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McBREEN & KOPKO Hearing Date: November 27, 2017
Kenneth A. Reynolds Hearing Time: 1:30 p.m.

500 North Broadway, Suite 129 Place of Hearing: Central Islip, NY
Jericho, New York 11753 Last Day to Object: November 20, 2017

(516) 364-1095
Counsel for 215 Hempstead Realty Corp.

UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF NEW YORK

Chapter 11
215 HEMPSTEAD REALTY CORP., Case No. 17-74474 (REG)

Debtor.

NOTICE OF DEBTOR’S MOTION FOR AN ORDER APPROVING
(A) THE SALE OF CERTAIN COMMERCIAL PROPERTY PURSUANT
TO SECTION 363 OF THE BANKRUPTCY CODE, AND (B) PAYMENTS TO
CREDITORS OF 100% OF THEIR CLAIMS AS FILED OR, IN THE EVENT
NO CLAIM WAS FILED, AS SCHEDULED

PLEASE TAKE NOTICE, that 215 Hempstead Realty Corp., the debtor and debtor-in-
possession (the “Debtor”) in the above captioned Chapter 11 case, by and through its proposed
attorneys, McBreen & Kopko shall move before the Honorable Robert E. Grossman, United
States Bankruptcy Judge, Eastern District of New York, at the Courthouse located at 290 Federal
Plaza, Courtroom 860, Central Islip, New York 11722, on November 27, 2017, at 1:30 p.m., or
as soon thereafter as counsel can be heard, for an for an Order, pursuant to Sections 105(a),
363(b) and 363(f)(1), (2), (3), and (5) of Title 11 of the United States Code (the “Bankruptcy
Code”) for the entry of an order approving (a) the sale of a certain commercial property
described and known as 215 Hempstead Avenue, West Hempstead, New York 11552 (the
“Premises”) at the contractually agreed upon sale price of $775,000.00 free and clear of any all

liens, claims and encumbrances and other interests (with such liens to attach to the proceeds of
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such sale); and (b) authorizing the payment of 100% of creditor claims, or in the event no claim
is filed in the case, claims will be paid in accordance with those scheduled in the petition and
schedules filed by the Debtor, and granting such other, further and related relief as the Court
deems just and proper.

PLEASE TAKE FURTHER NOTICE, that objections, if any, to the relief sought in the
Motion must conform to the Federal Rules of Bankruptcy Procedure and the Local Rules of the
Bankruptcy Court, as modified by any administrative orders entered in this case, and be filed
with the Bankruptcy Court electronically in accordance with General Order # 462, by registered
users of the Bankruptcy Court’s case filing system and, by all other parties in interest, on a 3.5
inch disk, preferably in Portable Document Format (PDF), WordPerfect, Microsoft Word DOS
text (ASCII) or a scanned image of the filing, with a hard copy delivered directly to Chambers,
and may be served in accordance with General Order # 462, and upon (i) counsel to the Debtor,
McBreen & Kopko, 500 North Broadway, Suite 129, Jericho, New York 11753, Attn: Kenneth
A. Reynolds, Esq.; and (ii) the Office of the United States Trustee, Long Island Federal
Courthouse 560 Federal Plaza - Room 560 Central Islip, NY 11722-4437, Attn: Alfred M.

Dimino, Esq., so as to be received by no later than 4:00 p.m. on November 20, 2017.

PLEASE TAKE FURTHER NOTICE, that only those objections that have been timely
filed may be considered by the Court.

Dated: Jericho, New York
November 1, 2017
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McBREEN & KOPKO
Attorneys for Debtor and Debtor

in Possession

By:

[s/ Kenneth A. Reynolds

Kenneth A. Reynolds, Esq. (KR3808)
500 North Broadway, Suite 129
Jericho, New York 11753

(516) 364-1095
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McBREEN & KOPKO
Kenneth A. Reynolds

500 North Broadway, Suite 129
Jericho, New York 11753

(516) 364-1095

Counsel for Debtor and Debtor-in-Possession

UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF NEW YORK

In re: Chapter 11
215 HEMPSTEAD REALTY CORP., Case No. 17-74474 (REG)

Debtor.

DEBTOR’S MOTION FOR AN ORDER APPROVING (A) THE SALE OF CERTAIN
COMMERCIAL PROPERTY PURSUANT TO SECTION 363 OF THE BANKRUPTCY
CODE, AND (B) PAYMENTS TO CREDITORS OF 100% OF THEIR CLAIMS AS
FILED OR, INTHE EVENT NO CLAIM WAS FILED, AS SCHEDULED

TO: THE HONORABLE ROBERT E. GROSSMAN,
UNITED STATES BANKRUPTCY JUDGE:

215 Hempstead Realty Corp., the above captioned debtor and debtor-in-possession (the
“Debtor”) by and through its undersigned attorneys, submits this motion (the “Sale Motion™)
pursuant to Sections 105(a), 363(b) and 363(f)(1), (2), (3), and (5) of Title 11 of the United
States Code (the “Bankruptcy Code”) for the entry of an order approving (a) the sale of a certain
commercial property described and known as 215 Hempstead Avenue, West Hempstead, New
York 11552 (the “Premises”) at the contractually agreed upon sale price of $775,000.00 free and
clear of any all liens, claims and encumbrances and other interests (with such liens to attach to
the proceeds of such sale); and (b) authorizing the payment of 100% of creditor claims, or in the
event no claim is filed in the case, claims will be paid in accordance with those scheduled in the
petition and schedules filed by the Debtor. In support of its Sale Motion, the Debtor respectfully

represents as follows:
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BACKGROUND

1. The Debtor previously filed a voluntary petition for relief under Chapter
11 of Title 11 of the United States Code, in the United States Bankruptcy Court for the
Eastern District of New York (the “Court”) on February 10, 2017 which proceeding was
dismissed by Order of the Court dated June 26, 2017.

2. Thereafter, the Debtor filed for relief under Chapter 11 of Title 11 of the
United States Code again on July 24, 2017.

3. The Debtor is a corporation formed in 2013 under the laws of the State of
New York and is in the business of holding and managing real property. The Debtor
operates its business from a primary business location of 215 Hempstead Avenue, West
Hempstead, New York 11552,

4. The Debtor remains in possession of its property and management of its
affairs pursuant to Bankruptcy Code §81107(a) and 1108.

5. No trustee, examiner or committee of creditors has been appointed in this

case.

6. The Debtor was compelled to seek Chapter 11 relief because it’s secured
lender Vincent J. Fischetti (“Fischetti”), filed a foreclosure proceeding against the
Premises.

7. The $775,000.00 purchase price was negotiated pursuant to an arms length
sale contract and constitutes a fair price for the Premises being sold by the Debtor.

8. Fischetti has consented to the referenced sale. By reason of the foregoing,

Debtor is confident that the sale process is fair and reasonable and is fully supported by
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the exercise of the Debtor’s sound business judgment and should be approved by the
Court.

JURISDICTION AND VENUE

9. This Court has jurisdiction over this Sale Motion pursuant to 28 U.S.C. 8§
157(a), 157(b)(1) and 1334. Venue is appropriate in this district pursuant to 28 U.S.C.
88 1408 and 1409. This is a core proceeding pursuant to 28 U.S.C. 8 157(b)(2). The
statutory predicates for the relief sought herein are 11 U.S.C. 88 105, 363(b)(1) and
363(f)(1), (2), (3), and (5) of the Bankruptcy Code and Rules 2002 and 4011 of the
Federal Rules of the Bankruptcy Procedure.

RELIEF REQUESTED

10. By this Sale Motion, the Debtor seeks the entry of an order of the Court,
(a) approving the sale of the Premises with prospective purchaser Aftab Hussain
(“Purchaser”) for the purchase price of $775,000.00 (annexed hereto as Exhibit “A is a
copy of the Contract of Sale as of July 20, 2017 as amended by the Riders annexed
thereto). Fischetti maintains a first priority perfected security interest in the Debtor’s
assets which consist of the commercial property formerly operated as a gasoline station,
service station and convenience store. Annexed hereto as Exhibit “B” is a copy of the
Mortgage and Promissory Note duly recorded and perfected against the Debtor’s real
property.

11. Bankruptcy Code Section 363(f)(1), (2), (3), and (5) permits a debtor to
sell property not in the ordinary course of its business under the below stated provisions,

all of which being present in Debtor’s case:
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(F) The trustee may sell property under subsection (b) or (c) of this
section free and clear of any interest in such property of
an entity other than the estate, only if—

(1) applicable nonbankruptcy law permits sale of such property

free and clear of such interest;

(2) such entity consents;

(3) such interest is a lien and the price at which such property

is to be sold is greater than the aggregate value of all liens on
such property;

*k*k

(5) such entity could be compelled, in a legal or equitable
proceeding, to accept a money satisfaction of such interest.

12.  The Debtor had been advised by its attorney, the Purchaser’s attorney, and
the lender that a closing would not occur without an Order of the Court authorizing the
sale.

13.  Accordingly, the Debtor hereby seeks an Order of the Court pursuant to
Bankruptcy Code Section 363(b)(1) and 363(f)(1), (2), (3), and (5) approving the sale.

14.  Debtor seeks to sell the Premises free and clears of all liens, claims and
encumbrances with any such liens, claims and encumbrances to attach to the proceeds of
sale in accordance with Bankruptcy Code Section 363(f).

15. It is further submitted that the Order approving the sale protective
provisions of Bankruptcy Code Section 363(m) in favor of Purchaser.

16.  Additionally, pursuant to Bankruptcy Code Section 363 the Debtor shall
make payment to Fischetti at the closing in the approximate amount of $560,310.71 from
the sale proceeds of the Premises to Aftab Hussain as required by the underlying loan
documents.

17.  The Debtor submits that ample authority exists for the approval of the

proposed sale on the terms and conditions set forth in the Motion.


https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=11-USC-1298275357-71778044&term_occur=79&term_src=title:11:chapter:3:subchapter:IV:section:363
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=11-USC-1298275357-71778044&term_occur=80&term_src=title:11:chapter:3:subchapter:IV:section:363
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=11-USC-3321574-71777980&term_occur=31&term_src=title:11:chapter:3:subchapter:IV:section:363
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=11-USC-3321574-71777980&term_occur=32&term_src=title:11:chapter:3:subchapter:IV:section:363
https://www.law.cornell.edu/definitions/uscode.php?width=840&height=800&iframe=true&def_id=11-USC-1298275357-71778044&term_occur=81&term_src=title:11:chapter:3:subchapter:IV:section:363
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18.  Section 363(f) of the Bankruptcy Code authorizes the Debtor to sell assets
for the estate not in the ordinary course of business subject to higher and better offers
such that the sale proceeds will be free and clear of liens, claims and encumbrances.

19.  That if the sale is not approved on or before November 27, 2017 and the
closing does not occur on or before January 9, 2018, the Debtor will consent to a
dismissal of its case along with certain other stipulated conditions in a stipulation to be
executed by the Debtor and Aftab Hussain and filed with the Court for approval within
the next five (5) business days. The proposed notice and bidding procedures, in the event
a qualified bidder emerges, have been annexed hereto as Exhibit “C”. The Debtor
believes the proposed notice and bidding procedures are fair and reasonable and prepared
as a sound exercise of the Debtor’s business judgment. Debtor requests that the Court

approve the annexed notice and procedures.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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WHEREFORE, the Debtor respectfully requests that the Court enter an order (a)
approving the sale of the Premises for the purchase price of $775,000.00 subject to higher
and better offers; (b) authorizing and directing the Debtor to pay to Fischetti the full
amount of its secured claim in the approximate amount of $560,310.71; (c) granting unto
the purchaser the protections accorded by Bankruptcy Code Section 363(m) in
connection with purchaser’s acquisition of the Premises, and (d) approving payment by
the Debtor of 100% of claims filed and/or scheduled in the case in the approximate
amount of $40,000.00, exclusive of Fischetti’s claim, and in the event certain creditors
didn’t file claims, payment in full of the amounts listed by Debtor in its petition and
schedules. The sale price of $775,000.00 is more than needed to satisfy all creditor
claims, and seeks such other and further relief as this Court deems just and proper.

Dated: Jericho, New York

November 1, 2017 McBREEN & KOPKO
Attorneys for Debtor and
Debtor-in-Possession

By: /s/ Kenneth A. Reynolds

Kenneth A. Reynolds, Esg.
A Member of the Firm
500 North Broadway, Suite 129

Jericho, New York 11753
(516) 364-1095
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Contraet of 8ale for New York office, commersial and multi-famuly residential prenuses

Contract of Sale-—Office, Commercial and Multi-Family Residential Premis
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CONTRACT dated the” A4 day of July. 2017.
Between A
215 HEMPSTEAD REALTY CORP.

Address:
215 Hompstead Avenue, West Hempstead, NY
("Seller”) and

AFTAB HUSSAIN | ) 5 |
s § Olwe St Gremte Macle, M (109-0

("Purchaser").

Seller and Purchaser hereby covenant and agree as follows:

Schedule A
DESCRIPTION OF PREMISES

The Premises are locatec. at or known as:

Street Addressi215 Hempstead Avenue

City'West Hempsiead StateNY Zip:11552

Tax Map Designation: Section:35  Block:362  Lot:248-252

{{) metes and bounds description atched hereto)

Scheduie B
PERMITTED EXCEPTIONS

t. Zoning regulations and ordinances which are not violated by the existing structures or present use thereof and which do not
render tithe untasurable.

2. Consents by the Seller or any former owner of the Premiscs for the erection of any structure or structures on, under or
above any street or streels on which the Premises may abut.

Y Eoreiabe. A e 3 cod e
3. e £ -SRI

thereto. 3
»t ond-F tes-gpeeifiod-in 7
- Unpaid installments of assessments not due and payable on or before the Closing Date.
. Financing statements. chattel mortgages and liens on personalty tiled more than 5 years prior t0 the Closing Date and not
renewed, or filed against property or equipment no longer located on the Premises or owned by Tenants.

7. (a) Rights of utility companies to lay, maintain install and repair pipes, lines, poles. conduits. cable boxes and
related equipment on, over and under the Premises, provided that none of such rights imposes any monetary obligation on the owner

of the Premises.

[ VRN

(b) Encroachments of stoops, areas, cellar steps, trim cornices, lintels, window sills. awnings, canopies. ledges,
fences. hedges, coping and retaining walls projecting from the Preghises aver any street or highway or over any adjoining property and
encroachments of similar elements projecting from adjoining property over the Premises.

(¢} Revacability or 2ck of right 1o maintain vaults. coal chutes. excavations or sub-surface equipment hevond the

line of the Premises. .
{d) Any state of facts that an accurate suwcy:ﬁ'ould disclose. provided that such facts do not render title

unmarketable. For the purposes of this contract, none of the facts shown on the survey, if any. identified below skall be deemed 1o
render titie unmarketeble. and Purchaser shall accept title subject thercto:

Schedule C
PURCHASE PRICE

‘The Purchase Price shali be paid as follows:
{a) By check subject to collection, the receipt of which is hereby acknowledged by Setler: $77,560.600
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{b) By check or checks delivered to Seller at the Closing in accordance with the provisions of §2.02: $657,560.00
> - OO n'l:ni'-‘ ey B¢ " ""“. <y 13 s

{8
e 4 Prepfer NI pTOvIsIonS: S
Making for z total Purchase Price of: S q—’.}g oog o0
Schedule D
MISCELLANEQUS

1. Title insurer designated by the parties (§1.02):

2. Last date for consent by Existing Mortgagee(s) (§2.03tb)):

3. Maximum Interest Rate of any Refinanced Mortgage (§2.04(b)):

4. Prepayment Date on or afier which Purchase Money Mortgage may be prepaid (§2.04(c)):

5. Seller’s tax 1D Nos (§2.05) #1: 52 #3: #4:

6. Buyer's tax ID Nos {(§2.03) #1: #2: #3: #4;

7. Seheduled time and date of Closing (§3.01): Date:Aue-3072017 Time:1:00 PM o'clock.
~ \ 3

8. Place of Closing (§3.01):Seller's Attomey's Office er\
9. Assessed valuation of Premises (§4.10):

10. Fiscal year and anpual real estate taxes on Premises (§4.10); Fiscal Year: Arnnual Taxes:
11, Tax abatements or exemptions affectng Premtsas (§4.10):

12, Assessmenss on Premises (§4.13):

13.-DMaxi 4 hieh-Selier-must-spend-toTurovivkmons; BT 3T 02 TS ST

i

1loDierenin [ ) iaa (grl.n:} = ‘\{vs -

TOTrerty O PRY-DrekKers:

18. Limitation Date for actions based on Seller's surviving representations and other obligations (816.01):
19, Additional Schedules or Riders {§17.08):

~fichedole-f—
RENT-SEHEDEI-E

(Srifmore than fous ehesirand-ennerarentscheduierider beretorethenise.enter information below)

Name Apt. No. Ren: Due Securiny




of an order of the United States Bankruptcy
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Section L. Sale of Premises and Acceptable Title

§1.01. Seller shall seli o Purchaser, and Purchaser
shall purchase from Seller, at the price and upon the terms and
conditions set forth in this contract:

(2) the parcel of land more particularly
described in Schedule A attached hereto ("Land™); (b} all
buildings and improvement situated on the Land (eollectively,
“Building™);

{c} all nght, title and interest of Seller, if
any, in and to the land lying in the bed of any street or
highway in front of or adjoining the Land to the center line
thereol and to any unpaid award for any taking by
condemnation or any damage to the Land by reason of &
change of grade of any street or highway;

{d) the appurienances and all the estate and
rights of Seller in and to the Land and Building: and

{¢} all night, title and interest of Seller, if
any, in and to the fixtures, #
preperti-attached or appurtenant to the Building (collectively,
"Premises"). The Premises are located at or known as
Street Address:213 Hempstead Avenue
City: West Hempstead Stme: NY Zip:11552
Tex Map Designation: Section:35 Block:362 Lot:248-252

§1.02. Seller shail convey and Purchaser shall aceept

(collectively, “Permitied Exceptions®
(b) such other matters as (i) the title insurgs

in Schedule D attached hereto (or if none is so_srei
any member of the New York Board of Titfe Underwriters)
shall be willing, without special pr€mium, to omit as
exceptions (o coverage or to exgarf with insurance against
collection out of or enforcemes 8gainst the Premises and (if)
fder described in Section 274-a of
@ ("Institutional Lender®s which has
#ling to provide morgage financing to
>-the purchase of the Premises ("Purchaser's
Institutigrdl Lender”), except that if such acceptance by
adSer's Institutione! Lender is unreasonably withheld or

Section 2. Purchasc Price, Acceptable Fuads, Existing
Moritgages, Purchase Money Mortgaze and Escrow of
Dowa paymeant

§2.0L. The purchase price ("Purchase Price™) to be
paid by Purchaser w0 Selier for the Premises as provided in
Schedule C attached hereto is $775,000.00

§2.02. All monies payable under this contract. unless
otherwise specified in this contruct, shali be paid by:
Lad £ 13 N

SriSo Tl ot

making a\ ;.\urchasc money loan 10 Pur
bank, savings bank,

associati nking office in the State of New York

(b} official bank checks drawn by any such banking
instiution, payable to ithe order of Setler, except that
uncertified checks of Purchaser payable 1o the order of Seller
up to the amount of one-half of one percent of the Purchase
Price shall be acceptable for sums payable to Seller at the
Closing.

§2.03. (a) If Schedule C provides for the acceptance
of title by Purchaser subject to one or more existing morigages
(collectively, "Existing Mortgage(s)"), the amoyg Specificd
in Schedule C with reference thereto may bo-«Pproximate. If at
the Closing the aggregme principal-afiount of the Existing
Mortgage(s), as reduced by4mments required there under
prior 1o the Closing, js4€5s than the aggregate amount of the
Existng MoneaBe(s) as specified in Schedule C. the
differepechall be added to the monies payable at the Closing,
uniSss etherwise expressly provided herein.

OUILS

fee simple title to the Premises m*w )
oo biestwniemter N accordance with the authority

Court for the Eastern District of New York.

on

(b} If any of the documents consunring the Existing
Mortgage(s) or the note(s) secured thereby prohibits or
restricts the conveyance of the Premises or any part thereof
without the prior consent of the hoider or holders thereof
("Mortgagee(s)") or confers upon the Mortgagec(s) the right to
accelerate payment of the indebtedness or to change the terms
of the Existing Mortgage(s) in the event that a conveyance is
made without consent of the Mortgagee(s), Seller shail notify
such Mortgagee(s) of the proposed conveyunice to Purchaser
within 10 days afier execution and delivery of this contact,
requesting the consent of such Mortgagee(s) thereto. Seller
and Purchaser shali fumnish the Mortgageels) with such
information as may reasonably be required in connection with
such request and shall otherwise cooperate with such
Mortgagee(s) and with each other in an effort expeditiously to
procure such consent, but neither shaii be obligated o make
any payment fo obtain such consent. If such Mortgagee(s)
shall fail or refuse 1o grant such consent in writing on or
before the date set forth in Schedule D or shall require as a
condition of the granting of such consent

(i) that additional consideration be peid to
the Mortgagee(s) and neither Seller nor Purchaser is willing to
pey such additional consideration or

(i} that the terms of the Existing
Mengage(s) be changed and Purchaser is unwilling to accept
such change, then unless Seller and Purchaser mutually agrec
to extend such date or otherwise modifv the terms of this
contract, Purchaser may terminate this contract in the manner
provided in §13.02.

If Schedule C provides for a Purchase Money
Mortgage (as defined in §2.04), Scler may also terminate this
contract in the manner provided in §13.02 if any of the
foregoing circumstances occur or if Seller is unwilling o
accept any such change in the terms of the Existing
Mortgage(s).

$2.04. (a) If Schedule C provides for payment of a
portion of the Purchase Price by execution znd deli to
Seller of a note secured by a purchase m maorigage
("Purchase Money Mortgage®), such and Purchase
Money Mortgage shall be drawn by+H¢ attorney for the Seller
on the siandard forms of .#€ New York Board of Tite
for notes and for mongages of like

Yy this contract. At the Closing, Purcheser
mortgage recording tax and recording fees
and the filing fees for any financing statements
delivered in connection therewith.

by Purchaser subject to Existing Moriguge(s) prior in lien £
the Purchase Money Mortgage, the Purchase Moncy Mortgfge
shall provide that it is subject and subordinate to the lig s) of
the Existing Morigage(s) and shall be subject and suprdinate
to any extensions, modifications, renewals, cor #6lidations,
substitutions  or  replacements  thereof collectively,
“Refinancing” or *Refinanced Mongage™), pfvided thar ()
the rate of interest payable under a Refinancdd Mortgage shail
not be greater than that specified in Zhedule D as the
Maximum Interest Rare or, if no Magifaum Interest Rate is
specified in Schedule D, shall not by/greater than the rate of
interest that was payable on thy refinanced indebtedness
immediately prior to such Refffancing, and (i)  if the
principal  amount of the Béfinanced Morigage plus the
principal amount of othgd Existing Mortgage(s), if any,
remaining afler placemeny/of 2 Refinanced Mortgage exceeds
the amount of principal dwing and unpaid on all mortgages on
the Premises superjdf to the Purchase Money Mortgage

. Purchase Maney Mortgage shall further provide

older thereof shuil, on demand and without charge
bre. execute, acknowledge 2nd deliver any agreement or
peements reasonably required by the mortgagee to confirm

ke L\ L ad 24 i
r-Fre-Porchase v-ivterigage-shal-6ontaifiiiv.
o

-provistons:

bl :
romrowiIng:
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monigaged premises shall have the right to prepay the entir
unpaid indebtedness together with accrued interest. b
widxompmahy,atanyﬁmcoﬁoraﬁer{immme gay
following the last day of the fiscal year of the mortgagde in
which the Closing occurs or, if 2 Prepayment Date is spécified
in Schedule D, the specified Prepsyment Date], or Aot less
than 10 days’ writien notice 10 the holder hereof.”

(i} “"Notwithstanding anythind 1 the
contrary contained berein, the obligation of the mbrtgagor for
the payment of the indebtedness and for the petformance of
the terms, covenants and conditions contained herein and in
the note secured hereby is limited solely to fecourse againg
the property secured by this morteage, and/in no event shall
the mortgagor or any principal of the mongagor. disclosed or
undisclosed. be personaily liable for anyfreach of or default
under the note or this mortgage or for agly deficiency resulting
from or through any proceedings to fpreclose this mortgage.
nor shall any deficiency judgment, poney judgment or other
personal judgment be sought or entgfed against the mortgagor
or any principal of the mongagop/ disclosed or undisclosed,
but the foregoing shall not advefsely affect the lien of this
mortgage or the mortgages's rightt of foreclosure.”

(ii} "in g#ddition t performing its
obligations under Section 2744 of the Real Propenty Law, the
mortgagee, if other than gne of the institutions listed in
Section 274-z agrees that, vithin 10 days after written request
by the mortgagor, but more than twice during any period
of 12 consccutive monihis, it will execute, acknowledge and
deliver without charge/a centificate of reduction in recordable
form () certifying ayto (1) the then wnpaid principal balance
of the indebtednesg secured hereby, (2) the maturity date
thereof, (3) the gfte of interest, (4) the last datc to which
interest has beeyl paid and (5) the amount of any escrow
deposits then héld by the morigages, and (b) stating, to the
knowledge of/the mortgages. whether there are any alleged
defaylts hereinder and, if so, specifying the nature thereof,”

(iv) "Al notices required or desired to be
given undér this mortgege shell be in writing and shall be
delivered/ personally or shall be sent by prepaid registered or
cestifief mail, addressed o the mortgagor and mortgages at
the addresses specified in this mortgage or o such other
partigs or at such other addresses, not exceeding two, as may
be fesignated in & notice given o the other party or parties in

geordance with the provisions hereof,”
(v) The additional provisions, if any,

§2.03. (a) If the sum paid under paragraph (a) of
Scheduile C or any other sums paid on account of the Purchase

Price prior to the Closing (collectively, "Downpayment”) are -

paid by check or checks drawn o the order of and delivered fo
Seller’s attorney or another escrow agent ("Escrowee"), the
Escrowee shall hold the proceeds thereof in escrow in a
special bank secount (or as otherwise. agreed in writing by
Seller, Purchaser and Escrowge) until the Closing or sooner
termination of this contract and shall pay over or apply such
proceeds in accordance with the terms of this section.
Escrowee need not hold such proceeds in an interest-bearing
account, but if any interest is earned thereon, such interest
shall be paid W the same party entitled to the escrowed
proceeds, end the party receiving such interest shall pay any
income taxes thereon. The wx identification numbers of the
partics are either set forth in Schedute D or shall be furnished
to Escrowee upon request. At the Closing, such procecds and
the interest thereon, if any, shall be paid by Escrowee to
Selier. If for any reesiathe Closing does not occur and erther
party makes 2 written demand vpon Escrowee for payment of
such amount, Escrowes shall give written notice to the other
party of such demand. I Escrowee does not receive 3 written
objection from the other party 10 the proposed payment within
10 business days after the giving of such notice, Escrowes is
hereby authorized to make such payment If Escrowee does
receive such written objection within such 10 day period or if
for any other reason Escrowee in good faith shall elect not to
make such payment, Escrowee shall cantinue © hold such
amount until otherwise directed by written instructions from
the parties to this contract or a final judgment of 2 court.
However, Escrowee shall have the right at any time 10 deposit
the escrowed proceeds and interest thereon, if any, with the
clerk of the Supreme Court of the county in which the Land is
*caused by the Seller

located. Escrowee shall give written notice of such deposit 0
Seller and Purchaser. Upon such deposit Escrowes shall be
relieved and discharged of afl further obligations and
responsibilities hereunder.

{b) The parties acknowledge that Escrowes is scting
solely as a swakeholder at their request and for their
convenience, that Escrowee shall not be desmed to be the
agent of efther of the parties, and that Fscrowee shall not be
liable to either of the partfes for any act or omission on its part
unless taken or suffered in bad faith, in willful disregard of
this conmact or involving gross negligence. Seller and
Purchaser shall jointly and severally indemnify and hold
Escrowee harmiess from and against ali costs, claims and
expenses, including reasonable artormneys' fees, incumred in
connection with the performance of FEscrowee's duties
hereunder, except with respect 1 actions or omissions taken or
suffered by Escrowee in bad faith, in willful disregard of this
contract or involving gross negligence on the pert of
Escrowee.

{c) Escrowee has acknowledged agreement to these
provisians by signing in the place indicated on the signature
page of this contract.

Section 3. The Closing

§3.0]. Except as otherwise provided in this contract.
the closing of tile pursuant to this conwract (*Closing”) shall
take place on the scheduled date and time of closing specified
in Schedule D (the actual date of the Closing being herein
referved 0 as "Closing Date”) at the place specified in
Schedule D.

Section 4. Representations and Warrsaties of Seller

Scller represents and wenmamts 10 Purchases as
follows:

§4.01. Unless otherwise provided in this comiract,
Seller is the sole owner of the Premiscs.

S54.0
Mortgage(s),
Mortgages(s) asserting that a defauli or b
thereunder which remains uncured and pe-ix
gured on the Closing Date.
g the Exdisting Mortsage(s)
: been exhibited o and
hestT or is representative, such copies are
originals and the Existing Morigage(s) and
thereby have not been modified or amended
w-such-doctments..

§4.03. The information concerning written leases
{which together with all amendments and modifigétions

Premises other than those set forth
or subtenancics. Except as ot
Schedule or elsewhere in this

(2) il of the

none of them has been ified, amended or extended;

t has an option to purchase the Premises;
rents sct forth are being coliected on a current
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th) there are ro security deposits other than those set
forth i the Rent Schedule,

I aNY which—have-been exhibited to
wnitiated by Purchaser o7 its representative w_ﬂcgumirrpﬁﬁ;‘?;xsd
that are inconsistent with the g Tepresentations and
warranties, s lons and warranties shall be
deemed ified T the extent necessary to eliminate such
inconsfSiency and 1o conform such representations and
warranties to the provisions of the Leases.

§4.04. If the Premises or any pert thereof are subject
to the New ity Ren izanon Law SEller 1s @nd on
the Closing Date will be a member in good standifig of the
Real Estate Industry Stabilization Associgtion; and, except as
otherwise set forth in the Rent ule, there are no
proceedings with any tena tly pending before the
Canciliation and Ap Board in which a tenant has alleged
an overcharge of-rént or diminution of services or similar
gr'ie';'nﬁrﬁc/-,:hd there are no outstanding orders of the
Coneitiztion and Appeals Board that have not been complied
with by Seller.

§4. i thereof are subject
to the New York City Emergency Rent and Rehabilitgion
Law. the rents shown are not in excess of the -akimum
collectible rents, and, except as otherwisg set-f6Hh in the Rent
Schedule, no tenants are cn!iﬂgd,m"a‘tmmmcms as senior
cilizens. there are no progeodirigs presently pending before the
rent coramission jn-wfiich a tenant has alleged an overcharge
of rgn/t,qpéiﬁ‘imuﬁon of services or similar grievance, and
there™are no owtstanding orders of the rent commission that
have not been complied with by Seller,

$4.05 I insarance sciredoieis-attached hereto,
such schedule lists afl insurance policies pr -affording
coverage with respect to the ¢ Premises;anid the information
contained therein i5.acouratE as of the date set forth therein or,
ifno date-i3"§8t forth therein, as of the date hercof.

$4 671 payroll-sehedule-is-aitached-herato—such
schedule lists all employees presently employed at the
Premises, and the information contained therein. is eccuralE as
of the date set forth therein or, ifno ) dateds St forth therein, as
of the date hereof, and, except a5 otherwise set forth in such
schedule, nope-of Siich employees is covered by a union
contractand there are no retroactive increases or other acerued
and unpaid sums owed to any employee,

§08: fecmai - pply
and management contracts {“Service Contraets®) is anached
hereto, such schedule lists allsuch contracts affecting the
Premises, and the mfomfion set forth therein is occurate as
of the dgre-set Torth therein or. ifno date is set forth therein, as
of the date hereof,

§2.09. If 2 copy of a certificare of occupancy for the
Premises has been exhibited to and initialcd by Purchaser or
its representative, such copy is a true copy of the original and
such certificate has not been amended, but Seller makes no
representation as to compliance with any such certificate.

§4.10. The assessed valuation and real estate mxes set
forth in Schedule D, if zny, are the assessed valuation of the
Premises and the taxes paid or paysble with respect thereto for
the fiscal year indicated in such schedule. Except as othenwise
set forth in Schedule D, there are no tax abatements or
exemptions affecting the Premises.

attached hereto, if any, if the Premises are idential

purposes, each apaniment containg.a-rargeé and a refrigerator,
and ali of the rang Tigerators and all of the items of
perso; ¢ (or replacements thereof) listed in such

schedule, if any, are and on the C tosing Date will be owned by

Seller free of iiens and encumbrances other than the lien(s) of
the Existing Morigage(s), if any.

§4.12. Seller has no actual knowledge that any
incinerator, boiler or other burning equipmicnt on the Premises
is being operated in violation of applicable faw. If copies of 2
certificate or certificates of operation therefor have been
exhibited o and innialed by Purchaser or it representative,
such copies are true copies of the originals.

§4.13. Except as otherwise set forth in Schedule D,
Seller has no ectual knowledge of any assessment payabie in
annual instaliments, or any part thereof, which has become a
liea on the Premises

Section 5. Acknowledgments of Pacchaser
Purchaser acknowledges that:

§5.01. Purchaser has inspected the Premises. is fully

familiar with the physical condition and state of repair thereof, except as modified by any
and shall subsequently executed Rider

accept the Premises “as is” and in their present condition,
subject to reasonable use, wear, tear and natural deterioration
between now and the Closing Date, without any reduction in
the Purchase Price for any change in such candition by reason
thereof subsequent to the date of this contract.

§5.02. Before entering into this contract, Purchaser
has made such examination of the Premises, the operation,
income and expenses thercof and all other matters affecting or
relating to this transuction as Purchaser deamed necessary, In
entering into this contract, Purchaser has not been induced by
and has not relied upon any representations. warranties or
Statements, whether express or implied. madc by Seller or any
agent. employce or other representative of Seller or by any
broker or any other person representing or purporting to
represent Seller, which are not expressly set forth in this
contract, whether or not any such represeatations, warranties
or statements were made in writing or oraliy.

Seetion-be-Sollacis-Oblivationsarteteares
L3

e e A S ————
atrached to this contract, between the date of this contract afld
the Closing. Seller shall not, without Purchaser's prior wrjften
consent. which consent shall not be unreasonably withhe)f.

() amend, renew or extend any Lease in any yespect,
unless required by law;

(b} grunt 2 writien lease to any tenant Ao
space pursuant to a2 Tenancy, or

{(c) terminate any Lease or Tenancy exglpt by reason
of a default by the tenant thereunder,

pying

§6.02. Unless otherwise provicgd in 2 schedule
atrached 1o this contract. between the date/of this contract and
the Closing, Seller shall not permit occuph cy of, or enter into
any new iease for, space in the Buildthg which is presently
vacant or which may hereafter becofne vacant without first
giving Purchaser written notice of t identity of the proposed
tenant, together with

(a) either a copy of the
of the terms thereof in reasonah

roposed leasc or a summary
detai} and
¢ amount of the brokerage
commission, if any, payabld in connection therewith and the
gt. [f Purchaser ohjects w such
€r shall so notify Seller within 4
pt of Seller's notice if such notice was
persenally delivered J6 Purchaser, or within 7 business days
after the maling of such notice by Seller to Purchaser. in
which case Selley/shall not enter into the proposed lease.
Unless otherwis provided in a schedule attached to this
ascr shall pay to Selier at the Closing, in the
manner specified in §2.02, the rent and additional rent that
been payable under the proposed lease from the
date on wiich the tenant's obligation t pay rent would have
commenged if Purchaser had not so objected until the Closing
Date. Igss the amount of the brokerage commission specitied
in Sefer's notice and the reasonable cost of decoration or other
work required to be performed by the tandlord under the terms
offthe proposed lease fo suit the premises to the tenant's
My
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He ¢(0""£a

the temn af the TERPON
e 4a5e

Reletting Expenses, prorated §
lease and apportioned as

63 y 73 <,
Purchaser shall accept the Premises subject to sughs#Cancy.
provided that the vacuncy was not p {Led*0r created by

Seller in violation of any restrighaf€ contained in this
contract. Sefler shall not gran®any concessions or remt
abatements for any poeind following the Closing without
Purchaser’s prig;

par} of security deposit of any tenant unless such

§6-R4—SeHor—does—norwarrant—thas—any—prrtic
Lease of Tenancy will be in farce or effect af the L nghor
that the tenants will have performed obligations
thereunder. The termunation of am or Temancy prior to
the Closing by reason of (s default shall not affect
the obligations of Py r under this contract in any manner
T to an abatement of or credit against the
ice or give rise 10 any other claim on the part of

noles or notices of violations of law or govern,

ordinances, orders or reuirements which were now Or i
prior to the date o%mee by any gévemmentat

depanment, agency or bureau having jurisdiction as to
condticns affecting the Premises and df liens which have
attached to the Premises prior to losing povsuani-tothe
feininichative-Codo-ofthe-Citp SR NeTriL f 7 2
shall be removed or compligeivith by Seller. If such removal
or compliance has not &t completed prior 10 the Closing,
Sctler shatl pay to at the Closing the reasonably
id-Cost 1o effect or complete such removal or
Purchaser shall be required o accept title to
iSes subject thereto, except that Purchaser shall not be
0 accept such title and may terminate this contract as

) —Purch £ Htothormt—tend: Pl

refuses 10 provide financing by reason thereof of

(b) the Building is a multiple dwelling

(i) such violation is r

causes rent (o be unrecoverable und
Multiple Dwelling Law or

ity a ing has been validly

commenced by tenants is pending with respect w such

§ it directing deposit and use of rents

‘A of the Real Property Actions dnd

w. All such notes or notices of violations noped

on or afier the date of this contract shall be the sole

oy oye

Ty
A e

remove or comply with any violations or liens which Se
required (o remove or comply with pursuant to the’Provisions
of §7.01 shall exceed the Maximum Ampedfit specified in
Schedule D (or if none is so specified M€ Maximum Amount
shall be one-half of one percent ofthe Purchase Price), Seller
shall have the right to cangebfiiis contract. in which event the
sole lizbility of Seilepsfall be as set forth in §13.02. unless
S accent title to the Premises subject to all
iefis or liens. in which event Purchaser shall be
@710 a credit of an amount equal to the Maximum
HAS- teo-paypble-atthre-Glosigr

vittien consent. Seller shall not apply all or j

> -, -

a} any.
Law 5 of 1973, as amended (refating 1o fire safety in office
huildings). if applicable, or >

(b} any violations which 2 t is required
fo remove or comply with pursuant to the teffms of its lease by
reason of such tenant’s use or 4

Price. except that if Purchesers
nably refuses to provide financing by
teason of the viafations deseribed in (b) above. Purchaser shall
fed 1o accept the Premises subject thereto and
Purchase? shall have se right to termingte this comtract in the

§7.04. If required, Seller, upen written request by
Purchaser, shall promptly fumish to Purchaser written
autharizations to make any necessary searches for the
purposes of determining whether notes or notices of violations
have been noted or issued with respect to the Premises or liens
have attached thereto. ’

Section 8. Destruction, Damage or Condemaation

§8.01. The provisions of Section 5-1311 of the
General Obligations Law shali apply to the sale and purchase
provided for in this contract,
Section 9. Covenants of Seffer

Seller covenants that between the date of this contract and the
Closing:

amended or supplemented or prepaid it who

Seller shall pay or make, as and when duc.a

payments of principal and fmerest and.e depasits required 1o
j ortgage(s).

be paid or made under ihe Exisgjn

Shall not modify or amend any Service
meo any new service contrast unless same is
penelty by the then owner of the Premises

§9.03. If an insurance schedule is attached hereto,
Seller shall maintain in full force and effect until the Closing
the insurance policies described in such schedule or renewals
thereof for no more than one year of those. expiring before the
Closing.

S0LDigmF g " or-pe 2 DTOPCL
included in this sale shall be removed from the Pre ises
unless the same are repiaced with similar ftems o at least
equal quality prior to the Closing.

§9.05. Seller shall not withdrgw! settle or otherwise
compromise any protest or reductiopfroceed ing affecting real
i Premises for any fiscal period

g unreasonably withheld. Real estate tax
received afier the Closing Date which are
the fiscal tax year during which the Closing
urs shall be apportioned between Seller and
fser, after deducting the expenses of collection thereof.

§9.06. Seller shall altow Purchaser or Purchaser's
representatives access to the Premises, the Leases and other
documents required 0 be delivered under this contract upon
reasonable prior notice at reasonable times,

Section 10. Selier's Closing Obligations
At the Closing, Sefler shall deliver the following to Purchaser:

WiHhous1001. A statory form of Quit Claim  deed
“with@ms covenant against grantor's acls, containing the
covenant required by Section 13 of the Lien Law, and properly
executed in proper form for recording so as to convey the title
required by this contract.
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check or credit 10 Purchaser in the amount of such ity
depasits, including any nterest thereon, eller on the

Closing Date under the

§ G-08- oes! SN ;.:- FReH 8 £ 2
recourse or warmranty, of all of the interest of
Service Contracts, insurance policies, certificgtés
other.documents 1o be delivered to Purchasér ar the Closing
v.?ﬁ&?m#}ell in cﬂ'ect and are assignable’by Selfer,

§10.07. (3) Written conserd{s) of the Mortgagee(s). if
required under §2.03(b}, and(b Certificate(s) executed by the
Mortgagee(s) in proper forprfor recording and certifying (i)
the amount of the unpaje principal balance thercof, (ii) the
maturity date thereof, (411} the interest rate. (iv) the last date 10
which interest has befn paid thereon and {v) the amount of any
escrow deposits held by the Morigagee(s).

Selleg/shall pay the fees for recording such
certificate(s)’ Any Mortgagee which is an Institutional Lender
may fumysh a fetter complying with Section 274-a of the Res!
i Law in lieu of such certificate,

§10.08. An assignment of all Seller's right, title and
inferest in escrow deposits for real estate taxes, insurance
premiums and other amounty, if any, then held by the

Meriaeger(s).

H8:09-Adl-eriginal-i polisias-withrrespeetto
sancd.oc. ;f‘nmﬁhminabjg’m

§10.10. To the extemt they are then in Seller's
possession and not posted at the Premises, certificates.
licenses, permits, authorizations and approvals issued for or
with respect 1o the Premises by governmental and
quasigovernmantal authorities having Jjurisdiction.

§10.11, Such affidavits as Purchaser's title company
shall reasonsbly requite in order to omit from Hs title
insurance policy all exceptions for Jjudgments, bankrupicies or
other refurns against persons or entities whose names are the
same as or similar to Seller’s name.

§10.12, Checks to the order of the appropriate
officers in payment of all applicable real property transfer
taxes and copies of any required tax retums therefor executed
by Seller, which checks shall be certified or official bank
checks if required by the taxing authority, unless Seller elects
to have Purchaser pay sny of such taxes and credit Purchaser
with the amount thereof,

£ s Ot T are $efat 4 {
possession, copies of current painting and payroll g
Seller shall make all other Building and tengw#files and
records available to Purchaser for copying, it
shall survive the Closing

§10.14, An original legsef, executed by Seller or by its
)e”of the sale of the Premises to
egiify that rents and other payments

urchaser or as Purchaser may dircet,

0.13. Notice(s) to the Mortgagee(s), executed by
or by ifs agent. advising af the sale of the Premises to

ras 3

Section 909 of the Business Corporation Law,
Seller’s board of directors authorizing the saj
the deed and a certificate executed b
secretary of Seller certifying—2€10 the adoption of such
resolution and setting fofth facs showing that the wransfer
ies with theTequirements of such law. The deed referred
ta in §18:07 shall also contam a recital sufficient to establish

§10.17. Possession of the Premises in the condition
required by this contract. subj i
and-Joys-therefor

§10.18. Any other documents required by this
contract to be delivered by Seller.,

Section 11. Purchaser's Closing Obligations
At the Closing, Purchaser shali:
ban i<

$11.01. Deliver to Sel}cr/chec):s in payment of the
partion of the Purchase Price payable 2t the Closing, as
adjusted for apportionments under Section 12, plus-the-mmoont
of. & Heifa i or

§11°0Z7 Deliver oSzt :
Mortgage, if eny, in proper form for
secured thereby, financing statemen
propeqty, fixtures and equipment-
replacements thereof, allpoperly executed, end Purchaser

Rgage tecording tax and recording fees for

and agreeing to defend a any claims by
tenants with respect-woTenants’ security deposits to the extent

§11 04, Cause the desd ta be recorded, duly complete
all required real property transfer tax retorns and cause all
such retuns and checks in pavment of such taxes © be
delivered to the appropriate officers promptly afler the
Closing.

§11.05. Deliver any other documents required by this
cantract to be delivered by Purchaser,

Section 12. Apportionments

§12.01. The following apportionments shall be made
between the parties at the Closing as of the close of business
on the day prior to the Closing Date:

(2} real estate tnxes, water charges, sewer rents and
vault charges, if any, on the besis of the fiscal period for
which assessed, except that if there is a water meter on the
Premises. apportionment at the Closing shall be based on the
last available reading, subject to adjustment after the Closing
when the next reading is available;

(d)-wagesacation-pay.p
and other fringe benefits of all
Premises whose At was not terminated at or prior to

3 3
TR WEAT

(e) vaiue of fuel stored on the Premises, at the price
then charged by Seller's supplier, including any taxes;

(fr or
permitied als-orrepis, thereef’

( ' xs s $aes It e 2

'
N

(h)<duestorent sabild - ‘.L““"“iuq;
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§ 1202, If env tenant 15 inaresrs in the pavmenz.of

rent, wea.tauon chargas for real estsxe taxes,
expenses, cost-of-living adjustments or other

arc collected by Purchaser after the
atiribuzab!c in whole or in parx 0 2

; ﬁmtmsmpayingmcsmhasmadzau
andAddiﬁaualRmiﬁx.cngluezoncha_ser

Sectica I3. Objections to Tide, Failure of Seller or
Purchaser te Perform and Vendee's Lien

§1301. Purchaser shall promptly order an
examination of title and shall cause a copy of the title repart to
be forwarded to Seller's atorney upon receipt. SeHershallbe

13l oo P
s -

Premises at the Closing in awordanec with the pmmt g
this coniract or if Purchaser shall have any other g
under this contract for refusing 10 consummate the ¥
provided for hercin, Purchaser, nevertheless, mp
accept such title 25 Seller may be able to conv:

gted the net amount charged by
Purcham-‘stitic  therefor without issuance of 2
policy, and the net cosy/of updating the existing survey of the
of a new survey of the Premises if
g survey or the existing sorvey was not
¢ updated and 2 new survey was required by

other than any arising under Section 14. Seller shali
& rcqmmd to bring any action or procesding or w0 mcu.r

£

P £
oy i1 erf-the-desimum-Exp

the provisions of this co
pcrmrt Seller to
or thc MONICS-4

$13.03 Any unpaid taxes, assessments, water charges
and sewer renmts, together with the interest and penalties
thereon 10 2 date nos fess than two days following the C !osng
Datc and any other liens and mcz.mb;mocs) eiters

corpomons,morc&mpersonsm&w
together with the cost of n:cordmg or ﬁime 2!

Cmonies pavablc ai the
on the Closing Date

2l sndinstmments in recordable form
e eny other liens and mcumbmm of

O m{omgomgpayabiemthco:dercfmehoiéaof
such hen charge or encumbrance and otherwise
Eeon wwith~§2:02 If Purchaser's titie insurance company
3 wx!hng to insure both Purcheser and Purchasers
Institutfonal Lender, if any. that such charges, liens and
encumbrances will not be collected out of or enforced against
the Premises. then, uniess Purchaser’s Institutional Lender
reasonably refuses to accept such insurance in lieu of acrual
payment and discharge, Seller shall have the right in lieu of
payment and discharge 1w deposit with the tfitle insurance
company such funds or assurances or to pey such special or
additional premiums as the title insurance company may
require in order to so insure. In such case the charges, liens
and encumbrances with respect to which the title insurance
company has sgreed so to insure shall not be considered
cbjections to title,

§13.04. If Purchaser shell default in the performance
of its obligation under this contract te purchase the Premiscs,
the sole remedy of Seller shall be to retain the Downpayment
as liquidated damages for 2fl loss, damage and expense
suffered by Seller. inciuding without limitation the loss of its
bargain.

is the only broker with whom they have dealt in
with this contract and that neither Seller nor Purchy
of any other broker who has claimed or may ha

tssion of such
broker shall be paid pursuant to sepgetite agreement by the
party specified in Schedule D. If g6 broker is specified in

broker entitled to 2
transaction. Unless
and Purchaser

rwise provided in Schedule D, Sclier
indemnify and defend each other 2gainst
ihs or cxpenses. including attorneys’ fees,

ons, warraniics or agreements contsined in this
h. The representations and obligations under this
h shall survwe dw Closmg or, ;f the Closing does not

oftins:

fecurTne-er

Section 135, Notices

property to be conveyed to
Purchaser free of any liens,

. claims and encumbrances

pursuant to an order of the
United States Bankruptcy
Court for the Eastern District
of New York.
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§15.01. Al notices under this contract shall be
writing and shall be delivered personally or shall be sent by
prepaid registered or certified mail, addressed as set forth in
Schedule D, or as Sefler or Purchaser shall otherwise have
given notice as herein provided.

Section 16, Limitations on Survival of Representations,
Warranties, Covenants and other Obligations

§16.01. Except as otherwise provided in this contract,
ho representations, wartantics, covenants or other obligations
of Seller set forth in this contract shall survive the Closing,
and no action base thereon shall be commenced after the
Closing. = ; X

§16.02 The delivery of the deed by Seller, and the
acceptance thereof by Purchaser, shall be deemed the full
performance and discharge of every obligation on the part of
Seller to be performed hereunder, except those obligations of
Seller which are expressly stated in £his contract 10 sgrvive the

Ciosing.

Section 17. Miscell Provisitans

consent of Seller. No permitted 3
rights under this contract b
unless and until an executed ounterpart of the instrument of
assignment shall haye4@en delivered to Selier and Seller shall
have been famiShed with the name and address of the

ignga-The term * *haser” shall be deemed to include the

fie: signman

§17.02. This contract embodies and constitutes the
entire understanding between the parties with respect o the
transaction contemplated herein and all prior agreements,
understandings, representations and statements, oral or
written, are merged into this contract. Neither this contract nor
any provision hercof may be waived, modified, amended,
discharged or terminated cxcept by an instrument signed by
the party against whom the enforcement of such waiver,
modification, amendment, discharge or termination is sought,
and then only to the extent set forih in such instrument.

§17.03. This contract shall be governad by, ang
construed in accordance with, the law of the State of New
York.

$17.04. The captions in this contract are inserted for
convenience of reference only and in no way define, describe
or limit the scope or intent of this contract or any of the
provisions hereof.

§17.05. This contract shall be binding upon and shall
inure 10 the bepefit of the parties hereto and their respective
heirs or successors and permitted assigns.

§17.06. This coniract shall not be birding or effective
until properly executed and delivered by Seller and Purchaser.

§17.07. As used in this contract, the masculine shall
include the feminine and neuter, the singular shall include the
plurat and the plural shall include the singular, as the context
may require.

§17.08. If the provisions of any schedule or rider to
this contract are inconsistent with the provisions of this
conract, the provisions of such schedule or rider shall prevail.
Set forth in Schedule D is a list of any and all schedules and
riders which are attached hereto but which are not listed in the
Table of Conterus, '

IR DITNESS WHEREO L, the Parties hereto have duly executed this Contract as of the date first above writter,

SELLER(S):

215 Hempstezd Realty Corp. by Nadide Cakici, Pres,

Receipt by Escrowee:
The undersigned Escrowse hereby acknowledges receipt of, by

BUYER(S):

X

Afiab Hussain

check subject to collection, to be held in escrow pursuant to §2.05.
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Order No.:15-7405-8458 12-N

LEGAL DESCRIPTION

ALL that certain plot, piece or parcel of land, with the buildings and improvements thereon
erected, situate, lying and being in West Hempstead, Town of Hempstead, County of Nassau and
State of New York, bounded and described as follows:

BEGINNING at the corner formed by the intersection of the northerly side of Hempstead Avenue
with the westerly side of Morton Avenue;

RUNNING THENCE south 81 degrees 16 minutes 15 seconds west, along the northerly side of
Hempstead Avenue, a distance of 100.00 feet to a point; '

THENCE north 8 degrees 43 minutes 45 seconds west, a distance of 106.00 feet to a point;

THENCE north 81 degrees 16 minutes 15 seconds east, a distance of 100.00 feet to a point in the
westerly side of Morton Avenue;

THENCE south 8 degrees 43 minutes 45 seconds east along the westerly side of Morton Avenue,
a distance of 106.00 feet to a point, said point being the point and place of BEGINNING.

FOR INFORMATION ONLY: Premises also known as 215 Hempstead Avenue, West
Hempstead, New York '

Mortgage Foreclosure Certificate
Rev. (02/04)(ForeslseCert)
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RIDER TO CONTRACT OF SALE BETWEEN

215 Hempstead Realty Corp.
(hereinafter called “Seller”), as Seller
and
to Aftab Hussain
(hereinafter called “Purchaser”), as Purchaser
of the Premises as set forth in the Contract of Sale
to which this Rider is annexed (the “Premises”).

It is hereby agreed by Seller and Purchaser that:

1. To the extent that this Rider is inconsistent in any way with the Contract of Sale and with
any Riders attached to the Contract of Sale other than this Rider, this Rider shall prevail over the
Contract of Sale and any previous Riders. The Contract of Sale and all Riders shall hereinafter be

referred to as the “Contract of Sale”,

.
b Dy hase

- Purchaser-has-forby—fiv 4 From-the-receintb roh counsel of a fiylls
executed Contract of Sale, to conduct, at Purchaser’s sole cost and expense, investigatigne-§fudies and
inspections of any kind or nature whatsoever, and to make a complete and indepsadent investigation of
all aspects of the transaction contemplated by the Contract of Sale inclydizs” But not limited to, the
condition of the property, all correspondence, instruments, agrecw °nts, contracts, documents, records,
plans drawings, specifications, approvals and authorizatien concerning the premises (the “Investigation
Period”). Purchaser and its agents have the right+oenter onto the property at reasonable times for all
purposes contemplated by the Contract o£83Te during the Investigation Period and during the term of
the Contract of Sale. No later thasrthe expiration of the Investigation Period, Purchaser may, at his sole
discretion, terminate the Eofitract of Sale, by giving written notice to Seller. Upon receipt of such
notice by Seller, the Escrow Agent shall, within seven (7) days of notice by Purchaser to Escrow Agent,
return the-deposit paid to Escrow Agent, in which event the Contract of Sale shall become null and void

FHRFtRer-obligation to the othe

aRtr--Berther-pare < - S

to the best of

3. Notwithstanding anything contained in the Contract of Sale to the contrary,ASeHer 's knowledge
represents that no petroleum contamination or other hazardous substances or material, as defined by
local, state and federal laws and regulations (hereinafter “Contamination”), has escaped from the
underground petroleum storage tanks or the automotive lifts at the Premises. The parties hereto
acknowledge that Purchaser intends to remove the existing underground petroleum storage tanks located
in the Premises, and to replace them with tanks of the same or greater capacity. Seller hereby agrees to
indemnify and hold harmless Purchaser and the Lender and take ful responsibility for any and all claims,
obligations, liabilities, indebtedness, or any relationship, acts, omissions, damages, costs, losses, and
expenses, of every type, kind, nature, description or character (including, without limitation, reasonable
attorney’s fees that in any way arise out of, or are connected with or related to: (i) any Contamination in,
on or under the Premises or emanating therefrom (hereinafter ; and (ii) any required clean-up,
remediation, including monitoring, of any and all Contamination in, on or under the Premises or
emanating therefrom, including without limitation any personal injuries suffered by any person or
persons. This provision shall survive closing and delivery of the deed, and the limitations provided in

.1-


jdelacruz
Typewritten Text
to the best of 

jdelacruz
Typewritten Text
's knowledge

jdelacruz
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par. 16.01 shall not be applicable herein.

In order to secure Seller’s obligations and undertakings herein, Seller agrees that at closing, it
shall deposit in escrow, with Seller’s attorney (herein the “Escrowee”), the sum of $_(05, 000.00
(bereinafter the “Escrow Fund”). In the event that no Contamination is found to exist at the Premises
prior to, or during Purchaser’s installation of new tanks, Seller may request Escrowee to disburse the
Escrow Fund to Seller. In such event, and provided that Purchaser shall not have objected, Escrowee
may, no earlier than fifteen (15) days after Purchaser’s receipt of a copy of Seller’s request, disburse the
Escrow Fund to Seller. In the event Contamination is found to exist at the Premises, to the extent that
Purchaser shall be required to perform any monitoring and/or remediation of any Contamination in
accordance with all applicable laws and regulations, Purchaser shall deliver to the Escrowee a request
for distribution from the Escrow Fund providing the Escrowee with any applicable invoice for work,
services, equipment and labor reasonably necessary or required for the monitoring and/or remediation of
the Contamination. The Escrowee shall, within five (5) days thereafter, make payment from the Escrow
Fund to the respective contractor. In the event that Purchaser shall have paid any sums to any contractor
reasonably incurred on account of the monitoring and/or remediation of any Contamination, Escrowee
shall disburse said amount to Purchaser upon request therefor. Seller’s obligations hereunder shall
continue until the New York State Department of Environmental Conservation (“DEC”) shall have have
closed any applicable spill file and provided to Purchaser a “No Further Action” letter. Thereafter, and
provided that all invoices of contractors or payments by Purchaser for which reimbursement is required,
have been paid from the Escrow Fund, Escrowee may, upon fifteen (15) days written notice to
Purchaser, release any balance remaining in the Escrow Fund to Seller.

4, Purchaser may assign the Contract of Sale to a related entity in which Purchaser is a
principal.

5. At closing, Seller will deliver the Premises vacant and free of any and all tenancies and
occupancies.

6. By the execution of this Agreement, Seller and Purchaser hereby agree that their
respective counsel on behalf of their respective clients, may agree to change the closing date, by an
Agreement in writing between said counsel, without the necessity of execution of such Agreement by

Purchaser or Seller.

7. To the best of Seller’s knowledge, Seller has not received any claim, demand, complaint
or request by the owner of any adjoining property concerning encroachments, fences, walls, retaining
walls, hedges or shrubs nor is Seller aware of any such claims they may have against any owner of

adjoining property.

----------

within the meaning Section 1031 of the Internal Revenue Code, as amended
promulgated thereunder, fee title in the Premises. Purchaser expressly reserve
rights, but not its obligations, hereunder to a “Qualified Intermedi
1.1031(k)-1(g)(4) on or before the Closing. Seller-agtees to cooperate fully with Purchaser at no material
expense or cost to Seller in W limitation, sign all instruments and documents necessary
to effectuate such an exchenge. To the extent this Section contains provisions that alter or vary or are
inconsistent-wi rms of this Contract, the provisions of this Section 22 will govern and

PO . ds part or atas 28 RANgL 1Tansa

MISC




Case 8-17-74474-reg Doc 36-1 Filed 11/01/17 Entered 11/01/17 21:16:39

9. The Riders and the Contract of Sale may be executed by the parties hereto in any number
of separate counterparts, each of which shall be an original, and all of which taken together shall be
deemed to constitute one and the same instrument, A facsimile signature or PDF signature by any of the
parties below shall be deemed binding for all purposes hereof, without necessity of an original signature
being thereafter required, with the exception of any original signatures required by the parties required
by the Corporation.

10.  The parties hereto agree that electronically transmitted copies of executed
counterparts of this Contract of Sale and the Riders thereto shall be deemed original for all purposes.
1|, see beloey
In Witness Whereof, Seller and Purchaser have duly executed the Contract of Sale on the  day
of July, 2017.
215 Hempstead Realty Corp.
Seller
By:
Name: Nadide Cakici
Title: President

Aftab Hussain
Purchaser

' = e
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RIDER TO CONTRACT OF SALE BETWEEN

215 Hempstead Realty Corp.
(hereinafter called “Seller”), as Seller

And

Aftab Hussain
(hereinafter call “Purchaser”), as Purchaser

of the Premises as set forth in the Contract of Sale
to which this Rider is annexed (the “Premises”)

It is hereby agreed by Seller and Purchaser that:

1. Notwithstanding anything contained in the Contract of Sale to the contrary, Purchaser
agrees to close on the Contract of Sale regardless of the contamination findings ground
surrounding the underground petroleum storage tanks and mechanic’s shop and is purchasing the
Premises on as is, where is, basis.

2. The Seller represents that the automobile lifts are in working order and will be at closing.

3. Notwithstanding anything contained in the Contract of Sale to the contrary, the Contract
of Sale shall be made subject to higher and better offers of creditors, parties in interest and
prospective purchasers and subject to approval of the United States Bankruptcy Court for the
Eastern District of New York. A copy of the motion to approve the sale of the Premises will be
provided to Purchaser prior to filing with the Court.

4. The Riders and the Contract of Sale may be executed by the parties hereto in any number
of separate counterparts, each of which shall be an original, and all of which taken together shall
be deemed to constitute one and the same instrument. A facsimile signature or PDF signature by
any of the parties below shall be deemed binding for all purposes hereof, without necessity of an
original signature being thereafter required, with the exception of any original signatures
required by the parties required by the Corporation.

5. The parties hereto agree that electronically transmitted copies of executed counter parts
of this Contract of Sale and the Riders thereto shall be deemed original for all purposes.

In Witness Whereof, Seller and Purchaser have executed this Rider to Contract of Sale for 215
Hempstead Avenue, West Hempstead New York 11552

SELLER: PURCHASER:
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McBREEN & KOPKO
Kenneth A. Reynolds

500 North Broadway, Suite 129
Jericho, New York 11753

(516) 364-1095

Counsel for Debtor and Debtor-in-Possession

UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF NEW YORK

215 HEMPSTEAD REALTY CORP.,

Debtor.

Entered 11/01/17 21:16:39

Chapter 11

Case No. 17-74474 (REG)

NOTICE OF (1) BIDDING PROCEDURES RELATING TO THE
SALE OF CERTAIN COMMERCIAL PROPERTY PURSUANT TO
SECTION 363 OF THE BANKRUPTCY CODE OF THE DEBTOR AND
DEBTOR-IN-POSSESSION TO ALL CREDITORS AND OTHER

PARTIES IN INTEREST

PLEASE TAKE NOTICE that on November 1, 2017, 215 Hempstead Realty

Corp., as debtor and debtor-in-possession (the "Debtor"), filed a motion (the "Motion™)

seeking the entry of and order approving: (a) the sale of a certain commercial property

described and known as 215 Hempstead Avenue, West Hempstead, New York 11552 (the

“Premises”) at the contractually agreed upon sale price of $775,000.00 free and clear of

any all liens, claims and encumbrances and other interests (with such liens to attach to the

proceeds of such sale) subject to higher and better offers, pursuant to Section 363 of Title

11 of the United States Code (the “Bankruptcy Code”) and approving bidding procedures

in connection therewith; and (b) authorizing the payment of 100% of creditor claims, or

in the event no claim is filed in accordance with the amounts scheduled by the Debtor, in

the petition schedules from the proceeds of sale.
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PLEASE TAKE FURTHER NOTICE that, pursuant to the Sale Procedures

Order, which was approved by the Bankruptcy Court on , 2017, the

following bidding requirements (the "Bidding Requirements") for the sale (the "Sale") of
the Premises were approved by the Bankruptcy Court:

Q) (a) Due Diligence. Any interested parties (the “Bidders”) interested in
submitting a bid (the "Bid") for the Assets may obtain information regarding the
proposed Sale by contacting the Debtor's real estate broker as set forth below:

Richard B. Maltz

David R. Maltz & Co., Inc.

155 Terminal Drive

Plainview, NY 11803
E-mail: rmaltz@maltzauctions.com

(b) The Debtor shall allow any such prospective Bidder(s) to conduct
reasonable due diligence in connection with the consideration of a potential Bid for the
Properties. In connection with the conduct of due diligence, the Debtor may require a
prospective purchaser to demonstrate its financial ability to purchase of the Properties as
determined by the Debtor in its reasonable discretion.

2) The Debtor has received and accepted a $775,000.00 offer (“stalking horse
bid”) subject to any higher or better offers. The next acceptable offer for a bulk bid must
be equal to or greater than $775,000.00.

3) The Sale will be subject to higher or better offers in bulk and/or
individually. The solicitation of higher or better offers and approval shall be held on or

about , 2017 at .m. (the “Sale Date”) at

4) In order to be permitted to tender an offer on the Property, prior to

commencement of the solicitation, each prospective buyer must deliver to McBreen &


mailto:rmaltz@maltzauctions.com
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Kopko a bank check in the amount of Seventy Five Dollars ($77,500.00) for the Premises
(the “Qualifying Deposit”) payable to “McBreen & Kopko Escrow Account”, which
amount shall serve as a partial good faith deposit against payment of the purchase price
by such competing offeror as the Debtor determines to have made the highest or best
offer for the Property (the “Successful Buyer”). Within 48 hours after conclusion of the
solicitation, the Successful Buyer(s) shall deliver to McBreen & Kopko by bank check an
amount equal to 10% of its successful bid minus the Qualifying Deposit (together with
the Qualifying Deposit, the “Deposit”).

(5) The Successful Buyer must pay the balance of the purchase price for the
Property (the difference between the amount of the Purchase Price and the Deposit) (the
“Purchase Price”) to McBreen & Kopko, by bank check, federal funds or wire transfer at
the closing of title to the Property (the “Closing”). The Successful Buyer must close title
to the Property at a date that is no more than thirty (30) days after the conclusion of the

solicitation, or , 2017, (the “Closing Date”), TIME BEING OF THE

ESSENCE as to the Purchaser, although such date may be extended solely by the Debtor.
(6) The Closing shall take place at the offices of the attorneys for the Debtor,
McBreen & Kopko, 500 North Broadway, Suite 129, Jericho, NY 11753.
Dated: Jericho, New York
November 1, 2017 McBREEN & KOPKO

Attorneys for Debtor
and Debtor-in-Possession

By:  /s/ Kenneth A. Reynolds
Kenneth A. Reynolds, Esg.
500 North Broadway, Suite 129
Jericho, New York 11753
(516) 364-1095
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EXRHIBIT 1
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McBREEN & KOPKO
Kenneth A. Reynolds

500 North Broadway, Suite 129
Jericho, New York 11753

(516) 364-1095

Counsel for Debtor and Debtor-in-Possession

UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF NEW YORK

In re: Chapter 11
215 HEMPSTEAD REALTY CORP., Case No. 17-74474 (REG)

Debtor.

ORDER APPROVING (1) BID AND AUCTION PROCEDURES
FOR THE SALE OF CERTAIN ASSETS AND (11) THE FORM AND
MANNER OF NOTICE OF THE AUCTION

Upon the motion dated November 1, 2017 (the “Sale Motion™), as debtor and
debtor-in-possession (the “Debtor”), seeking amongst other forms of relief, the entry of
an Order of this Court approving (a) the sale of a certain commercial property described
and known as 215 Hempstead Avenue, West Hempstead, New York 11552 (the
“Premises”) at the contractually agreed upon sale price of $775,000.00 free and clear of
any all liens, claims and encumbrances and other interests (with such liens to attach to the
proceeds of such sale); and (b) authorizing the payment of 100% of creditor claims, or in
the event no claim is filed in accordance with the amounts scheduled by the Debtor, in
the petition schedules from the proceeds of sale and (c) granting related relief; and upon
the order approving the Sale Motion (the “Sale Order”) entered by the Court on
November _ , 2017; and it appearing that due notice of the relief requested has been
properly provided to parties in interest; and no other or further notice of the relief

requested pertaining to the proposed sale and provided herein need to be given; and upon
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the hearing on the sale; and the appearances of all parties in interest having been duly
noted in the record; and after due deliberation, sufficient cause appearing therefor; and

SUBJECT TO THE FURTHER PROVISIONS OF THIS ORDER, THIS
COURT FINDS THAT:

A On July 24, 2017 (the “Filing Date”), the Debtor filed with this Court a
voluntary petition for relief under chapter 11 of the Bankruptcy Code. Pursuant to
sections 1107 and 1108 of the Bankruptcy Code, the Debtor is continuing to operate its
businesses and manage its properties as a debtor in possession.

B. On November 1, 2017 the Debtor filed with this Court the Sale Motion for
approval of, among other things, a sale of substantially all of the Debtor’s assets and
certain bid procedures as more fully set forth therein. The bid procedures, notice
provisions and the terms and conditions of sale relate to the sale by the Debtor of certain
of its assets by and among the Debtor as seller and Aftab Hussain as the stalking horse
bidder, subject to higher or better offers at an auction. The Sale Motion with its exhibits
contemplated, among other things, the certain bid procedures, terms and conditions of
sale and notice provisions as more fully set forth therein (collectively, the “Bid
Procedures”).

C. The Debtor has articulated good and sufficient business justifications for
approval of the Bid Procedures, and has exercised prudent and reasonable business
judgment with respect thereto.

D. The Terms and Conditions of Sale and Proposed Notice of Bidding
Procedures as set forth in Exhibit “1” and “2”, respectively, annexed hereto have been
approved the hearing to approve the Bid Procedures which took place on November 27,

2017.
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NOW, THEREFORE, IT ISHEREBY ORDERED AS FOLLOWS:

1. The Terms and Conditions of Sale and Notice of Bidding Procedures,
which are attached hereto as Exhibit “1” and “2”, respectively, are hereby approved.

2. The Terms and Conditions of Sale shall govern all processes and
proceedings relating to the submission, consideration, and acceptance of competing bids
for the Premises and are hereby incorporated herein by reference.

3. Aftab Hussain is approved as the stalking horse bidder for the assets set
forth herein. Aftab Hussain’s bid for the Assets set forth herein shall be the floor bid
against which any and all other bids shall be considered by the Debtor.

4. An auction to solicit competing bids shall be held on November __, 2017
at 10:00 a.m. at the law offices of McBreen & Kopko, 500 North Broadway, Suite 129,
Jericho, New York 11753.

5. The hearing on approval of the sale of the Debtor’s assets shall be held on
the day of ,2017at  o’clock __.m., unless otherwise
continued or adjourned (the “Sale Hearing”) in the Courtroom of the Honorable Robert E.
Grossman, United States Bankruptcy Judge, United States Bankruptcy Court, 290 Federal
Plaza, Room 860, Central Islip, New York 11722.

6. The Debtor shall serve a copy of this order, the Terms and Conditions of
Sale and Notice of Bidding Procedures in the forms annexed hereto as Exhibits “1”” and
“2”, respectively, upon all known creditors and parties in interest, for an expression of
interest in acquiring the Debtor’s assets, and that an affidavit of such service shall be filed

on or before , 2017 and that service of this order and the attached notice

in accordance with this order shall be deemed good and sufficient notice of the proposed
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auction sale and sale hearing.

7. Any party objecting to the sale must file a written objection setting forth
the facts and authorities upon which it relies for its objection in the Office of the Clerk of
the United States Bankruptcy Court, United States Courthouse, 290 Federal Plaza,
Central Islip, New York 11722, so as to be received no later than 5:00 p.m. on

(the “Sale Hearing Objection Deadline”), with a copy to Chambers, and must
serve a copy of any objection to the Sale Hearing filed with the Court on (i) McBreen &
Kopko, 500 North Broadway, Suite 129, Jericho, New York 11753, Attn: Kenneth A.
Reynolds, Esq., counsel for the Debtor, and (ii) the Office of the United States Trustee
for the Eastern District of New York, 560 Federal Plaza, Central Islip, New York 11722,

Attn: Alfred M. Dimino, Esq.
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EXHIBIT 2



Case 8-17-74474-reg Doc 36-2 Filed 11/01/17 Entered 11/01/17 21:16:39

TERMS AND CONDITIONS OF SALE

1. These Terms and Conditions of Sale are promulgated in connection with the
Sale of certain commercial property located at 215 Hempstead Avenue, West Hempstead,
New York 11552 (the “Property”).

2. The Seller of the Property is 215 Hempstead Realty Corp. as the Chapter 11
Debtor and Debtor-in-Possession (the “Debtor”), in the Chapter 11 case pending in the
United States Bankruptcy Court for the Eastern District of New York (the “Bankruptcy
Court”), Case No. 17-74474 (REG). The sale is conducted pursuant to section 363(f) of
title 11 of the United States Code.

3. The Debtor has received and accepted a $775,000.00 offer (“stalking horse
bid”) subject to any higher or better offers. The next acceptable offer must be equal to
$785,000.00 or greater.

4. The Sale will be subject to higher or better offers. The solicitation of higher
or better offers and approval shall be held on or about November __, 2017 at 10:00 a.m.
(the “Sale Date”) at the law officers of McBreen & Kopko, 500 North Broadway, Suite
129, Jericho, New York 11753.

5. In order to be permitted to tender an offer on the Property, prior to
commencement of the solicitation, each prospective buyer must deliver to McBreen &
Kopko a bank check in the amount of Seventy-Seven Thousand Five Hundred Dollars
($77,500.00) for the Property (the “Qualifying Deposit”) payable to “McBreen & Kopko
Escrow Account”, which amount shall serve as a partial good faith deposit against
payment of the purchase price by such competing offeror as the Debtor determines to
have made the highest or best offer for the Property (the “Successful Buyer”). Within 48

hours after conclusion of the solicitation, the Successful Buyer(s) shall deliver to

10
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McBreen & Kopko by bank check an amount equal to 10% of its successful bid minus
the Qualifying Deposit (together with the Qualifying Deposit, the “Deposit”).

6. The Successful Buyer must pay the balance of the purchase price for the
Property (the difference between the amount of the Purchase Price and the Deposit) (the
“Purchase Price”) to McBreen & Kopko, by bank check, federal funds or wire transfer at
the closing of title to the Property (the “Closing”). The Successful Buyer must close title
to the Property at a date that is no more than thirty (30) days after the conclusion of the

solicitation, or , 2017, (the “Closing Date), TIME BEING OF THE

ESSENCE as to the Purchaser, although such date may be extended solely by the
Debtor.

7. The Closing shall take place at the offices of the attorneys for the Debtor,
McBreen & Kopko, 500 North Broadway, Suite 129, Jericho, NY 11753.

8. The Successful Buyer shall pay any Nassau County, New York State or other
real property transfer taxes incurred by the transfer of the Property by the Estate at the
Closing. Purchaser acknowledges that they will be responsible for the completion of any
ACRIS forms, if required. In connection with the Closing and Closing Date, the

Successful Buyer is hereby given notice that Time is of the Essence Against the

Successful Buyer and the failure of the Successful Buyer to close for any reason

whatsoever (except as otherwise provided below) including its failure to pay the

balance of the Purchase Price on the Closing Date, will result in the Debtor

retaining the deposit as liquidated damages and the termination of the Successful

Buver’s right to acquire the Property under these Terms and Conditions of Sale.

The Successful Buyer shall be obligated to close title to the Property and there is no

contingency of any kind or nature that will permit the Successful Buyer to cancel or
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avoid its obligation under these Terms of and Conditions of Sale other than the Debtor’s
inability to deliver insurable title to the Property. Further, the Successful Buyer shall
have demonstrated, to the sole satisfaction of the Debtor or the Court, as the case may be,
evidence of its ability to conclude the transaction upon these Terms and Conditions of
Sale, without delay. The Debtor reserves the right to reject any offeror, who in the sole
discretion of the Debtor, the Debtor believes is not financially capable of consummating
the purchase of the Property. Expenses incurred by the Successful Buyer, or any
competing potential Buyer concerning any due diligence, such as obtaining title
reports or environmental inspections, shall be the sole responsibility of such
potential Buyer, and under no circumstances shall the Debtor or the Estate or the
Debtor’s professionals be responsible for, or pay, such expenses.

9. In the event that the Successful Buyer for the Property fails to tender the
payment of the balance of the Purchase Price on the Closing Date, or otherwise perform
any of its obligations under these Terms and Conditions of Sale, the Debtor, at his sole
option, shall be authorized to sell the Property to the Second Highest Buyer without any
further notice without giving credit for the Deposit forfeited by the Successful Buyer, and
upon such other terms and conditions as the Debtor deems appropriate. Should the
Second Highest Buyer fail to close on the Property, within such time as the parties may
agree but not to exceed thirty (30) days after notice from the Debtor to the Second
Highest Buyer, the Debtor shall be authorized to sell the Property to the next highest or
best Buyer, without the necessity of any further notice. All potential buyers will be
bound by these Terms and Conditions of Sale, including, without limitation, those terms
set forth in paragraphs 9, 10, 11, and 12 hereof.

10. The Debtor or the Debtor’s professionals have not made and do not make any
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representations as to the physical condition, rents, leases, expenses, operations, value of
the land or buildings thereon, or any other matter or thing affecting or related to the
Property or this Sale, which might be pertinent to the purchase of the Property, including,
without limitation, (i) the current or future real estate tax liability, assessment or
valuation of the Property; (ii) the potential qualification of the Property for any and all
benefits conferred by or available under federal, state or municipal laws, whether for
subsidies, special real estate tax treatment, insurance, mortgages, or any other benefits,
whether similar or dissimilar to those enumerated; (iii) the compliance or non-compliance
of the Property, in its current or any future state, with applicable present or future zoning
ordinances or other land use law or regulation, or the ability to obtain a change in the
zoning or use, or a variance in respect to the Property; (iv) the availability of any
financing for the purchase, alteration, rehabilitation or operation of the Property from any
source, including, but not limited to, any state, city or federal government or institutional
lender; (v) the current or future use of the Property; (vi) the present and future condition
and operating state of any and all machinery or equipment on the Property and the
present or future structural and physical condition of any building thereon or its
suitability for rehabilitation or renovation; (vii) the ownership or state of title of any
personal property on the Property; (viii) the presence or absence of any laws, ordinances,
rules or regulations issued by any governmental authority, agency or board and any
violations thereof; (ix) any present or future issues concerning subdivision or non-
subdivision of the Property; or (x) the compliance or non-compliance with environmental
laws and the presence or absence of underground fuel storage tanks, any asbestos or other
hazardous materials anywhere on the Property. Each buyer hereby expressly agrees and

acknowledges that no such representations have been made. The Debtor is not liable or
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bound in any manner by expressed or implied warranties, guaranties, promises,
statements, representations or information pertaining to the Property, made or furnished
by the Debtor or any real estate broker, agent, employee, servant or other person or
professional representing or purporting to represent the Debtor unless such warranties,
guaranties, promises, statements, representations or information are expressly and
specifically set forth in writing by the Debtor.

11. The Property is being sold “AS IS” “WHERE IS”, “WITH ALL
FAULTS”, without any representations, covenants, guarantees or warranties of any kind
or nature whatsoever, and free and clear of any and all liens, judgment or mortgage, or
adverse claims to title, of whatever kind or nature, such liens, if any, to attach to the
proceeds of sale in such order and priority as they existed immediately prior to the Sale
Date, and subject to, among other things (a) any state of facts that an accurate survey may
show; (b) any covenants, restrictions and easements of record; (c) any state of facts a
physical inspection may show; (d) any building or zoning ordinances or other applicable
municipal regulations and violations thereof; (e) all leases and occupancies, if any, as
may exist or encumber the Property or any portion(s) thereof; and (f) environmental
conditions. By delivering their respective Qualifying Deposits, all potential buyers
acknowledge that they have had the opportunity to review and inspect the Property, the
state of title thereof and laws, rules and regulations applicable thereto, and the form of the
Quitclaim Deed that the Debtor will execute to convey the Property, and will rely solely
thereon and on their own independent investigations and inspections of the Property in
making their offers. Neither the Debtor nor any of his representatives make any
representations or warrantees with respect to the permissible uses of the Property,

including, but not limited to, the zoning of the Property. All potential buyers
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acknowledge that they have conducted their own due diligence in connection with the
Property, and are not relying on any information provided by the Debtor, or the Debtor’s
professionals.

12. The Debtor shall convey the Property by delivery of a Quitclaim Deed. The
quality of title shall be that which any reputable title insurance company authorized to do
business in the State of New York is willing to approve and insure. The Debtor may at
its option arrange for the issuance of a title insurance policy by such a company at the
sole cost and expense of the Successful Buyer.

13. Neither the Debtor, Debtor’s counsel, nor the Estate is liable or responsible for
the payment of fees of any broker. The only sales commissions the estate may be liable
for are those of David R. Maltz & Co., Inc., which will be retained if an auction becomes
necessary pursuant to an Order of the Bankruptcy Court.

14. Nothing contained in these Terms and Conditions of Sale is intended to
supersede or alter any provisions of Title 11 of the United States Code (the “Bankruptcy
Code”) or otherwise interfere with the jurisdiction of the Bankruptcy Court. All of the
terms and conditions set forth in these Terms and Conditions of Sale are subject to
modification as may be directed by the Debtor or by the Court. The Debtor reserves the
right to modify these Terms and Conditions of Sale at the solicitation or thereafter to
maintain consistency with the provisions of the Bankruptcy Code and/or prior orders of
the Court.

15. These Terms and Conditions of Sale will be read into the record, or
specifically incorporated by reference, at the solicitation for higher or better offers. By
making an offer for the Property, all offeror’s will be deemed to have acknowledged

having read these Terms and Conditions of Sale and have agreed to be bound by them.
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16. If the Debtor is unable to deliver title to the Property in accordance with these
Terms and Conditions of Sale for any reason whatsoever, his only obligation will be to
refund the Deposit, together with any interest earned thereon, if any, to the Successful
Buyer, and upon such refund, the Successful Buyer will have no claim or recourse against
the Debtor or the Debtor’s professionals.

17. The final selling price is subject to confirmation by the Debtor.

18. The Debtor’s attorney shall notify the Successful Buyer whether the offer(s)
is/are confirmed. The Bankruptcy Court shall determine any disputes concerning the
Sale of the Property. By submitting an offer, all parties consent to the jurisdiction of the
Bankruptcy Court to determine such disputes under the Debtors’ pending case.

19. The Property shall be delivered vacant of tenancies, but as is, and broom clean
upon Closing.

20. Pursuant to E.D.N.Y. L.B.R. 6004-1 no appraiser, auctioneer or officer,
director, stockholder, agent, employee or insider of any Broker, or relative of any of the
foregoing, shall purchase directly or indirectly, or have a financial interest in the purchase
of, any Assets of the estate that the appraiser or Broker has been employed to appraise or
sell.

| have read these Terms and Conditions of Sale and agree to be bound by them.

By: Date:
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MEMORANDUM OF SALE

The undersigned has this 1% day of November, 2017, agreed to purchase the real property
located at 215 Hempstead Avenue, West Hempstead, New York (the "Property"), vested
in the Debtor, in the Chapter 11 case pending in the United States Bankruptcy Court for
the Eastern District of New York (the “Bankruptcy Court”), Case No. 17-74474 (REG)

for the sum of $ , and hereby promise and agree to comply

with the terms and conditions of the sale of said property, as set forth in the annexed Terms

and Conditions of Sale.

PURCHASER (Signature) PURCHASER (Signature)

PRINT NAME OF PURCHASER PRINT NAME OF PURCHASER
ADDRESS ADDRESS

TELEPHONE NUMBER TELEPHONE NUMBER

FAX NUMBER FAX NUMBER

Received from the sum of

$77,500.00 as a non-refundable deposit for the purchase of the Property pursuant to the
Terms and Conditions of Sale, except to the extent as provided in the annexed Terms and
Conditions of Sale.

Kenneth A. Reynolds, Esq.

McBREEN & KOPKO

Attorneys for the Debtor and Debtor-in-Possession
500 North Broadway, Suite 129

Jericho, New York 11753

(516) 364-1095

(516) 364-0612 Fax

This is to verify that the offer for the above captioned property is for the sum of $

Kenneth A. Reynolds, Esq.
17



Case 8-17-74474-reg Doc 36-2 Filed 11/01/17 Entered 11/01/17 21:16:39

ATTORNEY INFORMATION

Name

Address

Phone
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