DOCKET NO: CV-08-4036150 S : SUPERIOR COURT

STATE OF CONNECTICUT : J. D. OF HARTFORD

Vs, : AT HARTFORD

' THE F&S OIL COMPANY, INC.
|CARLSON FUEL OF MERIDEN, INC.
|CARLSON FUEL OIL, LLC, VILLAGE
{OIL, INC., U.S. FUELS, LLC, AND
IBOSSE GRAZIANO OIL COMPANY

ORDER AUTHORIZING CARLTON E. HELMING AND THE FIRM OF HELMING &
| COMPANY, P.C. TO CONDUCT THE PHASE II SALE OF THE THOMASTON
? PROPERTY FREE AND CLEAR OF LIENS

Upon consideration of the Motion For Order Approving Phase II Sale Of The Thomaston

Property Free And Clear Of Liens (the “Motion”), filed by Carlton E. Helming, CPA and the Firm

| of Helming & Company, P.C. (collectively, the “Receiver”), by and through its counsel, Day

EPitney LLP, pursuant to which Motion the Receiver seeks to sell that certain parcel of property

| located on East Main Street in Thomaston, Connecticut and more particularly described on the

attached Schedule A (the “Thomaston Property™), including fixtures and improvements (a “Phase
IT Asset”) free and clear of all liens, claims, charges and encumbrances (“Liens”) specified in

‘ Schedule B attached hereto, after due notice and a hearing on the 2nd day of May, 2008, at 9:15

AM, and it appearing to the Court, after hearing the parties, that just cause exists to grant the
Motion, it is hereby;

ORDERED, that the Motion is GRANTED; and it is further
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ORDERED, that New England Oil Company is confirmed as the highest and best bidder

Efor the Phase II Assets; and it is further

| ORDERED, that, pursuant to the Motion, the Receiver is authorized to sell, “As Is Where
!éIs”, the Thomaston Property, as part of the Phase I1 Sale of Assets, free and clear of the Liens
%listed in the Motion and Schedule B hereto, which Liens shall attach to the net proceeds of the sale
gwith the same validity, priority, force and effect which they now enjoy; and it is further
ORDERED, that, consistent with the Preliminary Consent Order!, the net proceeds of the
sale shall be deposited in an interest bearing escrow account and shall not be used for any purpose

I without further order of this Court; and it is further

|
|
|
|
|
| ORDERED, that the Receiver and its counsel are authorized and directed to promptly close

| the Sale of the Thomaston Property as part of the Phase II Sale of Assets; and it is further
| ORDERED, that this Order may operate as a release of the specified Liens against the
!Thomaston Property as part of the Phase II Sale of Assets, which Liens are specified in the
xMotion, as listed in attached Schedule B hereto; and it is further

ORDERED, that this Court shall retain jurisdiction to adjudicate the validity, priority and

‘ extent of any and all Liens asserted against the Thomaston Property as part of the Phase II Sale of

Assets, including those Liens specified in the Motion, as listed in attached Schedule B hereto, and

i ! Capitalized terms not otherwise defined herein shall have the definition ascribed to them
in the Motion
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‘to enter any supplemental orders with respect to the Motion necessary to effectuate a sale of the
Thomaston Property as part of the Phase 1I Sale of Assets, free and clear of further Liens or legal
lor equitable rights; and it is further

ORDERED, that this Court shall retain jurisdiction and authority regarding the
construction, interpretation, enforcement or modification of this Order and any sale documents

including, without limitation, the adjudication of the claims and rights of any and all parties,

whether legal or equitable, asserting a continuing interest in the Thomaston Property (whether by

contract, statute or otherwise).

&

Had
Signed at Hartford, Connecticut this 2" “day of May, 2008.

Hon. Grant H. Miller
Judge, Superior Court of the State of Connecticut
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SCHEDULE B

Liens On The Thomaston Property of F & S Oil Company, Inc.

1) Open-End Commercial Mortgage Deed and Private Security Agreement from The F&S
0Oil Company to Citizens Bank of Massachusetts, in the principal amount of $750,000.00, dated
February 28, 2006, and recorded in March 8, 2006 in Volume 247 at Page 958 of the Thomaston
' Land Records.

2) Open-Ended Commercial Mortgage Deed and Private Security Agreement from The F
& S Oil Company to RBS Citizens National Association in the principal amounts of $550,000.00,
$7,500,000.00 and $1,800,000.00, dated December 7, 2007 and recorded December 10, 2007 in
Volume 262 at Page 78 of the Thomaston Land Records.

I
! 3) Conditional Assignment of Leases and Rents from the F & S Oil Company to RBS
lCitizens National Association dated December 7, 2007 and recorded December 10, 2007 in
!Volume 262 at Page 78 of the Thomaston Land Records.

|
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