
_______________________________________________________________

IT IS ORDERED as set forth below:

________________________________ 
Paul Baisier 

U.S. Bankruptcy Court Judge

Date: May 19, 2025
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Exhibit A

Stalking Horse Purchase Agreement
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Execution Version

ASSET PURCHASE AGREEMENT

by and between 

AIR PROS SOLUTIONS, LLC, 

 AND CERTAIN OF ITS DIRECT AND INDIRECT SUBSIDIARIES NAMED HEREIN, 
COLLECTIVELY, as Sellers

and  

RELIANCE US HOLDINGS II INC., as Buyer.

March 18, 2025 
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ASSET PURCHASE AGREEMENT

et seq.

ARTICLE I
DEFINITIONS
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ARTICLE II
PURCHASE AND SALE

Section 2.1

Section 2.2

Section 2.3
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Section 2.4
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Section 2.5

Section 2.6

Section 2.7
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Section 2.8

Section 2.9

Section 2.10
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Section 2.11
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Section 2.12

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF THE SELLERS.

Section 3.1
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Section 3.2
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Section 3.3

Section 3.4

Section 3.5
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Section 3.6

Section 3.7

Section 3.8
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Section 3.9

Section 3.10
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Section 3.11

Section 3.12
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Section 3.13

Section 3.14

Section 3.15

Section 3.16
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Section 3.17
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Section 3.18

Section 3.19

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE BUYER

Section 4.1

Section 4.2
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Section 4.3

Section 4.4

Section 4.5

Section 4.6

Case 25-10356-pmb    Doc 388    Filed 05/19/25    Entered 05/19/25 17:37:26    Desc Main
Document      Page 79 of 105



79574869;19
ACTIVE 707296546v15

Section 4.7

Section 4.8

Section 4.9

ARTICLE V
PRE-CLOSING COVENANTS

Section 5.1
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Section 5.2

Section 5.3
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Section 5.4
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Section 5.5
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Section 5.6

Section 5.7

Section 5.8

Section 5.9

Section 5.10
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ARTICLE VI
OTHER COVENANTS

Section 6.1

Section 6.2
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Section 6.3

Section 6.4
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Section 6.5

Section 6.6

Section 6.7

Section 6.8

Section 6.9

ARTICLE VII
CONDITIONS TO OBLIGATION TO CLOSING

Section 7.1
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Section 7.2
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ARTICLE VIII
TERMINATION

Section 8.1
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Section 8.2

Section 8.3
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Section 8.4

Section 8.5

Section 8.6
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ARTICLE IX
MISCELLANEOUS

Section 9.1

Section 9.2

Section 9.3

Section 9.4
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Section 9.5
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Section 9.6

Section 9.7

Section 9.8 EACH OF THE PARTIES 
IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO 
A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY 
ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT, THE 
RELATED AGREEMENTS OR THE TRANSACTIONS CONTEMPLATED HEREBY 
OR THEREBY.

Section 9.9
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Section 9.10

Section 9.11

Section 9.12

Section 9.13
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Section 9.14

Section 9.15

Section 9.16
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Section 9.17

Section 9.18

Section 9.19
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SIGNATURE PAGES TO 
ASSET PURCHASE AGREEMENT

SOLUTIONS:

Air Pros Solutions, LLC

SELLERS

Air Pros Atlanta, LLC

Air Pros Washington, LLP

CM Air Pros, LLC
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AFH Air Pros, LLC
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Exhibit A

Acquired Assets
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Exhibit B 

Assumed Contracts
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Assumed Contracts1

Counterparty Contract Description Cure Amount

1 

2 

3 

4 

5 

6 

7 

8 

9 
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10

11

12

13
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