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EXHIBIT 1 

BIDDING PROCEDURES 

By the Trustee's Amended Motion for an Order (i) Approving the Trustee's Entry Into 
Stalking Horse Agreement; (ii) Establishing Bid Procedures and Granting Related Relief and (ii) 
an Order Approving the Sale of the Property [Doc. No. __] (the "Motion"),  the Trustee sought, 
inter alia, approval of the process and procedures for soliciting bids for and obtaining approval 
of the sale of substantially all or any portion of the Property1 (a "Sale Transaction"). 

On July ___, 2021, the United States Bankruptcy Court for the Southern District of New 
York (the "Court") entered an order (the "Bidding Procedures Order") that, inter alia, authorizes 
the Trustee (a) enter into an asset purchase agreement (the "Stalking Horse Agreement") with 
Roopang Shukla (the "Stalking Horse Bidder") pursuant to which the Stalking Horse Bidder has 
committed to purchase, free and clear of all liens, claims and encumbrances (except, as otherwise 
provided in the Stalking Horse Agreement) for $59,000, subject to higher and or better offers for 
which the Trustee, through MYC & Associates, Inc. ("MYC"), shall solicit bids for the Property 
through the procedures described below (the "Bidding Procedures") and (b) to seek approval of 
one or more Successful Bids at a hearing (the "Sale Hearing") before the Honorable James L. 
Garrity, Jr. scheduled for August 10, 2021 at 10:00 a.m. (prevailing Eastern Time).

A. Bid Deadline 

1. John S. Pereira, as chapter 7 Trustee (the “Trustee”) of Michael Rodger 
Brown (the “Debtor”), seeks to solicit bids for the sale of the Property, free and clear of all 
liens, claims and encumbrances. 

2. If the Trustee receives one or more Bids (as defined below) for the Property, 
an auction (the “Auction”) shall be conducted as set forth below. In order to bid at the 
Auction, a bidder (each, a “Bidder”, and collectively, the “Bidders”) must submit a written 
bid in the form of the Required Bid Documents (as defined below) for the Property no later 
than July 27, 2021 at 5:00 p.m. (prevailing Eastern Time) (the “Bid Deadline”). All due 
diligence requests and the submission of any original Required Bid Documents (as further set 
forth in paragraphs 8-11] hereof) by a Bidder must be submitted to the Trustee’s retained 
broker, MYC & Associates, Inc., 1110 South Avenue, Suite 61, Staten Island, New York 10314 
(Attention: Marc P. Yaverbaum), Tel: (347) 273-1258, Fax: (347) 273-1358, Email: 
my@myccorp.com, with copies to Trustee’s counsel, Akerman LLP, 1251 Avenue of the 
Americas, 37th Floor, New York, 10020 (Attention: Ann Marie Sinisi, Esq), Tel:  (212) 880-
3800, Email: annmarie.sinisi@akerman.com. 

3. Each Bidder shall be deemed to acknowledge: (a) that it had an opportunity to 
review all documents made available to such Bidder with respect to the Property prior to 
making its offer and that each such Bidder relied solely on that review and upon its own 
investigation of the Property in making its offer and (b) that Bidder is not relying upon any 

1 Capitalized terms not otherwise defined in herein shall have the meanings given to them in the Motion. 
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written or oral statements, representations, or warranties of the Trustee, his attorneys, agents, 
or representatives. 

4. By accepting documents and data from the Trustee and/or his professionals,  
the recipient acknowledges and agrees that: the information provided by the Trustee and/or his 
professionals has been prepared to assist interested parties in making their own evaluation of the 
Property and does not purport to be all-inclusive or to contain all of the information that a 
prospective buyer may desire.  In all cases, interested parties should conduct their own 
investigation and analysis of the Property, and scrutinize the information. The Trustee and his 
professionals have assumed no responsibility for independent verification of any of the 
information contained herein and have not in any way audited such information. The Trustee and 
his professionals and any or all respective affiliates and representatives are not making nor will 
they make and expressly disclaim making any written or oral statements, representations, 
warranties, promises or guarantees, whether express, implied or by operation of law or 
otherwise, with respect to the Property and with respect to the accuracy, reliability or 
completeness of the information, except as expressly stated in any documents filed with the 
Court and stating as such. The Trustee and his professionals expressly disclaim any and all 
liability based on or relating or pertaining to any written or oral statements, financial 
information, projections, representations, warranties, promises or guarantees, whether express, 
implied or by operation of law or otherwise. Additionally, in the sole discretion of the Trustee, a 
prospective bidder and/or purchaser may be required to enter a nondisclosure agreement in form 
and substance acceptable to the Trustee. 

B.        Reservation of Rights 

5. The Trustee, reserves all rights to reject any and all bids for the Property which 
he does not deem to be a Qualified Bid (as defined below). 

6. The Trustee, shall have the right to modify these Bid Procedures and/or adopt 
such other rules for the bidding process which will better promote the goals of the bidding 
process, and which are not inconsistent with any of the other provisions hereof, the Bankruptcy 
Code, the Rules, the Local Rules or of any Court order. 

C. Required Bid Documents 

7. All bids must be submitted to the Trustee’s retained broker (with copies to 
the Trustee’s counsel) by the Bid Deadline and include the following documents (“the 
Required Bid Documents”): 

a. A written offer, on Bidder’s corporate letterhead, or, if on behalf of 
Bidder by Bidder’s legal counsel, then on Bidder’s legal counsel’s 
letterhead, for the purchase of the Property for cash only, for the sum 
of not less than $60,000. The written offer must attest to the Bidder’s 
financial ability to consummate the sale.  Such written offer for the 
Property must also expressly state that the Bidder’s offer is 
irrevocable until the earlier to occur of: (a) the Closing (as defined 
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herein); or (b) ninety (90) days following the entry of an Approval 
Order approving the sale of the Property to the Successful Bidder; 

b. Wired funds, pursuant to wire instructions which the Trustee or MYC will 
provide upon request, certified or bank check made payable to "John S. 
Pereira, as chapter 7 Trustee for the estate of Michael Rodger Brown" for 
the Good Faith Deposit (as defined herein); and 

c. an executed Asset Purchase Agreement (the "APA"), a copy of which 
may be obtained from MYC or counsel for the Trustee.  In the event 
there are any proposed changes to the APA a redline of the APA shall 
be submitted. 

8. Each bidder shall tender a deposit in the amount of twenty-five percent (25%) 
of such bid, and the next bid shall not be less than $60,000. Therefore for the avoidance of doubt, 
each Bidder must tender a deposit of not less than $15,000 (the “Good Faith Deposit”). The 
Good Faith Deposit shall be by wired funds, pursuant to wire instructions which the Trustee or 
MYC will provide upon request, certified or bank check made payable to "John S. Pereira, as 
chapter 7 Trustee for the estate of Michael Rodger Brown" to be held in escrow by the Trustee. 

9. All bids for the Property shall remain open and irrevocable until the earlier 
to occur of: (a) the Closing (as defined herein); or (b) ninety (90) days following the entry 
of an Approval Order approving the sale of the Property to the Successful Bidder. 

D. Qualified Bids 

10. Unless such requirement is waived by the Trustee and subject to the terms of 
these Bidding Procedures, only Bidders that have submitted qualified bids (“Qualified Bids”) 
shall be eligible to participate in the Auction. In order to be a Qualified Bid, a bid shall: 

a. include each of the Required Bid Documents; 

b. be a bona fide, good faith offer to purchase the Property for a Purchase 
Price of not less than $60,000. 

c. not be contingent on any subsequent event, including, but not limited to, 
conducting due diligence or obtaining financing; and 

d. attest to the Bidder’s financial ability to consummate the sale, and pay 
the balance of the Purchase Price in full at Closing with immediate 
available funds consisting of cash, wire transfer, certified check or bank 
check. 
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11. The Trustee will identify, in his business judgment, on or before 4:00 p.m. 
(prevailing Eastern Time) on July 28, 2021, those Bidders whose bids have been deemed 
Qualified Bids and may participate in the Auction (each such party, a “Qualified Bidder”).  

E.        The Auction  

12. If the Trustee does not receive any Qualified Bids, the Trustee will not hold the 
Auction.  

13. If the Trustee determines that he has received a timely Qualified Bid, the 
Auction will be held virtually via Zoom by MYC & Associates, the Trustee's broker, on July 29, 
2021, at 11:00 a.m. (prevailing Eastern Time).  The Trustee reserves the right to change the 
date, time and location of the Auction upon notice to all interested parties. Only Qualified Bids 
will be considered at the Auction. THE SALE SHALL BE SUBJECT TO APPROVAL OF THE 
BANKRUPTCY COURT. 

14. The terms and procedures governing the Auction are as follows: 

a. On or before the commencement of the Auction, the Trustee shall select, 
in his business judgment, the transaction he intends to use to commence 
the Auction (the “Pre-Auction Successful Bid”), provided such Proposal 
is in an amount at least equal to the amount of the First Topping Bid (i.e., 
$60,000), with each additional bid to increase by one thousand dollars 
($1,000). 

b. The Trustee’s professionals shall direct and preside over the Auction. 

c. Each Qualified Bid shall remain enforceable until the conclusion of the 
Auction.  In the event a Qualified Bidder does not attend the Auction as 
required, such Qualified Bidder’s Qualified Bid shall nevertheless remain 
fully enforceable against such Qualified Bidder until the selection of the 
Successful Bidder and the Backup Successful Bidder (as such terms are 
defined below) at the conclusion of the Auction. 

d. All Qualified Bidders wishing to  participate in the Auction must have at 
least one individual representative with authority to bind such Qualified 
Bidder attending the Auction.  All proceedings at the Auction will be 
recorded. 

e. The Trustee or his professionals may announce at the Auction additional 
procedural rules that are reasonable under the circumstances (e.g., the bid 
increments or the amount of time allotted to make Subsequent Bids (as 
defined below)) for conducting the Auction, provided that such rules are 
(i) not inconsistent with these Bidding Procedures, the Bankruptcy Code, 
or any order of the Bankruptcy Court, and (ii) disclosed to each Qualified 
Bidder at the Auction. 
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f. Bidding at the Auction will begin with the Pre-Auction Successful Bid 
(provided the Trustee has selected a Pre-Auction Successful Bid).  In the 
event no Pre-Auction Successful Bid has been selected, then the Auction 
shall commence with the highest or otherwise best Qualified Proposal. 
The bidding at the Auction shall continue, in one or more rounds of 
bidding, so long as during each round at least one subsequent bid (a 
“Subsequent Bid”) is submitted by a Qualified Bidder that the Trustee 
determines is a higher or otherwise better bid by the minimum bid 
increment set by the Trustee for each such round than the best bid of the 
previous round.  

g. The Trustee or his professionals shall announce the Subsequent Bid at 
the Auction in order to (i) confirm that each Subsequent Bid meets the 
minimum bid increment set by the Trustee for the round in which such 
Subsequent Bid was submitted, and (ii) to provide a floor for further 
Subsequent Bids. 

15. At the close of the Auction, the Trustee, in the exercise of his business 
judgment acting through his professionals, shall identify which Qualified Bidder has the highest 
or otherwise best bid (the “Successful Bid,” and such bidder, the “Successful Bidder”), which 
will be determined by considering, among other things: (i) the number, type and nature of any 
proposed changes to the APA requested by each Qualified Bidder, it being understood that 
certain changes may be viewed as improving the value of the bid or reducing the value of the 
bid, (ii) the extent to which any requested changes to the A P A  are likely to delay the 
Closing, and the likely cost to the Debtor’s estate of any such modifications or delay, and (iii) 
each Qualified Bidder’s ability to timely close. 

16. Upon the close of the Auction, the Trustee shall announce the Successful 
Bidder, and such Successful Bidder shall promptly thereafter submit fully an executed revised 
APA memorializing the terms of the Successful Bid.  By (i) no later than July 30, 2021 at 12:00 
noon, the Successful Bidder shall submit a fully executed revised APA memorializing the terms 
of the Successful Bid, and (ii) by no later than July 30, 2021 at 4:00 p.m., the Successful Bidder 
shall submit additional wired funds, pursuant to wire instructions which the Trustee or MYC will 
provide upon request, certified or bank check made payable to "John S. Pereira, as chapter 7 
Trustee for the estate of Michael Rodger Brown" to the Trustee so that the Trustee is holding an 
amount equal to  twenty-five percent (25%) of the Successful Bid, including any prior Good 
Faith Deposit, as the deposit to be held in escrow pending Closing.  Objections with respect to 
the Auction and the Successful Bidder shall be heard at the Sale Hearing.   

17. The Trustee shall further announce the Qualified Bidder who submitted the 
second highest Qualified Bid at the Auction (the “Backup Successful Bidder”), and their 
Qualified Proposal shall remain a binding offer, supported by the Good Faith Deposit of the 
Backup Successful Bidder until such time as the Successful Bidder closes with respect to the 
Successful Bid.  For the avoidance of doubt, the Successful Bidder and the Backup Successful 
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Bidder (as the case may be) shall be required to close on the Sale of the Property and in 
accordance with the APA. 

F.  "As Is, Where Is" 

18. Any Sale Transaction will be on an "as is, where is" basis and without 
representations or warranties of any kind by the Trustee, its agents or the Debtor's estate, except 
and solely to the extent expressly set forth in the APA approved by the Court. Each Qualified 
Bidder will be required to acknowledge and represent that it has had an opportunity to conduct 
any and all due diligence regarding the Property that are the subject of the Auction prior to 
making its bid, that it has relied solely on its own independent review and investigation in 
making its bid and that it did not rely on the completeness of any information provided in 
connection with the Auction or its bid. Except as otherwise provided in the APA approved by the 
Court, all of the Trustee's right, title and interest in the Property will be sold free and clear of all 
liens, claims (as such term is defined in section 101(5) of the Bankruptcy Code), interests and 
encumbrances (collectively, "Liens"), with any Liens to attach to the proceeds of the Sale 
Transaction as provided in the final Sale Order. 

G.  Return of Good Faith Deposits 

19. Any Good Faith Deposits submitted by Qualified Bidders will be held in 
escrow by the Trustee.  Each Good Faith Deposit will be forfeited to the Debtor’s estate if (i) 
the applicable Qualified Bidder attempts to modify, amend or withdraw its Qualified Bid, except 
for proposed amendments to increase the purchase price or otherwise improve the terms of the 
Qualified Bid, during the time the Qualified Bid remains binding and irrevocable under these 
Bidding Procedures, or (ii) the Qualified Bidder is selected as the Successful Bidder and fails to 
consummate the Sale according to these Bidding Procedures and the terms of the APA.   

20. If the Qualified Bidder has breached or failed to satisfy its obligations or 
undertakings under the terms of the APA, the Trustee shall retain the Good Faith Deposit within 
two (2) business days after either: (i) the receipt by the Trustee’s counsel of a written statement 
stating that the Qualified Bidder has breached or failed to satisfy its obligations or undertakings, 
or (ii) an order of the Court.  If the Backup Successful Bidder fails to satisfy its obligations or 
undertakings under the terms of the APA: (a) the Trustee will retain the Good Faith Deposit of 
such bidder and (b) the Trustee will maintain the right to pursue all available remedies against 
such bidder. 

21. The Trustee shall promptly return to any applicable Qualified Bidder that has 
not been selected as either the Successful Bidder or the Backup Successful Bidder, any Good 
Faith Deposit previously paid by such Qualified Bidder within three (3) business day after the 
close of the Auction.  For the avoidance of doubt, the Trustee will continue to hold the Good 
Faith Deposit of the Backup Successful Bidder until such time as the Sale to the Successful 
Bidder is consummated, at which time such Good Faith Deposit shall be returned. 
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22. The Good Faith Deposit of the Successful Bidder shall be applied against the 
cash amount to be paid by the Successful Bidder upon the consummation of the Sale proposed 
in the Successful Bid. 

H.        Sale Approval 

23. The Trustee will seek approval at the Sale Hearing of the Sale to the Successful 
Bidder or the Backup Successful Bidder (as the case may be) through an order of the Court 
approving the Sale (the “Approval Order”). The closing (the “Closing” or “Closing Date”) shall 
mean the settlement of the obligations of the parties (i.e. the Trustee, Successful Bidder, Backup 
Successful Bidder or Qualified Bidder) under the APA, the delivery of the Closing Documents 
provided for in the APA, and satisfaction of each of the conditions to Closing set forth in the 
APA (“Closing Conditions”).  A Closing of the Sale will be set by the Trustee and scheduled to 
take place on Trustee giving notice of the Closing to Purchaser, which Closing Date shall be 
within seven (7) Business days of the date of entry of the Sale Order. 

24. In the event the Successful Bidder fails to timely close, the Trustee shall 
proceed with Closing of the Sale with the Backup Successful Bidder.  The Backup Successful 
Bidder shall be required to close the Sale within fourteen (14) Business days of the entry of the 
Approval Order.  The Trustee shall give notice of the Closing to the Backup Successful Bidder 
immediately after the Successful Bidder fails to timely close, time being of essence. 

25. No Property shall be deemed sold pursuant to the procedures described herein 
unless (a) the Bankruptcy Court has approved such sale at a hearing, and (b) such proposed 
transaction is in fact consummated. 

I.         Miscellaneous Terms of Sale 

26. The Trustee, at or before the Auction, in his sole discretion, may impose or 
modify the terms and conditions herein as it determines to be in the best interests of the Debtor’s 
estate, creditors, and other parties in interest.  

27. To the extent there is any inconsistency between and/or among the Bid 
Procedures, the Bid Procedures Order and the Motion, the terms and conditions set forth in these 
Bid Procedures shall control. 

28. Any and all disputes related to the Bid Procedures, the Auction, and the sale of 
the Property, shall be adjudicated solely by the United States Bankruptcy Court for the Southern 
District of New York. The submission of a Bid by a Bidder shall constitute such Bidder’s 
express consent to the exclusive jurisdiction of the Bankruptcy Court for all matters related to the 
Sale.
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