN'S BENCH 
Winnipeg Centre 

THE HONOURABLE MADAM ) 
) 
) 

THURSDAY, THE 12th 

DAY OF JULY, 2012 JUSTICE SPIVAK 

IN THE MATTER OF THE COMPANIES' CREDITORS 
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED 

AND IN THE MA ITER OF A PROPOSED PLAN OF 
COMPROMISE OR ARRANGEMENT WITH RESPECT TO 

ARCTIC GLACIER INCOME FUND, ARCTIC GLACIER INC. 
AND ARCTIC GLACIER INTERNATIONAL INC. and the 

ADDITIONAL APPLICANTS LISTED ON SCHEDULE "A" 
HERETO" 

(collectively, the "Applicants") 

APPLICATION UNDER THE COMPANIES' CREDITORS 
ARRANGEMENT ACT, R.S.C., c. C-36~ AS AMENDED 

CERTiFIED COPY 

TRANSI9foN ORDER 

THIS MOTION, made by the Applicants for an order, among other things, approving the 

Transition Services Agreement among Arctic Glacier, LLC (formerly known as H.I.G. Zamboni, 

LLC) (the "Original Purchaser"), the Applicants and the Monitor, made as of July 12,2012 and 

dealing with certain transition matters in respect of the Applicants, was heard this day at the Law 

Courts Building at 408 York Avenue, in The City of Winnipeg, in the Province of Manitoba. 

ON READING the Affidavit of Keith McMahon sworn July 10, 2012 (the "July 10 

Affidavit"), and the Fifth Report of Alvarez & Marsal Canada Inc. (the "Monitor") dated July 

I 0, 2012 (the "Fifth Report"), and on hearing the submissions of counsel for the Monitor and 

counsel for the Applicants; counsel for the Purchaser, the Arctic Lenders, the US Direct 

Purchaser Antitrust Settlement Class and the Trustees of Arctic Glacier Income Fund also 

appearing, a representative of Talamod Master Fund L.P. also present by telephone, no one 
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appearing for any other person on the Service List, although properly served as appears from the 

affidavit of Corrine Smorhay sworn July 12,2012, filed: 

1. THIS COURT ORDERS that all capitalized terms used herein and not otherwise defined 

shall have the meaning ascribed thereto in the Transition Services Agreement (the "Transition 

Services Agreement") attached and marked as Exhibit* to the July 10 Affidavit. 

SERVICE 

2. THIS COURT ORDERS that the time for service of the Notice of Motion, the July 10 

Affidavit and the Fifth Report is hereby abridged and validated so that this Motion is properly 

returnable today and hereby dispenses with further service thereof. 

APPROVAL OF TRANSITION SERVICES AGREEMENT 

3. THIS COURT ORDERS AND DECLARES that the Transition Services Agreement is 

hereby approved, and the execution of the Transition Services Agreement by the Applicants and 

the Monitor is hereby authorized and approved, with such minor amendments as the Applicants, 

the Purchaser and the Monitor may deem necessary. 

TRANSITION POWERS OF THE MONITOR 

4. THIS COURT ORDERS that on and after the closing of the transactions contemplated by 

the Purchase Agreement (the "Closing"), the Monitor is authorized, but not required, in the name 

of and on behalf of the Applicants, to prepare and file various returns, remittances, statements, 

records or other documentation on behalf of Applicants, including but not limited to, tax returns, 

employee-related remittances, T4 statements, W2 and W3 forms and records of employment for 

the Applicants' former employees based solely upon information provided by the Applicants and 

on the basis that the Monitor shall incur no liability or obligation to any person or entity with 

respect to such returns, remittances, statements, records or other documentation. 

5. THIS COURT ORDERS that on and after the Closing, the Monitor shall be at liberty to 

engage such persons or entities as the Monitor deems necessary or advisable respecting the 

exercise of its powers and performances under this Order and any other Order of this Honourable 

Court and to assist in facilitating the administration of these proceedings. 
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6. THIS COURT ORDERS that in addition to its prescribed rights in the CCAA and the 

powers granted by Orders of this Honourable Court, the Monitor is empowered and authorized, 

on and after the Closing, to take such additional actions and execute such documents, in the 

name of and on behalf of the Applicants, as the Monitor considers necessary or desirable in order 

to perform its functions and fulfill its obligations under this Order, any other Order of this 

Honourable Court or in connection with the Transition Services Agreement, or to assist in 

facilitating the administration of these proceedings. 

7. THIS COURT ORDERS that, without limiting the provisions of the Initial Order, on and 

after the Closing, the Applicants shall remain in possession and control of the Property (as 

defined in the Initial Order), if any, which remains following the Closing and the Monitor shall 

not be deemed to be in possession and/or control of any such remaining Property. 

8. THIS COURT ORDERS AND DECLARES that nothing in this Order shall constitute or 

be deemed to constitute the Monitor as a trustee, receiver, assignee, liquidator, administrator, 

receiver-manager, agent of the creditors or legal representative of any of the Applicants within 

the meaning of any relevant legislation. 

9. THIS COURT ORDERS AND DECLARES that in addition to the rights and protections 

afforded the Monitor under the CCAA, any plan of arrangement and any Order of this 

Honourable Court, the Monitor shall not be liable for any act or omission on the part of the 

Monitor, or any reliance thereon, including without limitation, with respect to any information 

disclosed, any act or omission pertaining to the discharge of duties or obligations under any 

Order of this Honourable Court, in connection with the Transition Services Agreement or as 

otherwise requested by the Applicants, save and except for any claim or liability arising out of 

any gross negligence or wilful misconduct on the part of the Monitor. Nothing in this Order 

shall derogate from the protections afforded to the Monitor by the CCAA, any other applicable 

legislation, the Initial Order or any other Order of this Honourable Court. 

TRANSITION POWERS OF THE CHIEF PROCESS SUPERVISOR 

10. THIS COURT ORDERS that notwithstanding anything to the contrary in the CPS 

Engagement Letter (as defined in the Initial Order), the Initial Order or any other Order of this 

Honourable Court, the CPS (as defined in the Initial Order) is hereby empowered and authorized, 
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but not required, on and after the Closing to take such additional actions as the Applicants or the 

Monitor, as applicable, considers necessary or desirable to assist (i) the Applicants in connection 

with the administration of these proceedings and (ii) the Monitor in performing the Monitor's 

functions and fulfilling its obligations under this Order, any other Order of this Honourable 

Court or in connection with the Transition Services Agreement. 

11. THIS COURT ORDERS that the CPS shall continue to be paid its fees, expenses and any 

other amounts payable to the CPS under and pursuant to the CPS Engagement Letter after 

Closing until it is no longer necessary or desirable for the CPS to provide the assistance to the 

Applicants and Monitor as set out in this Order. Nothing in Order shall derogate from the 

protections afforded to the CPS by the Initial Order. 

AMENDED AND RESTATED VESTING AND APPROVAL ORDER 

12. THIS COURT ORDERS that the Canadian Vesting and Approval Order dated June 21, 

2012 is hereby amended and restated in the form attached as Schedule "1" hereto. 

ADDITIONAL PROVISIONS 

13. THIS COURT ORDERS that the Fifth Report of the Monitor and the activities described 

therein are hereby approved. 

14. THIS COURT ORDERS that the Applicants, the Purchaser or the Monitor may apply to 

this Honourable Court for advice and direction, or to seek relief in respect of, any matters arising 

from or under this Order. 

15. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States, including 

the United States Bankruptcy Court for the District of Delaware, to give effect to this Order and 

to assist the Applicants, the Monitor and their respective agents in carrying out the terms of this 

Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully 

requested to make such orders and to provide such assistance to the Monitor, as an officer of this 

Court, as may be necessary or desirable to give effect to this Order, or to assist the Monitor and 

its agents in carrying out the tenns of this Order. 
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16. THIS COURT ORDERS that this Order shall have full force and effect in all provinces 

and territories in Canada. 

July 12,2012 
.,-:::.-- /-
... . ' r-::· . . ~ -~~. :.' :'ERTIFIED A TRUE COPY 

~~ 
l.iPUTY REGISTRAR 



SCHEDULE "A"· Additional Applicants 

Arctic Glacier California Inc. 

Arctic Glacier Grayling Inc. 

Arctic Glacier Lansing Inc. 

Arctic Glacier Michigan Inc. 

Arctic Glacier Minnesota Inc. 

Arctic Glacier Nebraska Inc. 

Arctic Glacier Newburgh Inc. 

Arctic Glacier New York Inc. 

Arctic Glacier Oregon Inc. 

Arctic Glacier Party Time Inc. 

Arctic Glacier Pennsylvania Inc. 

Arctic Glacier Rochester Inc. 

Arctic Glacier Services Inc. 

Arctic Glacier Texas Inc. 

Arctic Glacier Vernon Inc. 

Arctic Glacier Wisconsin Inc. 

Diamond Ice Cube Company Inc. 

Diamond Newport Corporation 

Glacier Ice Company, Inc. 

Ice Perfection Systems Inc. 

ICEsurance Inc. 

Jack Frost Ice Service, Inc. 

Knowlton Enterprises, Inc. 

Mountain Water Ice Company 

R&K Trucking, Inc. 

Winkler Lucas Ice and Fuel Company 

Wonderland Ice, Inc. 
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THE QUEEN'S BENCH 
Winnipeg Centre 

THE HONOURABLE MADAM ) 
) 
) 

THURSDAY, THE 21st 

DAYOF JUNE,2012 JUSTICE SPIVAK 

IN THE MATTER OF THE COMPANIES' CREDITORS 
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED 

AND IN THE MATTER OF A PROPOSED PLAN OF 
COMPROMISE OR ARRANGEMENT WITH RESPECT TO 

ARCTIC GLACIER INCOME FUND, ARCTIC GLACIER INC. 
AND ARCTIC GLACIER INTERNATIONAL INC. and the 

ADDITIONAL APPLICANTS LISTED ON SCHEDULE "A" 
HERETO" 

(collectively, the "Applicants") 

APPLICATION UNDER THE COMPANIES' CREDITORS 
ARRANGEMENT ACT, R.S.C., c. C-36, AS AMENDED 

AMENDED AND RESTATED CANADIAN VESTING AND APPROVAL ORDER 

THIS MOTION, made by the Applicants for an order, among other things, approving the 

sale transaction (the "Transaction") contemplated by the Asset Purchase Agreement (the "Asset 

Purchase Agreement") between the Applicants and Glacier Valley Ice Company, L.P. 

(California) (together, the "Vendors"), as vendors, and H.I.G. Zamboni, LLC (now known as 

Arctic Glacier LLC), as purchaser, made as of June 7, 2012; vesting the Vendors' right, title and 

interest in and to the assets described in the Asset Purchase Agreement (the "Assets"), to Arctic 

Glacier LLC, Arctic Glacier Canada Inc. and Arctic Glacier U.S.A., Inc. (collectively, the 

"Purchaser"); and, extending the Stay Period defined in paragraph 30 of the Initial Order of the 

Honourable Madam Justice Spivak dated February 22, 2012 (the "Stay Period"), was heard this 

day at the Law Courts Building at 408 York A venue, in The City of Winnipeg, in the Province of 

Manitoba. 
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ON READING the Affidavit of Keith McMahon sworn June 13, 2012 (the "Affidavit"), 

and the Fourth Report of Alvarez & Marsal Canada Inc. (the "Monitor") dated June 15, 2012 

(the "Fourth Report"), and on hearing the submissions of counsel for the Monitor, the 

Applicants, the Purchaser, the Arctic Lenders, TD Bank and the US Direct Purchaser Antitrust 

Settlement Class, counsel for the Trustees of Arctic Glacier Income Fund also appearing, 

counsel for Centerbridge Partners L.P. appearing on a watching brief, representatives ofTalamod 

Master Fund, L.P. and TD Securities Inc. also present in person or by telephone, and no one 

appearing for any other person, including the U.S. Department of Justice Antitrust Division and 

parties to Assigned Contracts that are being assigned pursuant to this Order, although properly 

served as appears from the Affidavit of Corrine Smorhay and the Affidavit of Kelly Peters, both 

sworn June 20, 2012, both filed: 

1. THIS COURT ORDERS that all capitalized terms used herein and not otherwise defined 

shall have the meaning ascribed thereto in the Asset Purchase Agreement. 

SERVICE 

2. THIS COURT ORDERS that the time for service of the Notice of Motion, the Affidavit, 

the Fourth Report and the supporting materials is hereby abridged and validated so that this 

Motion is properly returnable today and hereby dispenses with further service thereof. 

SALE TRANSACTION 

3. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved, and 

the execution of the Asset Purchase Agreement by the Vendors is hereby authorized and 

approved, with such minor amendments as the Vendors may deem necessary. The Vendors are 

hereby authorized and directed to take such additional steps and execute such additional 

documents as may be necessary or desirable for the completion of the Transaction and for the 

conveyance of the Assets to the Purchaser or such other person(s) as the Purchaser may direct 

and the Monitor may agree. 

4. THIS COURT ORDERS AND DECLARES that upon the delivery of a Monitor's 

certificate to the Purchaser substantially in the form attached as Schedule "B" hereto (the 

"Monitor's Certificate"): 
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(a) all of the Vendors' right, title, benefit and interest in and to the Assets other than 
the Canadian Assets (as herein defined) (the "U.S. Assets"), including, without 
limitation, the Vendors' rights, title and interest in and to any applicable Assigned 
Contracts, including all leases of real property, shall vest, without further 
instrument of transfer or assignment, absolutely in Arctic Glacier U.S.A., Inc. or 
such other person(s) as the Purchaser may direct and the Monitor may agree 
(provided that no agreement will be required if such transfer is to an Affiliate that 
agrees to be jointly and severally liable with the Purchaser), free and clear of and 
from any and all security interests (whether contractual, statutory, or otherwise), 
hypothecs, mortgages, pledges, options, warrants, trusts or deemed trusts (whether 
contractual, statutory, or otherwise), encumbrances, obligations, liabilities, 
demands, guarantees, restrictions, contractual commitments, rights, including 
without limitation, rights of first refusal and rights of set-off, liens, executions, 
levies, penalties, charges, or other financial or monetary claims, adverse claims, 
or rights of use, puts or forced sales provisions exercisable as a consequence of or 
arising from closing of the Transaction, whether arising prior to or subsequent to 
the commencement of these CCAA Proceedings, whether or not they have 
attached or been perfected, registered or filed and whether secured, unsecured, 
legal, equitable, possessory or otherwise, actual or threatened civil, criminal, 
administrative, regulatory, arbitral or investigative inquiry, action, complaint, suit, 
investigation, dispute, petition or proceeding by or before any Governmental 
Authority or person at law or in· equity whether imposed by agreement, 
understanding, law, equity or otherwise, and any claim or demand resulting 
therefrom including but not limited to Antitrust proceedings commenced by the 
U.S. Department of Justice and various State's Attorney Generals (collectively, 
the "Claims") including, without limiting the generality of the foregoing: (i) any 
encumbrances or charges created by the Order of the Honourable Justice Spivak 
dated February 22, 2012 and any subsequent charges created by the Court (the 
"Court Charges"); (ii) all charges, security interests or claims evidenced by 
registrations pursuant to the Personal Property Security Act (Manitoba) or any 
other personal property registry system; (iii) Excluded Liabilities as defined in the 
Asset Purchase Agreement; and (iv) those Claims listed on Schedule "C" hereto 
(all of which are collectively referred to as the "Encumbrances", which term 
shall not include the permitted encumbrances, easements and restrictive covenants 
listed on Schedule "D") and, for greater certainty, this Court orders that all of the 
Claims and Encumbrances affecting or relating to the U.S. Assets are hereby 
released, extinguished, expunged and discharged as against the U.S. Assets; and 

(b) all of Arctic Glacier Inc.'s right, title, benefit and interest in and to the Assets (the 
"Canadian Assets"), including, without limitation, the Vendors' rights, title and 
interest in and to any applicable Assigned Contracts, including all leases of real 
property, shall vest, without further instrument of transfer or assignment, 
absolutely in Arctic Glacier Canada Inc. or such other person(s) as the Purchaser 
may direct and the Monitor may agree (provided that no agreement will be 
required if such transfer is to an Affiliate that agrees to be jointly and severally 
liable with the Purchaser), free and clear of and from any and all Claims 
including, without limiting the generality of the foregoing: (i) any Court Charges; 
(ii) all charges, security interests or claims evidenced by registrations pursuant to 
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the Personal Property Security Act (Manitoba) or any other personal property 
registry system; (iii) Excluded Liabilities as defined in the Asset Purchase 
Agreement; and (iv) those Claims listed on Schedule "C" hereto (all of which are 
collectively referred to as the "Encumbrances", which term shall not include the 
permitted encumbrances, easements and restrictive covenants listed on Schedule 
"D") and, for greater certainty, this Court orders that all of the Claims and 
Encumbrances affecting or relating to the Canadian Assets are hereby released, 
extinguished, expunged and discharged as against the Canadian Assets. 

5. THIS COURT ORDERS that upon the registration in the applicable land registry office 

or land titles office of a Transfer/Deed of Land or equivalent document, or of an application for 

registration of this vesting order in the applicable prescribed form, the applicable land registrar 

or equivalent official is hereby directed to enter the applicable Purchaser (or such other person(s) 

as the Purchaser may direct and the Monitor may agree) (provided that no agreement will be 

required if such transfer is to an Affiliate that agrees to be jointly and severally liable with the 

Purchaser) as the owner of the subject real property in fee simple, and is hereby directed to delete 

and expunge from title to the real property any and all Claims and Encumbrances, including, 

without limitation, all of the Claims and Encumbrances listed in Schedule "C" hereto. 

6. THIS COURT ORDERS that upon delivery of the Monitor's Certificate all of the rights 

and obligations of the Vendors under the Assigned Contracts (as defined in the Asset Purchase 

Agreement) shall be assigned to the applicable Purchaser or such other person(s) as the 

Purchaser may direct and the Monitor may agree (provided that no agreement will be required if 

such transfer is to an Affiliate that agrees to be jointly and severally liable with the Purchaser) 

(the "Assignee") pursuant to section 2.12 of the Asset Purchase Agreement and pursuant to 

section 11.3 of the CCAA and remain in full force and effect for the benefit of the Purchaser in 

accordance with their respective terms. 

7. THIS COURT ORDERS that the assignment of the rights and obligations of the Vendors 

under the Assigned Contracts to the Assignee pursuant to section 2.12 of the Asset Purchase 

Agreement and pursuant to this order is valid and binding upon all of the counterparties to the 

Assigned Contracts, without further documentation, as if the Assignee was a party to the 

Assigned Contracts, notwithstanding any restriction, condition or prohibition contained in any 

such Assigned Contracts relating to the assignment thereof, including any provision requiring the 

consent of any party to the assignment. 
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8. THIS COURT ORDERS that each counterparty to the Assigned Contracts is prohibited 

from exercising any right or remedy under the Assigned Contracts by reason of any defaults 

thereunder arising from these CCAA proceedings or the insolvency of the Vendors, or any 

failure of the Vendors to perform a non-monetary obligation under the Assigned Contracts, or as 

a result of any actions taken pursuant to or as a result of the Asset Purchase Agreement. All 

notices of default and demands given in connection with any such defaults under, or non­

compliance with the Assigned Contracts shall be deemed to have been rescinded and shall be of 

no further force or effect. 

9. THIS COURT ORDERS that as a condition of the closing of the Transaction, all existing 

monetary defaults in relation to the Assigned Contracts, other than those arising by reason of the 

Vendors' insolvency, the commencement of these CCAA Proceedings, or the Vendors' failure to 

perform a non-monetary obligation, shall be paid in accordance with section 2.12 of the Asset 

Purchase Agreement. 

10. THIS COURT ORDERS that notwithstanding anything contained in this order, nothing 

shall derogate from the obligations of the Purchaser (or such other person(s) as the Purchaser 

may direct and the Monitor may agree) (provided that no agreement will be required if such 

transfer is to an Affiliate that agrees to be jointly and severally liable with the Purchaser) to 

assume the Assumed Liabilities, including the Assumed Accounts Payable, and to perform its 

obligations under the Assigned Contracts, as set out the Asset Purchase Agreement and the 

Designated Purchaser Agreement. 

11. THIS COURT ORDERS that for the purposes of determining the nature and priority of 

Claims, the net proceeds from the sale of the Assets shall stand in the place and stead of the 

Assets, and that from and after. the delivery of the Monitor's Certificate all Claims and 

Encumbrances shall attach to the net proceeds from the sale of the Assets with the same priority 

as they had with respect to the Assets immediately prior to the sale, as if the Assets had not been 

sold and remained in the possession or control of the person having that possession or control 

immediately prior to the sale. 

1 2. THIS COURT ORDERS that the Monitor shall, in accordance with the provisions of the 

SISP (as defined in the Affidavit), be authorized and directed to pay to the Arctic Lenders (as 

defined in the Asset Purchase Agreement) from the net proceeds of the sale of the Assets an 
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amount sufficient to pay the Lender Claims (as defined in the SISP and as calculated on the 

closing of the Transaction) in full and in cash, as specified in a pay-out letter to be provided by 

the Arctic Lenders on or before the closing of the Transaction. Such payment shall be made 

concurrently with, and as a condition precedent to, the closing of the Transaction. The balance 

of the net proceeds of the sale of the Assets shall be held by the Monitor in accordance with the 

terms hereof or any further order of the Court; provided that the Monitor may pay any amounts 

owing from time to time to persons who are entitled to the benefit of a Court Charge. 

13. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy of the 

Monitor's Certificate, forthwith after delivery thereof. 

14. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

Information Protection and Electronic Documents Act and any equivalent legislation in any other 

jurisdiction applicable, the Vendors are authorized and permitted to disclose and transfer to the 

Purchaser all human resources and payroll information in the Vendors' records pertaining to the 

Vendors' past and current employees. The Purchaser shall maintain and protect the privacy of 

such information and shall be entitled to use the personal information provided to it in a manner 

which is in all material respects identical to the prior use of such information by the Vendors. 

15. THIS COURT ORDERS that, notwithstanding: 

(a) the pendency of these proceedings; 

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the 

Bankruptcy and Insolvency Act (Canada) in respect of and of the Vendors and any 

bankruptcy order issued pursuant to any such applications; and 

(c) any a<;signment in bankruptcy made in respect of and of the Vendors; 

the vesting of the Assets in the Purchaser (or such other person(s) as the Purchaser may direct 

and the Monitor may agree) pursuant to this Order shall be binding on any trustee in bankruptcy 

that may be appointed in respect of the Vendors and shall not be void or voidable by creditors of 

the Vendors, nor shall it constitute nor be deemed to be a settlement, fraudulent preference, 
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assignment, fraudulent conveyance, transfer at undervalue, or other reviewable transaction under 

the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or provincial 

legislation, nor shall it constitute oppressive or unfairly .prejudicial conduct pursuant to any 

applicable federal or provincial legislation. 

16. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the 

application of the Bulk Sales Act (Ontario) and any equivalent legislation in any other 

jurisdiction in which all or any part of the Assets are located. 

17. THIS COURT ORDERS AND DECLARES that nothing in this Order or the Asset 

Purchase Agreement discharges, releases, or precludes any environmental liability under United 

States law to the United States or any department, agency, or instrumentality thereof (each, a 

"U.S. Governmental Unit") of any entity based on its ownership or operation after the Time of 

Closing (as defmed in the Asset Purchase Agreement) of real property. Nor shall anything in 

this Order enjoin or otherwise bar a U.S. Governmental Unit from asserting or enforcing, outside 

this Court, any liability described in the preceding sentence. 

18. THIS COURT ORDERS that any interested party served with notice of this motion after 

Friday, June 15, 2012, including those additional parties identified by the Purchaser as parties to 

receive service after the issuance of this Order, may apply to this Court by notice of motion 

served on or before July 3, 2012 for hearing on July 12, 2012 to vary or amend this Order other 

than paragraph 12 hereof. Service on such parties in such manner is hereby validated. If no such 

application is brought on or before July 3, 2012, this Order shall be deemed effective, nunc pro 

tunc, and without such further right of comeback, as against such parties. 

STAY EXTENSION 

19. THIS COURT ORDERS that the Stay Period is hereby extended until and including 

September 14, 2012. 

MONITOR'S REPORT AND ACTIVITIES 

20. THIS COURT ORDERS that the Third Report of the Monitor dated May 14, 2012 and 

the Fourth Report and the activities described therein are hereby approved. 
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SEALING 

21. THIS COURT ORDERS that the Confidential Appendix to the Fourth Report shall be 

sealed, kept confidential and not form part of the public record, but rather shall be placed, 

separate and apart from all other contents of the Court file, in a sealed envelope attached to a 

notice that sets out the title of these proceedings and a statement that the contents are subject to a 

sealing order and shall only be opened upon further Order of the Court. 

22. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States, including 

the United States Bankruptcy Court for the District of Delaware, to give effect to this Order and 

to assist the Monitor and their respective agents in carrying out the terms of this Order. All 

courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to make 

such orders and to provide such assistance to the Monitor, as an officer of this Court, as may be 

necessary or desirable to give effect to this Order or to assist the Monitor and its agents in 

carrying out the terms of this Order. 

23. THIS COURT ORDERS that this Order shall have full force and effect in all provinces 

and territories in Canada. 

June 21, 2012 

J 
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RECITALS 

-2-

Schedule B- Form of Monitor's Certificate 

THE QUEEN'S BENCH 
Winnipeg Centre 

IN THE MATTER OF THE COMPANJ£'8' CREDITORS 
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED 

AND IN THE MATTER OF A PROPOSED PLAN OF 
COMPROMISE OR ARRANGEMENT WITH RESPECT TO 

ARCTIC GLACIER INCOME FUND, ARCTIC GLACIER INC. 
AND ARCTIC GLACIER INTERNATIONAL INC. and the 

ADDITIONAL APPLICANTS LISTED ON SCHEDULE ''A" 
HERETO" 

(collectively, the "Applicants") 

MONITOR'S CERTIFICATE 

A. Pursuant to an Order of the Honourable Madam Justice Spivak of the Manitoba Court of 

Queen's Bench (the "Court") dated February 22, 2012, Alvarez & Marsal Canada Inc. was 

appointed as the monitor (the "Monitor") in the Applicants' proceedings under the Companies' 

Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended. 

B. Pursuant to an Order of the Court dated June 21, 2012 (the "Canadian Vesting and 

Approval Order"), the Court approved an asset purchase agreement made as of June 7, 2012 

(the "Asset Purchase Agreement ") between the Applicants and Glacier Valley Ice Company, 

L.P. (California) (together, the "Vendors"), as vendors, and H.I.G. Zamboni, LLC (now known 

as Arctic Glacier LLC), and provided for the vesting of all of the Vendors' right, title and interest 

in and to the Assets described in the Asset Purchase Agreement, including, without limitation, 

the Vendors' rights, title and interest in and to any Assigned Contracts (as defined therein), 

including all leases of real property in Arctic Glacier LLC, Arctic Glacier Canada Inc. and Arctic 

Glacier U.S.A., Inc. (collectively the "Purchaser"), which vesting is to be effective with respect 

to the Assets upon the delivery by the Monitor to the Purchaser of a certificate confirming (i) the 
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payment by the Purchaser of the Purchase Price for the Assets; (ii) that the conditions to Closing 

as set out in the Asset Purchase Agreement have been satisfied or waived by the Vendors and the 

Purchaser, respectively; and (iii) the Transaction has been completed to the satisfaction of the 

Monitor. 

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in 

the Asset Purchase Agreement. 

THE MONITOR CERTIFIES the following: 

1 . The Purchaser has paid and the Vendors have received the Purchase Price for the Assets 

payable on the Closing Date pursuant to the Asset Purchase Agreement; 

2. The conditions to Closing as set out in the Asset Purchase Agreement have been satisfied 

or waived by the Vendors and the Purchaser, respectively; and 

3. The Transaction has been completed to the satisfaction of the Monitor. 

4. This Certificate was delivered by the Monitor at __ [TIME] on __ [DATE]. 

Alvarez & Marsal Canada Inc., in its capacity 
as Monitor, and not in its personal or 
corporate capacity 

Per: 

Name: 

Title: 



Schedule C - Claims to be deleted and expunged 

REAL PROPERTY ENCUMBRANCES TO BE DISCHARGED 

A. OWNED PROPERTY 

1. 12132 & 12136- 121 A Street, Edmonton, Alberta, TSL OA4 

(a) Title No.: 012 170 358 

Legal Description: Plan RN64, Block 24, Lot 8 excepting thereout the Westerly 10 feet throughout of 
the said lot, excepting thereout all mines and minerals. 

Municipality: City of Edmonton 

Registered Owner: Arctic Glacier Inc. 

Encumbrances: 

Registration No. Date Instrument Type/ From/By 
Description 

992 255 839 27/08/1999 Mortgage Montreal Trust Company 

(b) Title No.: 012 170 700 

Legal Description: Plan RN64, Block 24, Lots 9 and 10 excepting thereout the most Westerly 10 feet 
in uniform width throughout said lots, taken for lane, as shown on Road Plan 2199NY excepting 
thereout all mines and minerals. 

Municipality: City of Edmonton 

Registered Owner: Arctic Glacier Inc. 

Encumbrances: 

Registration No. Date Instrument Type/ From/By 
Description 

992 255 839 27/08/1999 Mortgage Montreal Trust Company 

2. 412- 41 Avenue N.E. Calgary, Alberta, T2E 2N3 

(a) Title No.: 981 406 325 

Legal Description: Plan Calgary 7410938, Block 13, that portion of Lot "A", which lies to the west 
of the easterly Fifty Four and Thirty Hundredths (54.30) metres in perpendicular width throughout 
containing 0.203 hectare more or less, excepting thereout all mines and minerals 



Municipality: City of Calgary 

Registered Owner: Arctic Glacier Inc. 

Encumbrances: 

Registration No. Date Instrument Type/ From/By 
Description 

991 250 891 31108/1999 Mortgage Montreal Trust Company 

3. 625 Henry Avenue, Winnipeg, Manitoba, R3A OBl 
(a) Winnipeg Land Titles Office Title No.: 2028565/l 

Legal Description: Parcels A to E Plan 42917 WL TO 

Said Parcel A being together with a right-of-way for all purposes and as appurtenant to the land above 
described over and upon Parcel 2 Plan 2547 WLTO in RL 35 Parish of St. Jolm. 

Registered Owner: Arctic Glacier Inc. 

Encumbrances: 

Registration No. Date Instrument Type/ From/By 
Description 

2410597/1 1999/08/25 Mortgage Montreal Trust Company 

(b) Winnipeg Land Titles Office Title No.: 2030254/l 

Legal Description: Firstly: Lot 3 and all those portions of Lots 1 and 2 Block 41 Plan No. 331 WL TO 
(W Div) lying to the NW of those portions of said Lots l and 2 shewn as Parcel 2 Plan No. 2547 
WLTO Lot 35 Parish of St. John 

Secondly: All those portions of said Lots l and 2 shewn as Parcel 2 on said Plan No. 2547 WLTO 
subject to a right-of-way for all purpose and as appurtenant to that portion of said Lot I, lying to the 
SE of said Parcel 2 and appurtenant to Block 7 Plan 94 WL TO (W Div) over and upon the whole of 
said Parcel 2. 

Registered Owner: Arctic Glacier Inc. 

Encumbrances: 

Registration No. Date Instrument Type/ From/By 
Description 

3075752/1 2004/12/10 Mortgage Computershare Trust Company of 
Canada 



(c) Winnipeg Land Titles Office Title No.: 2030253/1 

Legal Description: ELY 20 feet of Lot 4 Block 41 Plan 331 WL TO (W Div) in RL 35 Parish of St 
John. 

Registered Owner: Arctic Glacier Inc. 

Encumbrances: 

Registration No. Date Instrument Type/ From/By 
Description 

3075752/1 2004/12/10 Mortgage Computershare Trust Company of 
Canada 

4. 200 Statesman Drive, Mississauga, Ontario, LSS 1X7 

(a) Land Registry Office #43, Parcel Register for Prot>erty Identifier: 14029-1139 (LT) 

Legal Description: Parcel Block 33-1, Section 43M-957; Block 33, Plan 43M957, together with Part 
Lot 11, Concession 1, East of Hurontario Street, Part 4, Plan 43R 16717 as in TT81 032; subject to· 
L T1 098087 Mississauga 

Registered Owner: Arctic Glacier Inc. 

Encumbrances: 

Registration No. Date Instrument Type Description 

LT109809IZ 1990/02/12 Application to Annex Lostrock Corp. 
Restrictive Covenants 

LT1979090 1999/08/23 Charge From 1179554 Ontario Inc. to Montreal 
Trust Company 

PRI80019 2001/12/14 Transfer From 1394332 Ontario Inc. to The Arctic 
Group Inc. 

PR255417 2002/06/04 APL Ch Name Owner From The Arctic Group Inc. to Arctic 
Glacier Inc. 

5. 6 McKinstry Street, Hamilton, Ontario, L8L 6Cl 

(a) Land Registry Office #62, Parcel Register for Property Identifier: 17192-0005 (LT) 

Legal Description: Part Reserve 3, Survey 32, as in AB319263; Part Reserve 3, Survey 32, Part 1, 
62R9795; Part Reserve 3, Survey 32, Part 2, 62R7060, except Part l, 62R7413; Reserving Minerals in 
CD306923; together with access over Part 1 on 62R7413, as in CD305159; Hamilton 

Registered Owner: Arctic Glacier Inc. 

Encumbrances: 



Registration No. Date Instrument Type Description 

LT566928 1999/08/23 Deed Trust Mort From 1334202 Ontario Inc. to Montreal 
Trust Company 

WE70318 2001112/13 Transfer From 1394332 Ontario Inc. to The Arctic 
Group Inc. 

WE98279 2002/06/04 APL Ch Name Owner From The Arctic Group Inc. to Arctic 
Glacier Inc. 

6. 745 Park Avenue W., Chatham, Ontario, N7M 1X3 

(a) Land Registry Office #24, Parcel Register for Property Identifier: 00527-0044 (LT) 

Legal Description: Part of Lot 20, Concession 1 Eastern Boundary Raleigh as in 590170, except Part 
1, 24R6402; together with 590170; subject to 495938, 495939; Chatham-Kent 

Registered Owner: Arctic Glacier Inc. 

Encumbrances: 

Registration No. Date Instrument Type Description 

593547 1999/08/23 Deed Trust Mort From 1334202 Ontario Inc. to Montreal 
Trust Company 

595536 1999/11/04 Deed Trust Mort From 1334202 Ontario Inc. to Montreal 
Trust Company 

612238 2001/12/12 Transfer From 1394332 Ontario Inc. to The Arctic 
Group Inc. 

CK4306S 2010/02/18 APL Ch Name Owner From The Arctic Group Inc. to Arctic 
Glacier Inc. 

CK43433 2010/03/03 APL (General) Arctic Glacier Inc. 

7. 2655-2677 Reading Street, Montreal, Quebec, H3K 1P6 

(a) Description: An immovable property fronting on Reading Street, in the City of Montreal, Province of 
Quebec, known and designated as lot number ONE MILLION THREE HUNDRED AND EIGHTY­
TWO THOUSAND THREE HUNDRED AND FIFTY-FIVE (1 382 355) ofthe Cadastre of Quebec, 
Registration Division of Montreal. 

With the building thereon erected bearing civic numbers 2655, 2675 and 2677 Reading Street, City of 
Montreal, Province of Quebec. 

Registered Owner: Arctic Glacier Inc. Deed of Transfer registered under number 5 293 999 on 
October 12, 2001. 



Hypothecs and Encumbrances: 

i. Deed of Hypothec and Issue of Bonds executed before Mtre. Jean Mousseau, Notary, on August 
19, 1999 and registered on August 20, 1999 under number 5 118 118 by 314903 0 Canada Limited 
in favour of Montreal Trust Company for an amount of$ 500,000,000.00 bearing interest at the 
rate of25% per annum and an additional hypothec in the amount of$100,000,000. 

ii. Deed of Hypothec and Issue of Bonds executed before Mtre. Steve Collins, Notary, on March 22, 
2002 and registered on the same day under number 5 331 878 by Arctic Glacier Inc. in favour of 
Computershare Trust Company of Canada for an amount of $ 500,000,000.00 bearing interest at 
the rate of25% per annum. 

iii. Supplemental Deed of Hypothec executed before Me Tamar Chamelian, Notary, on February 8, 
2010 and registered on the same day under number 16 919 886 by Arctic Glacier Inc. in favour of 
Computershare Trust Company of Canada for an amount of $ 500,000,000.00 bearing interest at 
the rate of 25% per annum. 

8. 2760 Reading Street, Montreal, Quebec, H3K 1P6 

(a) Description: An immovable property fronting on Reading Street, in the City of Montreal, Province of 
Quebec, known and designated as lot number ONE MILLION THREE HUNDRED AND EIGHTY­
TWO THOUSAND THREE HUNDRED AND THIRTEEN (1 382 313) of the Cadastre of Quebec, 
Registration Division of Montreal. 

With a building thereon erected bearing civic number 2760 Reading Street, City of Montreal, Province 
of Quebec. 

Registered Owner: Arctic Glacier Inc. Deed of Transfer registered under number 5 293 999 on 
October 12, 2001. 

Hypothecs and Encumbrances: 

1. Deed ofHypothec and Issue of Bonds executed before Mtre. Jean Mousseau, Notary, on August 
19, 1999 and registered on August 20, 1999 under number 5 118 118 by 3149030 Canada Limited 
in favour of Montreal Trust Company for an amount of$ 500,000,000.00 bearing interest at the 
rate of25% per annum and an additional hypothec in the amount of$100,000,000. 

ii. Deed of Hypothec and Issue of Bonds executed before Mtrc. Steve Collins, Notary, on March 22, 
2002 and registered on the same day under number 5 331 878 by Arctic Glacier Inc. in favour of 
Computersharc Trust Company of Canada for an amount of$ 500,000,000.00 bearing interest at 
the rate of25% per annum. 

iii. Supplemental Deed of Hypothec executed before Me Tamar Chamelian, Notary, on February 8, 
2010 and registered on the same day under number 16 919 886 by Arctic Glacier Inc. in favour of 
Computershare Trust Company of Canada for an amount of$ 500,000,000.00 bearing interest at 
the rate of25% per annum. 



B. LEASED PROPERTY 

1. 9679 (also known as 9669) !86th Street, Surrey, British Columbia, V4N 3N8 

(a) New Westminster Land Title Office Title No.: AA60615E 

Legal Description: Parcel Identifier: 007-144-431. Lot A (AA60615) District Lot 99 Group 2 New 
Westminster District Plan 54762. 

Registered Owner: Shogun Compu-Time Ltd. 

Encumbrances: 

Registration No. Date Instrument Type/ From/By 
Description 

BT97364 (of 2002-03-25 Mortgage, transferred to Computershare Trust Company of 
Lease BT97363) BT130238 Canada (Inc. No. A52313) 

2. 1625 MeAra Street, Regina, Saskatchewan, S4N 6H4 

(a) Title No.: 139229321 

Legal Description: Lot K Blk/Par 96 Plan No. 87R08061 Extension 0 as described on Certificate of 
Title 87R08068. 

Registered Owners: Cynthia Hughes, James Hughes, Darlene Panchuk and Clayton Panchuk 

Encumbrances: 

Interest No./ Date Instrument Type/ From/By 
Int. Register No. Description 

151304183 26 May 1998 Personal Property Security Roy Nat 
100851612 Interest 

151304172 26 Aug 1999 Personal Property Security Montreal Trust Company 
100851601 Interest 

153713718 17 Dec 2010 Mortgage of Lease Arctic Glacier Inc. to Computershare 
117035883 Trust Company of Canada 

153736768 21 Dec 2010 Mortgage of Lease Arctic Glacier Inc. to Computershare 
117041914 Trust Company of Canada 

(b) Title No.: 139229376 

Legal Description: Lot K Blk!Par 96 Plan No. 87R08061 Extension 0 as described on Certificate of 
Title 87R08068. 

Registered Owners: Cynthia Hughes, James liughes, Darlene Panchuk and Clayton Panchuk 

Encumbrances: 



Interest No.I Date Instrument Type/ From/By 
Int. Register No. Description 

151304251 26 May 1998 Personal Property Security Roy Nat 
100851612 Interest 

151304240 26 Aug 1999 Personal Property Security Montreal Trust Company 
100851601 Interest 

153713729 17 Dec 2010 Mortgage of Lease Arctic Glacier Inc. to Computershare 
117035883 Trust Company of Canada 

153736779 21 Dec 2010 Mortgage of Lease Arctic Glacier Inc. to Computershare 
117041914 Trust Company of Canada 

Schedule D - Permitted Encumbrances, Easements and Restrictive Covenants 
related to the Real Property 

(unaffected by the Vesting Order) 

1. Reservations, limitations, provisos and conditions expressed in any original grant from any 
Governmental Authority. 

2. Liens for Taxes, local improvements, assessments or governmental charges or levies not at the time 
due or delinquent. 

3. Applicable municipal by-laws, development agreements, subdivision agreements, site plan agreements, 
other agreements, building and other restrictions, easements, servitudes, rights of way and licences 
affecting the use or value of the Lands which do not materially impair the use or value ofthe Lands 
affected thereby as presently used. 

4. Defects or irregularities in title to the Lands affecting the use or value of the Lands which do not 
materially impair the use or value of the Lands affected thereby as presently used. 

5. Any matters which might be revealed by (i) an up-to-date survey of any Lands; or (ii) an inspection 
and/or site investigation of any owned Lands together with any errors in the survey, which do not 
materially impair the use or value of the Lands affected thereby as presently used. 

6. Any rights of expropriation, access or use, or any other similar rights conferred or reserved by or in 
any statute of Canada or any province or territory thereof or of the United States or any state, 
jurisdiction, territory or possession thereof. 

7. Undetermined, inchoate or statutory Liens (including the Liens of public utilities, workers, suppliers of 
materials, builders, contractors, architects and unpaid vendors of moveable property) incidental to the 
current operation of the Lands which relate to obligations not yet due or delinquent and which have not 
been registered in accordance with Applicable Law. 



 

 

TAB C 



Industry One Realty Corp 
707 Broadhollow Rd, Suite 30, Farmingdale, NY 11735 -Phone: 631.694.3500- Fax: 631.694.3509 

LISTING AGREEMENT 

This Agreement is between INDUSTRY ONE REALTY CORP (BROKER), and ARCTIC GLACIER NEW 
YORK INC. (OWNER), in connection with the sale of the property located at 50 Stewart Ave, Huntington, 
NY 117 43 (Section 072, Block 02, Lot 011) (PROPERTY). 

ARCTIC GLACIER NEW YORK INC. represents that it is the OWNER of the PROPERTY. 

It is agreed that the BROKER has for a period of six (6) months from the date of execution, been granted 
by OWNER the exclusive right to sell the PROPERTY (EXCLUSIVE LISTING). Either party has the right to 
terminate this Agreement at any time after the EXCLUSIVE LISTING period upon 15 days written notice to 
the other party to be delivered by way of certified mail, RRR. If this Agreement is not terminated by either 
party after the EXCLUSIVE LISTING period it shall automatically terminate on the 365th day from its date 
of execution. The sale price and terms of sale are not expressly stated herein since they are at all times 
subject to the approval of the OWNER. 

If a purchase and sale transaction is successfully concluded the BROKER shall be paid a commission 
equal to 5% (COMMIS$10N) of the purchase price. 

The BROKER will cooperate fully with other Brokerages and if a purchaser is procured by an outside 
Brokerage then the COMMISSION will be shared equally between the two Brokerages. 

The COMMISSION is to be paid out of the proceeds of the sale at the time of closing of title Payable by 
Bank or Attorney Check. 

The OWNER will furnish the BROKER with a photocopy of the executed contract of purchase and sale 
which will identify the BROKER as the sole broker involved in the transaction unless an outside Brokerage 
procures a purchaser, as outlined above. 

At the termination of this Agreement the BROKER will furnish the OWNER with a list of customers that 
have been offered the PROPERTY. In the event a purchase and sale transaction is consummated with 
any of those customers within six months from the termination of this EXCLUSIVE LISTING, then the 
BROKER will be compensated pursuant to this Agreement. Notwithstanding the foregoing, BROKER and 
OWNER agree that there are two (2) customers who have been offered the PROPERTY and should a 
purchase and sale transaction be consummated with either of these customers, commission will be 
reduced as follows: with Jeff Carbone of Huntington, NY (or a company affiliated with Jeff Carbone) 
commission equal to 1.5% of the purchase price or with The Engel Burman Group of Garden City, NY (or a 
company affiliated with The Engel Burman Group), commission equal to 3% of the purchase price. The 
BROKER will act as the liaison with these customers and make best attempts to facilitate a sale 
transaction with them in the interest of the OWNER. 

This Agreement is binding upon the parties hereto and upon their respective successors, heirs and 
assigns. 

INDUSTRY ONE REALTY CORP 

BROKER 

;11e.r; ~ /IS4-11.-a 
Name Printed 
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lndustrvonu.c•m 
Specialists in Office, Industrial, & Commercial Real Estate • Since 1985 • Industry One-Gets it Done 

For Slle: Potential Re-Development Site 
..,._50 Stewart Ave, Huntington, NY 

Sale Price: $1,450,000.00 
Taxes: $27,504.28(2010) 

For Information Contact: Exclusive Brokers 
Mario Asaro • Preside11t 
Bob Misa- Senior Director 

Office: 631-694-3500 
masaro(a{industrvone.com 
rmisa@industryone. com 

Industry One Realty Corp 
707 Broadhollow Rd, Suite 30 

Farmingdale, NY. 11735 

IIIHitrJOUReaiiJ 
Is a •••INir 81: LIIJ ---

PROPERTY DESCRIPTION: 

• 30,019sf Plot 

• 10,094sf Main Building, Block Construction, 18ft Clear 

• 3,540sf Secondary Building Block Construction 15ft High 

• 262.49ft of Frontage 

• Visible from New York Avenue 

ZONING INFO: 

C-6 Zoning (Commercial) 072-02-11 

Buildable to 3 Stories 

No Setback Requirements 

POSSIBLE USAGES: 

Retail, Office Complex, Apartment Complex, 

Municipal Parking 
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PU;~(JHA;~~ ANDSAJ.;EAGBEEMENT 

AGREEMENt·.made this 6~ day ofJW.y, .2012 by anctbetween Peter J. Pastorelli, Sr;, 
h.a~g an address at 1.7 Green ~1t~t1 .auntin$ton. NY ·11743 (her¢~er referr~d to, a$-'the 
''!iuy~r") ilrtd. ARGTIQ G~ACIE!{ NEW YQRK, JNC;, ·a Nf:W. '¥otX cotJ).~tion. liavirtg ~ .. ~ 
adcb:es.a at 6ZS~.Henzy:: Avenue~ W'inniPe.g, Manitoba, .Canada ro~o:Vi (hereinafter: called the. 
·~s~le!"), Tb¢ "~f'f~tiy~ Pate'' sMll be the da~ that a ~untetpart ofth(: A~ment sjgned by 
the Seller (that has· .already been signed by the' Buyer) sball be:received back in the offices of the. 
'$:y;y;e1;~~ ~ito.nl~Y$., · 

A;., Se}l~ ~d cettaiif of i~s afliliates· (~ll~~~ively, "4rcU.c G4\~9r'~) co~en~ 
proc¢.edil)es under' the Companies' Creditors· Arrangement Ac'ti .R:.s,c. l98Sf c. C-36, .·as 
Yo~Si~d: (''OCi\1\'')'.•~ W"ere·.~~~ :i\P• :.or~~tltfie ''Initial"·:Qr~''J .. of tlt¢. Cb.Url. Af Queen's. 
Bencli (MnniJX'g,Centte).(the ·~cana'dian.Coutt~~) .on Febmary22, 2012 .. 

:a'.. f® .. lJl.UaL:Qrd~r~- .among other..tlUn.gs,, imposed·~. stay, olpl'Qce~ings .against the 
c~4i(Ql'$ ·t;f ·~qti.e yl~Jeri ~ursl.lant~ Ute Initial Or4,r• A:Iyw.e~. 8fi. Mtl,I'Sal Capada In,¢; was 
i!p,POlnted :Monitor:(tbe: ·~Motiitor';') .of.:the ·business and ffnancialaffairs ·of A.Tcti:e Oiaeit-•t'; 

'C'. On February 23·, ~012, the Monitor, in its capacity as foreign representative .of 
Arctic Glaci•r~ ~o~~QA~d ~oil)~ pro,C(:etfih&S in the'Unite~>~tes aankrtJP.t¢y Oour.t f()r th,e 
District:. of Delaware <tho: ·•u.s ·S~ptey CoU.rt1

') Ul1oet .Chapter JS of the Untted States 
~.~~i>~Y' Ptig~~. ·I:t. p.;~p: .§:§.·l'Q:l-;13~9~.~, ·~end:~~. ~~g,_~~~<l~l~q,n of ~e .G~AA 
prac~dlngs as foreign majn: .Pt®eedihgs~ and. to give effect to the IrutiilLQtder in·thbi O.nited 
~~tes_. QnM~cll:l§~~~H:2,;>tJ1~:pnit~q Sitatc:s:a~ptcy (:(luri;:~teg.~ orcler, ~ong o.th~ 
~~1 reco~zin,g the G€AA pro¢eeding~.,asf6r~ign lnain.proceedmgsrand giving·effeet t<kth¢ 
Inltial.Otderlnthe.lJ~~:St:IU~s.:on·a·fr~l;{?as}~ .. 

. D. . .... Subj*'tJto, (i) tb~ a.pJ1t()vaJ .6£' the' Monitor in light of.the :ptq¢eeqihgs ~t the 
CCAA.: (which Sellctshail evfdtnceih wriang: to Buyer prior to, simultaneously With' .or within 
thr.ee ~):business ~ys;~ t~ .lt~tive; D~t,, otheOYise:ttU,s A~etmtept. shall be null and void 
fqt ~1 Pu.rP9.~e.$}; {ii}.r,q~~ipt ({f'~; (>(Per (>f the Cima4iru;i Cow:i. -appr9yitlg; tl:!ls ·~~tiM ·as 
provided ·herein~_(Jhe "Canadimd)rder'), and .(iii) receipt of an .order o.fthe tJS:Ban~ptcy Court 
r¢qQgni~rts.tb~,Canapjt\h :Qtd~r~d e~i~din~ dt¢'"~i~,4 e.I¢ar" ·proV.is~t>n& of.s(,.~ti~ 36~· :or 
title tt of:the:.United States Code (the •iBankmptcy Code'-') ta the sale as. perm1tted by and 
p;oville~ •·ill :cl)[lpt~ J~ ,Qfith~ a~pt~f Code. (th~ ·~t;t$. Prd~f\, ~¢ e,Qlf~~tiveJy witll 'th~ 
Canadian: Order, the ''Orderst~kSellet desires uvsen w Buyer~ and Boyer desires to purchase 
thun Seller, certain 'real prop~rty an4: personal property on the· terms ~d conditi.on.s hercinaft:er. 
setf~$. · · 

ARTICLE I 
SAL$ QF J>JtQ.,'$R.1Y 

SelJer agr~e$ t() set! .and "~nWy an4 Buyer agrees to purchase, subjeet. to the terms· and 
conditions of .this· AQeement: (i) all that certain r•ecc; J>ar~el or tract of land located at so 
St~wartAvetnte, J{un.tingto.ri; CountyofSuffoiR a,ndStat~of'New Y<)rk~ J.<no'wll bytlteti;)X lot 
address of District 0400, Section 072~ Block. 02 and Lot Ot l, and more fully described on 



EXhibit:" A" 8JlQex~~ h~re~o, (the ''~®d,); (U} all right, title ~difl.ter:est; U' .an.Y~ of ~e Seller in 
and to .:any land .lying in the bed. ofany street; road or avenue (open. or proposed); in .f!ont of or. 
~l9ining $aid: P.~Jiii§~, tq: @e .~ctil,~di#e ther~().f;, .(iji)s,ubject ~0. and il).®¢9t"dMCt:. wit.l.l Section 
l7below;;allrlght~title'andinterest; if.anyrofthe SeUerin-and·to.any·awardm~eorto pe:ma4~ 
.iJlJre.t,J,;!}lereo(llJ14.in.and to a.qy unp~d; aw~d;:for aamase:to said ·p~emis~s t,y reason ofch~ge· 
<>(~p~:of:AAYstte,e(; (lV~ail ri:gpt; titl.!an4in~~es:~ of~eMer41 anq::to.:~u ea8ein~nt$, tenern¢n~ 
sttipst ~ores~,here~itam.ents,~ ~~eements, ptivile~es,.and app~enances in any .wa).' belonging: to. 
the- ~d; anddv). 81lY buifd.I;Ilg~, s:tructuf.es; fixtures· and unprove~ents· on the Land (the 
~~Im;provement$~') (the foregoing items (i) througll (v) ~eing" collecti¥efy; the 4Subjcct 
Premi~es .. J; tog~~he.r 'With ~U right, tit!~ an4.:i~ter<:st,. if any, ofth~ SeiLer in an<! to tb~ tangil:ll¢ 
personal property; including. any trade fixtures, equipmenkor similar property~.loc~tegjl~n:the 
I.an.d; ox witil~ the lmprqvem~'t$' Qn thq Cl<>~~g- Da~, as herej:nafter c:leJln~ (tho '~Personal. 
P.t6~}"',); 

ARTidtE':II 
PURCHASl-PlttCE 

TI;:ep~~~pnce~("P1trc~'}:li,ic~")· .tor $e ~ubjec~ Prem,~.Ses. an!:l .Pet~ri.&l Prop~ i$ 
$1,100~.000.0:0 tr.S. DellarS; wlrlch,shaltbe payable as follows: 

(~) . . . An . ~aunt . eq~ :to $110,{)00.00 (th,e "Deposij') by certified. cheek or 
wJ~ w~er (~f; ~~,ql~teW ay{l.ij~~~ ~q~ rq ~~ x~~t~b~e. .#~~ 'i~~i)nC(lc COiliP~~y 
(sele:c~~li&y the M:onitor~a-A<t reasoruwly';:a.ceepta'ble.· toJltt)fe()·in its olij)aeity:'-as esoro:w 
4g0jtt·~cm<t·''1J$ptgw,,Ai¢nf.'J~,Wllbijt. two 'l2Jbu.in~~$ ·.~~ of tn¢. 14ter of· Ui~ Ef(ective 
'nate, at the •Buyer;;s. receipt of written .'ttotixre that the. Monitor has appro¥ed this 
}Lgr~mextt :t.M:.t~~poSit:,sha,tiJ~~ h~ld'.~~ esCJ;()wby .esgro:w Agent in ~ 'im,~~t ~in~ 
.ac~\mt an~ sll~H ·~¢ ,paid to: ~~ll~r .~n me cro·sing o.~~ <~· t~~-~~~ .~~f1n~4> or ~ 
liqtddated danntges upon. B:uy~r•s default herellJldet. unless Buyer· iS ,enti:fled to. a refund 
~~reQt'Ji\ltSl:i~t tO. tli.¢ term$ ()f tlliS ~~~¢t¢,Qf,_ m wl)j~~b:-~vel'it the Ptif]ti.~it ~Q: ll,C.@ed 
·interest.thereon shall be:pai,d ov~ to.Buyer. If atth« tim·e.ofBuyer~s default;. if an~~· the 
s~cO!ild,.t)epo$~th$nQ!(.y.¢tb~n 4~1ty~4t9~ ~9i9W .A,g~pt, ·Ql~. l!jitiaJ;:.oep~;~$i:t ·shl3.Jl pe 
paid oveirto :Seller,;· and Buyer .shall rennlih liable to Seller' rot dama$e5~ in .an amount 
'e(Jual · (Q.. ~e Se9ond D.e}l~it 1;eqmr.~ !a~r~undtr'; and 

(\)) Tht} rem~dpr of the Purcb~ Price, plus ot m~u$ .the:.apporti()~entS 
and ad,iustments authori'zed b)' this.Agreemen~ .. on the Closing Date by certified Check ot 
wit~ transfer Cifirnrtl,Mfut~y ~v@il.aple fu.nd~ to JS~Ct9w A$¢n:t., · 

.AR'flC'LE IU 
TITLE-AND CONVEVAN€E 

~~4!(i9,.;3.l . . On the.·Clp$ing Pat~; the ~bj~t Pr¢lrli~ sl}~l 'b~·>conveyed by 
• Bargain and Sale· Deed with Covenants Against Grantor's Acts (the "Deed~') in proper form. for 
r.~rdiJ;tg, wbi.c]J shaliPo propei:ly ex:~ted ~Wd. acl,Qlowledg~ so ~JC> convey .to l:luyera good, 
marl¢e~~"J,e'~d ins~Jt;;ib,J~.fee sl~ple.titl~to the Subject Ptcrp:ises, such titte·to be free, c.J~aiid 
tinencumbered subjectonfy to.the following: · · 
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(a) Real ·estate taxes~ water charges and sewer tents.· and vault· taXeS. not yet 
due and.p~yable ·~ Qf the, Closing Da~; 

@): . ,lpgl,l~$, .if: anY,• 6fl1tilit)' c~plUlies·to ~p'*a~e. an4 ~lines, cabl~, 
p1~.p<)les and.diS.tilbuitozrboxesJn. over and· upon ·ibe ;Subjec:t Premises in .effect; as of 
tl?.~~t'f¢¢tiV.¢:D~te:f 

(¢}: . '1be· state of facts shoWn·on the ~urvey. of the Su~jeet rtem.is*~~. t{ated 
MafCb ll, 2&10~ :prePQred •by I.andco; L.P;, a copy of which is annexcci heretQ ·as 
:EXhibit "B'f;~~ ~e~¢'$.Mll Jje.up4a@~at ,l3uyer's .cos€;. p~ovi~q said up$~eisJ;l~tnnt; 
render title unmarket'ahle~ 

(d): ;eutl4.ing; an<f ~oning l~w~~ ;met a,ll ·1ll~llici'~. and' gQYemmenlai 
·r~~t~19~···~~~ :qog~; ~n#;le-~W;~~ ~~~l~tl~$.~; ~ttbjt!¢t: J?~tni~j .~qi, '!III 
amendments and: additions thereto now. or: which :Will ·.1» in force.: and: effeet• on the, 
··ao· ~, · .J)ate .· ·'ri:iviaed llie·sam' does n.O.t ··t.blUbitJJ:ie ni~tcriance a.tidlili cohnnue.a · e .• ,.~, ...... ,.",,P.,"' .... , ... , ........... '· ....... P ... , ......... · .......... · .··· ...... , .... , . ~ 
.of·tll'ei SU~jcct' PremiseS' as the s-ame.:presently exists~ and provided that the. Subject 
.P~ises b~ cp;nvey~ '6:~ ~d,¢lear QJany notices of.:Vic>lati<>.n Whicl}:.ax:eJssu~d after th~ 
end 9f the: Due I>ilig~ce Period (it b¢iril un~st()o.ct that I,f: apy $U,cli, viol~ojls ~e $(j 
is.sued, :Buyer:~s an!Y.J:emedy shall :be·! tO· (i). t~rminate 1his Agreemont· and; ~ceive: a .reh.un 
of the;~ P,.e~t if ~U~t'~~ot, tem~d,y, s~pJl v;t>l~lion pri~t tP ~ <:to~ng• At· :UiJ ac¢¢pt. 
such ,violationa·andl J?roe.ee<t.toi,Clo3ilr$ witbout·teduction.in~;the',PU;rcllase Ptice/• 

....... ,. (e); ..... lf~Utr ·C~~n~., .. ~Sf~~mell,~,; 0()¥~~1$ aoo r~~~~ns of' ~cord 
!#f'p9t~i~~''·~,l\~J~et:~t'~mi~¢$ i).l :~®t~ 9f@~ :~(e9~Y~ ~D~t.e; .p~oyidt;~~th~ ~e does 
notptdliibit,the:main(enarwe.:and1or :eontintJed use·of the Stibj~t Premises as the 'same 
.)n~~~~nlly ~s~} · 

·(f); . Anymattets:affectingtitle hereafter suffered or cr¢ated Witb;th~'¢0~et1tof 
Bur-ef ~items (i) thr~~ (vi):J~~iq~ :hQre.inafter ·xeferr~ to' 90lle®Vely as the ;i'frern:litted 
~c~q.tl,f'); · · · ·· · · 

.S'eeiioll3~2 'ri.tle·'to·the,SUbjeet 'Premises shall be good an&: marketab.lt and 
itl~al:>le~~.;$\loh::W ~Pl'owA.g~t. oran.:r··Oothet·repq~bl~Jitle.·:illsur@ce c.omp~nyJi~eru;~~ t<;>. d.'Q 
businesS in 'the. State. of New Yoik (the ~Title Company.")1 subject only to (i) Permitted 

. E~ceptions and' (ii) Sl.l~h other matters as· the: Title Cotnpany shall be willing to; omit as· an 
exQ~pti'()n to ccrv~f.age }Yf$out tb.~ payment ofan· addiuqn~ PNrtiilun~ · 

Se£tionj.3 On·. the CloSing bate, the .Personal Property,, if .any; shall be. 
co!l-vey~dto :auxe.r,by bJU pf~e,'(#le. ~~am.ofSaJ~!'), - · · · 

ARTJCLEIV 
APPORTIONMENTS AND ADJUSTMENTS· 

SecijoJ,); 4•l . Apportionment for the folloWiJlg items shall be. made b~twe~n the 
·parties aHhe Closmg.as of·ll:59 P.M. of the day preceding_ the Closing Date: 



(a) Real estate taxes and assessment~~ on the basis of·tl).e-.iis¢~ peti6d .f<;r 
which as~.. If the Closing sha.U <>.C®t ®fare . a n~w .iax rate is fixed. the 
~PP9m6!$e~t Qf~¢S attli¢ Clositlg ·~ ~' u~n the.'~~ 9( t11~ q1X .. xa~~·J~>r·me 
· preee.ding·,pm® ,plieiUo tbe .. Jatesi assessed valuation,whicb shall her cleented final fot 
P.~~.l1,e~t~ f.f~·(l}lpli~'O~ .~ ~¢etu-q4d·e. or.• ~c:;~hi&:inStitilted by s~uer for. 
th:e;,reduetion:,orrevte:w oNhe. assessed valbation of th6 SUbject .. Premises for .the• fiscal 
ye.rJ11 :Wbi~J1 t9¢~ .¢l()$.il18: 9f. tid~ ~c~; a».d if ·tnq., ~s.=~ val~ftm is so red:11~ed 
,,pursuant: t<l' ~ucli: apJ>tication: or proceeding, whether: ~Y S¢ttle¢!ent or othews~. !t. i~ 
··und~QQd: tnat any··~ savings ol' refund~ less; attorneys'· tees· and: .~p«nSes, :Sha:ll be 
appqJ.tion~~ comP'l,l!ed uwn :til:~ ~e · ba$i$ qf .t.b¢ · app9,i1i~en~ ofb\X¢.~ ··~ lltlr.<tfl:! 
,pro¥ided. ltany:such· ~plication has beenJiled:or:sfud[~·· tiled by SeHer with respect to 
tb~ ~¢x,t,: 5,;99~&1 l~~ y~'n J;1u.y~t' $hQJJ.. •·~ ~e ecQ$f ,fp~ AAY :,r~tt~tiM.:gt~~ :but 
]r•yab~;on.tf' out ~~ the, t¢d.~~l:i'~ :~t~ AA4: :~l ~ ~nti®: tP.''~er fJ:IU ·!l~* b~l)e}l~· 
.resulting.~ from· su¢)1 ;;appl'ica.tion: or ·proceeding, whether· by means ol settlement or 
·~~ei· . Aij)'"ti.V5 $,a~~ o~··~~~f~t;iU)y fi:~¢,81 ye~. vihi~b ·~·PdP~ ~q· ih~,:ti~cal 
):'~ ini•whith th• d0$1ng of: title ocottrs sh&l'l bcHhe• sole and abst~Iute\ptt>perty·ofSeit~i 
··•and if.repeiV.ed b.''&$1': shalt be. win tr deiivere<rto Sell •1wh'cb .obli' ation· ··hal .. ·1 . . . . ..· ........ · ... , ... r~, .. ~ ... ,, .. .. P P .Y .. · .. · .... ·." . . .er , .. l .... · g ...... s 
·survive the Closing). 

. {P}. Wi~t~ rates, wat~ meter charges and sewer t¢nts~ if·.all?b on the basis of 
t"'eifise~ . 'ri":r~ fOf:w'h~t.: aSS '"'"'"'· u~~"....,e be a .. ef, ' er •• r ete : o ... "' S' b' .. · ·. ·~ ... ~ .. ~,. ,,~~"'·· ~~· .. ~~~ ..... ~ .. m~ ..... ,Q nL .~ -~"-'!~ .lt.~~. 
;Pte:mises.,.·tli"- unfiMd~m.ete.r: ebatg~ and.·tfi.e_; Uliflxei:t.~sew.er rent thereon based ~tbt 'the 
r·· , '!if .·,·.eA.m·. · frb ·. tll··. ~\!;··· ·,. f'th { ·t .1: .. n"'" fi · · Ortf e(l·. . th · t.. ' f 'Jll..;:t ... ~~ •.•. g:: .. : m.; .... ~.~~ .• Q; "~ '/~r!'~~~~-~ ~.· ... t~pp. ~~ .. . o.n ·e w~$:()'' 
such.~last'readin~1 and ·shWI be.:apptbprlately ~qr~~4 ~~~\·~~~ilg:()iltfie b~f$ ·Pf 
t4"'UC~ S);lb~quent bills, S~ller s~ QOtam· ~ fihal. actual water-,meter.readmg within 
:tliirtY-'(30) ®1~'P.r~iitt-J9 f)teqate'6.f9lo~itig; · 

$eetlon;4.2 The .p~.shaltalso :make:. all other aq}.u.strnentS as;areusUa.l in a 
t~at.~t.iltt\~-~~Nii-...4i~r~~:Wi~·•tb¢:•Rl$totll$ .. ~4.:pr.~ct.i,oe;·f.qr.:tifl,~;¢l~8.$• (inQl®in1J. btU 
net limited .to• a4jllstmentS. for gas>* ·elecme ::imd other 'appJi~a.b~~· y,tQi,~. 9h:~gr:.$):t. CJ{~p~ jf 
$pecifi~t~·.~.ttoxtb,'tQ:~.,coQfrafY·.h~m. 

;,$e~t;.9J.I:.;ot:.J ~t 9r.·pnot t<>· Pl~i.l1g; s~rt~··$1:laiLJ»i:Y-'aJl· ¢liarg~i:f()t.~a~ ~er 
meters. 

~~tion.-4~4 AnY discrepancy re$\i!ting fi'om any errors or omissions· in 
¢9jnp*ti,Jlg~:y ~pp6t1;iQ~t}qtoi at. Gl9$~ilg;)!bilU. be pro.n;l.PtlY corr¢.t¢~ w~io.h, <>l?iig~tfo.Qs ~11 
sutVive the.CJO.sing·fot a penod •Ofsix ~~}. m.onths . 

.AATlPL!'V 
REP~~N.J'f\~I~~~~:W~~~·A~;I} AG~~M~l'fl'~ 9f'~f}LLER.Ar;l) 

lUlVER . 

. Sc.ctto* 5~1 S~Het rep.res~ntil and. 'Wartahts to Buy~ that: 

(a) Seller is a corporation duly ·formed and validly existing under the iaws of 
!hl;l State of N'¢w Ywrk, 



@) Tb¢. e~~~u~iof11 delivery .. ~<1· perforinanc~ ofdlis A~e~ment on behalf of 
theSeUer,bav:~;been.duly: author.ized1.an<f.:the pers.on executing this Agreement on.the.part 
<#"the S,eU¢r P:#s tn¢ a4:thm.-itY ro do spr · · · 

(.c)' 1the, perfotn1ance: of' this· Agreement wHI:not tesultin any. violation o:f. or 
w.JU ~Qf~,l)l,,~on;lli~t w.Jtll;.;or: wiU.notco~fitute a default un®r, ~y.corpPiate charier~ 
~9ate: s>f 14~tp9rafipn, l.'y~fa~~ tn()rtg~e, .indebt,Ute;.: cpn,t~t; · ·~rrnit, Ju~went. 
decree, order, statute,,ntie or regJ,Uation.. applicable to.'Seller, and no: ~proval, consent,. 
orger·¢a'Uth(li;i,~tionl?Y au;ytbirdJ)EJ.ityi&~eqwred tn:c.onncctiol}witldhe exc~ution and 
deliver;y ofand bompJ.iance· with this Agreemen~ b)l Seller: 

C4). :S~llCr. is ·not;a ~'ff>t.eign·pers.en~' as definecfJn the In:temai'"..ReVenue: C(Jde 
Withl!91Q.iil:s:~~.~ti91:1• · ·· · · 

,(e} ... · ·&;Uer bas,not;tcCei\red written noti~ of.anycondtmnatlbn or taking;o-ftbe 
S,'t),bj~l:l.ff~~:bas.:m>.i~t;t!-W.~owle~g~"Qfany· ~JJ~ig~·:Q:r,.~}ru;~tetteif"j:;oP.4~mn~tf9J:l-.Qf 
taking, and<tio condemnation or taking. has occuited ®r~t1g S~il:t'f) ow,n¢r$hiP of;t}je 
Subj~ct Pre.nU.ses. · · · · 

. {l} There . ~c no- mapagetn.cnt.. .s¢f;Vi9~. eq~pme,nto .·.· supply~ seClJrity_. 
'nuiihtenanoe,,concessi:ort or other agreements With re~e-ct to; ort Mt,ctiilg il)~ $:l);pjC:¢t 
·~~ whi~ .. :.c~ot be . term.inate)d; VJrth. thii'ty. OW day~J;, ·no.tiee (or less) (hel'ein. 
c()1Jey~ively·Q~J9~."$~i~ AiMr~~tS,"·); · ·· 

S@tlon;5.2:, .· B~yet ·has made ar shall rnake·durih$. ·the Duc.:Dill~ce. Period. 
sticb examih..~ti® {)1 ·~ _Subje¢f .~mi~ ~.and Per~o.Qal P!:ope,dy an4 tj]J ~th«· m~®~ and 
documents: affecting ot relating. to the: physical condition 'of.ine Sl!bje¢fPtemt~ alld.-I?ersonaJ 
Pl'OJ?eJ1Y•SS.Bl}yer ft~ deemed neCCSSN)!ilsfullyfamt.lim'·withthephy$cal40ndltion and state of 
r;ep~jt ~¢.1'491; tm~ sb~ll, ~cc¢pt.tll~~ ··~ Js~ Wb~~ i~'' ~ brtllei:r;p~ c.onditi9~ ••wiJb ajl 
faults~1;,an(l~ersbail~assumeallliabillty:and"·responsibilitywitti.re~-pectthereto.from.and;:afteE 
prosing.:· ~~y~t'f\irtller;¢.x:P.iesS.~y:·~jy{!j~ •• -~y:·~Q.,a~"¢lai:m~JrPf·~y,·.spn.·.ag~~t'S,e11¢r'·re.l~tipg .. ·t9 
environmental condltions .of the. pro~rty .or titness·;tor a.partioulat use;inclUdihS: but Mdimited. 
t~ ~ ·~wtm, f.Q~ t~~Q,~.~ 49$1$-; ~P\J~n or a11>" qt:hc;,r U~l>ility ooa~ the, :f~.deral 
ComprehensiveEn~1rC:>lllllemai, R.em:ediationCompensa~ori ~d'th!biJft>r. A~t:(~tmnon!ykn~~n 
as: "Superfuno~~~. 44· v.s.ct § ~au ~ts,eq.~ and: any and afl .other ted!eral;, state and locat 'Jaws, 
in¢l~pi~g: c()Jllrit~p;I~\V; tetmi#i t~:e-*Yifo~l1W #~~HlP• Buy¢r:a~owl~ge$ that, _e,*~~pt as 
expressly setJotth in Section 5(a): above.. Seller haS',notmade,a:ny reptesenta:ti<>n ·or wm-~mt~ 
Wh¢tber expr~SJ qr· i!rlplfe.~ wjij), ~Cf ·to' (i) tM physiCal. CQnqifl~n .or ~te .. of repair of tJle 
Subject.Ptem1ses .of Peciortai.PtopertY' (including ~ Warranties which may ~e:(lee~ed ~ad~ ·at 
laW' the~ bem:fit- of which; if.My~ Jauyer hereby waives), {ii) the U$e? merchantability} design, 
qu4JitY~·d~$~pQt), dl#~bUi~~· ~oJ>e.t4tiot1 ~r tl~e$s for U$~ of tbe $\ll>je¢t 1?~ttnises, or Petsonat 
P:TQpcrty~.(m)•.thequality·Q.f:tbe,Sul)JeetFrcmises.orPersonatPropertyor·quaJityorwork:therehl, 
(iv)the ~te oftitl¢ totth¢ S\lb}ect Premises or Pers0nal Pto~rty, (v) the rental or oth~t in~me, 
operating. exp~n.Ses~ tenancies or. occupancies of the Subject Premises; (vi} whether the Subject 
P.te~se$. is i,ri co.mpli@ce with·I:}Jl reqpirenu:nts o:f1aw; (vii)as. tQ the real estate tax liaoil~ty of 
the Subject Premis~ {viii) the compliance of the SubJect Premises- in its curref]t or. aJ'l)' fUture 
st@te;. with any. c.en-il'h;ate :of .occupancy or with .applicable: zoning ordinances or any .Qtber 
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governmental laws; rules1 regp1ations or requirements and the; al?ility to obtain a ¥¥lance. in 
respeetrto. the Si.J.bj"ct Premis~s1 non~Qmpliance, i'f any. with said .zpnln.g.ordinanc.es and/or: 
;g~~P#~ te4~¢~enf$ {~}:¢X*¢ilf~ ¢.~JY!;,$lY$et,f9rtl\ her~ii}, lJle;Pre~e Ol".il.b$~~ of 
asbestos, hydrocarbon; toxic-waste and/or· other hazardous materials on the· Subj~t Pr-emises or 
with\n ·th~ P.~rssmal lrr<>perty ~· ctefihed and regulated by any JederaJ!. state and/or lo.cal 
~ii~ir:Q@XJ,~P.~ ~W9t ~~t\ldi: agenci~ h.avi,iig .]tiji~d~9tioP: witll· respeerJo 'the. :'S~~j~t Pi'~Piise$ 
notwithstaadintr~ Wfo.n.naUon whieh"may: hav~ b®n briiShed hy ·Seller with respect thereto~ 
·.(x) .. the availability of.a.ily fin.an~ing for the purchase.ot ·operation of. the Subject Pierm.se~ frol'l:l· 
any source wbatsaeve~ . ~~) the compliance of any boiler, oil bunters1 fueJ burning devi~es; 
~~~Qrs, ~r ~y o~er eq~ipme~t ~sed i~ the ope~tion of the S~Jbjeqt Premises, with all 
requirements o£law;((?di) whether the" Seller is in-oom,pllance witlt·aU·reqUirements of'law with 
re~U~·tfi.c:.ma:i~t~~~'l1P4 OP.f~tl,Qp; qf,;tbe S)l~J~ct,Prettlis.~ltQr P~mfi>na! l'l"o~rlYi or· (xiii} 

~:is:t!n~~t,~aw;~l?J:·~:.:~f~i~~~~-.·~~~x~::·.::·•:e· 
A~~~t · 

$ectJ()IfS.$• In entenng int() thfs: Amoeem.entartd acqurtmg:the Sut)j~tl?~nU~s. 
11nd P:e~onal J?.ropel'ty, .. B~y,er:: bil$ ·not been.ind.qc~d. by. and. has ·no.treH~d,·upon:,(andSeller is· not 
ija~le· ;(or ·or PQl:lna :by) AAY. ,rcpr,eseo:t~on~ ~es;: ~tcees,. j»;omis¢Sf · ~t~m~nts, real 
estate broker. ~setups••· or other information~ wheihw· C}.(press.: or :implted,i made; <>t :rurrushed by 
:$(llleJii·~·'J:iY''~y.tlgeJi~ emJ>Jqy~.¢, ~J\ otl:\¢f. r¢Pf.~~riJAtl'V,~ ofS..ellerot J:;y 8rlY l>n.:>](er or AAY'<.ltncr 
pdrSOtt: represen~~.-·ot puq,.ortirtg;,·tO:.'reptesent·SeUer- (whether or not any >such :representations, 
.'Wm!anti~• ~amnte~~ _pl'Olllis~s Pf $tements ·w~~··made, Jn •writing or·oral)y) which ar.e not. 
·~~'$$ly ~t;fbftij hi;~~~.~~~em~t.WJ.~~$~~·:tp:~~ ~~:l)jAAf..~gii~$·~~d;P·¢ijQ~.Pto~~· 

Setdnt~:•S;-'1' Buyer represents and wattan1S toS"ller that(i} Buyer-.stiallneithet 
(o,~um~l''J!()F;~®.IP)Y.ljensJo·f>e Qteat¢q: .• agai'l'.l~l ~e $~~Je¢~ P~~C$:-ilt·~Y way> p#Qt tq; Ql¢ 
:dosing; (~i) this Agreement. ana .each of'the;agreemell:ts and dol'i'Uments to be exee1:1ted and 
deliver~EJ\ih ~pt;~~·\\'itD.Jhis:.~A~t~~llt,,~,.b:~ qr,w.ill. ~ •. ~ CfpJing,pe._(lq;ly ~Q~o.clzed~ 
~e~e4.~~4 4et~v~te41>£ ~Y¢r,r@d·,~onat~·or Wil·l ~$ti~t¢~:~ rite C.l~ing, ... ~ vali~ -~ 
legaJly.binding obl~P,tiotr of Bq~er~. ent'~able agfdnst S:uyer in.aoeordance w1thits tenns; ·(iii) 
;suy.~.1iia$ sotiibt.J~~. ~Yi~ O.f:'~d ·n~ ~~Pi,iew~~~n~~d.9l' §Qnr~@it .le~@l ~9~~lpf'Buy~r'$ 
chbilie in:.oo~ctionwitli.this Apementandthe mmsacuons related:tothis. Agreement~·and~~(iv) 
(b~~· ~ .no,.fudgme,rts, 9J:d¢.rs .. Ql" d~~ecs qf~y .kmp ~sat~ .auyyl"' wltich, ~e :qnpllid: .or 
\lti~fi~d·.~ff~9t(4.ni)r ~nY. :acU<>ns~ suitS or q~J~g~ or ~i~strt1tive pro~eedings: pendi~g 
.or> . to Buycr.'s actUal. knowl«lge,_ threatened against Buyer which would. have' anr material 
ad:v¢~.~fj;~(·or;nn~: 1)~frieS$ pi a~setst:J)t tli~~co.l)giti<>t); fi.~c~i;J Q~: o$~1YVJ:ser -of Buy~it t>I! tl:t~ 
ability OfBuyer:tl:> constntil'ilat~the.ttansaction,tont~J)late<i ~Y tliis•AQteetnent 

Secffgg·.~~s .... · Uu)'er-· a9l<nPwJ~g~ tha.t. '~lijs J$ an "NJ C8.Sb T~s.action!', not 
subj<l:9t't() Buy~r obl$iliing,tmancih~c~md Buyer r~presentS and,warrants to SeUer·ihat Buyer has 
or will ha.Ye by the Closing Pate• s:ufffcitmt funds. onJiand to C.Qn.sum.mate the trill'l$action 
cont~p~~~ed py tl.tj~ Agteetn.<mt · 
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ARTICLE VI 
D:ul£ DltlGENCE AND BUYER'S INS~ECl'lON QF tiJE. $VaJ'ECT PREMISES 

. . . ~eetion 6•l. .auyer' s _obli.Sfltio11s pere11Jiqer :are subjec~· to . it having OQt~ed,. 
withinforty41ve,(45) days cd'tne.Effeetive Date (the ''Due Dillg¢fice Perlod?)1 at its sole'cost 
~de~p.e~. SAi;:h1ift~. Pnxi~WP~-ritAJ? en~~lli. ~cni~~ andotb,er :.sb,tdie$,of;tb~. Spbj~ct 
.Premises, including but notJiinited- to its title and envirQ~il;l~nta,l co~ciltion, as ~t deem$ 
n~sary;., which sh~lt' l.le.: Jn .B,yy"r1s. sale and absrilU:tc discretion;. N'C>.tWit.hstandmg .the 
'fqteg<?tl1g, 't~~:- MM'~ ··a.t'i4 sg()~ of'e~irQl'@,~ll~l. :testjng atiq i~~stigatio~ ·tb$t }3U.yer-$t@I. :t>e 
,permitted. to conduct:at ·:the.Sul:ije.ct .Premises during the .Duc-"Diligence(Period i's limited t-o those· 
~~tiyi~; •. as ~PPE~~,. i1t t\dY~~- ~- ill: Wri#ni,. by S~ll~ Whi~ ·app~vM, $®,rl P9~ :~ 
umeasonal)l,¥· WitbhQd'{it-being-understood ·that-Buyer· intendS tomake•test:borlqg,$artdtake· soil 
~~liugs .at t~ $qbJ~cr Preinis~s) •.. Buyer shall have th~ right to elect ''a; terminate this 
1.\gi.e~m~ l;iy' BiViil&-''~iAAn. ~oti~- Qfsu*J) elep~o~. ("B\!y(}($ Tern),iq~ti~~ N9.tl¢e") to. Sell~ 
•prior· t<> :the ;expiration ot\fb~ Due Diligence, Reriod; with. "T:imeBeing of the Essence''' ''-ith 
-~·tll.e~tQ;. fn·~e;eV~~ t;Jlat:auy~r,·in tlie'c9ur$:•·ofits:-~ue.diligence i.ri~esti~U.on.:ttcte~ 
that .itis~•not. satisfied:Jh Buyer';s sdle and absolute,discretibnwith its'due.diligende- investigation. 
~~.·f!1~- evc,t'l~ tlif~' ~Sli~~~t. is J~nnin3t~,p,~t.t<>'th.e··.Pf~ce.<f.ing' s~nt~nce> thiA Agreement 
$1Wl ~ n~ll ami v9ic;l-~4- n¢itl1er ~Y sh~t hay.~ ~Y f!#tllet: ()b,li~~·?~ :or l,labil.~ty t9, 'th¢.- o~et 
except. :as 'e~lS.,.lf· set;;: forth h('rein. provide.d :that.-F.SCrow: Agent ,shalL.r.~tum-. theJ)eposit, to 
•C .. U. Y'er;.·'···.· ... f e.·.·t;··.ok~ .. ·· . .: ·~.· .•. "" ·. •.a.:·.· ··. ·.e~. -futer .. Cst. ··• ·.··tJl·'ef··.~.-... · .. • .. ·• · .. 'f;,j:l .. C:\1' .··. · .... f1.·· "}s~ fO.·. d .. ··· eU .... '* .. '-' 'D": .. · ...• :"""'• .. ···.·.'·.<r .. e .. · ·.· .. ·-.'".·" .. t·•.··.· .· ~ .. J;. _,_ 9g ·'+t· . mw . ~~. ~- . . .. . . . .~~ .~ -w.,.Yer JU ...... __ ;q._ .e ... PU.Y .. { $ ~,, rmu:UMQn 
NOtice· to· Sel.lerpn~r ·to the : eonciu5ion- ·of'~ )).ue;, Dil(gcnce Period;- SU¢h ·period·· shall"~ 
de~ f~ ~lp)lil:l<:}~ ;l)~rcq~A¢t(to M¥~,e~. . . .. . , . 

$ee«e>n-;().2 -Seller s1'lailrea5Qnab1y coop¢rate wim-Bu!~:in.eom.'ie~~QJ). .. with. 
Bqyer's Jnspe.c.iibns and to. facili~--S.uyers investigation . .and:.e:va.Iuation ofihe. Subject P'remises 
anQ-; me·~9Pdid9~ ~f ~itl~:thcm~to •. ,Sell~t·$4811 h~v~·:mailag~!ffent p'el1Q:fu1~Lr~nably ~vail~.Dte 
by telephone; d~g normal business: hours to: discuss tlie Subject Ptemis.es and its qperations 
with·Ag~t$oftl).¢.·~n.x~~ ~~Jl'~!sb~l p~t:.:&uy~r. an4. it$, autbPri:~ .r~Jm'.~ntadves to 'inspe.9t 
ldl .. partions-otihe:'SUbj~t Premises: provided· Buyershali give.~lter !)tie:(l}· djly ~r·n~tiee 
(wh1~h,noti®sh~ll :be :via·~lepnon~ fax.or cmt~U)~ _pro~ded SJ.Wh.noitee shall incJUde.sutficient 
tlifOrm~ipn:t:oi~Jl'@lt~n¢ttot~viewthe ~~~pe 9f:~~-R~9P9se9·~~~P¢¢tiori,,_ttigt·~M~~·$n~ll ~.r~~ 
conduct or ailow ·.to be .. ccond\J.cted' anY invasive testin~· without- Seller-s· prlor written. •consent 
~bich C()Jl$C'nt slijill 1:lQl·.~ ~~bly \Vit.Jilj~Jci~ )3uyer'~ risbt tQ. enic;t upo,n tq~: Sl.lbject 
PremiseS' t() condUct ant invasive tests. shall be furtliet ·conditioned Upon I{u~er' S' oblig~tiQn to 
provide Sell~ witJt suchJl')$lWlll<»CO.Y91'-ag~s asc:Seller ~Y _reason~bty·.~wi-e_;to · pro~.--~ellcr 
ag~ llPY-~ a)J lq~~'f$'~4l~#9UNe$--wllicll"¢ay. t~s41t {t()\ll B~yef:'.s ¢nf:tY ~P.Qit~ft~~bj~qt 
Premises :or Buyei~s- cMduet0fsucb tests. Buyer. or its envitontnentafengineer sha11 obtain. all 
sucg: insur:a,rt¢~· .cov~ges. at llu.yer's sole. eoSt a.nci ,¢xpense, 'apd Buyef bt its.· enviroJU1lental 
engineer .. shaiJprovicfe Seller ·With dUlf Js.sued ee.rtificates ot"insm;ance for all sucll covcrag~ on 
or before 'the Q.ate on whj¢11. auv~r or its environm¢n~ ~ngi~~e.r ~nt~~;s: ll,prin: ·th~ $(lbj¢:ct 
Pretriise&-'pUl'SUantto·tllis·sectio-n 6, .• Buyer shalf deHver a c<>py-o{.sueh environmental reports 
and . studies to Selle!\ within five (S) business <U!.ys from its re~pt... Btlyer: sbaU ke~p S¢-lle~ 
reasonably· illf'otmed oJBtiyer~s pr()gress in· cpndticting .. its dile qiligell¢e it,l.vestigatiOlls' dUring 
the Due Dilil{ence. Period. 
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~~tiAA ~4 __ IJ~8 ~GR$1l:S ___ TQ ru!STQ~: _ ·'fll~ _ .su~JECT 
-PUMISES T(l- SuBSTANTIALLY lis·· O.RJGlNAL- CbNDITION -AF'i'ER THE 
CQNl)PQT(JF.ANY&UCli,HY$JCi\LINSP,ECTI()N$' OR,. TEStS •. ,llQYERAGRE~S 
TO lNDE&INIFY,, DEFEND AND HOLD SELLER; ITS _ PARTNE~ -M$:MiJEl~S, 
PR.INCIPALS. QFFJCF;ltS,_ DIRECTOliS AND EMPLOYEES, AN:D THE -SlnJjtcT 
P~~s-.JI.A~l!!S$-F!l()~ -~-A.ND ALL C.LA;I~; J)EMANQS~ ~IAlllLlT~ES, 
COSIS OR. EXPENSES- SirFFERFm BY. OR ASSERTED AGAINST' ·SELLER, ITS 
PA~T,NERSj _ MJ;MBJU~St:.f.IQC:IP~, ()FFlCEQS, DIRECTOQS .QR E~LOY$ES, 
ANnioR:TIIESti&mt'T·!mfrMSEs,.AiustNG IN ANY-MATTER JNct..tiDIN.c:om 
-QJ,'~-·~'J'RY Q~1'QT~'~UMCT P~$JS Q:Q;_A~:r!lVl'flES'~Ql\ll)U~D­
TllEREON BY :B-UYER1::ns AGENTS,· I'FS; PARTNERS, MEMBE~t ~RINf2lpAL&t­
OrFl¢d$;, UlltleCTPllS'' QR' EMPtoms, J)lJJUNG ''il.m PEND~CV Oft tHIS~ 

IATfiBN~~: ~rAg=iA~fsg,.~~ar~~G~.~~~ 
b~G:Q:AGlt.WlUPli'l\(f~lf(O.TnE.RWJSE ~:&_ C.(),NtA,O{~J)~JN- tfUSAGl¢El\{E~, 
SEL~)l $~L BE ~ITLED TO Til~ ~M£~1$8 OfSPI:CIFIC P~_FORMA;NCE 
.AND DAMAGESAGAlNST'.'B:llYER.lN XHE: I:VENT OE ANY DltFAULt BY BUY·tR 
:q~p~-~~~~~,,~~xn ~r:~cr :r9.~Y.J{~f~•J,i ()~ .. QsTo:~rr()N 
OBLIGATION: IN CONNEGTION WITH ANY ·INSPECTIONS~ 

S.~UqJ.l'6.4;• . .A:Jtm~~mb o.btaitle<! by auye,r p_ijl'S\lant to.this SecdQn 6(a) $baH 
be held-in .eon:tidence. by. Bu~et and.:disei'osed .only· to its eOBsultants;, attorney~~_ aceowuants;.and 
le1l4~~ o~ as ~-p~ 9~~rWi$e ~q'\lfre4 .. byl~w. _ Jf'tbe parq~ f~if tp C()ll~@.ln~e. tle'b"AAs~ction 
deseripe4 b~eijff9~ ®Y:':t~9l.lt ·BtiY.tlt·s~raeliver t9. ~~~l~r.t;C;)P1~ o.fa11: writt~,~o~ti-<>~­
and. reports obtained' b~ Buyerpuisuant-'to .this Seetion' 6(a) (hlcludfug buinat limited tcr. all. 
~ti,i~nts, te$t$. _ ~ 9fJ\~i, ·te~s ~;~lJt¢4 tC> tbe ~nNi-el\t~ -.¢ondtti9~. Of ·t® SubJe.¢t 
Pr.emises);· whicll-oBH.gationshall SUJ:Vive'the teiminatiort'of'thk }\greement. 

S:tction 6~5<; . Buyer; at'its· sole: cost and . expense! Shall make appllcatiM during 
~e D~ Qjli~¢n'$(} P~tio~ J() TitJ~ -_~papy--for its cq~itJJ1¢ltt to -in~u.rc: the: :Buy~· s t.itle t9 th~ 
SubjectPremfses, .. subj~t only-to Permitted E>tceptions. ___ Buyer shalkcause the Title Compa~y. to 
send .any tiUe ~'9r(qr. ~ettifi¢:iUe oftill~ .sU.Ota~~ou8JY-:to, the $~llef.s ~tt~rney 4mdethe Buyer'~ 
attorney. 

ARTICLE: VII 
OPEMTlQ'N.~PEN:OlNf1·CL0SlN9 

the stl:bject-Premises will be delivered to Buyer on the Closing Date- in substantially the 
sam.e:-con,dltiC!ll-M:·~~$ on the date hereot :s1lb1ect t9 r~asonabl~, wem:oand tear and damage. Qy 
¢~~~~~ty·qf~be ceJeJ:rl~~ts~ ~1!.~ .$-haiLtn!l:io.®n· the· ~bj~c~· Premises tiJltil tb¢_ Closihg_D~t¢ iJra 
manner consist¢ntwitlnecent:histQrical practiees;pro;vided; however, ·selleuhall be: obligated to 
~itlovc fr6l11- the ~~bJ~t Premises tile ~giblo P•rsonal propef:t)\ trag¢ tix•ur~s at1dl.or 
equipment listed on Exhibit "'C:'' annexed hereto (the· ''Excluded Assets") prior:to the Closin~ 
Date~. Seller shall Temove_ all·surl'ace traSh and debris located_.on __ but .not_under _the· Subj«:~ 
Ptetrii~ priQrto.Closing,;.and· the Subject Premises .shall be delivered free and clear of:trash-and 
debris- atClC>si-ng; Seller· sh~l n.ot grant any leases, tcmancies or rights of occupan-cy in QI' to the 
SuJ:>Ject Pt~l'l:lises prior to the Closing Date without Buyer's prior written approval. 

CLl~ 19841)0\1-Hl 8 



ARTIQLE(\*Jli 
CLOSIN;G 

{Jpon the ear:liel'-.of'(i) the e~piration o{th~ DUe Dil.igepie, Period (without. Seller having 
teeeived .the Bn,rer•s. Tetl':niilation Noti~) or (1i) Seller's receiptftom B:U:yer'of a:wntten w~ver 
of1h~ ~~·l'Ul~c.~ l'~ri®. ~PPIVP~te p~ings $hall® C9l1lllle.nC,e,q tn -th~-C~~~ 
Co~, :and thereafter in the US Btituptcy Court:J~r fssuange of th~Qrd~rs·J~~ovmg th~·~e 
.as ccmte~l~ted-herein :b;r tbe. ~adiau. tourt.:.~d-reCQfPlition otthe. Canadian; Orie~ by·the.Us. 
BIU:ila'U t o: •:Wt iner.;u -···.the. ~ten ·on. f-.'free ,.,.,..~ · .,.,...t, · +""'tifins d-r- · -· ti n-363 of'the : . :p ~y ... Q~,,., Jl,~,Qg .: - ..• ~t' 0 ·. ' ... ~ ~~~ PtQ~ ' ·•' ~ ~ .P. ' .·.·· ..... . 
·Bankruptcy Code;wuier-··ehapter }5 _of the -'Bankruptcy Code)~ J{th~·:reqwsts·for the· Orders,. are, 
deztfecf Qto.;Jxot ~~;_,41-~ti~ for tl)e. 0.19$.~g. P~~- (as ~(f(:)ttb b~l9wl; ~uyer $bal.Ltiave··~~­
optiatt:w·e1tliertiltermmatecthis'ASfeement-{atwh1ch·tim6the1J¢P()~~Wilfbe_retum~<fto·BtJ,yer 
and tilt~' partl.es'; $ball ha;ve, no further· .liability t~ each orhet1 h=under -~xcept for Buyer's 
Q},Ugati~:ns.miJ;t~r.Se¢t);o:n 6:.3. ~-~.4~h~l'~(>t)} 9r ~ii),:~nd: tM CJ.~~mt.P@,iot>\lP:~Q titl:~ 
:(fS) additional. tltys·for receipt of the Qrders; Ifthe. Ordei'S' hav& sfill rtot beert i'ssued,~then this 
A~~~nt::~~l. •inat<l andmf· P~~,q~t will b~ ,:~tQn1.e«i~. DU,X~!~d th~ f~j~;s~l b,av~ 
no' f.Wther•liability t<teaclf.othei' hetetin~t (exe¢pt<fot Buyer''$ ot?ti~1i~ri$.~~ts~~o!;}S<~~3 
:~d ~4 ber.<»t), S,tt~iectito ;and~-~qn~il~d; U:WU tho ~bn ofth~. Qtde~'the;tckl$ing:, Qf the. 
U'il~li~ ~~9h.'i~ #i¢::~~t·()£'~$ Agr~ment ·(tbo "Cio$ingnJ :~bldl::•e. pl,ctllo·Jatier. tbM 
ithe .date:· tnaLi~ slx~ (~b):.da.ys .a*ttr·the ;er;td or· ~Her waiver by. Buyer oftbeJ:>.ue Diligence 
·~od (W."~(:lj. ·d·· i'lfo.:· . . ; ·lito~·· ,. 4;J,; ..... f .-!at . . ' -: · .. a: .· be- . e'-A tihi\rl~ b . . tlie .· ~es .· . i. tefe........., .· to.·· .. ">gu_, _ ., .. ~LI.)!'!-, ~-""' ~ .~ l)~~-)• ... e ~·-ttl¥ .. ~ ~ ""t'"' . Y, ·.·· ... P""'""' J~ , .. - ~~"9o .. 

thro~out this:,Agrecmentl as::the::'''ClosinB Oatef~:.atthe.offices of the EsctowAg~nt or.su:cli 
9tb~:·J),)~ ~flla.:P~~&~Y1U~~lyagree::up~>nJP, wri#~g .. 

AR.TICLF; IX 
DROKlltdia: 

· · · · · · · ·. ·. ·· · ·. ·· · · · tba" ' · · deal •tJl · ·bro·t. · :ac.tr~~~e$~~ ~~~:.::to thc;P~r AArt¥ .. tJJi.h~· .·. t:Wt.· llQ. !\~f-10 
~Pn.~tjop ~t,tj..~:~~¢t\l~At ~*9~pt·ln~tey On~.(th~ '"13t9~'):~q;tru_tt itT<l1ows •<>t':J:it.l: o~~ 
brok~ .who h~ ~~:)aimed: or maylllv4;r.tl)e. right t~ clalrn a commission or o.ther::compensation,. in 
.cqnii~ti®Wit11;@S .tr~~thin:•: J~;adh ttartY::l.lereto ~.-il)de~tY.~~ cte!end..n!e atl)er~Y. 
against iilltoo~,!~iaizns.;or exPetme~;ins-lutll~ attorn~s{f~ an:,ing-ourc)£~ breach: on: the 
p~ ofJh.~-l~llif).ing.p~. qf:.anj-;·t,~p.t~~nt~~QQS,.WatTAAtl~$,ot a,greem¢nt$,-~p~ine.4:in this 
pat4graph. · s~net shall 'pay an¥ commission to the Broker aS per ~patate.asreemen~.but:orilt 
~pon completion. Qf .this sal~; .tr@$a¢tf9J.l,. :Th~~ r~PJ;Q$ent.l!,"ons .an(l. Qblig!U:lo.ns •lll1der Jhis 
.s;;.~h shall s , ive -~ne·· eto.tti-la or: if €f.$in. dQes .not o~· 'th$; ~fuiji(}n :of .. this.· ~""""''!"'~'"·· .. , ...... :~ ... ··- · .. , . .. · .. /·~...-N:!J . , ~ .· ... , ·. P .. , .. ,g ..... _,. .. , .. · ·'-· ...... ' . ,_ " ................ -· ... . 
A;greement. 

ARTICLE·~ 
SELljE'WSC~OSIN(lOBLl(}ATION~· 

At the Closi~-, ~seller shall deliver or cause to be delivered the following to a·uyer: 

(q) .. :;me; d~J:lY ~~~tec;t .8!1-d {lololowi~dg~d P~ed~ 

(b)' The duly exeoutea.·sillofSale; 

(c) A duly e!!(ec:u:t.edNew York.State.tr:.msf~rUQc returns.; 
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(d) . . A.Certifi.cation:o£Non-foreign.Staws ih.accordanct witll·th~ pr~\ttsioris of 
S~cft9~l#45'Qf~e·Jn~ R,evenqe Code oflQS6; as ~ended ("Section 1445''kand 

(· ... :). e 
Seller~ 

AR'tlCtEXl 
· uuY'Ews ctOSt~G;OBLIGATIONS' . ·. -... ,.,_ . -.. ' .· ,. ' ' .,._._ ·• . .-.:. · .. 

AtJh.~:C.i£>s~~;~ auyer:$hall: 

(~J :1'&-Y . ---~- ~IJI.~~ of th.e ~;:tSe .Ptl~e. s-uojeet to. adjllstntent :for 
~portionments'rm4'clo$i'ng¢osts nta¢4of$i}.c~Wi:th tJljj•r~ h~~qf; .. 

'l>). ..... fttstruc.t:thc Es'ctowA~nt to cause. the Deed to be tecorded,.duly complete 
allreqJ.liredieai prpp~tty:~fln'tllX~~$ ~4 c~~e a,ll s.u¢h,'~~.andpa~cntso.f 
such taxes to he delivered wtbe appr()priate.dfficers promptlY' after the Closiqg Date; and 

(cj D:ei:lJv~ ~Y o,Qtll~· dQ.~'!lmenfs:,~ub;ed. ~y· this A~ toc'he·deli~ere& 
b .B'U' -~ •. i)" . Y: . ; 

ARtiCLE xu 
QBJECTIQNS:·~tO 'tfn.E: .FAltURE·O'F:SELLU.ORBUBRTOPERFORM 

. .. . . ~~~~-:J~$ }fat~~ ~t·~tfpr~~~~gs,ing;':s~ll~~i# ~t?l~J.<> ~gJl.Yey t~-tb~ 
Buyer title t.o .the :Subj~ 'P-remises·' subjeet- to: and in :acc~.rdsilce with the pr-ovisions of:;.this 
A ' ... ·irt or-'· 'Is H·~.!ikr· t A<l:fill :· •. ·. · ··aitrn , ·· ... ;4 ....... ·· •·· :o. . .~ •· :t.<i: tkl · d ·· .• h" ~- !L, .. , ., .. ~~-v..~ J): ~-~· -~Y .gp,{1 ...... ,9 .. ~.~~~ .t9 .P~Y~ ·If, Q!J,l,~~ .:~- W1 ~r t lS 
~teet1101lt or lf' lU'1y re,~tegen~tion b¥ .s~1terJ1ereunti:r: -i~· not .. ~ a,nd eg~~ fu.~itJ~}i~ater~aJ 
~~t•·.attlt!J·G:l~~l,n.g,.$~ll~~--lle Em~t~~~ up,oawn~1~n;t:~Otlce:dclt~·t~··SU;)':~~atorprlor 
t<f:Sueh'date,.·ta ~'SQI®)itr.a;~;o~•~·or··~ GioSirl ··Dare O:ne o,t blote;.tifueSnotexoeedih : ··.··.· ·. ····.: ................ ~ ..•... ······ '·.··.·.·.· ... · .. · · .... & ······ ·• :··. ,; ....... ·····'.".' ..... g 
si~ (®) dayS'ln the.ag~~ga~'l~enab.le: Seiler to eonvey,·such title: orfulflJl, any such condition 
Pt c\.U'e ·the b~~-b:o,t ~y·$uch~S«mtation under thisAgU.»mem· Jf:,S.eller ®es· nQt.,~lectto 
a~J<>um the. Cfo,S~ ot 'i'f'on•:the adf.outned date ·,seJier is unable to conv.c.y title in adedtdance 
With; the.''P.t:0Yi$!ot1S. ():fthi$.A8re,t"'~ti ~<in.:·eitb~r (j) }guyer.m~Y!~illate tl,U.s 4greem~J'lf'b:y 
:written ·noticcfd6liveroo .. ator prior to;the•date.•originai1yflx¢~or (ZlQ~in,g brthe_;~j~,~ q~e 
(~· .• tb.e·~·:~ b¢.)' •... w.hereqpon:tlUs.Agr.eeplentshall teoniila.te.o .. w.neffher:.P.a.t:ijt shaJJ,hav~::any 
o.J;>lr :tiO: ·-of atl· "tu\f ·~·to' ttie ot.1ott:1f~enn®r-<e · nt•as ' : s•'O .sa fdrtb ~ ........ ~... · -...:,;..;~ ..... ···. ~- ..•.. 1M .· ... · .. · ... Y ·.· . .. P.t~ , .. · ........ · ;:~~- ..... : .. ··. . ..... ~Qe}f•· .... ~~~~ ~" .. . . · .. ·· .. t~1"'+.~7 Pfll,v-~ 
that·Setler. shallreturn .. :t&.e Deposi't:<with inietest:eamed thereon~:ifany) or (i1):Bu~er- may ·eJects 
~~pen:ni~~d~~~Q;o~ 12·;~, tQ· t~¢. s~b tj~e-.~ Seller~~- a:Ole w co.nv:~y \\'ithQ\Jt any c.de<iucti~n 
from the· PUrchase Price; Thetaill:lte'o:f'Buyer'tagive·Sellet notiee·ofteimi1tation. as pr<rvideiliin 
~bdiv.ision (i)' ~v.c, shalf be· deellWd-:an· election by Buy.er to Qontinuc this Ag~ement this 
A~enU~f not · .. be de~tn¢<1 ~o r~uift, Seller (x). to in~tittite all~ leg~ ac~i<m or .Ptot~edittg to 
remove. uny·de~ttin or-objcctions·totitle:orrofulfill any condition oft~ perfbrmatlce· of this 
Agr¢¢ent ot (y) tt) expeqQ, imY money$ ~ ~oye any defects or ()Qj~io.~ to tltle, o~er ili8Jl 
to satiSfY e"istUls mortgages~ mecbaniQS.Jiens, federal tax lieDSt judgments.. or :other Uens and 
¢hc1Jm~~~ ~1~ c~ ® ~~.tl¢4' by .the J)apnefrt of' roP®Yi'ti :a Jiquid~~d amount to a 
maximum of"the:-Pu:rehase Pri-ce .. 



Se.ction ti .. t Buyer~ ciuring'the time li1llfts. set forth in Section. 12.1. ·ImiY CIP~¢p~ 
$U~b title .a$···. S:eU~r c~ coJlv"y,. \YitbQut· :re~h,IC.tion of ··th.~ PurcllQSe P-rlce Ql'. a,ny credit or 
allowance on. accounfth~reofoi arty clatrp agai~ Sell~~~ In any event, •til~ ~¢~ep$¢e of th~ 
Deed. by Buyer·shall be deemed to be fulLpetfonnance of, and discharge of, every agreement and 
obli~ipn" <):n· the-~ •of SeUer .t,Q 1>e perfo~&i here~der: ~ .. ~. ~onditioti Preced.ent tp.l3uycr's 
obligation-s exc.ep't for matters tlla.t are. expressly provided herein• or thet.etj.p6n on C'Io'Sing to 
swVive~Ut~ Clo$ln~. ·· · · 

s .. d .. o.·.u.··~~~3 .. i If.··t·t.:··· ...... Si b'.oot.·'Qr.~.nn.·.··.ses.·.····.···;t,;:..I.I.: •... at .. me ........ -~ .......... of·Clo ·n~ Tf:s· l)e't t6, "' . _ "·· ... ~~ _ JlJ ... , ~·. . . . .s~·-'·· ..... w¥~ ..... $J,.&. e .. P. ~ ~ "f 

any liens., .. ;such as for judgments; or transfer~. frantbi~;..lroense: or. other· si1nilar taxes. or any 
·~c:~m~~~ ot '9~b,et .tftle. t;~c.~J?rio~ Wh.J¢fi W().~d; be.· ~~ijAdS. f6r :la:Uy~ :.tQ ,r.ej~pt. title. 
hereunder, the :same sMU not be deemed .!ih: objection to titre t)toVided' th'~ at··~~· tim¢ ... pf 
Closing, the T!de Col)) pan~ will issue :or bind itself .to iss~~ a, policy whi~lt. will. oll)it sa1ne· as 
exoeptfons to the insUJ'lfuce cov~rag¢ fotap~n1ium 6o~p~te4 at,teg\Jct~ rates. pie ~}(1St¢nc.e o,f 
anr• s.uch.Jkns or:other clet'eets .. at the Cloaing:$hall. not be. deem~.defects in.or::o&j.~etions.to: title 
if S~tl~r·slulll (j~iiv~rl:\t tli~ €l~$mg:ills.tr:u.n)Ciits b,l fOrm. suffici~t' tp s~tisfy (fle'~e. 

S~ctiond2A. ln·tlie:·evmt·tlled:fuyet shall, .fail. to 'close ~~·reason. of.~~ .d<rfaplt 
· und~r··thiS.A:g.-~~t, .. .$gJler$h~ &~ ~ntit.le<JtCit<~~~i:v~ ana retain tb~-.Pcpgsii ~qg~th~r with any· 
¥A~f?u;st ~~: tli~~Ji); ·~liiGA. o.~·~i~ ~h.:an .1:>¢ ~AAm~9 ··~ '¥ liqp~~~d: it;ri<.r ·asr~ 4P<>n 
damages, hereunder; ,pro;videdi that this ·provision .shall not lb:nitSelier~s.~rigpr to pursue. and 
te9<>M~tr gli'#· Cftai'Pi\ Witli .1'~$~0:~-·~ ~y· 6li~~~8Qo.Q. ~~- ~lli$;.,Agr.~~f.#fbnf.W.niC,h Stlrvi;v.~·.a;Q.y,s,~~­
tetn'lil1ati.on o.ftliis 1\:Sfeement~ .. iiicltidin~ but notJimited to~, anyd8nlages··adsin~ o.ut of Buyer'$: 
due;diligeri~ iay~~lltion. Tbep.l'Qvisl~m:s,ller~.con~n~d fqr.liq·tddate~ agreed· upon .damages. 
arcl?ona tide and·c¢ts~Ntea~<>na\lhtc$~~-.o£S~ller's<fAAlq~s. a.Q~.··~ npta I>AA~~t,y, 1~­
pWe$-:ait.~· that by re.~n;ofS.~ller~sd>fuding ifae.W~lO· the·.$al~ •of'tlle Sllbj~~t:PremiSes.:and b~ 
r¢~~ .. Pf~~;~~~Wfit;q(1~*' ~-~~J~t:p~~~~:'fro.~xl;saJ,¢.:~1t~¢ ti_~~;Wh.~J,l. Otlt.ei7' patti~.·~ or 
may .f.;e~futerested fu:,acquirlqg;the S'ul>ject:.P.remise~:. tbat.:seUer w.iU have. sustained· damages it 
B .. . . '-2 'A-u.~'~'- -w· .\1,;;· ;;.;u d. .-. ·. ,· ....... · .... :Wl· ··1r.t.i.~ :s· •l:lb:s···.: .- i"1'·t::•.-:t:he:ae.· ttial.· · datria ..;c;_ will· .· :·riO. ff>t. ¢8.·· •.. M).·· J'cf.".· f 'l1yet' ~,.~ejl~ .. .~~~. .'t:~J\ll~ ~ag~ , ~ . ~ ~ IJLfL .. , • • ... , •.... , • • g,..., ,_ ·.· .. · .......... P: . , " 
determination. with' mathematic&£ precision due to the . unprediotabHity·.of many factors· which. 
affect the value, and~ mar-ketability ot1he Subject.Premi.ses~ 

$'e~1j:C)atf~~ It:Sell¢~; $l'laii J~U: fef .¢19s't} l>Y t~Qn. ot f(s ·d¢f*4lt U,rld~t tl,li~ 
Agreement1 Buyer maf as its :sole remed~ .either (i) tertninat-e this A~ef11ertt and receive . a 
,refuncl Q€t~,l)~p~~·o~ (li).pwm~ ~.·~~~ .. (in,:fp;r~JX:Ciijcp~Jfo~tmye ~$t~~·~~ •. ~~ller-·$ha,U 
no~ .. ~ ii~le too'Btw~r f9t anycdamag~~: ineludtn·~ w!thoutlitriifiiiion,_ a-n)l puni~ive• speculativl;( 
or,coilSeql,l.enualdamages. 

ARTIC~E·XII.l 
ESCROW 

This t\greem~nl sh~U ~ as escrow inslll19tions to. the E$c;~ow A.g<mt, st.Wject to it$ 
Standar~ Conditions ofAcceptance. of Escrow;. provided, ~owever~, that this A~ement shall 
govern in the: event .of ·an¥ conflict betw¢en saM SW1dar4 Conditions and' a;y Q{ the t~rms 
h:ereo.f. 
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AlitlCLEXIV 
.NqncES. 

S.~c;tion JA,l., Ariy notice· or other commqnication reqUired or penriitted. by ibis 
Agre:ernent:shall be in writing _and shall be sent by Federal Express or other overnight courier 
s.e~ice; addles~ ~sfollows;· 

JoS,elii:• 
·q/p;A.rctic 01ac1¢.t.·fu.c, 
·*~S.'~~~v~».~e .. 
·W.i~P,~~::MailtaA·OVl 
Aftl1: Mb.7M,c,:tP~ Wohtg~muth 

CoRi~>t~~ 

'lon~:O'ey 
:OOJ L"J,;.,;.;.,:~:(h~;. ·.' ?:., . ~~"-:' ., .. Y~P~. . 
Cl'e.veland.<lhih:4:4t14' 
·~tm!~•.'WiP)~!f;.Jfl.~b¢l'g~rl .. F...sq. 
;.EftWl: ,wlierzbers-t@i'bnesdayJcotn: 

1414tl$~;MAA.4\'91AlY ~ T'borvatci~n r •. ~.:p 
SO~ Floor '"'-'360: Main S:1rect 
'''llf"'"'~··· . · ' ·M· .B n,,... .. 4·r!_.'f· '~.:~1:!\'t~¥',~.,,.· .. ~..;.·. ~·\1 
Attru:Jlale~R. Mblanson. Esq, 
JStn~t: Q~~ld.#S,.;ebJP. . 

. to.Buye(: 

P.eter· t.Pastarelli, sk; 
•17 Oree.~.s:tr.e.trt 
H~ritj~b~ .. N·Y.· ll74~ 

®J}yt~: 

rv,tar~lin·&e.Mat!WlitJ.· 
52'Elm.seree~ swte.l 
Huntington. NY .l1'74l 
Attt): J~<'S s. Margolin, Esq. 
Iamail: mar~Qliillaw52@aol.c.om 

Section.J4.l . The pa.rties hereto may chansethe address to whi.ch notice shall be 
sent by giy.in€, n9tie~a$ pr~yi4~:a\)oye, 1'he.CoU1lsell1«eir) id¢ritifleci (orthe rcspcetive."partieli 
are hereby authorized to give notices and any notice $iven by such Gounsefforthe respective 
partlts shall ~deemed a·notice.given bysucli party withJhe,,sam~. fQrce and effect asif'given by 
Sl.l¢4PaitY-' The copynpti¢e, tp:®ousel may l?e·· giyen by emai.l ooJy. N(>tice sh.all be deemed 
delivered·ont(l) business day after the date sent if sent as required in this Article XIV. 
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ARTICLE XV 
CLQS~G,CQSIS 

Btzyefsbai!pay th~ New York Sta,~e .Real Estate Transfer Tax-and any other do~umen.~ 
stamp .taxes. :escrow and. title. ins.uranee .charges and aU other. costs :or ·expenses ·fu.cident to 
ex_~amiJn 9f r~~~t:d~ql1 .. qf~()~;~¢.Pts reQ~e.d· il1 or,d¢r•.tp ~sfer; tit\~ ~Q the S\l}>j~f?r~mises,, 
Adilitional~y. Buyer •.shall; pay;aU costs in oonnection. with any financing obt8ined b)" J;llll~~ 
(in¢Jii4tlit~~w·¥9tl&:S~¢:M~&~~~g.:('a~).the.QQ~'flt.~.eJigi~g~~:Jtchitec(und 
·and envil'Orunental StUdies in ootmecu<>n ·With its du1.f dilig~n¢e., ~I. t'~*~ 'ip ep!ltl~i<>J:t. M~ 
()t,l;ami·J?)~ a.ny·nec~ss~ pet:mi~·andlor~·.approvals; .and any· updated·surv.ey '(Wsti;; Seller·shall pay 
f9.r·~y.~~ ~~~~,l>~#x:4~ ~~is.sto~ p\lr~~u<? .. S~tiott 9 ~bOy~: .ali4:.!h~ ¢9$t qfr~~ins 
·anf·release.ofrnoq~ge~·nt®hanic·'s:fienslud~nt·oro.therencumbrance,to title·wrueh·.-Sellet'is. 
6hH~te(J t9 satisfy'p\ll-Sriam'fq.th~.tertrl$ or this Agr~¢ent. Each pqty s~l pay the fees of its 
oWJl·attomeys. · ,, ·· 

ARTICLE,XY·I 
·D~AQ.~, J)~J1,:JJ(::'I1QJ'~· QR.:GQl'm~A:fl(.)l'f 

Sell~r shall keeR in ttl'feet, until Closing it$ pte$1:!qLba~d; ~~~U@ri¢ei $~1te; I!'Jii'&~ll,~ 
tnati~:c:wiiesJi.ill','ep:l~~ent;~stcovera.ge.. The ri$k.otany Joss qy casualty Of>by the:~g;•of 
th .. 'e Su.· ·.b.·.•~c ... t.::.Pre. oo.· ... ·•·.·· 's .~ ... r ..... o.;····'"'"w.rt.·b .·.·. · .... · .. of.b. >enu .. 'nen: .. ·.tdc,-.·· i.n .. · .......... · . .-.. ,1 ....... as·. 'e-'~ :S le.l~'li. Se11"·.; ·.· .• :1~ .... ~ .•... ~l¥ ~-~, .. ~ .. ·. y ......... m~ ... \>;&~ .• . IJSl . ~l;lro. "' .. 9 . ... " . y, .. ~ ~ 
until Closh.lg.. Notwit'f:is:tandiqg.Qn},'thfng tcr tlie. contrary herein; .. S.eller·and Bu>:er. each· agree that 
in ~~· '¢1(et1( ~f ~ '19~~, i.tf cQMe;¢~91.1 ~th ~~~, d~~tiot'l o)· ~onde.mmrti0n., N;ew York 
(leneta! tDoiigations taw Section S;..tln Shall ap~l}" . 

. Al{'f:lCllEXW 
T~~~ll}~~e~Nf;E:· 

sene.r ~an. ;have: the optl~n; tct structure the .. trimSi\ctton :which is<the.• s'Object of this 
Agr~~nt~:a·~,r~ ·v~~·S~ch~g~t un4er Jriternal &~v.e.nP.e·CQd~ S¢ction 1031; in· which case 
the ~()Uowsng• shall oecur: . (Qi·an·exciha,nge trustee w~u~ he ret~ P¥' tb,e $eller t~ ac~ ~:a 
Q~alifi~d.,intemte~ /pr th~,:pm-po~ .. ,offaciUtating the.:eJ«:hange; (#) ~Uer;s interest,in the 
§\l;bj~<WPremis~. $~lt'Q:e:~~~P,~. t9 ~e ~x~~~ t1V$t~~. tp~~~t Wltl1,.oo. assi~ent of;t}li~ 
Agreement; (in)/ the 'Pl.u:cb$Se Pri@··will ® paid b)' Buxetto,tiie.e.xehange.:tmstee.and :utili7.ed by 
tM ~~ol1®g¢ Aru~f~ tp~ ®qq,t~ tl'i~ ~~l>l~c~tft.@fptQ~tey'i.il ll~Q. of.f!i~ ~uy~ ~9qufring th~ 
replaeement·:pl'operty{·and{~\i) fbr.reasons·umelatedt0 Federal· Income T~;. the·exehang~· trustee 
shall ~t~ctJh~ $ellerJo. convey legaLtitl~.to th~·::Subje~t.Pr.emis~J, by deed~. direc.tly, to, .BU.y.cr~, 
~UY# aWtilowi~gc:s ~t ~~· ~~~1ljig~·tt'l.i$t.~· wnl'·oe. acdn' lli'li~4:'oftfie~:U;tet·~Ji .. e;Qnl'pi¢tbig 
the exchange· transaction, namely ~the acquisition of the r~place.rnent'prop:erty and its transfer . .to 
Seller in exch~ge for the Subj~t Pterrrises. Buyer agrees to cooperate with Seller in ctmne.ction 
with: such tax"free· exch.aQg~~ which Seller agrees shall be accomplished without delaying. the 
qJosing at1d witllO:l;lt atiY a.4d;itiQ~ e'.'peQ&e. orlbtbility to. t})e B\l;yer. Seller sball be respt>nsjble 
for the.payment ofall ofSeUer;•s:fucome taxes~ interest and·.penalties,ifany, ansingollt·ohuch 
tax -free (}Xcllangc:.. At $¢.1Jer' ~ request. Bl;lyer shalL ex.e~ute an ex.cbangc: t:ru,st . containing the 
~fo;re,&'tlip. provision$; lf$eller shall stru,c~fCm(}: ~saction .!J$ .. ~ t4Jc.:fi:e~· e~bang~ ~~· pel'Illitteq 
herein, at such time as Seller would otherwise be entitled to payment of'the Deposit, or any other 
JX.l~Qlj o(the Pui!;l'ulse Price; ~si.tfowAg~n( sl,lall pay SllCb. ~ounts t~ t!Je exchange ftus~·and 
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not tO Seller.. This. paragraph ·shall· sllr\live ·elosing, lli the·.event Buyer ~l¢ctsl!> d9. a .J'~ .'fr~ 
.EXqpan$~1 $eller; atBu¥~~·s SQl~ cost amfexpense• shall copperate.With.Bqyer to.;effectilate the 
e~biiP:g¢:. · 

A'R:TICLE;XVDl 
f>'EM>lNQ·'I'A\XiR'E.QtJ.CTION:.~ltP~lN~S: 

$~11~:is;lier.eb,¥ ~mJto~~-~!l ~~#nY~·tmYPF.~~~i;ttg;iqr wo~lng~ 'r1:9W.Ptm4Ul8' for. 
'the r~uction.of· the;a,ssess~ . .va1uation''Qt'.the'Subj~i~··uJ1·to;.and· ·.·includ)ngTtbetax . .yea: 
i.1l wpi(;h tile CJQ$iJ18 ~iij •. ttl.¥~¢·,~~bs~~ntt4 ~¢ Ql~M~ ~9: in,S<?~t#'s ~r• ... :.~i~tfQ~ t9-
Hti~~ same' . The net refUnd. ofo·taxes.~ if~an¥!, for. . any. tax f)'ear received .~.·Seiler Shalt :be 
il~~~ed. •h¢t;w~P,:,*-m....:·an.d ~~1~•Jf~y~is SQ entitl~. fu. ~.ordtme~r-vri\h·Ui~ J?.rQnsiOll$. 
·of tbi~:.~~P.leW; P:#~tlo,a,t,ty ·atipprti'onmeilJ, ht>w~ver, .. sen~r·.$b.all~· ,en,tm~ t().cf.edu:ctftom: 
·~ refUnd. tllat it receives atle~penses, .including attorne~s~ fees': tnturted in! obudnfug .. such 
tefi1t1<k· Btl~$~[;~¢1Ner·tq·§:~~¢r-; u~1t.®ri'l$1~?,~¢lPtep;t~;l)Ul$','8Qd~¢~lled,checks,l1Sed 
ifu''~pnenr·.orsuebrtaxt!B and:Sl'lafl·e.xeeute'llt!-Y' amf:all.donsents·'ot .other:do~ems-, .. anct.db any 

J t1.r.. . 4;;. th . . !:l1 •. f h fOnd li. C!alf ·"M.; • •• r·•t.··· ... . ~"· !?F ~:•."'t·~ ~~ .tv.f·; ..• e.;.QQ.· .. ~· ... o: .. ·~~ ..• :·.·re.· ...•..• ·. · t.JY. ~,!,\~.• J .9<;: pn>V'l$1!'-ms. ~ · wil$ .~~n 
shall suw.i~6:thc.·CI~ng: 

ARTICLE XIX 
~Q~NT:AL 

Section: tt.ll l3uyer ackndwiedaes ·and.·a~ees~that BuyerhJS -revi~w~d qQ/ar ~t· 
,Closing Wi.ll'J1avtt~had tbe,op~rbniity. tQ ~;vl~w tQ ji$·.sati$tacii.ollth~~vironmental condition Of 
th~ ~~j~f~ijlj~; 

Seedom .. 19'.2 Subj~to the prb~s'itms:of'Ariicie VI(relating to due <iHige.ro~)~ 
B"';re! he~:· cove~~- 't.rull~ ·.~~ss f~pirea, ~r)aw,. it will.~f itUU~te. p~~· or otherwise· 
p~ip~le' l:i1 ·~y· ~~~~ a.9~~~~- .()): iil:V'~ti!4ti.9~ n~t \Yitl i~j JP~C . i:if; . ~f~ @Y ~'Qp~ 
iny,esti.Witi:on, or inquiry-to:,anygov-ern.mentai agency.or· other pl:lrso~~stS.elter or'•its:~~ts; 
Q~ploY¢~ or, otb,~ ~.e~t~Nes rel~~g, :to :~e e,ilvito~~~l ~,~114Hi()ll· of ·th.~. Subject 
Ptenris-e.s:~ ihtllldin$'8nf. ·contamination ,~:o~~ :unde~ or ftotn the Subject Pretriises . 

.. ~tJ,9n.J~~ .Ifltb~i$,apy·~vitQP.r.n,cm.W coll<litlQnl\t. tbeS:t:Jbj~qf.P~-ses.left 
:1rr pt.~ 'at ·~~ ·a~j~ ,~1$¢s ~t~¢. tin:J¢ qf <;to~~ autet a~. to.; ilr>tWith~Wlt.tins 
mytlrlng. to· the :.eonirary contained: ,herein;. expresSly assume ali' liabilities: and- oblig,a1ions 
......... '.·:-:~.:'"". ··. _...-..;:_ .,.,..;.~.·· .. ·.· , .•....• 'e·"· 'f'uf'; '.Vets.fi.'' afj'' ) f'ttned. ··.1.' ,. '•.Jt .. o.··.f' ·u .. ··cJi ,h()llfl~.··tw. •.·· ', D er , •u •Y.s~~~~I>U.~}'.1'!'""~~~·9 ~.:m., ... s.onJ> .. ~ ... ~ ..... s ... ~.n ~ey;.wt 
take. sucli actiol'is . .;as are necessary, to effi:ct such ass~Jin)i)tion with the appliCable governmental 
.au1horiti~~ .. 

Se¢fi61); .t~.~ .~Ycr does h~rebyforeyer ·rel~a8~ IUtc:t dlscbarge the M~ito~, 'the 
SeHer; and. its.. respective· sharehOlde~ panmt companies; subsldfarie$;. affilh1tes. legal 
r~pte~~n~*ix~. s\l¢c*~s<1rs ~q ~jgns i'>t ang · fi,:oh;l @y ~ct· all 91.@tl.s;. d.~inartc1s. JqssC,S, 
liabilities, judgpxents; settlementS;, damages, penaltie$;. consequential darrlages~ exemplary 
damages.. fines, ~nciunbrances, liens, remediation,. abatement, costs. ~d oxpcnses of 
investigation, remediation or cleanup. in defense of or resulting from any claim, action or suit, 
demand or. a4r:ninistr~ive proceeding or any requirement of any gavernmentaJ or quasi-
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g(?ve}'tUtj~~ auth'qriW. W~~oever ·of every ·11$..~ an4 Mttif.~t W.bet!l¢r 14W:\Vn. t)r: 9~~~~ 
whetbe.r ·or not well founded in fact or lit iaw. and. whether.:.in Jaw or in equity· ot .othemise* 
wh.~tb,c:r direct or .c6,t;JSeqJ!~titd.. ¢pxnfl*i)$a~t:y; · ~p}a:cy:, l~~]Jli.d~t~,f ot WU~Q:IJ}.t;l~d~. wbicll 
:Buyer or· Jts· respective. l~aal renre~ntatives; . succcssors,i assi~s .. , ·.heirs" executonr or 
•administrators- h~ •. sh4tl bav~ 9; .. ~Y .ever have ·with s;espeot to:Juw environmental cqndi:tiQn;. 
dnvestigl\tiOn :or remediation ·with. teSP,ect to: the •.subject ;Premises; 'B-eyer ftitth~ expres~it 
WAives·a.ny~dal[cl'aitn~·of1UlY sorta~ .• Setl~l\~l~ng~.tQ'~nYirorut}e,ntal conditions of•tbe. 
pt()p~ ot fi~s:for t\<parti¢W3r·l.IS~ .• inCiuditJt::bqt not limited. to. ~y·c.tainls· f()r response· costs; 
:A:lontrib:ution.0r.'an1 other liability undet the: fedbl'Conw.rehensl.ve Envirotunentalltemediatio.n 
Q6mpeJlSatiO:Q;.tUl.d Liability, Aef(o~orily ~~~. M·:'~Supett\in~"). 42 u.~.:e,. §.9ij,O,q.~tSCf{·t 
and ~·· an~ ·all o1fier federa4 state and local .laws, iA*ll;ltiliJi co~o'~t la,w~ :.~e:~at,i~g to 
.env:ironm<mtat::el~l!.ll~ .. 

Se~tiC)n.%0~.1 :rhis;.Ag~eMt.entpm\)Qdi~·.·~eon$itut~s·tne enti~·un4exstan4ing 
:b¢~~·'gt¢'p~~:Wifa;t,~~ ~Q·t\i,~:~cqotl ¢p~~pl~t¢4i'~~iP7.ati~:~JI.p#i~t:.~~¢~j 
.;understandings, re,tesentations. and:istate.ments, .oxai o~ written,. are merg~(t.into.;Jflla Agreement 
.Nt1ithet ur· • z. ·~e.. ·t 'di .. · · :'' to •· ioo ~ t rna'·· be :> ··yed m6diti~ "''n~~ . . ·' .......... J~ ~"- ll\~ ..... JI ....... ~Y P .. Y..l:$ ...... · ... q ... Y ,. \.¥~ .... • ... ~ ..... ~~ ..... · .·. 
discharge~. >or te~nated (}Xcept by an instrument . signed. h}t the; ... •~ pst w.bont> the 
cnfot~~t t)£·Sl!:~h·wft¥m".Jr),Q.(,lifi~ti'o,n:.,,~dm,~rit~ ~~~e Qf: t~n~AilJs.so:ugb.t.. an4. 
'ijl,el);&p:ly·t~~~~~'~§tiri;ig:~~.f~t~ · ··· 

~tion,20'i . ···'rbls~~e.ement shalt~.$avemed· B)'~ and cottStrued In accordance 
yJit~~;thetiiJ:ws. c>£• ~.·.$~~ .of.l'f~W Y:.or~ i;ti .!Ul t¢.$l>AA~s ili\cliJd.mg ,flft. v!lli4f.ty. it);t~rp~tatiQn :.and 
performance thereof and withourgiving effect to prl.fitiples,ofce>ntlict o£:JawS:. · 

S'ecdon20'3 The c~tionS< tn; this agreement are• illserted foJ~ convenience of 
t(!fefeliCe,.onlY.aAd.;.i~.n;~.~y·q,t,in~,·d~b.~~flimit.me.~c*~'.9tin.~nt.Q(.l!ii$;f\g~¢J:!.t~ 

S'eetioa:2~.4 This; Agreement shall be binding; ~~>.ott and shall. inure to• the 
~n~ttt.,of'Jb.~suQ.ceS$Q'($:Jmd.~~.as$igilS~<>ft.h~parti,~~. · · 

$~cffqp;~fl~~ TAe ~bfu,i$8Xbl;) ofth.t~ · Ngt~m¢nt: .llY ~cll~r tq. B:ttyer ·~h,alliP: no 
manner- bind. s~ner::nor shall th'e same constitute an offer by Seuer·to Buyer.. 'this A,greement 
shall b~ ~g.oniS~Uef, only ·.when.~Ulytl(ecl#~lfb:Y S~ll~ aP.~· :SJ,J.yet ®d \JPbil. deli¥~ Of a 
·eopy o('~'* ftillY·~e~utetf::agreetnentby s~ner·to· Buyer. 

Stc.tfon 20;.:6 lf. the . .P:rovisions of:an.y. EMib:it or schedUle. to· this AFmentare 
i~c<>l1Si~tent· .. \'4th 4l;e.P.tPVi~ons ofU:ii!I.J\.gt:ee~etit, l:h.e mqvi~lon$ qfsu&::ll. E~hipirot s~))~ul'e 
shall prevail.· 

Section ~·7 t)le. . p~es l;lg,t'ee that .. neitlwl' this .A!!:r~ment n()r- . ai'lY 
rn~oranqUJ'Il ot notice thcre<)f.shall be reeorded in any public record· and that; unless otherwise 
agreed to by Seller or otherwiSe required; by l~w, this Agr~ent ~(!, ·the trll!lsflCtion 
¢qntel11Plated h~~i.-. 'Shall be l<~pt C()nfidentialby the p~ies. · 
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.. .. .· S~ti9.ifZ0;3. A:t;Iy t~me p¢tiqd provi(ied her¢iJt V{hi9li Sll!lll eng on ~ ·~at!lruay, 
Sunday·orl~ holida.Y shall e}Cfeml to 5:06 p~·m.· ofthe<nextfull busin~s day. 

, ,. . ... Seeti9~::20~9 This: Agreement max be execut~d in. any·nun1be,r of..eounterparts; 
each of>whicli: shalt be' deemed· . ·.· ... ·6 ·• " ·t · ·a alL of which onstitu'te o e. d .the am~ . . . .. ··.· . , " . . •...... ,. .~. P.Bl~. an. . . . . . f .. ·.·····.· .... l'l!. l:~Jl. . s 
insfl'Unlent~ 

. .· .. · .. . . . . . S~t,icm 20~t:o·ta$ ~ to this Agr~mf;nt a~r~sto. ex.ecU.te. ~LQlowledge and 
de~lv~·or ~·to ~' 'd~U.V¢red, $\X¢11 ot)l~ gee$. $$ign~J1tS· affiti.Avlt$~ ~~fit;~~·~· oJJ:iet 
fustrumcntumd do.euroents:.as.may be. reasonably necessary and,reqwred by• ihe •. otber ,arty from 
tful~ .. tQ;· ti:Jp;e t() c.onfiri!l, .. ~~ ··~~· .o.qt. ~~ .~nt ~d. p~s~ 9( thi~ Ag~e~me~l ~d . th¢ 
perfomumee ofeaeh'p~·'!N:ibligations• undertlle·tetms· ofthis f\gteement~ ifi,suelifonn as•.shall 
~ ~-P~It sanst'&.e~n'·w::coUilseJ·.fofboth. I?~ies. · 

~~~·;~~·~1 ·;eul#·~y /nnt ~·. :tbl~ ·f\~~.nen,ttc> J'~i :p~tsqn •(;f,r ,~~ ·titY 
enti1kwithout th~ pnor written.··~nt ofS~iJer~ which :consenimay·b.e·granted or denied 'in 
~ll~'·~~.$.Pte:;CUS¢~tlQ.:Q..:ani1, ~y,~j~~t~rt. ~()l•fu>ll.'Qf tbi$. Pm~$~Qn ~hall ·~ nuiJ . an,d v(Jid 
an<f~oonstitute·a,.material:breach'of thiS Agreement,· Notwtthstandittg~thc foregOing; Bu:yerc·:may 
~i~.~~.t.':sr-~~t.t~Fa .. f~ .. ~~w,e.ntity in: whU;aP~e:r l,]>asfQr~Jli •. Sr .. or a,·llle1llbeJ.: .()J:I 
l'ilett;:l~s: ~hi~ i~di.~t¢:f¢i1Y $hall be meml;1erstprincipals· (but any $ileh· as$ignm.ent shan 
nolte,lease.:the:Bqy.ertrotn·joib~·and severaJ.Jiabili~y·hereund.er) ... 

. . .. · ·Re~~q;,t.;~~~.l~ ~ ~~m~i!tll45 ~9 4.~-~t!a.t~·l?y ~e.;:p~~ ~.w. ·@~£~l~f 
whom have heen.:;~~esented'bt. -ih~dw eounsel: of their" chOice: . '15leithet party sruul be 
d~.em~·to h~e. bCAA; ~~; 4ntft~ o(·thi$ agr"ment fQr p,uJP,os~,q;f':aJilY· inJ~~~iOJ\ bc;r~of.and 
@ ~~ti~~iftP#l~:Pii~ <f~ W'tlli$: A~en~:.~n~U be· C'Qq$tt14id Jo c~te· d~¢ QW()Si~~ in~t .O:tiheimteted pro¥isio~s-~ · · · · · ·· ·· · · · · · · ·· ·· · · · · · · ·· ·· · · · · · · ·· · ·· 

~di$)1 .. ~0~l~ 1f: anY. .Qne;.l,>,t·.tri0.1'e· t)fthe,pi()yi$ioris; conti3J:ne~·in ibis A~emenf 
shallf~r any. reason: be.lield to :be mvaUd, .iHC$al orenforc~ble.i'n. any· respectS~ such invalidity~ . 
. ~ll~~tliit~ or·~rc~~b.U~ty;~Jl:~t :~f,e.ct @~.o~lj~rp.r()vislQ» h~of •. ~d tliis~,eem~nt. ~htt!t 
l)~ C,<?n~ ~ i.f' ,~u~ .ip;v.~i9~ ~ll'e~,,~:w tm,~nfq~able· pro.vi$iQn .. haQ; <:ver. b~o- ·~Q~~~ne4 
.hct:ein. 

$eetinA'lP•14 lf eitb¢r Bqyer or ~l).(}r $hall .. ol)tair.tleg,al qolJt!$~ .. ~r ~ri!)g AA 
ac~to~;~g~1~t~ oth¢tlSf .reasoo oftbe breach ··Of:any co'\lenm4 provision or cortdttion her~f; 
or ·otherwise .~sin~. QqJ o£Gr'to ei1fQree this• Agre,ement,. daeu~S&MJ~~'~hall Pf!Y·to.·Jbe; 
pr¢vai1ing PartY rea.s®al)l,¢ ;att()tn~Y:s fees,. '¥,hit:h ~ball ~ payf{:\llc w~tp~r or ·twra.qy aptio~Js 
proseeutedtojud~entarulall costs 'incurred. The tertn. ''-prevaHing.party" shall include, without 
limitation, ,a party Whjcb obtains legal <l()~el or bdng& at): action a.g~nst ·file other by reason of 
the other's bteaeh or·.de(atidt and. obtains substantially the reUefS()ught;iwhethel: by. compromise,. 
settleJllent. .or:j\Id:gmerrt;,. 

Se¢9n zo.ts N'Qtlling iii this Agreement shan be Construed as g·iVing any person. 
fmn. coi"pQration or other entity.y other than the parties hereto. their successors. and assigns, any 
right~, remedy or .clabn; un®r ot in l'eSpe~t to tb.is.Agreell'l.cnt ot ap.y provisions· thereof, and np· 
third. party beneficiary status shari be conferred on any other party e&cept as herein set forth. 



Set;ti~lllQ,J6·N1>' waiver of at:lY biea:eh. ofa.,riy ~Jlt~em~nt pr ptpvi$ion }!e,rein 
contain~d shall be d~emed a waiver of any preceding or succeeding breach thereof or of any 
9$-et. agt~Mle~t or ptqvisif)tt. ijereifi. cQrtfiille~. No ~t~il,$ion ,.of .tiln,'¢ f(}r. P,e.#.t>~an.Q~ vf-~y. 
obligations (i)f'' ac!S shall be. deemed. an extension of tlie titne fd1' p'etfuthian¢e .().f any· ower 
obl\'ptions or.·~ts, · · · 

. S;~ti~.i(~O~l7·17be p~· ··11~t1> kn,()~gJy, voJQhtarl~y. irt.evo¢i1bly; 
unconditionally. and ;intentionally waive the right to a trial by jlity m respect of arty dispute or 
li#.g~tiQn,·arisint .. ~r~tmCl~r ol ~Sing out of. under, <!r ir;1 c~umec.tiQn with ~Y docwaeiJ,t or 
agreement· executed· in connection herewith or the, exercise 1)1' any pl.U'ty· of any ·of ttxeir :~gl)t;; 
her~Wl4el'. 

. . . .. .~~e,ne)~,,~9tl8. Buy~!~Y ~aiy,~ ... ~y · (londitio~ ot co.n~ng~pcy/V~i» i~ J~vor 
this, A~ement:.(Pr.ov.ide<t howev-.er,.that this: shatl;not implfthat>B~yer·.can. wmv.e·: the:· condition 
for·,th~·r~ip~:of'the/Q~EI~) and oJose :(itl(}jn a®Ordance .. with the= terms he~fano .vvitbQut 
ti~~ent irlt.ll¢;'~.Ut¢ll~~-Pri~e. 

;Stetion.2.0~l9 W:hlie this Agreement 'is nQt subJect to Jinancing,.1n,the e'tent 
rutehasershalLol)tlijp..:ipsfftu~o!W fi'n~mclng,$~ler agrees to cl~~e tjtle·,in t~~ ·.<>,:tli¢~$. of 9aid 
lender or its attorneys. 

(S.tpatures.FolluwJ. 
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IN Wl'fl'lE~ WJIF.:R:EOF,: th'~ parti~s hereto have .executed .. thi.s Agr~ment as ofthe 
date·fustabove written. · 

SELLER: 

Sy: .,.._.,,.,.,...,.,.,.:;:;:~..,.-~~....,...,,....._......-­
~~~ ......... ~~~~~.,..............,.,.....__..,... 
Title:.~ . ......t!:..p.,;:~~..,_ __ ,........._ 

.BUYF..R: 



E~J;liT "A~ 

D!§G!YP'[IONOF•SUI!JiQ:-'.PREMlStg; 

Ail .that®~ plot..pieee...·or parcelQflan~ 'Sttuate,. lyih~and®fng ln.'the !own:·o/Huntingtort., 
~~~~~~ ~~9$N¢~ ¥9-~pe;~ tU9te.~t~ly•I?QJ#i~r.i i!#d ~n)e4 ~· 
tot!ows:~ 

BEG~IN(f~·a ~~t of the. -rty. side: of: Stewart Avenue. wliere thesame is :intersected by 
the tJOrthei1y Side Oflal1d ·now fOnnecly ofNass~ saia pOint()f~~g ·~illg alsQ- diStant 
UO;OOfeet®rth4r1yftomthc (:()met fonned h),'•· the intersection ohbo·easterly side.:ofS'tewart 
AY~e. Wi1h ~'l\QrtberlY si~ « FitSllw~ue. 
RUNNINrimENlEifsotith the-wterlt·sid'e otStewart AVetillej:N(;tth~~~~s f4'~;SO' 
~9n®-$'1~~ t«t~ . . 

~:nmNCitsoutli5.7 ~~:OO'mm\Ue~ ¢aStJ56.l8feet:.to,.UUl,<l·®:W o.t:tonnerly·of 
~·. 

RtlNNJNG TflENC.S :a!Q.~ $1ild.l!indnow~arSorroetly ofprbnc the fotlowmg.two co.urses and 
(iiW'C.i>b' ,. · ... f¥.~,~~ 
(l) south ll d~ea,53 mittutes.50:secondS'·west tsg:&7! 

('if .$f)lith'S:' • .es;;Q9:'lllhl*4()~~n4's·.e!!S.(;l,Jtf.~.tQ.)~W::Qr{o~,0fN~; 

&Jffl',N.JN(l~(;E At4tii ~4llfu:(Jl)pWJomi~l)! 9fN@S tiOlfbi#~·.d~~$·4$JJ)iJtUtes .10 
secortdS·west: 11.6.6:4 feet to the easterly side ofStewatt Awnue arthc' point or place of 
be .. ' .. gmtml$. 
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ExHIBIT "C" 

EXCLUDED ASSETS 

Seller shall en~age Veolia Environmental Services, at Sellers cost, to perfonn the work identified 

on the proposal dated July 3, 2012 regarding the pumping, transpo~tation and disposal of calcium 

chl()ride brine solu~on located at the Subject Premises (a copy of which proposal. was provided 

to Buyer). 

CU-1984J~OvJO 
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FIRST AMENDMENT TO Pt;RCHASE AND SALE AGREEMENT 

THIS FIRST AMENDMENT TO PURCHASE AND SALE AGREEMI<:NT (this 

"First Amendment") is made as of this ?i .. day of August, 201 2, by and between ARCTIC 

GLACIER NEW YORK INC., a New York corporation ("Seller"), and PETER 1. 

PASTORELLI, SR. ("Buyer"). 

RECITALS: 

A. Seller and Buyer entered into a Purchase and Sale Agreement dated as of July 6, 

2012 (the ''Agreement"), relating to the sale and purchase of certain improved real property 

commonly known as 50 Stewart Avenue, Huntington. County of Suffolk and State of New York, 

as more particularly described in the Agreement. 

B. Seller and Buyer acknowledged and agreed that the Effective Date of the 

Agreement was July 18, 2012, such that the Due Diligence Period thereunder would expire on 

September 4, 2012. 

C. Seller and Buyer desire to amend the Agreement in accordance with the terms and 

conditions set forth herein. All capitalized terms used in this First Amendment but not otherwise 

defined herein shall have the meanings ascribed to them in the Agreement. 

AGREE:\'IE~T: 

NOW THEREFORE, in consideration of the mutual terms and conditions contained 

herein and other good and valuable consideration, the receipt and sufficiency of which are 

hereby acknowledged, Seller and Buyer acknowledge and agree as follows: 

I. Extension of Due Diligence Perio<t_ \Vaiver. For the sole purpose of affording 

Buyer additional time to conduct environmental testing at the Subject Premises in accordance 

with the Agreement, the Due Diligence Period shall be extended such that it expires on 

September 28, 2012 and, upon execution hereof, Buyer shall be deemed to have waived irs right 

to terminate the Agreement pursuant to Section 6.1 thereof for all purposes m~ as relate lt) the 

results of Buyer's environmental due diligence investigation. For avoidan.:e of doubt, the 

t()regoing waiver does not and shall not be construed to waive or otherwise limit Buyer's right to 

terminate the Agreement pursuant Section 12.1 thereof: 



2. Ratification of Agreement. This First Amendment shall be deemed to form a part 

of and shall be construed in connection with and as pan of the Agreement. Except as expressly 

amended hereby, all of the other terms, covenants and conditions contained in the Agreement 

shall continue unchanged and remain in full force and effect and are hereby ratified and 

confirmed. If a conflict shall arise between the terms and provisions of this First Amendment 

and the terms and provisions of the Agreement, the terms and provisions of this First 

Amendment shall govern. 

3. Counterparts. This First Amendment may be executed in multiple counterparts, 

each of which shall be deemed an original, but all of which, together, shall constitute one and the 

same agreement. In order to facilitate the transaction contemplated herein, telecopied signatures 

or signatures transmitted via email in .pdf format may be used in place of original signatures to 

this First Amendment. 

[Signatures on Following Page] 
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IN WITNESS WHEREOF, the parties have caused this First Amendment to be executed 
by as of the day and year first above written. 

CU-20 l S099v3 

SELLER: 

ARCTIC GLACIER NEW YORK INC., 
a New York corporation 

By: 
Name: 
Its: 

BUYER: 

) \' 
< ~ ! 

'_.\ ... ~:\j.r- ::~· _·::e(. 
l'ctc.rJ .. Pa~torclli. Sr. 

-3-

i 

! -



IN WITNESS WHEREOF, the parties have caused this First Amendment to be executed 

by as of the day and year first above written. 

CU·2018099v3 

SELLER: 

ARCTIC GLACIER NEW YORK INC., 
a New York corporation 

By its Monitor under tbe Companies' Creditors 
Arrangement Aet, Alvarez & Marsal Canada 
Inc., and not in its personal capacity 

f(,(', 

;:{~(5~ 
Name: R. A. Morawetz 

Senior Vice President 

BUYER: 

Peter J. Pastorelli, Sr . 

• J. 
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SECOND AMENDMENT TO PURCHASE AND SALE AGREEMENT 

THIS SECOND AMENDMENT TO PURCHASE AND SALE AGREEMENT 

(this "Second Amendment") is made as of this 27th day of September, 2012, by and between 

ARCTIC GLACIER NEW YORK INC., a New York corporation ("Seller"), and PETER J. 
PASTORELLI, SR. ("Buyer"). 

RECITALS: 

A. Seller and Buyer entered into a Purchase and Sale Agreement dated as of July 6, 

2012, as amended by a First Amendment to Purchase and Sale Agreement dated as of August 31, 

2012 (as so amended, collectively, the "Agreement"), relating to the sale and purchase of certain 

improved real property commonly known as 50 Stewart A venue, Huntington, County of Suffolk 

and State ofNew York, as more particularly described in the Agreement. 

B. Seller and Buyer desire to amend the Agreement in accordance with the terms and 

conditions set forth herein. All capitalized terms used in this Second Amendment but not 

otherwise defined herein shall have the meanings ascribed to them in the Agreement. 

AGREEMENT: 

NOW THEREFORE, in consideration of the mutual terms and conditions contained 

herein and other good and valuable consideration, the receipt and sufficiency of which are 

hereby acknowledged, Seller and Buyer acknowledge and agree as follows: 

1. Adjustment to Purchase Price. The first sentence of Article H of the Agreement is 

modified by deleting therefrom "$ J, 100,000.00 U.S. Dollars" and replacing it 

with "$1,000,000.00 U.S. Dollars". For all purposes under the Agreement, the ''Purchase Price" 

shall mean and refer to $1,000,000.00 U.S. Dollars. 

2. Expiration of Due Dilia;ence Period. Buyer agrees that it will not exerceise its 

right to terminate the Agreement pursuant to Section 6.1 of the Agreement and the Due 

Diligence Period shall expire on September 28, 2012. 

3. Ratification of Ajlreement. This Second Amendment shall be deemed to form a 

part of and shall be construed in connection with and as part of the Agreement. Except as 

CLI-2026477vl 



expressly amended hereby, all of the other terms, covenants and conditions contained in the 

Agreement shall continue unchanged and remain in full force and effect and are hereby ratified 

and confirmed. If a conflict shall arise between the terms and provisions of this Second 

Amendment and the terms and provisions of the Agreement, the terms and provisions of this 

Second Amendment shall govern. 

4. Counterparts. This Second Amendment may be executed in multiple 

counterparts, each of which shall be deemed an original, but all of which, together, shall 

constitute one and the same agreement. In order to facilitate the transaction contemplated herein, 

telecopied signatures or signatures transmitted via email in .pdf format may be used in place of 

original signatures to this Second Amendment. 

[Signatures on Following Page] 
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IN WITNESS WHEREOF, the parties have caused this Second Amendment to be 
executed by as of the day and year first above written. 

CLI·2026477 

SELLER: 

ARCTIC GLAClER NEW YORK INC., 
a New York corporation 

By: Alvarez & Marsal Canada Inc. 
Its: Monitor under the Companies' Creditors Arrangement f. 

By: 

BUYER: 

Name:R.:-A:"Mo'rawetz 
Its: Senior Vice President 

•: ~( ___ ? /}, . 
. ~~:::~~~ 
Peter J. Pastorelli, Sr. 



IN WITNESS WHEREOF, the parties have caused this Second Amendment to be 

executed by as of the day and year first above written. 

CLI-2026477 

SELLER: 

ARCTIC GLACIER NEW YORK INC., 
a New York corporation 

By: Alvarez & Marsal Canada Inc. 
Its: Monitor w1der the Companies' Creditors 

Arrangement Act 

By: 

BUYER: 

Peter J. PastoreJii, Sr. 



FOR VALUE RECEIVED, PETERJ. PASTORELU, SR. hereby assigns all his right, 

title and interest in that certain Purchase and Sale Agreement dated as of the 6th day of July, 2012, 

between ARCTIC GLACIER NEW YORK INC., as Seller and PETER J. PASTORELLI, SR., as 

Buyer, as amended by First Amendment dated as of August 31,2012, and Second Amendment dated as 

of the 2111 day of September, 2012 (collectively the "Agreement") said Agreement for the purchase and 

sale of premises known as SO Stewart Avenue, Huntington, New York 11743 to 50 ICE HOUSE LLC 

as Assignee, and 50 ICE HOUSE LLC, as Assignee, hereby takes said assignment together with all 

benefits thereof and subject to the obligations set forth in the aforesaid Agreement. 

Dated this 27111 day of September, 2012 

/ctm 
Pile 117811 

~ 
PETER J. P ASTORELLI, SR., Assignor 

SO~ H~E LLC a..IJZ. 
av(_~c~~. --~--

PETER J. PASTORELL, SR., Member, 
Assignee 

\\SCT\IeTO 11cotnnlOn\AssignmenLS\Pastorelli50iceHouseFile781l.wpd 
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CERTIFICATE OF TITLE 

First American Title Insurance Company 

litle No. 302D-569247 

first American ntle Insurance Company("the Company") certifies to the "proposed insured(s)" listed 
herein that an examination of title to the premises described in Schedule A has been 
made in accordance with Its usual procedure and agrees to issue its standard form of title Insurance 
policy authorized by the Insurance Department of the State of New York, In the amount set forth herein, 
insuring the Interest set forth herein, and the marketability thereof, in the premises described In 
Schedule A, after the closing of the transaction in conformance with the requirements and procedures 
approved by the Company and after the payment of the premium and fees associated herewith excepting 
(a) all loss or damage by reason of the estates, interests, defects, objections, liens, encumbrances and 
other matters set forth herein that are not disposed of to the satisfaction of the Company prior to such 
closing or issuance of the policy (b) any question or objection coming to the attention of the Company 
before the date of closing, or if there be no closing, before the Issuance of the policy. 

This Agreement to insure shall terminate (1) if the prospective insured, his or her attorney or agent 
makes any untrue statement with respect to any material fact or suppresses or fails to disclose any 
material fact or If any untrue answers are given to material inquires by or on behalf of the Company; or 
(2) upon the issuance of title Insurance in accordance herewith. In the event that this Certificate Is 
endorsed and redated by an authorized representative of the Company after the closing of the 
transaction and payment of the premium and fees associated herewith, such "redated" Certificate shall 
serve as evidence of the title Insurance issued until such time as a policy of title insurance is delivered to 
the insured. Any claim made under the redated Certificate shall be restricted to the conditions, 
stipulations and exclusions from coverage of the standard form of title insurance policy Issued by the 
Company. 

First American Title Insurance Company 

-\ / //" 
!l j .~. 

r:>~-IJ' /it,;... ..... _ 
Dennis J. Gilmore 
President 

Timothy Kemp 
Secretary 



CLOSING REQUIREMENTS 

1. ClOSING DATE: In order IX> facilitate the dosing of title, please notify the dosing department at least 48 hours prior IX> the dosing, d the date and place of closing, 
so that searches may be continued. 

2. PROOF OF IDENTITY: Identity d all persons executing the papers delivered on the dosing must be established IX> the satisfaction of the Company. 

3. POWER OF ATTORNEY: If any d the dosing instruments are IX> be executed pursuant IX> a Power of Attorney, a copy of such Power should be submitted IX> the 
Company prior IX> closing. THE IDENTITY OF THE PRINCPAL EXECUTING THE POWER AND THE CONTINUED EFFECTIVENESS OF THE POWER MUST BE ESTABUSHED 
TO THE SATISFACTION OF THE COMPANY. The Power must be in recordable form. 

4. CLOSING INSTRUMENTS: If any of the closing instruments will be other than commonly used forms or contain unusual provisions, the dosing can be simplified and 
expedited by fumishing the Company with copies of the proposed documents in advance of dosing. 

5. UEN LAW CLAUSE: Deeds and mortgages must contain the covenant required by Section 13 of the Uen law. The covenant is not required in deeds from referees or 
other persons appointed by a court for the sole purpose of selling property. 

6. REFERENCE TO SURVEYS AND MAPS: Oosing instruments should make no reference IX> surveys or maps unless such surveys or maps are on file. 

7. INTERMEDIARY DEEDS: In the event an intermediMy will come into title at closing, other than the ultimate insured, the name of such party must be fumished IX> the 
Company in advance of dosing so that appropriate searches can be made and relevant exceptions considered. 

MISCELLANEOUS PROVISIONS 

1. THIS CERTIFICATE IS INTENDED FOR LAWYERS ONLY. YOUR LAWYER SHOULD BE CONSULTED BEFORE TAKING ANY ACTION BASED UPON THE CONTENTS 
HEREOF. 

2. THE COMPANY'S CLOSER MAY NOT ACT AS LEGAL ADVISOR FOR ANY OF THE PARTIES OR DRAW LEGAL INSTRUMENTS FOR THEM. THE CLOSER IS PERMITTED 
TO BE OF ASSISTANCE ONLY TO AN ATTORNEY. 

3. Our policy will except from coverage any state of facts which an aca.Jrate survey might show, unless survey coverage is ordered. When such coverage is ordered, 
this certificate will set forth the specific survey exceptions which we will indude In our policy. Whenever the word "trim" is used in any survey exceptions from 
coverage, it shall be deemed IX> include, roof cornices, mouldings, belt courses, water Qbles, keystones, pilasters, portico, balcony aU of which project beyond the street 
line. 

4. Our examination of the title includes a search for any unexpired finandng statements which affect fixtures and which have been property filed and indexed pursuant 
IX> the Uniform Commercial Code in the office of the recording officer of the county in which the real property lies. No search has been made for other finandng 
statements because we do not insure title IX> personal property. We will on request, in connection with the issuance of a title insurance policy, prepare such search for 
an aclditional charge. Our liability in connection with such search is limited IX> $1,000.00. 

5. This company must be notified immediately of the recording or the filing, after the date of this certificate, of any instrument and of the discharge or other disposition 
of any mortgage, judgment, lien or any other matter set forth In this certificate and of any change in the transaction IX> be insured or the parties theretx>. The 
continuation will not otherwise disclose the disposition of any lien. 

6. If affirmative insurance is desired regarding any of the restrictive covenants with respect IX> nt!!N construction or alterations, please request such insurance in 
advance of dosing as this request should not be considered at closing. 

7. If it is discovered that there is additional property or an appurtenant easement for which insurance is desired, please contact the Company in advance of closing so 
that an appropriate title search may be made. In some cases, our rate manual provides for an aclditional charge for such insurance. 



Proposed Insured 
Purchaser: TBD 
Mortgagee: TBD 

Amount of Insurance: 
Fee: $0.00 
Mortgage: $0.00 

ntle No.: 
Effective Date: 
Redated: 

3020-569247 
09/04/2012 

THIS COMPANY CERTIAES that a good and marketable title to the premises described in Schedule "A", subject to the 
liens, encumbrances and other matters, if any, set forth in this certificate may be conveyed and or mortgaged by: 

ARCTIC GLACIER LOSQUADRO INC., recited as being a New York corporation 

Which acquired title from Huntington Ice & Cube Corp. by deed dated 7/31/2007 and recorded 8/15/2007 in Liber 12518 
Cp 176. (See Post) 

Premises described in Schedule "A" are known as: 

Address: 

County: 

District: 

Section: 

Block: 

Lot: 

Ll/bf 

SO Stewart Avenue, 
Huntington, New York 11743 
Suffolk Town: 

072.00 

02.00 

011.000 

For any Title Clearance Questions 
on this Report please call 

JASON GOEBEL 
COUNSEL 

(212)850-0649 

Huntington 



ntle No. 3020-569247 

SCHEDULE "A" 

ALL THAT CERTAIN PLOT, PIECE OR PARCEL OF LAND, SITUATE, LYING AND BEING IN THE TOWN OF 
HUNTINGTON, COUNTY OF SUFFOLK AND STATE OF NEW YORK, BOUNDED AND DESCRIBED AS FOLLOWS: 

BEGINNING AT A POINT ON THE EASTERLY SIDE OF STEWART AVENUE WHERE THE SAME IS INTERSECTED BY 
THE NORTHERLY UNE OF LAND NOW OR FORMERLY OF NASS, SAID POINT OF BEGINNING BEING ALSO 
DISTANT 150.0 FEET NORTHERLY FROM THE CORNER FORMED BY THE INTERSECTION OF THE EASTERLY SIDE 
OF STEWART AVENUE WITH THE NORTHERLY SIDE OF ARST AVENUE; 

RUNNING THENCE ALONG THE EASTERLY SIDE OF STEWART AVENUE NORTH 5° 14' 50" EAST 262.49 FEET; 

THENCE SOUTH 57° 00" EAST 156.38 FEET TO LAND NOW OR FORMERLY OF PRIME; 

THENCE ALONG SAID LAND NOW OR FORMERLY OF PRIME THE FOLLOWING TWO COURSES AND DISTANCES: 
(1) SOUTH 11° 53' 50" WEST 189.87 FEET; 
(2) SOUTH 8° 09' 40" EAST 1.10 FEET TO LAND NOW OR FORMERLY OF NASS; 

THENCE ALONG SAID LAND NOW OR FORMERLY OF NASS NORTH 84° 45' 10" WEST 116.64 FEET TO THE 
EASTERLY SIDE OF STEWART AVENUE AT THE POINT OR PLACE OF BEGINNING. 

THE policy to be issued under this report will insure the title to such buildings and improvements erected on the 
premises, which by law constitute real property. 

FOR CONVEYANCING ONLY: TOGETHER with all the right, title and interest of the party of the first part, of in 
and to the land lying In the street In front of and adjoining said premises. 



SCHEDULE "B-I" 
(REQUIREMENTS) 

Title No. 3020-569247 

THE FOLLOWING ARE REQUIREMENTS TO BE COMPUED WITH FOR A TmE POUCY TO ISSUE: 

1. Re: Arctic Glacier Losquadro Inc., a New York corporation: 

(a) A copy of Its Certificate of Incorporation and By-Laws and any amendments thereto must be submitted to this 
Company prior to closing. 

(b) Since the present transaction consists in whole or In part of a conveyance or lease by a corporate grantor or 
lessor, there must be compliance with Sections 615 and 909 of the Business Corporation Law. 

The vote of shareholders holding two-thirds of the outstanding shares of the stock of the corporation entitled 
to be voted Is required at a meeting duly called to approve the sale or lease of all or substantially all of the 
assets of a corporation not made In the usual course of business; provided, however, that a majority vote of 
the shares outstanding and entitled to be voted is required for a corporation formed after February 22, 1998 
and for a corporation formed prior thereto, the certificates of incorporation of which provides for a majority 
vote. 

Approval of such a sale or lease may be obtained without a meeting on the written consent of the holders of 
all outstanding shares entitled to be voted or, if the certificate of incorporation so permits, on the written 
consent of the holders of outstanding shares of no less than the minimum number of votes required by the 
certificate of Incorporation to authorize an action at a meeting at which all shares entitled to vote were 
present and voted. 

Proofs showing the authority upon which the conveyance or lease is to be made should be submitted to 
counsel for the Company In advance of closing. The instrument on closing should recite the authority for the 
conveyance or lease. 

2. Searches, including judgments, federal tax liens and bankruptcies have been run against Arctic Glacier Losquadro 
Inc., the certified owner(s) herein and the following must be disposed of: NO RETURNS. 

3. NOTE FOR INFORMATION ONLY: Searches for federal tax liens, bankruptcies and judgments have been run 
against Arctic Glacier New York Inc. and such searches disclose the following: NO RETURNS. 

4. A copy of the Contract of Sale must be submitted for consideration prior to dosing. 

NOTE: When applicable, a copy of the Contract of Sale must be submitted with the New York City Real Property 
Transfer Tax Return (RPT) when the consideration is $400,000.00 or more. 

5. aosing mortgage/deed must contain the following recital: Being the same premises conveyed to the parties of 
the first part herein by deed recorded on 8/15/2007 in(as) Liber 12518 Cp 176. 

6. If the proposed mortgagor Is an entity, the Certificate (Articles) and Agreements relating to its formation 
and operation and any amendments thereto and proof of its good standing and authority to acquire or lease 
and mortgage under the laws of the state (country) of its formation must be furnished the Company in 
advance of the closing. 



SCHEDULE B-1 Continued 
(REQUIREMENTS) 

ntle No. 3020-569247 

7. The name of the proposed mortgagor must be disclosed to the Company in advance of closina so that the 
appropriate bankruptcy and lien searches can be run. 

8. NOTE: ALL INSTRUMENTS TO BE RECORDED IN SUFFOLK COUNTY MUST BE EXECUTED WITH BLACK INK 
ONLY. 

9. Due to the implementation of a new computer system in the Office of the Suffolk County Clerk, searches are not 
able to be accurately or reliably conducted to date for judgments, notices of pendency, deeds and mortgages. 
Until this problem is resolved, the seller or mortgagor for the transaction for which this report has been prepared 
must provide an affidavit at closing that there are, to the actual knowledge of the affiant, no judgments, or 
actions commenced against the property, In any state or federal court nor any deeds or mortgages affecting the 
property not disclosed In the title report. 

10. To verify at closing the identity of the persons who are executing closing documents, two forms of 
identification, at least one of which is to contain a photograph, Is required to be presented. 

11. Note: Payment at closing of any amount exceeding $5,000.00 must be made by a bank or certified check, by 
a check issued from an attorney's escrow account, or by wired funds. 

12. FOR INFORMATION ONLY: 

RE: Real Property Tax Payments 

NOTE: The recording of documents has been significantly delayed by many county recording offices in New York 
State. When real estate tax payments become due prior to the recording of a deed, the local tax assessor may 
not have sufficient Information as to where tax bills are to be sent. Where this is an issue, it may be advisable to 
contact the office of your local tax assessor with a copy of the closing deed. First American is not responsible for 
the failure to receive real estate tax bills or for any additional charges that may result from the failure to timely 
pay such amounts. The prompt payment of real estate taxes is the responsibility of the property owner and its 
mortgage lender. 

13. Note: Contact Counsel for the Company in advance of closing if a document Is to be executed pursuant to a 
power of attorney. 



scHEDULE "B-U" 
(EXCEPTIONS) 

Title No. 3020-569247 

THE POUCY WIU INCLUDE AS EXCEPTIONS TO TITLE THE FOUOWING MATTERS UNLESS THEY ARE 
DISPOSED OF TO THE SATISFACTION OF THE COMPANY: 

1. Rights of tenants or persons in possession, if any. 

2. Taxes, tax liens, tax sales, water rates, sewer rents and assessments set forth herein. 

3. a) Any state of facts which a guaranteed survey of current date would disclose. 

b) The exact location, courses, distances and dimensions of the land described in Schedule A are not insured 
without a survey thereof acceptable to this Company. 

4. There (Is) are one open mortgage(s) of record. (See Mortgage Schedule herein) 

5. Tax search will be forwarded upon receipt. Additional exceptions may be raised on review of that search. 



Title No. 3020-569247 

SURVEY READING 



Title No. 3020-569247 

MORTGAGE SCHEDULE 

MORTGAGE 

MORTGAGE made by ARCTIC GLAOER NEW YORK INC. to THE TORONTO-DOMINION BANK, AS MASTER COLLATERAL 
AGENT in the amount of $1,500,000.00 dated as of 3/9/2010, recorded 3/11/2010 in (as) Uber 21925 Mp 
402. (Mortgage Tax Paid: $15,750.00) 

ASSIGNMENT OF COMMERCIAL MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF LEASES AND RENTS 
AND FIXTURE FILING made by THE TORONTQ-DOMINION BANK, AS MASTER COLLATERAL AGENT to CPPIB CREDIT 
INVESTMENTS INC., AS SUCCESSOR MASTER COLLATERAL AGENT dated 1/23/2012, recorded 4/12/2012 in (as) Uber 
22191 Mp 864. Assigns Mortgage(s) above. 

Mortgage above may be assigned and/ or satisfied by: 

CPPIB CREDIT INVESTMENTS INC., AS SUCCESSOR MASTER COLLATERAL AGENT 

This title report does not show all the terms and provisions of the mortgage(s) set forth herein. Interested parties should 
contact the holder(s) thereof to ascertain the terms, covenants and conditions contained therein, and to determine if 
there are any unrecorded amendments or modifications thereto. 
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~ I First American Title 

Privacy Infonnation 
We Are Committed to Safeguarding Customer Infonnation 
In order to better seMl your needs now and in the future, we may ask you to prOIIide us with certain information. We understand that you may be concerned about what we will do with such 
information - particularly any personal or financial information. We agree that you have a right to know how we will utilize the personal information you provide to us. Therefore, together with our 
subsidiaries we have adopted this Privacy Policy to govern the use and handling of your personal information. 

Applicability 
This Privacy Policy governs our use of the information that you provide to us. It does not govern the manner in which we may use information we have obtained from any other source, such as 
information obtained from a public record or from another person or entity. Rrst American has also adopted broader guidelines that govern our use of personal information regardless of its source. 
Rrst American calls these guidelines its Fair Information Values. 

Types of Information 
Depending upon which of our services you are utilizing, the types of nonpublic personal information that we may collect include: 

• Infonmation we receive from you on applications, forms and in other communications to us, whether in writing, in person, by telephone or any other means; 
• Information about your transactions with us, our affiliated companies, or others; and 
• Infonmation we receive from a consumer neporting agency. 

Use of Information 
We request information from you for our own legitimate business purposes and not for the benefit of any nonaffiliated party. Therefore, we will not release your information to nonaffiliated parties 
except: (1) as necessary for us to provide the product or service you have requested of us; or (2) as permitted by law. We may, however, store such information indefinitely, including the period 
after which any customer relationship has ceased. Such information may be used for any internal purpose, such as quality control efforts or customer analysis. We may also provide all of the types of 
nonpublic personal infonmation listed above to one or more of our affiliated companies. Such affiliated companies include financial service providers, such as title insurers, property and casualty 
insurers, and trust and investment advisory companies, or companies involved in real estate services, such as appraisal companies, home warranty companies and escrow companies. Furthermore, 
we may also provide all the information we collect, as described above, to companies that perform marketing services on our behalf, on behalf of our affiliated companies or to other financial 
institutions with whom we or our affiliated companies have joint marketing agreements. 

Former Cuatome,. 
Even if you are no longer our customer, our Privacy Policy will continue to apply to you. 

Confidentiality and Security 
We will use our best efforts to ensure that no unauthorized parties have access to any of your information. We restrict access to nonpublic personal information about you to those individuals and 
entities who need to know that information to prOIIide products or services to you. We will use our best efforts to train and oversee our employees and agents to ensure that your information will be 
handled responsibly and in accordance with this Privacy Policy and Rrst American's Fair Information Values. We currently maintain physical, electronic, and procedural safeguards that comply with 
federal regulations to guard your nonpublic personal information. 

Information Obtained Through Our Web Site 
First American Financial Corporation is sensitive to privacy isSUes on the Internet. We believe it is important you know how we treat the information about you we receive on the Internet. 
In general, you can visit First American or its affiliates' Web sites on the World Wide Web without telling us who you are or revealing any information about yourself. Our Web servers collect the 
domain names, not the e-mail addresses, of visitors. This information is aggregated to measure the number of visits, average time spent on the site, pages viewed and similar information. Rrst 
American uses this information to measure the use of our site and to develop ideas to improve the content af our site. 
There are times, however, when we may need information from you, such as your name and email address. When information is needed, we will use our best efforts to let you know at the time of 
collection how we will use the personal information. Usually, the personal information we collect is used only by us to respond to your inquiry, process an order or allow you to access specific 
account/profile information. If you choose to share any personal information with us, we will only use it in accordance with the policies outiined above. 

Buslneu Relationshl,. 
First American Financial Corporation's site and its affiliates' sites may contain links to other Web sites. While we try to link only to sites that share our high standards and respect for privacy, we are 
not responsible for the content or the privacy practices employed by other sites. 

Cookies 
Some of Rrst American's Web sites may make use of "cookie" technology to measure site activity and to customize information to your personal tastes. A cookie is an element of data that a Web site 
can send to your browser, which may then store the cookie on your hard drive. 
FirstAm com uses stored cookies. The goal af this technology is to better serve you when visiting our site, save you time when you are here and to provide you with a more meaningful and 
productive Web site experience. 

Fair Infonmation Values 
Fai...._ We consider consumer expectations about their privacy in all our businesses. We only offer products and services that assure a favorable balance between consumer benefits and consumer 
pnvacy. 
Public Record We believe that an open public record creates significant value for society, enhances consumer choice and creates consumer opportunity. We actively support an open public record 
and emphasize its importance and contribution to our economy. 
Use We believe we should behave responsibly when we use information about a consumer in our business. We will obey the laws governing the collection, use and dissemination of data. 
Acalracy We will take reasonable steps to help assure the accuracy of the data we collect, use and disseminate. Where possible, we will take reasonable steps to correct inaccurate information. 
When, as with the public record, we cannot correct inaccurate information, we will take all reasonable steps to assist consumers in identifying the source of the erroneous data so that the consumer 
can secure the required corrections. 
Education We endeavor to educate the users of our products and services, our employees and others in our industry about the importance of consumer privacy. We will instruct our employees on 
our fair infonmation values and on the responsible collection and use of data. We will encourage others in our industry to collect and use information in a responsible manner. 
Security We will maintain appropriate facilities and systems to protect against unauthorized access to and corruption of the data we maintain. 
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Dominion of Canada, PROVINCE OF ONTARIO, 
MUNICIPALITY of METRO PO LIT AN TORONTO 

TO WITNESS: 

IN THE MATIER OF: ARCTIC GLACIER PARTIES 

I Patricia Tabone, of the City of Toronto, in the Municipality of Metropolitan 
Toronto, in the Province of Ontario, Advertising Services Representative, in 
the employment of The Globe and Mail, make oath and say that the 
advertisement : 

LEGAL NOTICE 

A true copy of which is hereto annexed, was duly distributed in 
tbe issues o£ The Globe and Mall a daily newspaper, simultaneously 
published in the Cities of Toronto, Montreal, Vancouver, Halifax, Calpry, 
Brandon, Canada, on the following dates, namely: 

SEPTEMBER 11, A.D. 2012 

That I have examined copies of the said newspaper published on the said 
dates and found the said advertisement to be correctly inserted therein. 

Lasley Verrall, a Commissioner, etc., 
ProvinCe of Ontario, 

tor The Globe and Mail InC. 
Expires DecemberS, 2014 

Sworn before me at the City of Toronto 
in the Municipality of Metropolitan 
Toronto this 11th day of S~BMBER, A.D. 2012 

(;r!t~~Lt 

~ ~ T -t<>r--e_ , 





AFFIDAVIT 

STATE OF TEXAS 

CITY AND COUNTY OF DALLAS) 

I, Albert Fox, being duly sworn, depose and say that I am the Advertising Clerk of the Publisher 

of THE WALL STREET JOURNAL, a daily national newspaper of general circulation throughout 

the United States, and that the notice attached ~o this Aff'davit has been regularly 

published in THE WALL STREET JOURNAL for National distribution for 

1 insertion(s) on the following date(s): 

SEP-11-2012; 

ADVERTISER: NOTICE TO CLAIMANTS AGAINST THE ARCTIC GLACIER PARTIES; 

and that the foregoing statements are true and correct to the best of my knowledge. 

Sworn to before me this 
11 day of September 2012 

DONNA HESTER 
Notary Public, State of Texas 

My CommiSSIOn Exp1r8,-, , 
Octobe1 29, 20 l4 






