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PENACHIO MALARA LLP HEARING DATE & TIME:
Counsel for the Debtor May 23, 2017 at 10:00 AM
235 Main Street

White Plains, New York 10601

(914) 946-2889

By: Anne Penachio (A Member of the Fitm)

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

- e e A e e X
Inre

Chapter 11
AHMAD SALEHZADEH,
Case No. 14-22666-RDD
Debtor.
_________________ X

NOTICE OF HEARING ON THE DEBTOR’S APPLICATION FOR AN
ORDER (I) APPROVING THE SALE OF HIS RIGHT, TITLE AND
INTEREST IN SHARES IN A COOPERATIVE ASSOCIATION
RELATED TO REAL PROPERTY LOCATED AT 10 FRANKLIN
AVENUE, WHITE PLAINS, NEW YORK FREE AND CLEAR OF ALL
CLAIMS PURSUANT TO 11 U.S.C. § 363(b), (f); (1) AUTHORIZING
PAYMENT OF A PORTION OF THE SALE PROCEEDS;

(I1II) APPROVING THE EMPLOYMENT NUNC PRO TUNC OF AND THE
PAYMENT TO COLDWELL BANKER RESIDENTIAL BROKERAGE AS
THE BROKER USED FOR THE SALE OF THOSE CO-OPERATIVE
SHARES; AND (IV) GRANTING SUCH OTHER AND FURTHER RELIEF
AS MAY BE JUST AND PROPER

PLEASE TAKE NOTICE that a hearing on the application of the above-referenced
debtor (the “Debtor”) for approval of (i) the sale of his right, title and interest in shares in a
cooperative association related to real property located at 10 Franklin Avenue, White Plains, New
York free and clear of all claims pursuant to 11 U.S.C. § 363(b), (f); (ii) authorizing payment of a
portion of the sale proceeds; and (iii) granting such other and further relief as may be just and
proper will be held before Robert D. Drain, United States Bankruptcy Judge, in his Courtroom in
the Charles L. Brieant, Jr. Federal Courthouse, 300 Quarropas Street, White Plains, New York

10601 on May 23, 2017 at 10:00 AM or as soon thereafter as counsel may be heard.
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PLEASE TAKE FURTHER NOTICE, that the terms of the sales are fully set forth in detail
in the application and consist of the following material terms:

(a) Each sale will be made of shares of stock in Westbrook Tenants Corp., which
shares entitle their owner to a proprietary lease on a particular apartment at 10 Franklin
Avenue, White Plains, New York. Each sale will be to Westbrook Tenants Corp. Each contract
of sale is attached as an Exhibit to the Application.

(b) Each sale is “as is” and not subject to a financing contingency, satisfactory title
report, the approval of the Cooperative Association that owns the building, or the approval of
the New York State Attorney General.

(¢} The purchase price will be paid in cash or official bank check and some proceeds
will be used to remove any liens on the respective assets at the Closings.

(d) Usual and customary closing costs will also be paid.

(¢) The apartments represented by the shares to be transferred and the proposed
purchase prices are:

(i) Apartment 3K, 10 Franklin Avenue, White Plains, NY: Sale price: $215,000.
(i) Apartment 2F, 10 Franklin Avenue, White Plains, NY: Sale price: $215,000.
(iii) Apartment 2P, 10 Franklin Avenue, White Plains, NY: Sale price: $215,000.
PLEASE TAKE FURTHER NOTICE that the Assets will be transferred free and clear of
all iens, claims and encumbrances.
PLEASE TAKE FURTHER NOTICE that objections, if any, to the relief sought in the
application must comply with applicable law and be served upon and received by the undersigned,
with a copy to the Bankruptcy Judge and the Office of the United States Trustee (U.S. Federal

Office Building, 201 Varick Street, Room 1006, New York, New York 10014).
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PLEASE TAKE FURTHER NOTICE that a copy of the underlying application with

exhibits is available from the undersigned and will be provided on request or from the Bankruptcy

Court website, ecf.nysb.uscourts.gov.
PLEASE TAKE FURTHER NOTICE that, unless objections are interposed, the relief
sought in the application may be granted.

Dated: White Plains, New York
April 21, 2017

PENACHIO MALARA, LLP

By: __ /s/ Anne Penachio
Anne Penachio

Counsel to Debtor

235 Main Street

White Plains, NY 10601

(914) 946-2889
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PENACHIO MALARA LLP HEARING DATE & TIME:
Counsel for the Debtor May 23, 2017 at 10:00 AM
235 Main Street

White Plains, New York 10601
(914) 946-2889
By: Anne Penachio (A Member of the Firm)

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

AHMAD SALEHZADEH,

Debtor.

Chapter 11
Case No. 14-22666-RDD

X

THE DEBTOR’S APPLICATION FOR AN ORDER (I) APPROVING THE
SALE OF HIS RIGHT, TITLE AND INTEREST IN SHARES IN A
COOPERATIVE ASSOCIATION RELATED TO REAL PROPERTY
LOCATED AT 10 FRANKLIN AVENUE, WHITE PLAINS, NEW YORK
FREE AND CLEAR OF ALL CLAIMS PURSUANT TO 11 U.S.C. § 363(b),
(0; (1) AUTHORIZING PAYMENT OF A PORTION OF THE SALE
PROCEEDS; (Ilf) APPROVING THE EMPLOYMENT NUNC PRO TUNC
OF AND THE PAYMENT T0O COLDWELL BANKER RESIDENTTAL
BROKERAGE AS THE BROKER USED FOR THE SALE OF THOSE CO-
OPERATIVE SHARES; AND (IV) GRANTING SUCH OTHER AND
FURTHER RELIEF AS MAY BE JUST AND PROPER

TO: THE HONORABLE ROBERT D. DRAIN,
UNITED STATES BANKRUPTCY JUDGE:

AHMAD SALEHZADEH, the debtor herein (the “Debtor”), by and through his counsel,

PENACHIO MALARA, LLP, in support of his application pursuant to, inter alia, Section 363

of the Bankruptcy Code for an order (i) permitting the sale of the shares of stock of a Co-Operative

Association which together authorize the shareholder to enter into proprietary leases for three

apartments located at 10 Franklin Avenue, White Plains, NY 10601, namely (1) Apt. 3K; (2) Apt.

2F; and (3) Apt. 2P (collectively, the “Co-Op Apartments”) pursuant to the terms of three contracts

of sale, (Exhibit A, B, and C), and (ii) such other relief that the Court deems just and proper.
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I. BACKGROUND

1.  On or about May 14, 2014, the Debtor filed a voluntary petition for relief under
Chapter 11 of Title 11 of the United States Code, as amended (the “Code”), with the Clerk of this
Court and the case was referred to the Bankruptcy Judge herein. This Application concemns the
sale of certain of his assets to contribute cash to his Bankruptcy Estate.

2. Since the filing, the Debtor has remained in control and management of his financial
affairs, as a debtor-in-possession in accordance with 11 U.S.C. §§ 1107 and 1108.

3. No Trustee or examiner has been appointed.

4.  The Debtor does not qualify for relief under Chapter 13 of the Code because his
liabilities exceed the statutory limitations imposed by Bankruptey Rule 109,

II. THE DEBTOR’S ASSETS

5.  The Debtor’s assets, other than his home, consist chiefly of interests in various
Subway franchises and six apartments in White Plains, including the three Co-Op Apartments that
are the subject of this Application. The Debtor’s financial reverses were caused by a combination
of factors, most notably setbacks in his business, tax issues based upon an audit and the general
downturn in the economy.

6.  The Debtor’s only other significant asset is his home in Greenwich, Connecticut (the
“Home") where he resides with his extended family. The Debtor has entered into a loan modifica-
tion with Nationstar Mortgage LLC to reduce the burden of his monthly mortgage-payments,

which the Court approved on November 14, 2016, (Dkt. No. 133).
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7. The Debtor intends to file an amended plan of reorganization, (the “Plan”) and a
disclosure statement.! The Plan is proposed jointly by the Debtor and the five of his corporations
that have filed their own bankruptcy petitions and is predicated upon the sale of all six of the
apartments and of each of the five Subway franchisees. As to the Co-Op Apartments, the Plan
assumes that they are sold and the net proceeds of sale are included in the Debtor’s Estate before
it is consummated.

III. THE SALE OF THE CO-OP APARTMENTS

8.  The Debtor owns shares entitling him to proprietary leases for each of three Co-Op
Apartments at 10 Franklin Avenue in White Plains, New York. Neither the Debtor nor any of his
family members occupies any of the Co-Op Apartments. The shares were purchased from the
Sponsor as investments. For convenience, the Debtor refers to the sale of those shares herein as
the sale of the Co-Op Apartments themselves.

9. The Co-Op Apartments consist of the following units at 10 Franklin Avenue, White
Plains, New York. Each is being sold to the Co-Operative Association that owns the building,
Westbrook Tenants Corporation (“Westbrook™):

(a) Apartment 3K (“Apt. 3K”), is a two-bedroom, two-bathroom cooperative apart-
ment. There is no mortgage-lien on this Apartment. Sale price: $215,000. A copy of the

contract-of-sale is attached as Exhibit A.

! The original plan was submitted as Dkt. No. 97, with the proposed disclosure statement as
Dkt, No. 96 (both filed on August 11, 2015). These filings will be superseded by the amended
plan, which is referred to herein simply as the “Plan.”
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(b) Apartment 2F (“Apt. 2F”), is also a two-bedroom, two-bathroom cooperative
apartment. There is no mortgage-lien on this Apartment. Sale price: $215,000. A copy of the
contract-of-sale is attached as Exhibit B.

(c) Apartment 2P (“Apt. 2P”), is also a two-bedroom cooperative apartment but in
this case with one bathroom. Sale price: $215,000. There is a mortgage lien on this Apartment
originally with Washington Mutual Bank, FA which, after several assignments, is now appar-
ently held by U.S. Bank Trust, N.A., as Trustee for LSF9 Master Participation Trust, by Caliber
Home Loans. As of as of April 1, 2017, there was a balance on the mortgage note of
approximately $108,000.00. A copy of the contract-of-sale is attached as Exhibit C.

10. The proposed sales are summarized in the following table:

10 Franklin Ave. 3K | $ 215,000 0 A
10 Franklin Ave. 2F $ 215,000 0 B
10 Franklin Ave. 2P $ 215,000 1 C

11. Each of the Co-Op Apartments is a “sponsored unit.” The Debtor purchased each
many years ago when the building was being converted to co-operative association.

12. Pursuant to Sections 541 of the Code, the Co-Op Apartments constitute assets of the
Debtor’s bankruptcy Estate that are subject to the administration of this Court,

13.  Westbrook alleges that the Debtor is in breach of the Co-Op Apartments’ proprietary
leases and has filed a motion for relief from the automatic stay to pursue its state-court remedies
for any default, (Dkt. No. 129 (Oct. 17, 2016)), a motion that has not yet been heard by the Court.
Tt will be mooted should the Court approve this Application and the Co-Op Apartments be sold.

14. TU.S. Bank Trust, N.A., as Trustee for LSF9 Master Participation Trust, ‘by Caliber

Home Loans, has also moved for relief from the automatic stay, seeking to make use of its rights
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under state law for the Debtor’s alleged breach of the terms of the mortgage on Apartment 2P,
(Dkt. No. 137 (Dec. 2, 2016)), a motion that has yet to be fully briefed and considered by the

Court, It too will be mooted should the Court approve this Application and this apartment sold.

IV. RELIEF REQUESTED

15. By this application, the Debtor seeks an order from this Court (i) authorizing him to
sell each of the Co-Op Apartments on the terms of the respective Contracts-of-Sale, (Exhs. A, B,
and C) and distribute the proceeds as indicated; and (ii) granting such other and further relief as

the Court deems just and proper.

V. JURISDICTION AND STATUTORY PREDICATES FOR RELIEF

16. This Court has jurisdiction over the application pursuant to 28 U.S.C. §§ 157 and
1334 and the S.D.N.Y. Amended Standing Order of Reference dated January 31, 2012 (Preska,
C.J.) (General Order M-431). Venue in this District is proper pursuant to 28 U.S.C. § 1408. The
statutory predicates for the relief sought herein are Sections 105, 541 and 327 of the Code.

VI. THE SALE OF THE CO-OP APARTMENTS SHOULD BE APPROVED

17. Pursuant to Section 541(a) of the Code, upon the filing of the Debtor’s Chapter 11
petition, each of the Co-Op Apartments became property of his Estate in bankruptcy.

18.  Section 363(b)(1) of the Code provides that, after notice and a hearing, a debtor-in-
possession, granted as relevant the powers of a trustee, 11 U.S.C. § 1107(a), may sell property of
the estate other than in the ordinary course of business.

19. The Co-Op Apartments were bought by the Debtor in 2005 as investments. The
Debtor needs the proceeds of their sales to finance the Plan. The prices at which he proposes to
sell them are, he believes, fair. Although there was some interest by a third-party at paying slightly

more, a written coniract was never entered into. In addition, Westbrook asserted that a sale to a
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third-party required its consent. Given Westbrook’s position, the Debtor believed there was a not
insignificant litigation-risk related to a potential sale to someone other than Westbrook. Under all
of the circumstances, it is the Debtor’s judgment that selling the Co-Op Apartments pursuant to
the terms of the proposed sales, (Exh. A, B, and C), are in his best inferests and in the best interests
of the Estate.

20. “Section 363 sales are, in essence, private fransactions,” and “[a] bankruptcy court
reviews a proposed § 363 sale’s terms only for some minimal ‘good business reason.’” fn re
Motors Liquidation Co., 829 F.3d 135, 162 (2d Cir. 2016) (quoting Committee of Equity Security
Holders v. Lionel Corp. (In re Lionel Corp.), 722 F.2d 1063, 1071 (2d Cir. 1983)).

21. The standard for determining whether a sale outside the ordinary course of business
should be approved is whether there is a good business-reason for the sale, In re Lionel Corp., 722
F.2d at 1071; In re MF Global Inc., 535 B.R. 596, 605 (Bankr. S.D.N.Y. 2015) (Glenn, J.), and
whether it is in the “best interests of the estate,” In re Tonosphere Clubs, Inc., 100 BR. 670, 674
(Bankr, S.D.N.Y. 1989).

22. In determining whether a sale is in the best interests of the estate, the following
factors (the “Lionel Factors™) are considered: (i) the proportionate value of the asset to be sold to
the estate as a whole; (ii) the effect of the proposed disposition to the debtor’s plan of reorganiza-
tion; (iii) which of the alternatives of use, sale or lease of the proposal envisions; (iv) the likelihood
that a plan of re- organization will be confirmed in the near future; (v) the amount of time that has
clapsed since the filing; (vi) the proceeds to be obtained in relationship to any valuations of the
property to be sold; and (vii) whether the assets are decreasing or increasing in value. 722 F.2d at

1071.
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23. The sale of these assets is essential for the consummation of any plan of reorganiza-
tion. Applying the Lionel Factors, the Court should approve the sales:

(i) “[T]he proportionate value of the asset to the estate as a whole™:

(ii) “[TThe amount of clapsed time since the filing”:

(iii) “[T]he likelihood that a plan of reorganization will be proposed and confirmed
in the near future”: The sale of the Co-Op Apartments is the linchpin for funding of the
Plan and the Debtor (with his related companies) intend to have an amended plan presented
to the Court with a proposed disclosure statement when this application is presented.

(iv) “[TThe effect of the proposed disposition on future plans of reorganization™
Again, the receipt of the net sales-proceeds is essential to the Plan.

(v) “[TThe proceeds to be obtained from the disposition vis-a-vis any appraisals
of the property”:

(vi) “[Which ofthe alternatives of use, sale or lease the proposal envisions™: Their
sale is the only option with respect to the Co-Op Apartments.

(vii) “[WThether the asset is increasing or decreasing in value”: Because the sale of
the Co-Op Apartments is necessary for the Plan and the Debtor believes the prices agreed
to for each are the best that can reasonably be expected to be received, whether they might
be low compared to what they might be in even six months is immaterial.

1. The Proceeds of the Sales

{(a) All Liens on the Co-Op Apartments will be Extinguished at Closing

24.  Section 363(f) of the Code permits a debtor to sell property of the bankruptcy estate
free and clear of all liens and encumbrances, only if:

(1) applicable nonbankruptcy law permits sale of such property free and
clear of such interest;
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(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;

(4) such interest is in bona fide dispute; or

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

11 U.S.C. §363(D).

25. Here, the sales will garner proceeds that are greater than the liens upon the respective
Co-Op Apartments, and the proceeds will at closing be paid to pay off the lien-holders and extin-
guish the liens. Section 363(f) is therefore complied with.

(b) The Net Proceeds of Sale Will Become Part of the Estate

26. After paying off the obligations that underlie the respective liens and all customary
closing-costs, including recording fees and attorney’s fees, as well as the 5% brokerage commis-
sions subject to Court approval, the proceeds of the sales will be cash in the Estate for distribution
as provided for in the Plan.

2. The Proposed Sale Complies with the Court’s “Guidelines for the Conduct of Asset
Sales”

27. Given the foregoing, it is clear that the proposed sales comply with the applicable
portions of this Court’s Guidelines for the Conduct of Asset Sales:
(1) “[A] sound business reason exists for the transaction”: The Co-Op Apartments need to
be sold for the Plan to be financed.
(2) “[T]he property has been adequately marketed, the purchase price constitutes the high-
est or otherwise best offer and provides fair and reasonable consideration™: The
Debtor, directly and with the assistance of a broker, has attempted to sell the Co-

Op Apartments for approximatelyl year. The price he was offered and the terms of
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the sales are, in his view, the best available in the relevant market at this time.

(3) “[T]he proposed transaction is in the best interests of the debtor’s estate, its creditors,
and where relevant, its interest holders”: The terms of the sales are the best that the
Debtor believes he can receive and thus selling the Co-Op Apartments on those
terms is in the best interest of the Estate and its creditors.

(4) “[T]he transaction has been proposed and negotiated in good faith”: As noted, the sales
are on terms that the Debtor has negotiated and the other party to the transactions
is the Co-Op Association that owns the Building at 10 Franklin Avenue. The Debtor
has no relationship with the buyer except insofar as he has owned the shares and
had proprietary leases on the Co-Op Apartments — neither he nor any family
members occupied any of them — which relationships will terminate upon his trans-
fer of the shares and the leases. There are no side deals or guid pro quos between
the parties. The Debtor has fully disclosed all arrangements between the parties and
their principals and any related companies.

(5) “[A]dequate and reasonable notice has been provided”: The Debtor will serve all
creditors, the office of the United State Trustee, and partics who have filed notices
of appearance with notice of the proposed sales in such a manner as to afford them
a reasonable opportunity to raise any objections they may have to the sales on the
proposed terms.

(6) “[Tlhe ‘free and clear’ requirements of Section 363(f) of the Code, if applicable, have
been met””: The liens on the Co-Op Apartments will be extinguished upon the trans-
fer of the shares because the proceeds of sale will be used to pay-off the obligations

that underlie the liens. The shares will be transferred free and clear of all liens.
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(10) “[TThe debtor and the purchaser have entered into the transaction without collusion,

in good faith, and from arm’s-length bargaining positions, and neither party has
engaged in any conduct that would cause or permit the agreement to be avoided
under Section 363(n) of the Bankruptcy Code”: The transactions have been agreed
upon in an arm’s-length manner. Indeed, the buyer, the Co-Op Association and the
mortgagee on the encumbered unit, Apartment 2P, have separately moved for relief
from the automatic stay so that they can pursue their respective remedies for the
Debtor’s alleged defaults in state court. The sales will moot those applications
because the proceeds of the sales will be used to pay-off the debts relevant to those
liens. To the Debtor’s knowledge, the price to be received for the sales was the
result of good-faith negotiations and not of any agreement among potential bidders
and thus Section 363(n) of the Code cannot be invoked to avoid any of these sales.
Of course the Debtor reserves his rights to take appropriate action should he become

aware of any such collusion.

VII. EMPLOYMENT OF COLDWELIL BANKER AS BROKER

The Debtor filed an application for his employment of Coldwell Banker Residential

Brokerage (“Coldwell Banker™) as a real-estate broker for his sale of the Co-Op Apartments and

of the other three White Plains Apartments he owns as investment properties. (Dkt. No. 116).2 A

proposed order will be submitted to the Court shortly.

application.

The Debtor will seek approval of Coldwell Banker’s commission by separate

2 The other three are Apartments 3C and 5C at 312 Main Street and Apartment 46 at 10 North
Broadway, all in White Plains.

10
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VIII. NOTICE AND WAIVER OF MEMO OF LAW

30. Notice of the Application, which contains the salient provisions of the proposed
relief, will be served, in accordance with the anticipated direction of this Court, on all parties in
interest, secured creditors, all other known creditors, and their attorneys, if known, the Office of
the United States Trustee, and other parties who expressed an interest in the Co-Op Apartments. It
is respectfully submitted that such service is appropriate under the circumstances.

31. Because the facts and circumstances set forth herein do not present novel issues of
law, it is respectfully requested that this Court waive the requirement of the filing of a memoran-
dum of law.

WHEREFORE, it is respectfully requested that this Court grant the relief requested herein
and all other relief that it deems necessary.

Dated: White Plains, New York

April 21, 2017

PENACHIO MALARA,LLP
By: __ /s/ Anne Penachio
Anne Penachio, Esq.
A Partner of the Firm
Counsel to Debtor
235 Main Street

White Plains, NY 10601
(914) 946-2889

11
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-Contractaf Sale af Apt 3K Pgl1ofl]l

F. B067-Contrac of sals of sosperative apariment, 10-89,

Bosed ost the Cammliies an C Tuieuns o G i

tirg Runl Propecey Sodiva of theNew Yark St Bar Atsociailsn Sttdimk Form,

CONSULT YOUR LAWYER BEFORE SIGNING THIS AGREEMENT
Contract of Sale—Cooperative Apartment

This Contract is made as of

1. Certain Definitions and Information

1,1 The "Parties" pre;
Selter: Ahmad Selehzadeh

Addtess; 31 Hetilafrad Roud, Greenwich, GT 06831
Prior inpaes wed by Soller
Sec. Sea o (047.74-6394

Purchaser! Wesftrook Tenants Corporation
Address: 15 Frankiin Avenua, Whits Plains, NY 10501

Soe. Sec Mo Aéaﬂd

1.2, The "Attomeys" are (ndme. address zznd telep.&one)'
For Seller! s v

Tateddna

3

For Purchaser) pometios f, T, iz e avenve, Broavip, bl 13700 (118) dettion
L3 The ”Escrowae"]i;%%g?dmu g’lg' fulephone)
ihe Sellar's Altorney '
1,4 The "Menaging Agent” s (name, address and telephone)
GUEMAN Mesageman, lnk, 446 Memeronaok Aveawy 5., Hotdeon, WY 10628 (814) B1a-1800
t.5 The name of the cooparative housing cokporation
("Carpomtion”) is Westhrook Tenants Corp,

feb

1,6 The "Unit" numbor I8 3K

1,7 The Unit i3 located In "Promiscs® knowi 08 1 Fankia st Wi Plale, W 10808
1.8 The "Shares" are the 558 shares of the

Corporation allocated ta the Undt,

1.9 The "Lease” s the proprielary Isase oo the Unit plven by the
Comeratien,

1.10 The "Broker" (se8 Pat, 12) (3 A

1,11 The "Cloging” is the tranafor of awnesship of the Shares and
Lease, which is scheduled to ocour on at M, {see Pars, 9
und 10}

1,12 The "Purchase Price” is $215,000.00

2.1 (ke "Coutr ot Da oplf 15 Wai nﬁ b %E\'}Ur'_f]a_
e By nE aulAss ef(‘c o et
l L eq'%asfam@ofﬂta meme; oatc\gos

i % S0z Par, 2}

1.13 Tho "Maln{enance" charge in the rent pryable under the Lease wlich
at tha dats of this Contract Is in the monthly amourn of
§ 962.00 (sea Par. 4)
1.14 The “Assessmont™ 15 tha additional rent payebie under the Lessé
which ai the dat of this Contraer I

§ nowe payable as follows:

1,15 Tho Party upon whom the Corporation lmpases a “Flip Tax® or
similar ransfor K, ifany, is mesew (sec Par 11,3

1.16 if Pax, 19 (Financlng Contingency) applies: NiA

L16,1 the *Loan Terma® are;
Amouns Finanesd: or a5y lower smount applied for or acceptabla
to Parchaser,

Payment Teres and Charges: The eustognry payment terms ({rcluding
prevadling fixed or adjustable {nierest rate, prepayment provisions and
mabytity) and charges (lneluding points, orlgingtlon and other fes) then
sumently belng offered to pwvhaeers of goopsratlve spartments by the
Ingtitutional Lender (defined In Pax, 19,5.1) to which Purchasex applies.

Seeirity: Pledge of the Shares mnd Leage,

1, 16,2 ths period for Purcheser to obtain o Losi Commitment Loetter
iz 30 business days after a fally executed counterpast of this Contract is
given to Parchaser.

1,17 ‘Tho “Proposed Ocoupents” of the Unit are the following:
1 .17, I persons and ralationship to Purcheser:
11 7.2 potst

1.18 The Contract Deposit shall b held ina Non- interest bearing
esolpw ascolint, Interest shall be payable t the neither purchaser or
seller

The esorow account shall be a TQLA type acoount held at (See
Par. 28)

batwean the "Seller" and the "Purchaser” ideniified below.

2. Agreement to Sell and Purchase; Pureiiase Price; Bscrow

2.1 Beller agrees to seil and sssign to Purchaser, and Purchaser agrens to
purehmse and aesaime ftom Seller, the Seller's Shares and Lease for the
Purchase Prios snd upon the other tezms and condftions stafed in this
Contract.

2.2 The Pyrchase Price is payable to Seller by Purchaser as follows:

2,2.1 the Confract Deposlt at the tins of signing this Contract, by
Purohrser's colicotible sheck o e order of Esorowee,

2,12 the Balasee at Clesing, otily by oashler’s, official bank or
sartiffed sheck of Porelaser matle payadle ty the divest order of Beller,
These checks shall bo drawn on and payabie by a branch of 4 sommercial
o savings bank, sevings and lorr asspelation or trust company lossted in
the samo City or Caunty as the Unit. Setet may diraet, on not less than 3

o nsiness days Noties {defined in Par. 17) prior to Clostap, that o}l or g,
pertion of tho Belange shall be made payable to persons other than Sefler,

3, Personal Property

3,1 Subject to =ny rights of the Corporation ot any holder of = monigage
lo which the Lonse iv sebordinate, tids sale Jocludes alb of Selier's
ownarshlp, if any, of the followkag "Property" 1o the extont oxisting in the
Unit on the date hereof: (he reftigerator, freezer, vatige, oven, microways
oyen, dishwasher, cabinets and counters, lighting fixtures, chandsliers,
wallta-wall carpeting, plumbing fixtures, cenlal alr-conditioning and/or
window or sleeve units, washing machine, dryer, soresna and starm,
windows, window treatmenis, switoh pletes, doar hardwers, buill-ins nor
muludedml’ar. 3.2 and

3.2 Spacifically exclnder from this sle is all personalty not included in
Par, 3.1 and

3,3 The Property shell nat be purchased if Closing does not ogeur,

34 No considsration 48 belag pald for the Property, Seller males no
sepresentation as fo $he conditian of the Property, Purcheser shall (ke te
Property "ss is" on the date of flis Contract, excep? for reasonable wear
and tear, and cxospt firther, the wppliances shell be in working order At
Clasing,

3,5 At or priae to the time of Closing, Seller shall remove from the Unit
all the fimiture, furnishings and ofher personaliy not incladed in fhis
sele, and ropair any damage cavsed by such remaoval,

4. Representations and Covenants

4.1 Subject to any matter effecting title to the Promises (as to which
Seller mekes 1o representations ot evenants), Seller represents dnd
sovenants thet;

4.1.1 Seller i3 and shalk &b Cloging be he sols owner of the Shares
end Lease with the Ml right and power to sell and assign them;

4.1.2 the Shqres and Lease will at Closing e free gnd olear of lsng
(other then the Corporsition's gencval len on the Shares, for which no
monies shall be awed), encumbrances and adverse tntgresty ("Eiens"); ar
Bolles will deliver to Purchaser at Closing all requisite terminations,
rolensos and/ or sptisfactions oxecuted in form suiteble for fling andfor
recording, 5o a3 tn remove of record, 5t Seller's expenss, tny such Liens;

4.1,3 the Sheres weee duly fssued, fully paid for and wrs
non-assessalle;

4,14 the Leass I, and will at Closing he, in fall force and effect and
no totioe oF default vuder fhe Lease will ba in effect at Closing;

4,1,5 the Matntsaance and Assessruents payable as ofthe date horeof
are 29 speaifled in Pars, L.13 and 1,14, All sums due to the Corporation
wiil be flaily paid by Sefler to the end of the payrment perlod immediately
proceding the date of Closing;

4.1,6 g5 of this dats, Seller nolther bos aciual knowledge cor has
received any writien notice of (2} any insrease in Maintenange or {b) any
proposed Assessment which lias been clther adopted or {s under
consideraion by the Board of Divecters of the Corporation and not
reflecied in dee Emounts get Corth §n Pars, 1,13 and 1.14;

4,1.7 Befler will not at Closing be indebted for labor or matedal
witich might result in the fiting of n netice of mezhandcs lien sgainst the
Unit or the Promises;

4,1.8 there are and at ¢losing will be no violations of record which
the awnet of the Sharos and Lease would be abligated fo remedy under
ihe tenns of the Ledss;

4,19 Selior has not wade any altorations or additions to the Undt,
without any required congent of the Corporation;

4.1,10 Beller hos not entsred and will no( entor info, and has no
aclual knowledge of, any agresment (other than the Lease) affecting the
use and/ or occoupsrcy of the Unit which would be binding ox er
adversely affeot Purchaser; and

4.1.11 8ellor has bean known by no other name for the past 10 yenrs
except as set Forth In Par, 1.1,
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4,2 Puroheser represents end covenants that Purcheser is gcquiting rho
Shares and Lease solaly for rosidential occupancy of the Unit by the
Propossd Occupants only and will so represent @ the Corporation in
conmoction with Purchiaser's spplication to the Cosperation for approval
of this transzotion by the Cozporstion,

4,3 The representations and covanants contained in Par, 4.1 shail survive
Closing, but any sction based theceon must be instibsted within 1 year
from Closing,

5. Corporate Documents

Purchaser hay exmnined snd {3 satsfied with or bay waived the
examination of the Leoass, and the Corporatlon's certificats of
incoporation, bylaws, houss rules, most recent awdited financial
stutement and Most recent statement of fax dedwetions available to the
Corporstion's shareholders under Internal Reverma Code ("IRCY) § 216
(ot BHy EnCcAssns statuts),

6. Required Approval and References
6.1 This sale is subjeet to the approval of the Corporation,
6.2 Purcheser stal} In good faith

6.2, submit to the Cormporation or its Maneging Agent, within 10
business days aficr the recelpt of 2 fully exeswted counterpart uf thig
Contract, art application For spproval af this sale on the form required by
the Corporation contalning such dain and together with sueh doouments
a3 Hio Cotporation reasonabily vequites exgapt for the Loan Comuminnent
Letter {defined in Pay, 19,5.2), If applicable, which shafl be submitted by
Purchaser within 3 business days sfter It {2 obiained;

6.2.2 attend fand cause any person who will reside in the Unit to
attend) onc or mote parsanak Intscvlaws, 15 requested by the Corposation;
and

6.2.3 promptly submit fo the Catporatica such further reforences,

darts and documents regsonably requested by the Comporation,
5.3 Either Pary, aftsy jeaming of the approvel or denial by the
Corporation of the applioation, shall prompily send Notice 1o the other
Party of the Comoration's decision, I approval or derdal hes 7ot been
{ssued on or before the dal set for Closing, the Clesing shall be
adiourned for 30 business deys for the vwpose of obtaining such
apyroved wnless ofherwise agread to by the Pertics. If tha appravel of this
axle is not obtained by said edjowned date, either Pasty may cancel this
Contract on Notioe ta the other provided that the Corporatisn's spproval
is not issued before Notice of cancollation ¥ given. In the svent of 4
denstai other than for Purchaser's bad faith sonduel, thia contract shall be
deewmed sancelled, In the event of cancellalion pussuant to this Far, 6, the
Escrowee shall vefund the Costract Deposit to Purchaser. In cass of a
dentl or lack of sppraval due to Pursheser's bad faith conduct, Purchaser
hall be In dofault and Par. 13,1 shall govera.

7, Condition of Unit and Possession

41,1 Seller makes uo seproseniation 4 to the conditign of the Unit,
Pursheses has inspected the Unit gnd shall take the sawe as is", on the
dats of this Coutract, reagonable wear and war excepted,

7.2 Seller sha!) deliver possesslon of the Unit at the Closing, vacant,
broom-clean and fres of al cocupants end vights of possession.

8, Risk of Loss
8.1 Witilo Seller bas legal filto and Is in possession of the Unit, Sellet
assumes all risk of Joss or demage ("Loss") to the Unit and Propery from
five or other couse not dus to the fault of Purchaser or Purchayer’s
contractors, sEehts oF servants In fhe event of r Lous, Seller shalt have
the option {bul not the ebligation) o restor the Unit and Prepery o s
near ay reasonebly possible o the condition lmmediatety prior to the
Loss,
8.2 Wiillin 10 calendar days sfter she Loss occuss, Seller shall give
Notica to Puschaser of the Lass and whether or not Seiler elects to restore
{("Election Notlea™,
.3 If Soller elects to testors, Sellor ymst do 5o witlin 60 celendar days
after scndlng the Blectlon Notioo or by the Cloaing, whichever is lator
["Restoratlion Palod),
8,4 If the Closing {3 before sueh 60 calendar day period explres, then the
Closing shell be adjoumned to a daie and thme fixed by Soller on not less
fan 10 calandar days' prior Notice to Purchnser, but 0. po event shall the
Closing be adjowmed for mers than 70 calendar days afior giving of the
Electlon Notice,
.5 1 Seller clects not to restore ot fails, in & timely manner, to send the
Election Notice or, having sent the Notlos, Seller fuils lo complete the
restoration within the Restoration Pariod, then Purchassr's sole ransdy i¢
clthey ot

2,5,1 cancel this Comrst In aocordance with Par, 16 and recover &l
qums thecetofore paid on accouat of the Purchase Price; or

8,52 complete the puchase In secordence with this Contact,
withont reduetion in the Purchase Price or claim agatnst Sefler, but wit
tite Tight o receive any "Net Insurance Proceeds” as defined in Pat, 8.6
together with ea asstgnment o Purchaser, without recourse to Selter, of
my uncollected proceeds, whish assignment shall be delivered by Scller
gt Closing.
3.6 "Net Tnsuraswe Proceeds” are proceeds of Seile's {nsuranee covering
the Loss which is attibulable to the Unit and Propatty afier deducting
legal and other cellectlon expensas incurred by Seller and any sums weld
o7 ingurred by Sellor for restoration,
8,7 If Purhaser fails to sxercise one of Purchaser's options pursuart o
Par. 8.5 by Naotics to Seller within 7 business days after Seller pives the
Blestion Notice or within 7 buslness days afier ths Reetoration Perlod
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expires (i the evant Setler fofis to complats fts vestoration within the
Restorglon Pariod), than Purshuser will be deemad te have conclusively
elected the option to complots the purchags pursuent to Par. 8.52.

$.8 If Purchaser {s given possession of th Unit prior to Closing:

8.3.F Purchaser assurues 8} risk of Loss to the Uni and Property
ptlor to Cloging frem fire ar other cause not the fault of Sailer or Seliers
sontragtors, agediy, emplayeoes or servants; and

8.8.2 Purghaser shail be obligaled lo complote the pukase In

aceordance with thls Contract, without reduction ia the Purchass Frice or
claim against Soller and withous delay.
8.9 Notwithstanding anytling to tho contrary in Par, 8,1, Purchasty shall
have the right to cancel this Contract in secordance with Par, 16 if, prior
to Closing and wiills Seller is n possossion, through no fault of Parchaser
or Purchaser's contractors, agents, sutployees and sorvents, eithen

8,5.1 a Loas veours to the Unltwhich woald aostmors than 10%
of the Purchasa Price to restore; or

%,5.2 more than 10% of the units in the Promises are domaged and

rendered uninhabitable by firs or other cause, rogardiess of whether the
Unit is damaged.
8,10 Purchaser shall be deemed to have waived Purohaser's right to
cangel under Par, 8.9 f Purchaser fails to clect w oancel by Notice to
Selior given within 7 business days ufter Seller gives Natice to Purchasst
of the avent which gives rise to Purchaser's sight to cancel. In the event
Pussheser wetves ar is destned to have waived this right to eangol, the
provisions af Par. 8.3,2 shall ppply.

4, Closing Locatlon
The Closing shatl be held st the location desigmated by (he
Cozporation, ot (3 nene is deslgnated), at the office of Sellor's atormey.

it Closing
10,1 At Claging, Seller shalt dsliver;

10.1.1 Selfer's cortifioate For the Shares duly endorsed tor transfer to
Puschasor or secompanied by 4 Scparate duly exeouted stogl power
Putchager, and in elther oase, with sny guaranice of Seller's slgnature
required by the Corporation;

10.},2 Seller's counterpat originai of the Leass and a duly exeouted
assignment thereof to Parshaser in Tho form requited by the Ceyporalion;

10,13 a wtltten staternenl by an offier of ibe Corporation or its
aythorized agent sonsenting to (he trensfer of the Shaves and Lease to
Purchaser and seffing forth the amounts and payment staws of fie
Maintznance and sny Assessnments;

10.1.4 executed FIRPTA document(s} {defined in Par. 26);

10.1,5 keys o the Usit, building ctittanoes, garage, mailbox and auy
lotks in the Unit;

19,1.6 I equested, an sssignmont to Purchaser of Seliar's interest In
the Property;

18,17 Net Insurance Proceads gnd/or assigmnent of any wncollested
Not insurance Prgoceds, if applicable; and

10.1.8 instranients o other documents Tequited uador Par, 4.1.2, if
any.

10,2 At Cloging, Purchaser shall:

10.2.1 pay the Bulance n accordanee with Par, 2.2.23

1023 exetuts gnd deliver to Seller and the Corpomtion an
agreeiment assuming the Lease, fu the forn required by the Cormotation
and

1023 i€ requested by the Cowporatlon, executs snd deliver
counserperis of & new logse bubgtantially the same as the Leass, for the
balenes of the Lease term, fn which case the Lease shall be cenocilod and
surrendered to the Corporntion togsther with Sefler's gasigmment thetsal
to Purchasst,

10.3 At Closing, the Parties shall provide the {rdormation necessary for
Internel Revenne Service ("(RSY) Form 1099-8 or other shudlar form
required, .

104 At Closing, Seller shall provide, and the Paxiles shall exscute, all
dogments necessary to comply with any applicable ransfor andfor gilns
tax, filings.

11, Closing Fecs, Taxes and Apportionments
L1} At Closing, Seller shall pay, If applicable:

11, LI the provessing fee(s} of the Corporation, is atiormeys, endfor
agents, except ag ot forth tn Far. 11.2,3;

11,12 the cost of stock transfer stamjps;

11,1.3 the transfer tax and trensfer gaing wmx,
11,2 At Closing, Purchaser shall pay:

11.2.1 the salos taxes, IF gny, an this sale, other ihan the transfer
stemps as provided for in Par. 11,123

11.2.2 the cost of ety Hitle seareh; and

1023 eay fae to the Corporation of its sgents and/ oF atiomneys
relaiing Lo Purcheser's financing,
113 At Closi§ e Flip Tax, If any, shal be prid by the Farty speoifisd
in Par. 115,
114 At Closing, the Parties skali apportlon as of 11:59 P.M. of the doy
preceding the Closlng, fhe Maintenance and any oiher periodic charges
due the Corporation (otficr fhen Assessinonts),
115 Asseasments, whether payable in 4 lymp suwm or ins@liments, shall
not b apportionsd, but shall be paid by the Farty who is the owner of the
Shares on the date specilied by the Corporatlan for paymont, Purcheser
rightiorandclosted-sa-pay-the-h 4
11.6 Hach party cavenants to the other that it wili imely pay any laxes
for which it is primarily lisble pursuant to lew, Thia Pyr, 1L.G shall
suvive Closing,
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12, Broker

12.1 Bach Party represents (o the other that sugh Parly | not dealt with
any other person acting 2s a hroker, whether licensed or unlicensed, In
cosineation with fhis fransaction cther than the Brokor naned in Par. 1,10,
122 Seller shall pay the Brokar's commission pursuani to n separate
agreement, The Broker shall not be decmed to be » third-party
beneficiary of this proviskan,

12.3 This Par, 12 shall survive the Clostog,

13, Defaults, Remedies and Indemntiies

13.1 In tho ovent of a defanki or misreprossntation by Purchaser, Sclier’s
sole remedy skall be to terminate this Contraet and refain the Contract
Dieposis as Hyuidated dninages, exocpt there shall be ro limilation on
Sellers remedies for 8 broach of Par 121, Tn case of Parchaser's
Infsreprasentation or default, Sefler's damages would b impossibly to
accortaln and the Combract Deposlt constitutes a fair and veasonabla
ambynt of compensation,

13.2 In the event of a default or mistcpresentation by Seller, P

shall fuve such remedies as Purchasar i entllied (o at law or in equity,
including specific performance, becauss the Unif and possession thereof
gannotbs duplicsted.

13.3 Bach Pary Indemnifies gnd hoids harmless the other ageinst and
from any claim, Jodgment, loss, liabifly, cost or expense resulting from
the indemnitor's breach of any of the representations or govenanis stated
to survive Closing. This indemnlty includes, without limitation,
ressonable aktorneys' fees and disbuyrssments, court costy and litigation
expenses, This Par, 13,3 shall survive the Closing,

13,4 Putchnser indemnifies and holds liarmless Seller against 2nd from
ray olaim, judgment, loge, cost or expense mesulting from the Lease
obligatons asswmed by Puchaser, This incemmity Inclades, without
limilatlon, reasonable altorneys' foos and disbutgements, court costs rnd
litigation exponses, This indemnity deos not ifelude or excuse 1 bresch
of any representation or covengat by Setler in Yar, 4,1, This Par. 13.4
shall sucvlve the Closing

13.5 In the ovent any (nslrument for the payment of the Confrast Daposit
it of colleotion, Seller shall have the might to sue oo the uncollseted
{nstrument, Tn addition, sosh Failure of collection shell be a default under
this Contract, provided Seller gives Purchaser Notico of svolt fallure of
¢collection pnd, within 3 business days after Notice is given, Hserowos
does not tecaive fam Purehaser an mmendorsed certified check, bank
checls o tminedintely avallebls fands fn the amount of the uncollested
funds, Failure to cura sueh defeult shall entitle Ssfier to the romedy in
Par, 13,1 and o retain a1l suns 23 mey be collaoted andior recovered,

14, Entive Agreement; Modification

14.1 AR prior oral or witten representations, understandings and
agseemeny had between the Partios with respeot Io the subject matter of
this Contruct, ond with the Beorowee 85 to Par, 28, are werged in this
Contrast, which alone fully and complstely expresses thefr agreeient.
14,2 A provision of this Contract may be changed or walved only in
wiiting aigned by the Pacly (or Escrowes) to be chdrged,

14,3 The Attomeys may oxtond in writlhg eny of the time limiwmtions
stated in this Cotiract.

15, No Assignment by Purchaser

15.1 Purchaser iy not sgign this Contract or any of Purcheser's fights
tereundor and any purpoed assignment shall be nuftand veid,

15.2 This Conlract shalj bind and inure 1o the bensfit of the Pastles hersto
and their respective heirs, personsl and legal reprosentatives and
sguccessors In intersst,

16, Canceltation for Other than Default oy Misrepresentation

1f Seller shall bo uneble to trassier the Lease and the Shares in
accordance with this Conbraol for any rzasen not due to Seller's willful
acts or ewnissions, then the sola obligation of Seller shall bs to refund to
Purchaser the Conttact Deposit and reimburse Purchaser for the actuzl
cots incurred for Puschasers title or shstraot sentch. Upon muking such
vefimd, this Cenirget shall be cencelled and neithier Party shall have any
fuether slaim agalngt the other hereunder,
17, Notlees

17,1 Any notlce or dentand ("Notioe™) shall be in writing #ad cither
delivered ty hand or overnight delivesy or sent by cerfified or regtaterad
mail to the Party snd sivubiznsously, tn ke manner, to such Fatly's
Attomsy, if any, and fo Ssorowes ot the addresses set forth in Par. §, orte
such other eddress as shall hersatier be designated by Molles given
pursuant to thiz Bar, J7.

1.2 Each Notice shall be deemed glven on the same day it delivered by
kand or on the foltowing bysiness day if sent by overnight delivery, or
the second tmsiness day fotiowing the date of mailing,

17.3 The Aftorneys sre suthosized o glve any Notico speoified fn this
Canract on behalf of their respective olients,

17.4 Fallure fo asespt 3 Notiee does not fnvalidate the Notice,

18, Margin Headings
The mergin hoadings do not constitute part of the text of this
Coniract

19, Fingneing Contingeney (Helete If inapplicable)
19,1 Purchaser may canoel this Contract and recaver the Contract Deposit
by following the procedurs i Par, 194 If after complying with
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Purchaser's "Finaneing Obligations” in Par, 19,2 below and Purchase's
other obligations wunder this Confract:

10,1,1 Purchaser falls through no Fault of Purchuser to obtain from
an “Instimtionel Leader” {dakined in Par. 19.5.1) a "Loan Commitment
Yettor" {defined in Par, 19,9.2) for foancing on the Loan Toms and
witlin the fins period swted fn Par, 1.16 (the "Loan™); o7

19.1.2 the lnstiutional Lender and ¢he Corporation caunct egree on
e terms of an ngreament for the protection of the Instindjonst Lendse
(commonly caliod & recognition agreement), 3T required by the
Instdetional Lender,

18,2 Parchaser's right to ¢ancel uzder Par, 19,1 and recover the Conract
Deposil is conditioned wpon Purchaser's dlligant oompliance with all of
tha fodlowing "Finsneing Gbligations®:

1821 Purchaser must apply in good falth for the Loan from an
Institational Lender within 7 Dusiness days aftec a fully executed
coumterpart of this Coutract {e glven to Purchaser:

1922 the Loan spplication must contain tethfil, eccurate end
complets information 85 required by the tnstitutional Lender; and

1923 Purchueer musc comply with all requirements of the
Tnetletional Lender {o obigin the Loan Commitnsnt Latter and to close
tha Loen,

19.3 Purchaser may also concel this Contract and recover the Contrast
Deposi in accordanos with the procadure in Par, 194 i

16.3,1 the Closing Is adjournsd by Saller or tha Corperation for

more than 30 business days from the date ast for Closing in Par, L1 1}

d

15,3, the Loon Commitment Latter oxpires on 4 data nore than 30
business days after the dute st for Closing in Par, 1,11 and before the
new date sot for Closlng pursuant to Par 19.3.1; and

19,33 Purchaser s nnable fn good falth to obfain from &
Instituttonal Londer an extension or & new Lot Commitment Latior for
the Amount Financed stated in Par, 1,16 or the seme principal amount
stated i the expired Loan Crimmitmienl Letter, whichover s lower,
without paying any addhional fess t0 the Institutional Lender (unless
Seller, within 5 business days aftor receipt of Notice of such foes, gives
Notice that Seiler will nay sush fees amd pays them when dus), Al other
substantive Lo tethd may be materially no less favorable than in the
enpired Loan Comnitment Letter,

10.4 Tn order fo cancel pursiant to Par. 19, or 19.3, Porchaser
ghalt give Notice of cancellation to Sellar within 7 business days
aften the Tight to cancel arises, Purchaser's fallire to timely give
such Notle of cancellation will be d d & conclusive waiver
of such right to cnncel, Tn case of cancellation pursuant to Par.
18.1, a copy of any loan refusal letier or hon-complying Lom
Comunitment Tetier (as the cese mey be) issued by the
Tngtitutional Lender shall accompany the Notios of oanceTation, if
available, or i not then available, shall be provided promptly after
yecelpt. In oase of canceflation prasuant to Par. 19,3, a copy of all
written conmmnications between the Instiftutional Lender and
Purchaser cancesning the extenston of new Jomn compritment shall
acoormphny the Noties of cancellation (ur a copy of any letter
rafusiag tp extend the loan sommnituent or make 3 new lom
commitment received by Purchaser after sending the cancellation
Natice shall be sent to Soller promptly after receipt), Purchaser's
otHgation under this Par. 19,4 shall survive the gancellation of
this Contract,
19,5 The definitions for certain terms used Ju this Par, 19 aro!

19.5.4 s "institutlons] Lender” is any bank, savings banly, savings
and loan ssgooiation, trust company, credit wnion of whkich Purchaser 18 2
membsr, insumnce company or govermmentsl entity whiph is duly
anthorized to Tsens 4 loan seoured by the Sheres snd Lease I tha stats
whore the Unit 35 lovaled and s then curently extonding similardy
socuted loan sommitments; and

10.5.2 1 "Loan Commitment Letter® is a written offer tp make the
Lot with or without recousss, and whather or not conditional upon any
Paotor other than an appraisal sutisfactory to the [nstinutioned Lender. An
offer to male the Leen which Js conditional an obtaining & satisfactory
nppralsal shafl coly bscome a Loan Cominifment Letter upon sush
condition belng met,

20, Singular/Plural and Joint/Several

Tha uge of fie sinpuiar shail be desmed o nciude the plural, and
vics versa, whenever the vontext so roquires, If wors that one entity i
selling or purchasing the Dndt, their obligations shall be joint and several,

21, No Survival

No roprosentatlen andfor covenant consained hersin shall survive
Closing excent as exprescly provided. Compuytational grrors shall survive
and be eorreoted ader Cloving,

22, Inspections
Purchagss shnll have the right to Inspect the Unit at ressonable tiugs
upol reagonabia request to Seller, and wifhin 48 hours prier fo Closing,

23, Govorning Law
This Contract shail be governed by tho laws of the Staw of Now
York. Any action ar proceeding arising out of this Contract shall be

A
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browght in the county whese the Unlt is Jocated and the Parties hercby
songent to said venus,

24, Removal of Elens

24.§ Purcheser shall defiver or cause 1o be delivered 1o Seller or Seller's

Attomney, ot less than 16 calondar days prior to Clasing, a list of Liens,

it any, which may violate Par, 4.1,

12:.1.2 Soller shnll have a reasomable period of time (o remove any such
ien,

25, Cooperation of Parties

25.1 The Partics shall each cooperate with the other, the Carporation,
Purchager's Institutions! Lender and title ocinpany, if any, and obtain,
executs and detiver such documends &8 116 reazonably necessary tv close.
25.2 The Parties shall thmely file or pre-fila all required donwments in
connseiion with all governmenmal filings that are requived by law, Each
Farty represents to the ofher that its statements i such Elings will be tue
and complete, 'Fhis Par, 25,2 shall survive the Closing,

26, FIRPTA and Gains Tax

26,0 The Partios shall comply with TRCES 897, 1445 and related
provisfens, as amended, aned eny substitute provisions of any suecessor
sttate and the repulations thereundor ("PIRPTA"). The Seller shafl
firnish to the Porchosor at or prior to Closing a Cepification of Nonw
foreign Status In accordance with FIRPTA. Tf ths Sellor fails to detiver
such certification by Closing, the Purchaser shall deduct and withiold
from fhe Parchsse Price such sar required by law and remit such amount
o the TRS, In the event of such withholding by Purchaser, Seflers
obligations hereunder, including (but nov Umited o) the wansfer of
ownership of the Shares and Loase, shull not be excused or otherwiss
affacted, Tn the event of any claimed over-withholding, Seller shall be
iinited solely to an actlon against the IRS for o refund, Sefler hereby
whives any right of sotion agaist Purcheser on account of such
withholding, Tlis Par, 26,1 shall survive the Closing,

26,2 I 8 Real Property Transfor Galng Tax pre-filing is required by law,
Purchaser shai simultaneausly herswith deliver to Seller o completed and
axecutad Trensferee Quuationnaire of the aquivalent thereof.

27, Additional Conditions
27.1 Purchaser shall not be ohligated to close unlsss at the time of the
Closing

27.1.1 the Corperation ls duly Ineorporated and in good snding;

27.1.2 the Corporation lay Be or leasehold titls to the Premises
whether ot not markefable or insurable; and

27.1.3 thero {6 no pending in vem action or foreslosure sation of any
undetlying morgage affsoting the Premises,
992 Purchaser shall give Heller Notice of eny fallure of any of the
sonditians In Par. 27.1, If any cenditlon fn Par. 27.1 {s not tue and is nat
cured within a jeasonsble perfod of fime after giving suid Notles, then

Dadnf11
i

sithier Sclior or Parchaser shal! have fhe option to eancst shis Contract
purgupnt 1o Far, 16,

28, Bsceow Terms

281 Rworoweo acknowledges vaceipt of the check for the Contract
Deposit, subjsct to collevtion,

28.2 The oheck for the Contract Deposit shall bo deposited by Escrowes
in a non-interest buarlag escrow account and the proceeds held wnd
disbursed In sccordance with the ferms of this Contract, Upon Closing,
Bserowee shal! deliver the Contract Deposlt to Setlor, 1 afl other cases, if
sitber Party makes & demend upon Esctowas for delivery of the Contract
Deposlt, Escrawee shal! giva Notice fo the other Party of such demand, If
a Notice of objeotion ta the proposad payment i3 tol received from the
other Party within 7 business days afler the giving of Notice by
Bacrowes, time being of the essance Esorowee I hereby authorized to
deliver the Contragt Deposit to the Perty who made the demand, If
Eaerowee teceives 1 Notioe of objection within said period, or if for any
ather resson Escrowes in good faith elests not to deliver the Corstraot
Deposit, then Bsorowse shall seatinue to hold the Contract Deposit and
thereafiss pry It to the Paety entitled when Escroweo reccives (2) a Notics
fromn the objesting Party withdiuwing tho objection, or {b) a Notica
slgned by both Partics directing disposition of the Contract Depasilt or (c)
a Judgment or order of & court of sempetont jurisdiction,

283 In the svant of any dispute or doubt as to the geruinonass of eny
dooument; o signaturs, or uncerfainty as to Esoroweo’s duties, then
Bserowee shall have e right elher to continue to hoid the Contract
Deposit in escrow of to pay the Contract Deposit infe court pursuant to
T¢levant sttite,

28.4 The perties egree jointly to defeud (by etomeys selosted by
Esorawes), indemaify aad hold harmess Bscrowes against and from auy
olaln, judgment, foss, Hability, cost ov expense resulting fom any
digputs ov fitigation arising out of or soncerning Hsarowse's duties of
sorvioes hereunder, This indeowlty inoludes, without Lmitaticn,
dlsburgernents mud repsomable atomeys® foes either paid to rotain
attomeys or represenling the foli value of logal servives rondered by
Baotowee to itaelf

28.5 Escrowee shall mat be Hable for any error i judgment or for any act
done o step taken ar oxited bo good felth, or for any miseka of faet or
taw, excopt for Fsorowes's own gross negligence o willfll misoonduot.
98,6 Tho Pattios aoknowledge that Bscroweo is morely a stakeholder,
Upon paysment of [he Contract Deposit pursuant to Par, 28.2 or 283
Hscrowes shall be fully veloased from alt Uability and obligatlens with
respect to the Contract Depasit

297 In the tvent Esarowes is the attomey fov efther Party, Escrowes
shall be ontitles b tepresent sush Party in any Tawsnit,

28.8 Escrawes shall sarve without compensation,

289 The signing of this Contract by Heorowes Is only to evidence
Easrowen's soceptance of the torma and sonditions of this Par. 33,

29. Binding Effoct
This Conttact shall not be binding unless & fully exeeuted
countorpart fhoreot has haon delivered to esch of'the Partics, ,

In Witness Whareot, the Parties hereto have duly exesuted this Conract s of the date {frst above written.

ESCROW TERMS AGRBED TO;

: Ahmad Selehzadeh

u&v WM | H) st JL»%»MZ

o

TG
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ADDENDUM ANNEXED TO AND FORMING A PARTOF
CONTRACT OF SALE
‘FOR
10 Franklin Ave, Apt 3K (PREMISES) BETWEEN:
AHMAD SALEHZADEH (SELLER) AND
WESTBROOK TENANTS CORPORATION (PURCHASER)

IN THE EVENT OF ANY INCONSISTENCY BETWEEN THE PROVISIONS OF THIS RIDER
AND THOSE CONTAINED IN THE PRINTED AGREEMENT TO WHICH THIS RIDER I3
ANNEXED, THE PROVISIONS OF THIS RIDER SHALL GOVERN AND BE BINDING.

31, Purchaser acknowledges having entered into this Contract without relying upon any
promises, statements, estimates, representations, warranties, conditions or other inducements,
expressed or implied, oral or written, not set forth herein,

32. A letter from the Corporation or its managing agent as to the status of the rent, utility
charges and assessments shall be sufficient for determining the apportionments,

33, Purchaser and Seller agree to indemnify and hold each other harmless from all claims,
judgments, liabilities, losses, damages, costs and expenses (including, without limitation, reasonsble
attorneys' fees and disbursements) that Seller or Purchaser may suffer or incur s a result of a
materia! breach, inaccuracy or untruthfulness of any of the representations contained in the Contract
of Sale.

34. Purchager understands that the Corporation is not a patty to this Contract or the sale
contemplated hereby and that no representations, warranties or promises of anykind havebeen made
to Putchaser by the Corporation other than those contained in the Offering Plan, By-Laws of the
Corporation, Certificate of Incorporation, Propristary Lease and House Rules.

35. The acceptance of the Shares and the assumption of the Lease by the Purchaser shell be
deemed to be a fiull petformance and discharge of every agreement and obligation on the part of the
Seiler to be performed pursuant to the provisions of this Contract, except those expressty provided to
survive the closing.

36. This Contract shall not be effective for any purpose unless and until a counterpart, signed
by the Seller, is delivered to Purchaser's attorney. Submission by the Seller of this Contract for
execution by the Purchaser shall confer no rights, nor impose any obligations on either Seller or
Purchaser, unless and until both Seller and Purchaser have executed this Contract and executed
orlginals thereof shall have been delivered to the respective parties,

K5 W
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37, This contract shall not be assigned by the Purchaser without the express written consent
of the Seller,

38, Inth¥evaqt of a successful application for areduction of real estate taxes by way of a tax
protest, tax certiorari proveeding, STAR Program orotherwise applicable to the premises, whether or
not such application is institutSi~in the parrie of the Sellers, the condominium or cooperative @/
corporation, if applcable, or some otiier Pasty in interest, any refund or credit from the taxing
authority of real estate taxes fordfy period prior to theglosing shall be the property of the Sellers. \%)
Purchasers shall pay the arffount of such refund to the Sellérs-at such time 2s it is received by the
Purchaser, or at such4ie as the credit is given directly or indirectly {5 the Purchasers (including any {
pro rata shares ef Such tax credit allocated to the premises) by the taxing authority, Purchaser shall
be deemedtd hold said refund or such credit in trust for the benefit of the Sellers. Thisparagraph
shall survive closing. 3

39, It is understood that the Seller will not accept at the time of closing any checks totaling
more than $H660:60 that are not certified funds; this includes the attorney's escrow checks which, :
nnless cerﬁﬁg will nag be acceptable at the time of closing, *’

‘ "0 00

40. This contract is contingent upon a risk assessment or inspection of the property for the
presence of lead-based paint and/or lead-based paint hazards at the purchaser's expense until 9:00
P.M. on the 10 calendar day after the date of fhis contract. (Intact lead-based paint that is in good |
condition is not necessarily a hazard. See BPA Pamphlet "Protect Yout Family From Lead in'Your
Home" for more information.) This contingency will terminate at the above pre-determined deadline
unless the purchaser (or purchaser's agent) delivers to the seller (or seller’s a gent) a written confract
addendum listing the specific existing deficiencies and corrections needed, together with a copy of
the inspection and/or risk assessment repott. The seller may, at the seller's option, within five (5)
days after delivery of the addendum, elect in writing whether to correct the condition(s) prior to
closing. If the seller will correct the condition, the seller must furnish the purchaser with a
certification from a risk assessor inspection demonstrating that the condition has been remedied
before the closing date. If the seller does not elect to make the repairs, or if the selter makes a
countet-offer, the purchaser shall have three (3) days to respond to the counter-offer to remove this
contingency and take the property in "as is" condition or this contract shall become void.

41, This transaction shall not be conditional upon Purchaser selling any property,
teal or otherwise, which they may own, Any such condition contained in any mortgage commitment
obtained pursuant to the terms hereof shall not be considered a condition to this transaction and this
Transaction shall proceed as if said condition did not exist.

42. This contract and its attachments may be executed in counterparts and by fax or email in
pdf form, which shall be deemed originals for all purposes,
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43,  Purchaser acknowledges that all inspections have been completed prior to the
signing of this contract, Based on the Purchaser’s inspection, Purchaser acknowledges purchasing
the premises AS IS, subject to paragraph 166, in connection with the foregoing issues in this

paragraph,

44,  This Contract may be executed in one or more facsimile or PDF counterparts, each
of which shall be an original and all of which together shall constitute a single contract.

SELLER:

AHMAD SALEHZADEH

PURCHASER: |

WESTBROO ANTS CORPORATION
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Disclosure of Information on Lead-Based FPaint and Lead-Based PaintHazards

Lead Waming Statement; Every purchaser of any interest in residential real property on whicha
residential dwelling was built prior to 1978 is notified that such property may present exposure tolead
from lead-based paint that may place young children at risk of developing lead poisoning. Lead
poiscning In young children may produce permarent neurological damage, including learning
disabilities, reduced intelligence quotlent, behavioral problems, and Impaired memory. Lead poisoning
also poses a particular risk to pregnant women. The seller of any interest in residential real propertyls
required to provide the buyer with any information on lead-based paint hazards from risk assassments
or inspections in the seller s possession and notify the buyer of any known lead-hased paint hazards. A
risk assessment or Inspection for possible lead-based paint hazards is recommended prior to purchase.

L Seller's Disclosure (initial)

(2) Pressnce of lead-based point and/or lead-based paint hazards {check onebelow).
[0 Known lead-based paint and/or lead-based paint hazards are present in thehousing

{explain)
or _ .
1 Seller has no knowledge of lead-hased point and/or lead-based paint hazards inthe

housing.

(b) Records and reports available to the seller (check one below);
[l Seiler has provided the purchaser with all available records and reports pertaining to
lead based paint and/or lead-based paint hazards in the housing (list documents below).

or

O Seller has ro reports cr records pertaining to lead based paint and/or lead based paint
hazards in the housing.

I Purchaser’s Acknowledgment (initial}

./ (a) Purchaser has received coples of all information Jisted above.
(b) Purchaser has received the pamphlet Protect Your Family from Lead in Your Home,
{c) Purchaser has (check one below):

O Receivad a 10-day opportunity (or mutually agreed upon period) to condust a risk
assessment or inspection for the presence of lead-based paint and/or lead-based paint
hazards; or

1 Waived the opportunity to conduct a risk assessment or inspection for the presence of
lead-based paint and/or lead-based paint hazards.

Certification of Accuracy

The following parties had reviewed the Information above and certify, o the best of their knowledge,
that the information provided by the signatory s true and accurate,

Seelfer(<35< {//’;"’/J ol ”“’éé Date:. ‘—3/*/2 —?/72/?
Purchaser(s). 7 W/M% Date:_ D, / ¥ // >
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RIDER TO CONTRACT OF SALE

NOTWITHSTANDING ANYTHING CONTAINED IN THE PRINTED FORM OF THE CONTRACT SALE AND ANY RIDER(S)
TO SAID CONTRACT TO THE CONTRARY,

1) In the event of any inconsistency between this Rider and the printed form of the contract of sale and any
other rider to the contract, the terms and provisions of this Rider shall prevail and in the event of a conflict, supersede said
printed contract and any other rider to said contract.

2) Seller represents that at the closing the premises shall be delivered broom clean and free of any tenancy or
OCCUPaAnCy,
3) Seller represents: that at the closing herein, the personal property referred fo in the printed form of contract

and all appliances, plumbing, heating, air conditioning system / units and elsctrical system and other mechanical systems
within the unit will be in working order; that there are cuirently no water leaks into the Unit and there have been no such
leaks during the twelve (12) month period preceding the date of this Contract of Sale and Seller has not been nofified during
said twelve month period of any water leaks elsewhere which are purported to emanate from this Unit other than one leak
from the bathroom in the unit above that has been rectified.

4) Risk of Toss or damage to the premises until the delivery of the stock and lease is assumed by the Seiler,

5) The parties represent that they have not had any agreement with any real estate broker and Seller agrees,
by separate agreement, that it will pay any real estate commissions claimed by any broker. In the event that any claim is
made against the Purchaser for real estate brokerage commissions by any party as a result of the within transaction, the
parties will indemnify and hold the each other harmless as against any such claim for commissions, the reasonable costs of
the defense of such claim and any judgment asising out of said claim. The provisions of this clause shall survive the transfer
of the stock and assignment of the lease.

6) In the event of Purchaser's default upon such default and payment of the down payment, the contract shall
be deemed nuli and void as to any further claims by either party against the other, including the right of Seller to demand
and obtain gpecific performance of the purchaser or money damages.

7 Seller represents that any and all alterations, improvements, and additions to the unit have been legally
completed and performed with any necessary Board approvals thereto having been received. Seller represents that it has
made no alterations or hmprovements to any area affecting the comman elements without the consent of the Board of
Directors or without proper permits for same. The representations contained in this paragraph shall survive closing.

8) Seller agrees that Seller will pay and satisfy out of the proceeds of this transaction, any monies owed to the
Cooperative for maintenance, arrears, additional maintenance, late fees, repair charges, legal fees, assessments and/or other
charges imposed on the Seller pursuant to the Propristary Lease.

9) Sellers acknowledge that they will satlsfy any monetary liens or encumbrances or outstanding assessments
on the premises on or before the closing herein,

10y Seller agrees to provide Purchaser with access to the premises and its improverments within three (3} days
pricr to the date of the closing for the purpose of inspecting the same.

1 Seller agrees to deliver to the Purchaser at the closing a statement by the Managing Agent as an agent on
behalf of the Cooperative or its duly authorized representative that all maintenance and assessments assessed as of the date
of the closing have been paid in full through the last day of the month that the closing is taking place.

13)  To the extent in their possession, Sellers will transfer all guarantees and warranties in their possession and
will transfer any proportionate interest in any capital, reserve or similar fund and a copy of the offering plan and
amendments,
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14)  The terms Purchaser and Seller shall be deemed to include both the singular and the plural whenever used
in this contract.

15} In the event that Seller cancels this contract or fails to close on the sale of this Unit and the Shares of Stock

and Proprietary Lease attributable thereto for any reason whatsoever, Seller will pay to Purchaser a fee in the amount of
$5,000.00.

16) Seller agrees to execute a Certificate of Non-Foreign status as a condition of closing,
15)  Notwithstanding anything hereln to the contrary adjournments of the closing date may be made by
telephone provided the date is not “time is of the essence.” Relative to the contract closing date, if same does not ocour and

has not been confirmed in writing by either side prior thereto, then the contract closing date shall be deemed to have been
mutually adjourned by the parties.

(Bt (et AQ//% M/ﬂWM

Seller Purchaser

Seller Purchaser
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CERTIFICATE OF NON FOREIGN STATUS

Section 1445 of the Internal Revenue Code provides that that a transferse (buyer) of a U.S. real property
interest must withhold tax if the transferor (seller) is a foreign person. To inform
(the “Transferee™) that withholding of tax is not required upon the disposition of a U.5, real property interest
by (the “Transferor”), the undersigned hereby certifies the following on behalf of
the Transferor:

1. That the Transferor is the owner of the following described property, to wit:
Block: Lot County:

Premisss: 20 /ﬂm/m W{, %972 j/( Wﬂ/m /2[ /060/

2, The Transferor is not a non-resident alien for purposes of the U.S. income taxation (as such term is defined
in the Internal Revenue Code and Income Tax Regulations).

|
|

@l‘ he Transfer U S. i:axpayer identification number (Social Security Number) is

401299
4, The Transferor’s address is >/ W@A/f%& /&/ff @/L&MM/% Cfﬁgﬂrfg/

5, The Transferor understands that this certificate be disclosed to the Inmternal Revenue Services by the
Transferee and that any false statement contamed herein could be punished by fine, imprisonment or both.

UNDER PENALTIES OF PERJURY, I DECLARE THAT I HAVE EXAMINED THIS CERTIFICATION
AND TO THE BEST OF MY XNOWLEDGE AND BELIEF IT IS TRUE, CORRECT AND COMPLETE,
AND I FURTHER DECLARE THAT I HAVE AUTHORITY TO SIGN THIS DOCUMENT ON BEHALF
OF THE TRANSFEROR.

DATED:_A~et 7-17

By (Hlweet, &WZ

BY:

BY:

BY:
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CONSULT YOUR LAWYER BEFORE SIGNING THIS AGREEMENT
Contract of Sale—Cooperative Apartment

This Contract is made ag of

1, Certain Definitions and Information

1,1 The "Partics" are:

Seller; Almed Salahzedeh

Adidress! 81 Hetllefred Road, Greanwich, GT 0687
Ffvrnamies wed by Gelfer:

Soe, See. N5 (147.74-6304

Purchasert Westbrook Tenants Corporation
Address: g0 pranidin Avenua, Wiits Plaine, NY 10601

Soac. Sem, Moy

3.2, The "Attoreys® are {nams, address and telephone):

Por Se1er) proneiJ, Malnm, 235 Mt Awst, Wisko Pipiag, HY 10561 (914} R5A18H
ok e Prmodecd

ot Purchasert o 21 i T 4910306

' - O oicll F Z "

-
1.3 The "Escrowee" is {name, address and telephane)

tha Seller's Aftartiey
1.4 Thi "Managing Agent” is (rame, address and telephone)

winonan Marmgamanl. Inc., 440 Mamornach Avenus B., Hamian, NY 19526 {314} 8131940
1.5 'The name of the cooperative housing corporation
{"Cosporstion") is Westbraok Tenants Corp.

AS

1,6 The “Unit" number is 26

1.7 The Unit it locsted fn “Premises" known B 10 Freni Avcur, Wina Pishs, HY 1055
1.8 The "Sheres” are the 6os shares of the

Corporation aliosated to the Unit,

1.0 Ty "Lense” is {he proprlotary lease for the Unit gtven by the
Corpuration,

1,10 The "Brokat" (see Far, 12) Is nja

1.11 The "Closing" s the trunsfor of ownershlp of the Shares mnd

Lense, which is sgheduled to oocur on at, 2. (see Pam. 9
and 10)

1,32 The "Purchase Price” is $215000.0

r VEr N FhE everi- okl
J SEENEIR, Pl 2000 00

0
RERE Bepesh™ iz Waiverlin ight of sums
Cif"” cpot s WOIEL T gDt OF St

fiahas el

Is§ (Bes Par, 2)

1,13 The "Matnienance" charge is the rent paysble under tha Lease which
at the dats of this Contract is in the monthly amount of
$ 95900 (s0 Par. 4)
1,14 The "Asscssimiont” is the additional rent paynble under the Lease
which sf the date of this Contract is

B NONE payable as follows:

[.18 The Party upon whom the Cerporation imposes a “Flip Tan" of
similar transfor fee, if any, I3 e sokr (see Par, E1.3)

1,14 1£Bar, 19 (Financlng Contingency) applies; MA

1,16.% the "Loan Torms" are;
Awount Financod: or any lawer amount applied for or acceptable
tor Purchaver.

Paymant Tersms and Charges; Tha customary payment torms Greluding
prevalling fixed or adjustzble interest mte, prepayment ptovisions ond
matrity) and diarges {inchuding points, origination and ofher fees) then
currently bebng offered to purchasers of couperative gpartments by the
Institutional Lander (defined tn Par, 18.5.1) to which Purchaser appliss.

Seorrity: Pledye of the Shares and Lease.

1, 16.2 the period for Purchaser to btain o Loan Commitment Letier
15 30 usiness days afier a fully executed sounterpart of this Confract is
given to Parchaser,

1,17 The "Proposed Ocoupants” of the Unit ace the following:
1,17, § persons and wslationship to Purchascr
L1 73 petss '

1.8 “The Comtract Deposit shail be lield in o Non- interest bearing
asarow seconnt. Intorost shall be payabie to the nelther purchaser ov
seiler

The cscrow sccount shall be a TOLA tyge account held at {5be
Par. 28)

between fhe "Seller” and the "Purchaser" identified below.

3. Agreement to Sell and Purthase; Puxchase Price; Bscrow

2.1 Seller sgreos to selt and assign ¢ Purcheser, and Purchaser agroos to
purchese ond sssame from Selier, the Sellers Shaves and Lanse for the
Prrchase Price 4nd upon the other terms atnd conditions stated in this
Contract,

2.2 The Purchase Price is payablo to Sellor by Purchaser as follows:

2,2,1 the Contract Deposit at the tHme of signing this Conteact, by
Purchaser’s sollectible check to the arder of Escrowes,

22.2 the Balance at Closing, only by coshier's, official bask or
certified check of Purchaser made payable to the &rect order of Seller,
These checks shat! be drawn on anet payabie by 4 branck of a gominercial
or savings bank, savings and loan nssociation or trugt ecmpany located in
the smne City ot County as the Unil. Sellor may direct, on not fess than 3
businesy days' Notice (defined in Par, 17) prior to Closiug, that all or o
portion of the Bainnce shall be made payable ko pemsons other then Seller.

3, Personal Property

3,1 Sybjoct to stiy vights of the Gotporation or way holder of a mortgage
1o which the Lease is subordinate, this ssle ineludes all of Seller's
ownership, i any, of the following "Property” to the extent exlstingin the
Unit on the date hereof; the refrlgerator, freezer, range, oven, microwave
ovan, dishirasher, cabinets and counters, lighting fixtures, chandeticrs,
wall-tg-wall conpeting, plumbing fixtutes, oontral air-conditioniag andfor
window or sleeve unlts, washing machine, dryer, soreqns and stovm
windows, window trestments, switch plates, door hardware, built-ins not
excluded in Par. 3.2 and .

1.2 Spraifically exoiuded from fhis ssle 3 all personalty vot ingluded in
Pur. 3.1 and

1,3 ‘The Property shatl not be purohased if Closing does not ecour.

3.4 Mo consideration 1 befng prid for the Property. Seller makes 1o
reprosanation as to the copdition of! the Property. Purchuser shail take the
Property “as J3 on the dato of this Coniraot, sxospt for rezsonabls wear
and tear, and except further, the applisnces shull be in warking order Bt
Cloging. .

1.5 At or prior to the ima of Closing, Seller shall remove from the Unit
£l the Bamifure, fornishings and oéher pemonally mot incleded in this
sals, and ropuir any damags caused by suah removal,

4, Representations and Covenants

4,1 Subject to any matter affocting tie to the Premises {as to witick
Seller makes no representations or covenants), Seller represents wad
eovenants that:

4.5} Saller iz and shall at Closing be the salc owner of tha Shares
and Lease with the full ight and power to sell and asaign them;

4.13 the Shares and Lonse will 2 Clesing ba fres and clear of lions
{othor than the Corperution's general Tien on the Shares, for which no
raocjes shall be owed), encumbrances and adverse intorests ("Liens™); ot
Seller will delivar t Purchager at Closing zll requisite (ermingtions,
roicases end/ of satisfactions executed in forin suitable for filing sad/or
recording, do b8 bo remove of recurd, qt Seller’s gxpense, any such Liens;

4,13 tho Shares wers duly imswed, filly pald fr and are
Honesessdble; .

41,4 the Lensge Is, and will ot Closing b, in full foroo and effect and
no notles of defanit under the Lorse will be in effact st Closing;

4.1.5 the Maintenance and Assessments peyable as of the dats hereof
are 13 specified in Pars, L.13 and [,14, All sums dus to the Corporation
wilf be fully poid by Stller to the end of the payment perled immediately
preveding ihe date of Closing;

4.1.6 g8 of this date, Seller nelther bms actual knowledge nor bas
regaivad auy writlen noties of {a) any incrense In Malntenance or (b) any
proposed Assessment which hos been either adopied or s wader
consideration by the Board of Dircctors of the Corporation and not
yeflected int the amounts set forth jn Pars, 1,13 sad L14;

4.1,7 Seller will not at Closing be indebted for Jabor or material
which might reawlt in the £lling of & notice of mechanlt's len against the
Unit or the Premises;

4,1,8 there are and at closing will be no violations of record which
the owner of the Sharcs and Lease would be obligated to remedy wnder
the torms of the Lease;

4,19 Seiler hins not made sny alterations or additions to the Unit,
without any required conset of the Corperation;

4,1.10 Seller kas not entered and will zot enter into, 4nd has no
uctual knowledgs of, any agroemom (otlie than the Leess) effecting the
use and! or occupanoy of the Unit whish would e binding on or
adversely affest Purehaser; and -

41,11 Sellor hes bean known by no other name for the past 10 years
excepl as set forth in Par, 1,1, ’
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42 Parchaser represents and covenanly that Purohuser |5 sequiring the
Shares and Lease solely for residential cecupancy of the Unit by te
Proposed Ocoupanis only and will 5o represent to the Corporation in
connection wilh Purchascr's application 1o the Corporation for approval
of this transaction by the Corporation.

4.3 The represeptations and covenants contafned s Par, 4.1 shall survive
Ciosing, but ary action based thereon rwst be institwed within 1 year
from Closing.

5. Corperate Documents

Purshaser hag examined snd is satisfied with or kas waived the
exemination of Owe Laeese, and the Corposation's certiffoute of
incorporuatiod, bylaws, house mules, mogé revemt sudied finanolal
statement and most recent sttement of fax deductions aveilable to tha
Corporalion's sharsholders under Internal Revenue Code (IRC') § 210
(of any Successor statute).

6. Required Approval and References
6.1 This sale is subjeot to the approval of the Corpotation,
.2 Purchaser shatt in good falth:

44,1 submit to the Cosporation or ity Managing Agent, within 10
business days aftcr the Teceipt of » fally exceuizd counterpart of this
Contrect, an appiestion for spproval of thls sale on the form required by
the Corporatfon conteining such data and fogather with such doouments
a¢ the Corporation veasunably requires exeept for the Loan Compaitment
Latter (defined i Par, 19.5.2), if applicnble, which shall be submitted by
Purchaser within 3 businesg days after It is obtained;

6,23 altend (and ocause any pergon who will reside in the Unit to
attend) one or mors ptsenal interviews, as raquested by the Corporation;
and

6:2.3 promptly submit & the Corparation much fusther refocences,

data and docunients rensonably tequasted by the Corporation.
6.3 Eitker Party, =ftor leaming of the 2pproval or demial by the
Corporation of the eppliontion, shall promptly send Notics o the pther
Party of the Corporation’s desislon. If appreval or denis] has mot hesn
issued on or before the dats set for Closing, the Closlag shall be
adjoumed for 30 business deys for the purpose of obialning such
approval uiless otherwise agread to by the Parties, If the approval of ths
sale s not obuined by sald adjoweoed date, sither Pariy may cencel this
Contenot o Notice to the other provided (hat the Corporation's spproval
is not isseed bofors Notice of cancellation s given In the event of 2
denizl other then for Perchasor’s bad faith conduct, this contmet shal] be
deamed oneslied, In the ovent of cancellstion pursusnt & this Par. 6, the
Escrowes shalt refimd the Contrael Deposit to Parohaser, Tn oase of 4
deniz) or lack of approval tuy to Purchaser's bad foith condugt, Parchaser
ghall be iz dafanlt and Par, 13.1 shall govern,

7. Condition of Unif snd Possession

7.1 Seller mekes no vepresentation g3 to the cendition of the Uit
Purchaser has inspecied the Unit and shall lake the same "as is”, on the
date of this Contmot, reasonable wear and fear excspied,

72 Seller shalf deliver possession of the Unit at the Closing, vacant,
broom-clean and free of all cecupants and ¥ights of pessossion,

#. Risk of Laoss
.1 While Seller has legal titis and I8 in possession of the Unit, Seller
assumas all risk of loss or damage ("Loss") to the Unit and Praporty trom
fire or other seuse not due to the Eanlt of Purcheser or Purchaser's
comtractors, agents or servants, In the eveat of o Laosy, Seller shall have
+he option (bet net the obligation) to vestovs the it and Froperly to as
nesr 23 repsonably possible fo the condition imuedintely prior to the
Loss,
82 Witin 19 calendar days after the Loss acows, Seller shall give
“Natios {0 Purehaser of the Loss und whether or not Seller oleats o restore
("Eleotion Notica"),
2.3 If Sellor clects o restore, Seller must da so within 60 calendar days
uftar sending the Election Molice or by the Clesiug, whithever Is later
{"Rastoration Poriod™),
8,4 IF fho Closing Is befors such 60 calendar day perdod expirss, then the
Closing shet! be adjourned o & date and time fixed by Seller on not Jess
than 10 catendar days' prior Notice o Puschaser, but In no event shall the
Closing be adjourned For more than 70 calendar days after plving of the
Blection Notlce,
8.5 1f Seller slects not 1o Testore or fafls, in & tlmely warner, to seud tho
Election Noties or, baving sent the Notice, Seiler fails to complete the
restoretion within the Restorston Period, thea Purchaser's sole remedy is
either o

2.5.1 cancel this Contruct In accordance with Par, 16 and recover all
suins theretofore paid on sccount of fhe Purchase Price; or

2,32 complate the purchese in accordance wih this Comrast,
without toducton in the Pucchsse Price ot clain againgt Sefler, bat with
the HEM o reowive sny “Net [hsurencs Proceeds” ns defined in Far, 8.6
together with =n sssigmnent to Porchaser, without recquise 1o Seller, of
any wncoleoted proceeds, which assignment shall be delivered by Sellar
ut Cloging,
8,6 "Net Inmurance Procseds® are proceads of Seller’s insurance coverlng
the Lose which is etiribntable to the Unit and Property after deducting
tegal end othor collsctinn expetses incurted by Seller and any sumy paid
ot inewrred by Seller for restoration.
8.7 If Purchaser fafls to exerelse one of Purchaser's options pursueni lo
Par, 8.5 by Notice to Seiler within 7 business days sfer Sellor gives the
Tlection Motlpe or within 7 business days 2fter the Restoretion Period
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sxpires {in the event Seiler fails to complete the restoration within the
Restoration Period), then Purchaser will be deeried to have conelusively
slogied the option to complete the purchase pursuent to Par, 8.5.2.

8.8 i Purchaser Ig glyen possession of the Usit prior to Closing:

4.8.1 Burgheser assumes all tisk of Loss to the Unit and Propasty
prior to Clasing from fire or other causs not the fault of Seller or Beller's
contractors, agents, smplpyoess of servants; and

88,2 Purchaser shall be obligated to complete the purchase in

socordance with this Contrast, without reduction In the Purclze Priss or
glaim against Seiler and without delay.
8,6 Notwithstending anything m the conieary in Far. 8.1, Purchaser ghall
have the right to canee] this Contact In acoordance with Par. 16 i, prior
1o Closing and while Setler Is in possesslon, through no fault of Purchnser
or Purchesey's contmators, agonts, cuiploysas and servants, sither

89,1 & Lass ocpurs to the Undt which would cost ware than 10%
of the Burchase Priee fo restore; or

20,2 more than 10% of the unjts in the Premises gre damaged end

rendered unduhabitable by fire or other oause, rogardless of whether the
Unit 1y damagsd.
8.0 Purchaser shall be deemed 0 have waived Purchaser's right to
cencel under Par, 8.9 1f Purchaser fiils to elect to cancel by Natice t
Seller given witain T business days after Bellsr pives Notles o Purchaser
of the avent which gives tlse to Purcheser's vight to canosl, bn the ovent
Purchaser walves ot is deamed to have waived (s vight to oancel, the
provistons of Par, 8,5.2 shall apply,

9, Closing Loeation
the Closing stall bo held at the location designated by the
Carporation, or (if none is deslgnated), atthe office of Seliets aftomey,

F0. Closlag
10,1 At Closing, Seller shall deliver

10.5.1 Seller's cerlificate for the Shares dufy endorsed for hemsfer i
Purckager or acoampnnied by 8 deparate duly executsd stock power 0
Purchaser, and in efther case, whil: any guarantos of Seller’y signature
required by the Corporation;

10,13 Seller’s sousterpart aviginal of the Lease and 4 duly exoouted
assignment thoreof to Purchiaser in ihe form required by the Corporation;

10,13 a writion stetement by a5 officer of the Corporation or its
authorlzed agent consenting to the tranafor of the Shares md Lease to
Purchaser and seftieg forth the amoumts end payment sietug of the
Madnienence and any Assesements;

“10,1.4 executert FIRPTA document(s) (defined tn Per. 26);

10.L.5 kays to the Urit, building entrances, gasage, mellbox and any
lagke in ths Uniy;

10.1.6 $f requosted, an wssignment fo Purchasor of Seller's intorsat in
the Properiy;

10,1,7 Net Insurance Procesds andior azsignment of auy unceliested
Net Tnsuramos Proceeds, i applivable; and

10,18 Instruments or othar Gocuments requived ynder Pan 41,2, if

any,
10.2 At Closing, Purchaser shalk:

£0.2,1 pay the Balanoe ln acoordsnce with Pat, 2.2.2,

1022 exccute and deliver to Seller and the Corporation an
agreemont assurning tha Lense, in the form required by the Corporation,
nd

10,23 if requested by the Corporation, exeoum sud doliver
counterparis of a now Jease substzntially the same as the Lease, for the
batanoe of (he Leass term, In which aase the Loass shalt be cancelled rnd
surendered tn ths Corperation togethet with Seller's assignmant thersaf
to Purchasor.

10.3 At Cloging, the Paxties shall provide the informaticn neesssry for
Tnterna! Revenus Servics ("IRG") Form 1099-8 or other simikr form
required.

104 At Closing, Sellsr shall provide, and the Parties ghall szecute, 2ll
documents nesessary 1o tomply with any appllosble transfor and/or geins
tax fiflnga,

11, Clasing Fees, Taxes and Apportionments
11.1 At Closing, Sellsr shall pay, if applicable:

11, 1.1 tho processing fea(s) of the Corporation, its attorneys, and/or
agants, sxcept as set forth in Par, 112,35

11.1.2 the coat of stock transfor SlAMpPs!

11.1.3 the transfor tax and transfer gatne tax,
11.2 At Closing, Purchaser shall pay:

F1.2.1 tis selos taxes, if any, on this als, other thon the transfer
starmps ns provided for in Par, 1113

11.2.2 the cost of any title scarch; and

11.2.3 any fee to the Corporation or ity agents andf or aornoys
relating to Purchuser's Ginancing.
11.3 Al Closing, the Fifp Tax, if aay, shall be paid by the Pary spaoified
inPar. 1,15, SgileR,
114 At Closing, tha Partles shall apportion a9 of 11:55 P.M, of the dey
preceding the Closing, the Maintenance and any other potiodio charges
dya the Corporation (other then Assesaments).
11,5 Assessinents, whether payzble in & mmp sum of instellments, shell
1tot be appottionad, but shall be paid by the Party wlo is the owner of the
Shares on the date specified by the Corporation for payment, Parshase
sl posansdostaliizenta payahle afier Clasing prosided Sallerbadathe -

righi-to-snd-slested-a-paycthe-Aesesnant in inglallments,
{1.6 Hach prety covenants to the other that ftwill Hmely pay any taxes ey e
for which it is primarily Uable pumusat to law. This Par 114 shell E«E'EC{‘ h)

survive Closing.

i
i
i
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12 Broker

12,1 Each Party represents to the other that such Party bas not dealt with

any other peisen soting as a broker, whather licensed or unilcansed, in
tlon with this jon othet then fhe Broker named {n Par. 1,10,

12.2 Seller shall pay the Brokers commmission puruaht 1o 4 scpavate

agresment. The Brokes shall not be deemed to be & third-parly

besefleiary of this provision,

12.3 This Par. 12 shall survive tha Clesing.

13, Defaults, Remedies and Indemnifics

13,1 1n the gvent of a default or misreprosentation by Purchaser, Sellers
sole emsdy shell b to tarminate this Contract and retain the Contrast
Depestt es liquideted dsimages, oxgept thera shall be no Gmilstion on
Sellar's remedics for n bizach of Par, 12.1, In case of Purchasers
mlsrepresentation or default, Sellers damages would be impossible
ascoraits and the Coatact Deposit constims a fajr gnd reasonable
amownt of compensation,

133 In the svent of a default or misreprosontailon by Seller, Purchaser
shall have such raredies as Puzchaser b entltled to ab law or In equity,
tnoluding specific performance, beoause the Unit and possession thercof
cannot be duplicated.

13.3 Each Porty indemniffos and holds harmisss the other against and
ffom eny clim, judgmost, loss, liability, cost ox expense resulling from
the Mdemnitor's broaoh of any of the reprasentations or covenants stated
to survive Closing, This lndemalty includes. withous lfinitation,
reasonable attomeys® fees and disbursements, court costs and Hiigation
expanses. This Par, 13.3 shall sarvive the Closing,

13.4 Porchaser indemnifies end halds harmless Soiler agminst and from
auy ¢laim, judgment, loss, gost or expsnse rosulifng from the Lessc
obligations assumed by Purhaser, This indemmity includss, without
[imitatfon, reasonable attorneys' fees and disbursements, court ¢osts dud
litigation expenses, This Indomnity dove not inolude or exouse 2 breach
of any ropresentation or covenant by Seller in Par, 4.1, This Par. 134
ghall suzvive the Closing.

13,5 In the event any instument for the payment of the Contract Deposit
fatls of collection, Seller shall iwve the right to sue on the uncoliecisd
{nstrument, T addition, such failure of collection shyll be a defiult undar
this Contract, provided Seiler gives Purchaser Notios of such failurs of
calfeotfon: and, within 3 business days after Notics is given, Bscrowes
does not weeive from Purchaser an unendomsed certified oheck, bank
eheck or fnmedintely available funds i the amount of the wnecllected
finds, Fallare to cure such default shall entitle Sellor to the remady in
Par, 13,1 and t retain all sums as my be colleoted and/or recovered.

14, Entire Agreement; Madifieation

141 Al prior orsl or written rpresentstions, ondesndings sod
agresments had between the Parties with respeot to fhe subject mattar of
this Coniract, aud With the Bscrowen ag (o Par, 28, me merged In thie
Contract, which alons fuily and completely exprosses thelr agreement.
142 A provision of 1hls Contract may be changed or waived only in
wrlting signed by the Party {ar Beerowes) fo be oharged,

14.3 The Attomeys mey oxtond in writing any of the time lmbation
gisted in this Contract.

15. No Assigament by Purchaser

15,1 Purchaser may not mssign this Contract or any of Putcheser'a righta
herennder and auy purported assignment shall be pull and vold.

1 5.2 This Contzact shall bind and inure to fhe benuflt of the Partles herete
and thelr respostive heoirs, personal mnd tepal representatives and
sucoosdets in interest,

16, Cantellatlon for Other thin Default or Misrepresentation

1f Seller shail by wnsble o transfor the Lease wnd the Shares In
actordrace with this Contaet for suy rewson not due fo Sellor's willful
aols or omnissions, then (he sole abligation of Seller shall ba to refund to
Purchaser the Contaot Deposit and refmburse Furcheser for the actual
sosts insumed for Parchaser's fitle or abstract soarohi. Upou making such
refund, this Contract shall be cancelled and nojther Perty shall hove any
fasther clelm against the other hergunder,
17, Nofiees

17.1 Any cotics or demand ("Notica"} shafl be In welting aud either
dalivered by hand ar overmight delivery or sent by corfified or registered
mall to the Party and stmultaneously, in like wanner, to such Pary's
Anorey, it any, and fo Bserowee at the addresses aet forth i Pav, 1, orto
such other address s shall hercoftor be desipnated by Notise given
putsyant to this Par. 17, .

17,2 Each Notice shall be deamed plven an the same day {f dolivered by
tund or on the followlng business doy If sent by ovemight delivery, of
e second businsss day following the date of mailing,

173 The Attotneys zte suihotized 1o pive any Noties speolfied in this
Clontraot o bahalf of thely respactive cllents.

17.4 Eailure to sacept & Notice dues not invalidawe the Notee,

18, Margin Headings
The merglh headings do not constitute part of the text of (his
Conszact.

19, Finsmeing Contingency (delere If inapplicable)
19,1 Purchaser iuy canoel this Coniract and recover the Contraet Deposit
by following the procedure ln Par, 19.4 if afier complying with

Purohazers "Finsneing Oblipatlons™ fn Par. 19.2 below and Furchaser's
other obigations undar this Contrast

19.3.] Purchaser fils through no fault of Purchaser fo obtain from ’

on “Institutlonal Lender® (defincd in Par. 19.5,1) & "Loan Commitment
Lefter” (defined in Par, 19.5.2) for financing on the Loan Terms and
within the tine petiod stated in Par, 1,16 (the "Loan"); or

10.1,2 the Ingtitwtiona}t Lender and the Corporation cannot agrse on
ths fenine of an egresment for (he protection of the Mstitationnt Lendar
{commouly called a vecogaltlon sgreement), if required by the
Institational Lendec.
19,2 Putehaser's right to cancel undex Par. 19,1 and recover the Cottitacl
Deposit ia genditioned upon Purchaser's diligent compliance with all of
the fotlowlng "Financing Obligstlons™

19.2.] Pyrchnser mast apply in goed faith for the Loan fom an
Institutions) Lender within 7 business days afler a fully executed
sountotpar) of this Contrest is given te Purshaser:

1023 the Loen spplication must contwin truthful, accurate end
corvplets information as reguired by the Institutional Lender; and

1623 Purchaser must corply with all sequirements of the
Instizotional Londer to obtafn the Toen Commitment Lutter and fo olose
the Loan,
19.3 Purchaser may alse cmwel thigs Contreet and recover the Comract
Deposit in acoordance with the prosedure in Par, (9.4 I

19.3.] (e Closing i3 sdjourned by Beller or the Corpoation for
inora than 30 Trusiness days From the date eet for Closing i Par. LE L
ond

10,32 the Loan Commiment Letier expires on a date moro than 30
business days after the date set for Closing in Par. 1,11 and befpre the
pew date set for Gloying pursyant to Pur, 193,12 and

1933 Purchaser ix wneble in good faith fo obtaln from the
Institational Lender an axtonsion or a new Loan Commitment Letter for
te Amount Financed statsd n Par, 1,16 o ths same prinoips] smount
stated In the explred Loan Commitment Lepter, whichever i lower,
without paying auy edditional fees to the Instinetional Lender {suless
Seller, within 3 business days sfter reoelpe of Notice of sych fees, gives
Motlca diat Selier will pay such fees and pays them when due). All other
substantlve Lomn terms mdy bo meterially o Isse favorable than dn e
explred Loan Commitment Lottar,

194 In order to cancel puratant to Par 19.1 or 183, Purchaser
shall glve Notlos of cancellation to Seller within 7 bisiness days
afior the right to cange! arises, Purehasor’s fallure to timely give
such Notice of eancellstion will be deemed a conolngive watver
of such right to cancel, In. case of cencellation pursiant to Par,
19.1, 2 topy of any loar vefusal Jetier or non-cotnplying Loan
Commitment Letier (as the case may be) issued by the
Institntional Lendsr shall accompany the Notice of cancellation, if
available, ot if not then availdbls, shall be provided prompily after
recetpt, T case of cancellation pursuant to Par. L9.3, 5 copy ofall
writfen comuunioations botween the Institutonel Lender and
Purchager conceming the exjension or new loan commitment shall
accowspany the Notice of cancellation (or @ copy of any letter
sofuging to extend the foan commitment of make A new loan
comumliment recsived by Purchaser after sending the cancoliation
Notlce shatl be sent to Seller prompily after reosipt), Furcheser's
obligation under this Par. 19.4 shall survive the canollation of
this Contract.
19,5 The definitfona for certain terms used in this Par, 19 are:

19.5.1 an “nstitational Lender” i3 any benk, savings benk, savings
and loan nesociation, truat company, ¢redit unjon of whiol TFurchaser is 2
ineiber, insuranca cowmpany or goveramental entity which It duly
wattiorized o fasue 2 loan sscured by the Shares and Leasd in the statc
whare the Unit s located and is then aurrently eatending similarly
seaured loan commitments; and

19.5.2 & "Losn Commitment Letier is o wrilten offor to meke the
Loan with or without recourse, and whether or not conditienzl upon any
faotor other than an dppraisa) satisfactory to the institationat Lender. An
offet to make the Loar which is conditicnal on obtaining a salisfactory
appealsal skall only become a Loan Cemmiliment Lettor upon suoht
condition being mal,

2. Singuiar/Plursl and Jont/Several

The use of the singuler shall by desmed to inchuds the phyral, and
vies verss, wheaaver tho context 8o requires. 1¢ more than, one enfity &
sellitiy or purchasing the Uniy, thair obligations shall be joint and severml

21. No Survival

No representation. andfor covenant comtained herstn shall survive
Clasing cxgopt as exprossly provided. Computations] strors shail survive
and be corrested afer Closing,

11, Inspections
Purchager shall have the vght to inspect the Unit at reagomable times
upon rezasnabls request te Sefler, and within 4% hours prior fo Closing.

23. Governing Lavw
This Contrnet shall be governed by the laws of the State of New
Yark, Any ecfion or procseding arising out of thig Contract shall be

fo(s
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brought i the county whers the Unle is located and the Parties hareby
congent to said venue,

24, Removal of Liens

24.1 Purcheser shall deliver or cause t be delivered 1o Sclier or Seller'y
Attortioy, not less than 10 calendar days prior to Closing, a Jist of Liens,

i€ mny, whick may violute Par. 4,1,

24,2 Seller ghall hiave a reasensble perlod of tims t0 remove may sush
Lien,

23, Cooperation of Parties

23,1 The Partiea shall ezch cooperate with the other, e Corporation,
Purchsers Institutional Lender end title company, if any, and obisin,
excoute gnd daliver sech docuinents ag are reasombly necesseary to elose,
2532 'Tho Patties shalt tinely file or pre-file aff requived docuinenw in
connection with all govemments] filings that ax recquired by law. Each
Party represents to the other thet its statements fn sush fiings will be true
and potnplota, This Par, 25.2 shall survive the Closing,

26. FIRPTA snd Gains Tax

26.1 The Parties shall comply with IRCE§ 897, 1445 and rolated
provisions, as amendad, and any pubstitute provisions of any sueccasar
statute and the rogwiatlons thersunder ("FIRPTA™. The Seller shall
fumish to the Purchaser at or prior to Cloging u Conification of Non-
foreign Biatuy In accordance with FIRPTA, If the Ssller fails to deliver
such certification by Closing, the Purchnser shall deduct and withhold
from the Purghoas Prlce such sum required by law and rewnit such armount
to the IRS. [n e event of such withhokiing by Purchaser, Selfers
obligations kewnder, noluding (but not limited (o) the transfer of
ownership of the Shares and Lesse, shall not be excused or othsnvise
affested. In the event of any dlatmed gver-witbholding, Sefler shall he
{imited solely to an agtion sgaieat the JRS For & mefind, Seller herehy
waives my right of action against Purchaser on socount of such
withkolding, This Par, 26,1 shal? survive the Closing.

26.2 1f 3 Beal Property Transfor Gaing Tex pre-filing 13 vequired by taw,
Purchaser shall simultancously herewith deliver to Selfer a apmpletsd and
exeouted Transferae Questionnaire or the oquivalent thereof.

27, Addittonal Conditions
27.1 Purchaser shall 1ot be ohligated to close unless at ths tims of the
Closiag

27,11 the Corporation e duly incorporstsd and in good shnding;
4nd

27.12 the Corporation has fee or leaschold titie to the Premises
whether or not iatketabls or insurabls; and

2713 there is no pending i1 rem actlon or foreclosurs action of any
underlylng mortgege affecting the Premises,
27.2 Purehaser shall give Sellar NMotics of any faflure of any of the
conditiens In Par. 27, |, If any condition in Par, 27.1 1s not true and is not
cured within a reasonnble period of time afer glving agid Notles, then

sifthar Seller or Parchaser shell have the oplion to eance] this Clontmet
pursuant 1o Par, 16,

18, Escrow Terms

18,1 Bscrowse acknowledges veceipt of the oheck for the Contract
Deposit, subject to collection,

28.2 Ths check tor the Contract Deposit shalt be deposited by Escrowee
ih a non-interest bearing escrow accours end the proceads held and
disbursed in acoordance with the ferms of tlis Centract, Upon Cleging,
Bserowee shall deliver the Contract Deposit to Seflor. In all other cases, if
elther Purty makes a domand upon Hsoroweo for defivery of ths Contract
Deposit, Bacrowee shall give Notioe to the other Party of such daimand. 1€
a Notioe of objectlon to the proposed payment i3 not recaived from the
athier Party within 7 business days sfler the glving of Notice by
Esarowee, time belng of the essence Hsorowes is heraby suthorized to
dellver the Contract Dioposit to the Pary whe mede the demand. 1¢
Esorowes receives a Notlee of objection within sald period, or If for any
sther rezson Escrowes In good fuith elscts not to defiver the Controt
Doposit, then Escrowes shall continue to hold the Contrast Deposit and
thereafier pay It to the Party antitled when Escrowes recoives (3) a Notice
from the abjecting Party withdmwing the objection, or (%) a Notice
sighed by both Parties directing disposition of the Contraot Deposit or (¢)
& judgment or order of a court of gumpetant jurlsdiction,

283 In the event of any disputs or doubt as to the genminenass of any
document or signaturg, or wncertainty as o Bscrowees duties, then
Bsurowes shall have tha right eithior to continue to hold the Contract
Deposit In esoraw or to pay the Contract Depasit Into court pursuant to
rejovant lebuts.

284 The parties agree jointly lo defend (by stiomeys selected by
Bsorpwee), indemaify and hold harmless Esorowee againat znd from any
clalm, judgmont, loss, liability, cost or axpense tesufting from any
dispute or litigation arising owt of or goncerning Bscrowee's duties or
serviees  leroundsr, This jodemnity inclndes, wilhout limitation,
disbursements and reasoneble nitorneys” foes eitber peid to vetsln
attoroys o reprasenting the Rair value of logal sorvices rendeved by
Escrowed to iiself,

28.5 Wsorawee shall nol be linble for any etror in judgment or for ary act
dong or step faken or pmitted in good faith, or for any mistake of fast or
law, except for Esorowee's own grogs negligence or wikiful miseonduct,
£8.6 The Parties noknowledge that HBscrowee is meraly v stalelioldor.
Upon payment of the Contract Deéposit pursuant to Par, 28.2 or 28,3
Bscrowee shafl ba folly released from ail Hablilty and obligatlons with
respent to the Contract Deposit,

28,7 In the event Escrowes is the altamey for ¢ither Party, Bscrowes
shall be entitfod to represent such Party in any fawsalt,

28,8 Eserowee shall serva without aompensation.

289 The signing of this Conwract by Escrowes l¢ only to evidence
Egtrowoe's aceeptancs of the terns and conditlony of this Par, 28,

29, Binding Effect
This Contraet shafl not be binding woiess a fally executed
counterpart thereof has beeo delivered to each of the Parties,

In Witness Whereot, the Parties hereto heve duly executed this Contract ag of the date first above written.

ESCROW TERMS AGREED TO«

SELLER: Ahmad Salehzadeh

oy

Lot fezgﬁz@fé
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ADDENDUM ANNEXED TO AND FORMING A PARTOF
CONTRACT OF SALE
FOR
10 Fraunklin Ave, Apt 2F (PREMISES) BETWEEN:
AHMAD SALEHZADEH (SELLER) AND
WESTBROOK TENANTS CORPORATION (PURCHASER)

[N THE EVENT OF ANY INCONSISTENCY BETWEEN THE PROVISIONS OF THIS RIDER
AND THOSE CONTAINED IN THE PRINTED AGREEMENT TC WHICH THIS RIDER I3
ANNEXED, THE PROVISIONS OF THIS RIDER SHALL GOVERN AND BE BINDING.

31, Putchaser acknowledges having entered into this Contract without relying upon any
promises, statements, estitnates, representations, warranties, conditions or other inducements,
expressed or implied, oral or written, not set forth herein.

32. A letter from the Corpotation or its managing agent as to the status of the rent, utility
charges and assessments shall be sufficient for determining the apportionments.

33, Purchaser and Seller agree to indernnify and hold eact other hammless from all dlaims,
judgments, lishilities, losses, damages, costs and expenses (inchuding, without limitation, reasonable
attotneys' fees and disbursements) that Seller or Purchaser may suffer or incur as a result of a

material breach, inaceuracy or untruthfulness of any of the representations contained in the Contract
of Sale,

_ 34. Purchaser understands that the Corporation is not a party to this Contract or the sale
contemplated hereby and that no representations, warranties or promises of any kind have been made
to Purchaser by the Corporation other than those contained in the Offering Plan, By-Laws of the
Corporation, Certificate of Incorporation, Proprietary Lease and House Rules.

35. The acceptance of the Shares and the assuraption of the Lease by the Purchaser shall be
deemed to be a full performance and discharge of every agreement and obligation on the part ofthe
Seller to be performed pursuant to the provisions of this Contract, except those expressly provided to
sutvive the closing.

36. This Contract shall not be effective for any purpose unless and until a counterpart, signed
by the Seller, is delivered to Purchaser’s attorney, Submission by the Seller of this Contract for
execution by the Purchaser shall confer no rights, nor impose any obligations on either Seller or
Purchaser, unless and until both Seller and Purchaser have executed this Contract and executed
originals thereof shall have been delivered to the respective parties.
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37. This coniract shall not be assigned by the Purchaser without the express written consent
of the Seller.

38. In the eventefa suocessful application for a reductionwfreal estate taxes by way of a tax
is€ applicable to the premiises, whether or
e Scllers, the condominium or cooperative
corporation, if applicable or some other in interest, any refund or credit from the taxing
authority of real estate taxes for any cloging shall be the property of the Sellers,
Purchasers shall pay the amc%w such refund to the Sel t such time as it is received by the
Purchaser, or at such time credit is given directly or indirectly urchasers (including any
pro rata shares of sykrtax credit allocated to the premises) by the taxing anthority. Purchaser shall
be deemed to J:Kﬂd said refund or such credit in trust for the benefit of the Sellers, T,

shall survivé closi
ne 0«03

39, IWood that the Seller will not accept at the time of closing any checks totaling
rnore than $1,008:00 that are not certified funds; this includes the attorney's escrow checks which,
unless cerfified, will not be acceptable at the time of closing,

40. This contract is contingent upon a risk assessment or inspection of the property for the
presence of lead-based paint and/or lead-based paint hazards at the purchaser's expense until 00
P.M. on the 10™ calendar day after the date of this contract. (Intact lead-based paint that is in good
condition is not necessarily a hazard. See EPA Pamphlet "Protect Y our Family From Lead in Your
Home" for more information.) This contingency will terminate at the sbove pre-determined deadline
unless the purchaser (or purchaser's agent) delivers to the seller (or seller's agenf) a written contract
addendum listing the specific existing deficiencies and corrections needed, together with a copy of
the inspection and/or risk assessment report, The seller may, at the seller's option, within five(5)
days after delivery of the addendum, elect in writing whether to correct the condition(s) prior to
closing, If the seller will correct the condition, the seiler must furnish the purchaser with &
certification from a risk assessor inspection demonstrating that the condition has been remedied
before the closing date. If the seller does not elect to make the repairs, or if the seller makes a
counter-offer, the purchaser shall have three (3) days to respond to the counter-offer to remove this
contingency and take the property in "as is" condition or this contract shall become void,

41, This transaction shall not be conditional upon Purchaser selling any property,
real or otherwise, whick they may own, Any such condition contained in any mortgage commitment
obtained pursuant to the terms hereof shall not be considered a condition to this transaction and this
Transaction shall proceed as if sald condition did not exist.

42, This contract and its attachments may be executed in counterparts and by fax or emailin
pdf form, which shall be deemed originals for all purposes.

p 47
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43, Purchaser acknowledges thet all inspections have been corepleted prior to the
signing of this contract. Based on the Purchaser’s inspection, Purchaser acknowledges purchasing
the premises AS IS, subject to paragraph 16e, in connection with the foregoing issues in this

paragraph.

44,  This Contract may be executed in one or more facsimile or PDF counterparts, ¢ach
of which shall be an original and all of which together shall constitute a single contract.

SELLER:

() g rotizdt

AHMAD SALEHZADEH

PURCEASER:

20 prosidbit

WESTBROOK @’NANTS CORPOFRATION
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Disclosure of Information on Lead-Based Paint and Lead-Based PaintHazards

Lead Wamning Statement: Every purchaser of any Interest in residential real property on which a
residential dwelling was built prior to 1978 s notified that such property may present exposure tolead
from lead-based paint that may place young children at rigk of developing lead poisoning. Lead
poisoning In young children may produce permanent neurclogical damage, Ingluding learning
disabiliies, reduced intelligence quotient, behavioral problems, and impaired memeory. Lead polsoning
also poses a particular risk to pregnant women. The seller of any interest in residential real propertyis ,
required to provide the buyer with any information on lead-based paint hazards from risk assessments |
or ihspections in the seller s possession and notify the buyer of any knewn lead-based paint hazards. A
risk assesement or inspection for possible lead-based paint hazards is recommended prior topurchase, :

0
|
|
1

1. Seller's Disclosure {initial)

(a) Presence of lsad-based point and/or lead-based paint hazards {check one below). :
[l Known lead-based paint andfor lead-based paint hazards are present in the housing
{explain):

or . /

[f__l/séﬁer has no knowledge of lead-based point and/or lead-based paint hazards inthe
housing.
(b) Records and reports avallable to the sefler (check one below):

[l Seller has provided the purchaser with all available records and reports pertaining to
lead based paint and/or lead-based paint hazards in the housing (list documents below).

ar

O Seller has no reports or records pertaining to lead based paint and/or lead based paint
hazards in the housing.

Il.  Purchaser's Acknowledgment (initial)

\_/ (a) Purchaser has received copies of all information listad sbove.
(b) Purchaser has received the pamphlet Protect Your Farmily from Lead in Your Home.
(c) Purchaser has (check one below):

O Received a 10-day opportunity (or mutually agreed upen period) to conduct arisk
assessment or inspection for the presence of lead-basad palnt andfor lead-basedpaint
hazards; or

0 Waived the opportunity to conduct a risk assessment or inspection for the presence of
lead-based palnt and/or lead-based paint hazards.

Certification of Accuracy
The following parties had reviewed the information above and certify, to the best of their knowledge, !

that the information provided by the signatory Is true and accurate. ‘
Date;. &/9 7 /’ 7

7
Seller(s): /%'M/ S , o
Oo sedoid ' Date: 2 /oy //?_

Purchaser(s):
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RIDER TO CONTRACT OF SALE

NOTWITHSTANDING ANYTHING CONTAINED IN THE PRINTED FORM OF THE CONTRACT SALE AND ANY RIDER(S)
TO SAID CONTRACT TO THE CONTRARY,

1 In the event of any inconsistency between this Rider and the printed form of the contract of sale and any
other rider to the contract, the terms and provisions of this Rider shall prevail and in the event of a conflict, supersede said
printed contract and any other rider to said contract.

2) Seller represents that at the closing the premises shall be delivered broom clean and free of any tenancy or
oCCUpancy.

3) Seller represents: that at the closing herein, the personal property referred to in the printed form of contract
and all appliances, plumbing, heating, air conditioning system / units and electrical system and other mechanical systems
within the unit will be in working order; that there are currently no water teaks into the Unit and there have been no such
teaks during the twelve (12) month period preceding the date of this Contract of Sale and Seller has not been notified during
said twelve month period of any water leaks elsewhere which are purported to emanate from this Unit other than one leak
from the bathroom in the unit above that has been rectified.

4) Risk of foss or damage to the premises until the delivery of the stock and lease is assumed by the Seller,

5) The parties represent that they have not had any agreement with any real estate broker and Seller agrees,
by scparate agreement, that it will pay any real estate commissions claimed by any broker. In the event that any claim is
made against the Purchaser for real estate brokerage commissions by any party as a result of the within transaction, the
parties will indemnify and hold the each other harmless as against any such claim for commissions, the reasonable costs of
the defense of such claim and any judgment arising out of said claim. The provisions of this clause shall survive the transfer
of the stock ard assignment of the lease.

6) In the event of Purchaser's default upon such default and payment of the down payment, the contract shall
be deemed null and void as to any further claims by either party against the other, inchiding the right of Seller to demand
and cbtain specific performance of the purchaser or money damages.

7 Seller represents that any and all alterations, improvements, and additions to the unit have been Jegally
comgleted and performed with any necessary Board approvais thereto having been received. Seller represents that it has
made no alterations or improvements to any area affecting the common elements without the consent of the Board of’
Directors or without proper permits for same. The representations contained in this paragraph shall survive closing,

&) Seller agrees that Seller will pay and satisfy out of the proceeds of this transaction, any monies owed to the
Cooperative for maintenance, arrears, additional maintenance, late fees, repair charges, legal fees, assessments aud/or other
charges imposed on the Seller pursuant to the Proprietary Lease.

9) Sellers acknowledge that they will satisfy any monetary liens or encumbrances or outstanding assessments
on the premises on or before the closing herein,

10Y Seller agrees to provide Purchaser with access to the premises and its improvements within three (3) days
prior to the date of the closing for the purpose of inspecting the same,

11 Seller agrees to deliver to the Purchaser at the closing a statement by the Managing Agent as an agent on
behalf of the Cooperative or its duly authorized representative that all maintenance and assessments assessed as of the date
of the closing have been paid in full through the last day of the month that the closing is taking place,

13)  To the extent in their possession, Sellers will transfer all guarantees and warranties in their possession and
will transfer any proportionate interest in amy capital, reserve or similar fund and a copy of the offering plan and
amendments,

s &
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i4) The terms Purchaser and Seller shall be deemed to include both the singular and the plural whenever used
in this contract,

15} In the event that Seller cancels this contract or fails to close on the sale of this Unit and the Shares of Stock
and Proprietary Lease attributable thereto for any reason whatsoever, Seller will pay to Purchaser a fee in the amount of
$5,000.00.

16) Seller agtees to execute a Certificate of Non-Foreign status as a condition of closing.
15) Notwithstanding anything herein to the contrary adjournments of the closing date may be made by
telephone provided the date is not “time is of the essence.” Relative to the contract closing date, if same does not aceur and

has not been confirmed in writing by either side prior thereto, then the contract closing date shall be deemed to have been
mutually adjourned by the parties. '

f@/;f/m{/ N7 - WM e plesiist

Seller \/ Purchaser 4

Seller Purchaser
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CERTIFICATE OF NON FOREIGN STATUS

Section 1445 of the Internal Revenue Code provides that that a transferee (buyer) of a U.S. real property
interest must withhold tax if the transferor (seller) is a foreign person. To inform
(the “Transferee”) that withholding of tax is not required upon the disposition of a U.S. real property interest
by (the “Transferor™), the undersigned hereby certifies the following on behalf of
the Transferor:

1. That the Transferor is the owner of the following described property, to wit: |
Block: Lot: County:

bremiises:_ /0 [ramdiline Ay, Gt Wit Pluedd LAY 063]

2. The Transferer is not a non-resident alien for purposes of the U.S. income taxation (as such term is defined
in the Internal Revenue Code and Income Tax Regulations).

3. The Transferor's U.S. taxpayer identification number (Social Security Number) is
B30 58%

4, The Transferor’s address is 37 7%7 /ﬁ(ﬁ/{%%&/ , 6/ WW/W 4 Cﬁr’ 059‘?{/

5. The Transferor understands that this certificate be disclosed to the Internal Revenue Services by the
Transferee and that any false statement contained herein could be punished by fine, imprisonment or both.

UNDER PENALTIES OF PERJURY, I DECLARE THAT | HAVE EXAMINED THIS CERTIFICATION
AND TO THE BEST OF MY KNOWLEDGE AND BELIEF IT IS TRUE, CORRECT AND COMPLETE,
AND I FURTHER DECLARE THAT I HAVE AUTHORITY TO SIGN THIS DOCUMENT ON BEHALF
OF THE TRANSFEROR.

DATED: ﬂ//f? A7 207 "/

BY: ﬂ%ﬂ‘z’/ m@z%’jg%m//a_/

BY:

BY:

BY:
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Based on e Committes on Cundemiafuns pud Conplasitvul o ftby Rex| Froporty Seclion nfths MNow York Stave Bue Assedistion Stancssd (o,
CONSULT YOUR LAWYER BEFORE SIGNING THIS AGREEMENT
Contract of Sale—Coopsrative Apartment

This Contract is thade as of

1, Certain Definitions and Information

1.1 The *Fartes” are:
Seller; Almad Salehzadsh

Address: 34 Hetelred Road, Graenwlch, 5T 06631
Ftor namet wegd By Selfers

Soc See. Ve 047.74-5394

Purchaser: Wesibrook Tenants Corp,
Address: 10 Franksin Avanus, Whits Plains, NY 10801

Soc., Seo, No.:;

1,2, The "Attorngys® are (hame. address and telephone):
FOr SoILGLY, #iancls & ajyrs, 308 rhate sl Kty Plaine, NY 10801 {8 ) idt. 2889
oyt
z 5. ool & by d@

1.3 Tho "Bicrowes™ I3 (hams, aa’dm's and telephong)

Ihe Seller's Altorney
1.4 The "Muaaging Agent” is (kame, address and telephone)

SEiman Mansgemanl, 0., 440 Mamaranack Avauut 5, Hanfson, NY 10523 (§14)842-1800
1.5 The yamme of (he cooperative hausing corporation
("Comporation") is Wastbrook Tenants Gorp,

For Purchaser:

1,6 The “"Unit” numberis 2R

1.7 The Unit is located in “Premises"” Known ay 10 prsndls Avens, Wita Platns, BY 10601
1.% The "Shares” are tha 457 shares of the

Corporation allecated fo the Uit

|.% The "Laase” is the propriatary leass for the Unlt given by the
Carporation,

.10 Ths "Broker” (see Par. 12} I8 M/A

1.11 The "Closing” is fhe transfer of ownership of the Shares and
Tense, which i sohedulsd to ocour on & M (5o Pars. @
and |0)

1.2 The “Fumhaec Price” 15 $215,000
DW& loy

Is 5 {See Par. 2)

£.13 The “Muaintecance® shurge is the rent payable under the Lease which
ntthe date of this Contract is in the monthly amount of
§ 959,00 (sen Par, 4)
134 The "Asscesment” is the additions] rent payable dnder the Leass
which at the date of this Contrast is

B NONE payeble ax follows:

1.15 The Party upon whem the Corporation {nwposes 2 "Elip Fax® or
simitar transfer fee, Ef any, i5 wesde (500 Par. 11,3}

1.16 ' Par. 19 (Financing Cominpeucy) applics: Nia

1,361 the "Loen Terms” are; .
Amount Fingnced: ot qny {ower amount sppHed for or drecplable
to Purchaser.

Payment Termns and Charges; The custemary pay:ment terme (fngtuding
prevailing fiked or adiustsble Miersst mee, prepuyment provisions and
materity) and charges (Including points, origination and other feas) then
cavrenitly being offered to purchasers of coopemtive apartments by the
Institwionsd Lender (defined in Par, £9.5,1) to witish Purchaser appifes.

Secnritp: Pledge of the Shares and Lesse,

L, 16,2 the period for Furchaser to obtwin & Lotn Commitment Letter
{5 30 business duys after 2 fully excouted counterpart of tlis Contrac! Is
given to Purchaser,

1.17 The "Froposed Occupants” of the Unkt are the following:
1.17, ¥ parsone and relationship to Porchaser;
i.1 7.2 pats;

{.18 The Contract Deposit shall be heldin a Monw Interest bearing
eserow asonnt Intarest shull be payable to the neither purehaser or
aeller

The escrow secount shatl be 2 SOTA typo account held at (Sep
Par. 28)

lkg_}?%tl;ractb oa! 1“15Wdfv’ﬁd |;\ i u&&%
%)hnon" of aPuru ném at Cls NS cog.

i

between the "Seller! and the "Purchaser™ identified below,

2, Agreemeéxit ty Sell and Purchase; Purchase Price; Bserow

2.1 Selier agrees to seli and ussign to Purchuser, and Purchaser 2grecs to
purchase and sastng from Selier, the Yeljer's Shates and Lezse for the
Parchase Price and upon the other teving aad conditions steted in this
Contract,

2.2 The Purchase Fries 1s payable (o Seller by Purchaser as fbllows:

221 tha Contraot Deposit at the time of signing this Contract, by
Pyrehaser's golieetible check to the order of Bscravee,

%22 the Balence at Closing, oaly by cashier's, official bank or
certifisd check of Purchaser made paysble to the dlvest order of Sclier.
These chocks shall be drawn on ond paysble by 8 brancl of # commeroial
or savings bank, savings and loan assosietion or trust company lovhtad in
the same Clty or County as the Uit Saller may diveot, on not Ieas than 3
buetnzse days' Notiee {defined in Par. 17} prior to Closing, that all or a
portion of the Balance shall be made payable 10 peraons other than Seller,

3. Personal Property

3.1 Bubject lo any yights of the Corpazation o any holder of a morigage
to which the Leese iz swbordinate, this saie includes all of Sellet's
ownership, if any, of the following "Eroperty" to the extent exisimg in fhe
Unit on the date hereof; the refrigerator, freezer, Tange, oven, microwave
oven, dishwasher, oabinets snd counters, lighting fxearos, chendeliers,
well-fo-wall carpeting, piumblag fistures, contral air-conditfoning andfor
window or sleeve units, washisg machiug, dryer, screens and siorm
windows, window treatinents, swilck plates, door hardware, built-ins not
axoludsd in Pax, 3.2 and

3.2 Spacifically exoluded feom this sale i all persouelty not includsd i
Par, 3.1 und

3.3 "The Property shafl not be purehased 1 Closing doss not ocour.

34 No convideration is befng paid for the Property. Seller makes tio
ropresentation as to the condidon of the Property, Purcheser shall tke the
Proparty “aa is" on the dats of fhis Contract, exespt for reasonghile weat
and tear, and except furthor, the applisnces shall be in working order at
Closlag.

3.5 At or prier & the tima of Cloging, Seller shall romove fram the Unit
all fhe fornitorg, fumnishings and other personnfly not ineluded in this
stly, and repalr any damags chused by suck removal,

4, Representations and Covenants

4.1 Subjent to any matter affeoting fitle fo the Premises (as to whish
Seller makes no rpresenfations ¢r covensnts), Soller vepresents wid
covenamty thutt

41,3 Setlor s and shall st Closing be the sols owaar of the Shares
and Lease with the full right and powar to sell anet assipn them;

4.1.2 the Sharss and Cease will at Closing be free and clear ¢f tens
(other thar the Carporation's general Tion on the Shares, for which no
monies shalt bo owsd), encumbranees and adverse interests {"Liens™; or
Seller will dellver to Purcheser at Closing all requisite terminations,
releases and/ or satisfactions execated in form suitable for filing and/or
teconding, so as to remova of revovd, at Sefler’s cxpense, any such Liens;

413 the Shares wers duly Jssued, fully paid for and ac
ron-assessabie;

4,1,4 the Lease ks, ane will at Closlng Be, s full foros and oifcot end
1o notioe pf defal it indar the [eass will e i effsat at Closing;

4,1.5 the M noe knd A 1s payeble 15 of the dete horeof
are a8 speeified tn Pars, 1.13 and 1,14, AIl sumy due to the Corposation
will be fully paid by Seler (o the end of the payment period himediataly
preseding the date of Closing;

4,1.6 ue of this date, Seller noither has actual kmowledge nor has
rocoived aty written notice of (6) any inereass in Milntenancs o (b) any
proposed Assestment which has beea either ndopted or is under
gonsideration by the Board of Divestors of the Cotporation and not

. reflected in the amounts set forth In Pars, 1,13 and L.14

4,1.7 Sellar will not at Closing be indebted for labor oy matetinl
which might result in the filing of a netics of mechenic's liso against the
Wnit or the Premises;

4.1.8 there are end at ¢losing will be no violations of revord whish
the owner of the Shares and Lease would be obligated to remsdy under
the terms of the Lease;

4.1.9 Schler hes not made any aletstions or additfons to the Unit,
without any required consent of the Curporation;

4.1,10 Seller has not entered ond will not enter into, and has no
actual knowledge of, any apveement (othor then the Lease) affecting the
uss and/ or occupancy of the Unit which wogld be binding on or
adversely sffect Purchager; and

4.1,1} Seller Bas been known by ne ofher name for the past 10 yoms
gxoept ag set forth in Par. L1,
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4.2 Purchaser wprasonls and coverants that Pureliassr is acquiring the
Shares ood Lesse solsly for residential oceupancy of the Urit by the
Proposed Oceupants only and will so ropresent to she Corporation it
canneotion with Purchaser's applivation to the Corporation for epproval
of this transaotion by the Comoration,

4.3 The representations and covenants contained in Par, 4,1 shall survive
Closing, but any actlon based thereon must be instimated within I year
from Closing,

5. Corporate Documents

Purchaser hoy sxamdned snd i sadsfied with or has waived fie
examinution of the Lease, and he Corpowation's ceriifioate of
incerporation, bylaws, house rules, most reccnt audited Enanois!
staftiment and most recent statestent of tax deductons available to the
Corpomtion's sharcholders under Iaternal Rovenus Code {"[RC*) § 216
{or any succesaor statute),

6, Required Approval and References
6,1 This gale is subject (o the approvs] of the Corporstion.
6.2 Purchsser shall in good faifiy

6.2.1 sabuilt to the Corperation av itz Managlng Ament, within 10
business days after the recelpt of & fully oxecuted counterpar of this
Confract, an application for approve) of this safe on the form required by
the Corparation conteining suck datn and together with such documents
as the Cotporation repsonably requives sxcept for the Loan Commitment
Letter {defined In Pat, 19,5.2), if applicable, which shall be submitted by
Purchaserwithin 3 business days sfler it is obtained;

6,2.2 attend (and geusc any porson whe witl restde in the Unit %o
etrond) ovie o more persopal interviews, oy requested by the Corperation;
asig

6.2.3 prowptly subemit to the Corporation such further references,

dats and dotwnents reasongbly equested by the Corporation,
6.3 Bither Patty, afier learaing of the approvel or deoiel by the
Corporatlon of the applicetion, shall promptly send Wotice fo the ather
Party of the Corpomtion’s decision, If approval or denfal hay not bean
Issued on or before the dato set for Closing, the Closing shail be
sdjourned for 30 business deys for the pwpose of obtalning sech
pppreval untess otherwise agroed to By the Parties. I the appraval of this
sals {9 not obtained by seid adjourned daw, sither Party may canoal tnis
Caxfract on Nodee to tho other provided that the Corpovation's approvel
is nat issued before Notive of cancellation §8 given, In the event of 4
denla? ofher than for Purchaser's bad falth conduct, this contract shall be
deemed cancelled. [n the event of canceliaton pursuant to this Par, 6, the
Bsgroweo shall refund the Contract Deposit fo Purchaser, In case of &
denlal or lnok of approval due to Purchager's bad faith conduct, Prrcheaser
shall bo in default and Par, 13,1 shall govern,

7. Condition of Unkt and IMossession

3.1 Seller wmakes no representation as to the condiflon of the Tnir,
Purchaser haa {nspested the Unit and shel mice the same “as is%, on the
date of this Confraol, reusonabls wear aad tear excepted.

7.2 Seller shall geliver possession of the Upit at the Closing, vacast,
broom-clean and frea of all oceupants and vights o€ posseasion,

8. Risk of Eoss
8.1 While Seller fins logal title and s in posseasion of the Unit, Seller
agmames all risk of logy of damege {"Loss") to the Unit and Proparty from
fire or other cause not duc to the fanlt of Purchaser or Purchaser's
coniractors, agents or servaals, In the event of a Loss, Jeller shall have
the option (but not the obligation) to restore the Unit and Proporty to as
n08r 28 reasonably possible o the condition fminediately prior to the
Loss,
2.2 Within 10 calendar days efter the Loss oceurs, Sefler shall givo
Netice to Parchasey of the Loas angd whether or nat Setler elacts to restore
{"Bleotlon Notioe™),
8.3 IF Seller slocts to restore, Seller pust do so within 60 calendar days
after sending the Election Notice of by the Closing, whickever is Tatsr
{"Restoration Pesicd"),
3.4 1f the Closing §s before such 60 caleadar day perled explres, then the
Closing shall be adjourned to a date and time fixed by Saller on nes Jess
than 10 calendar daye* prior Moetice (0 Purchaset, bt I o avent shall the
Closing be adjowned for meve thaa 70 calendar davs after glving of the
Tlection Notice,
8.5 I Soller elects not to restore or fails, ln o Hmely manner, to send the
Eloction Motice or, having sent the Notice, Seller fhils to comptete the
restoration within the Resteration Perfod, then Purchasers sole remedy Is
oither to!

8.5.1 caneel this Contract in ascordance with Par. 16 and recover ail
sums tharetodors pald an aceount of the Purchase Price; or

$.352 complets the purchase in eocordimce with this Centrack,
without vedagtion in fhe Purghase Price or ¢laim against Seller, but with
tha right to recelve nry “Net Tnstiranes Proceeds” g8 deflued in Por. §4
together with an acsigninent tp Purchacer, without reccurse fo Seller, of
any tneollested proveeds, which assignment shal! be delivered by Seller
at Clasing,
8,6 "Net Insurance Proveeds" ave proceeds of Ssller's insurancs covering
the Loss which I8 attribuiable to the Uit and Property after deducting
legal end other collootton axpenses Incwrred by Seller and any sums paid
or incurred by Seller for resioration.
1,7 If Parchazer fails {0 exercise one of Putchaaer's options pursuant to
Par, 8.5 by Notiee to Seller within 7 business duys after Seller glves the
Blection Netice or within 7 business days after the Restoration Perlod

expires (in the event Seller fuils 10 complet the yestoration within the
Restorption Period), then Puvohaser will be deemed to have sonalusively
olested the option to complete the purchass pursuunt to Par, 8.5.2.

8.8 1f Purchaser Is given possession of the Unit prior to Closing:

8.8.1 Purchaser agsames all risk of Loss to the Uslt and Property
ptior to Closing fiom fire or other oause rot the feuit af Selfer or Sellers
cantraglors, agents, employees or servadls; and

88,2 Purchaser ghgl! be obligawed o complete the purchase in
acoordanca with this Contract, without redyeilon It the Purcliase Price or
alaln against Setler and without delay,

8.9 Notwithsiendlng muything to the conteary In Par. 8.}, Parchaser shal]
fmave the right to caneel this Contract in scocvdance with Pay, 16 1f, prio?
to Cloging and while Scller is in possession, threugh wo fault of Parckaser
ot Purchasar’s contrantors, agents, ewmployess and servants, sither:

8.9.1 5 Loss cocurs to the Unit which would cost more than 10%4
of the Purchase Prico to reztors; or

B,5.2 meve than 10% of the units ia the Pramises are demeged pad

tendered unishabitable by fire or othor cause, regardlens of whether the
Unit is domaged,
2,10 Purchaser shall ba dnamad to heve waived Furcheser's vight o
cancel under Par, 8.9 if Purchaser fails to elect to sancel by Notioo o
Sellet givan within 7 business days efier Seller gives Notios to Purchaser
of the gvont which gives riso o Purcheser's right to vancel I the svent
Purcheser waives or iy desmed [o heve waived this vight to cancel, the
provisions of Par. 8.5.2 shali apply.

9, Clesing Logatien
‘The Closing shall be held at the locatlon designated by the
Corparation, or (if wone {3 designated), at the office of Scller's atictney.

10, Clpsing
10,1 At Closing, Scllor shell deHvar:

10.1.1 Seilar's cettificate for the Shaves duly endorsed for transter to
Purchaser or aooumpan!ed by a separate duly exeouted stosl power [0
Purchaser, and in eoither cass, with any guaventes of Seller's sipnature
required by the Corporation;

10,1.2 Sellar's connterpart origina! of the Lossw and a duly exccuted
nusigrunent thareof bo Purchaser in the forin required by the Corporation;

10.1.8 g written stetement by an officer of the Corporation or ity
suthotized agent vonsenting % the travefer of the Shares and Lease to
Purchmser and setting forth the amounts and payment status of the
Malntenanoe and any Asseaarents;

10.1.4 exsouted FIRPTA docuinent(s) (defined in Far, 24);

16.,1,3 Lesys to ths Unil, building entzancee, garage, mailoox snd any
locks in the Unit;

10.1,6 if toquested, 4n assignment to Purchaser of Sellers interestIn
the Praperty;

10.1.7 Nl Inswranes Provesds and/or sssignmont of any unecllestzd
Nat Insucance Praceeds, iT applicabls; and

10,18 Instraments or ather doocuiments required under Pav, 4.1.2, i
any.

10.2 At Closing, Purchaser shall:

1021 pay the Balance in gecardancs with Par, 2.2.2;

1022 executs and doliver to Heller and the Corporation an
agreement assuming the Leess, in tho forin required by the Corporation;
and

10.2.3 ¥ requestsd by the Corporation, sxeculs and deliver
countarpars of 2 new lease suhstantislly the same as the Leaso, for the
batance of the Lease term, in which cass the Leaso shall bs cancelied und
surrendeorad 1o the Corporation together with Sellers sssigrment thereo!
%o Purchaser,

10.3 At Closing, the Partfes gl provide the information necessaty for
Tnternal Revenus Service (TRS™ Form 1099-8 or other similar form
wquiced,

184 At Closing, Seller shall provide, sid the Parties ghall execute, afl
docnments necessary fo comply with any spplicabls ansfer andfor gaing
tax, filings.

11. Closlng Fees, Taxes and Apportlonments
t1.1 At Closing, Selier shull pay, i applioable:

11, 1.1 the processing fee(s) of the Corgaoration, Its attomeys, andlor
agents, except es set forth in Par. 11.2,%;

11,12 fhe gost of siock transfer stamps;

12,1.3 the iransfer wx and franafer gains ta,
11,2 AtClosing, Purchaser shall pay:

1121 the sales taxes, [T any, on this sale, ofher than the tanafer
strmps ag provided for in Par, 1112

11,2.2 the cost of any title search; and

1123 any fee (o the Corporstion ar its agents and/ or sHorneys
relating to Pivehaser's Sinancing.
11.3 At Closing, the Blip ‘Ts», if any, shall be pald by the Patly speolfied
inPar. 115, S2ileR
114 At Closing, the Pgrties shall apportion as of 11:39 B, of the day
preceding the Closiag, the Maintenance and any other pericdic charges
due the Corparation (other fan Assessmonts),
£1.5 Assosmtiants, whethet payable in & fump sunz or insiatiments, shail
nof be apportloned, but shall be pald by the Party who is the owner of the
Shares on tho date speolfied by the Corporation for payment, Pereiwser

wg-paypalale. afienllosiog prasdded. Saltenbnd the
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11,6 Bach party covenanis to the othet that it will timely pay any toxes hﬂ-hﬁd ’5‘ h

for which it is primarily lebla pursuant to law. This Par, 11,6 shpll ’g‘,
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12, Broker

12.1 Bach Party represents ko the other that such Party has not dealt with
any other parson netlug ag 4 broker, whother licetsed or uniiconsed, in
conngetion with this trensastion other than the Broker named in Par 110
12,2 Seller shall pay the Broker's commission pursusnt to o separzls
agteement, Fhe Broker shall not be deemed fo bo a fhird-pasty
banetiolary of this provision,

12.3 This Par, [2 shall survive the Closing.

13, Defanlts, Remedios and Indemnities

13.1 In the event of u default or misreprasentstion by Puvchager, Selles's
sols remedy slsfl be fo terminate this Contraet end retain tha Contract
Deposit as liquidited damages, except thern shall by no fimitation cn
Sctlers temediss far & breach of Par §2.1, In case of Purchsser's
misrepregentafion or default, Sclle’s damages would e Impossivle Lo
zsoortaln and the Contraci Deposit constifutes a [alr snd reasonable
amount of compensation.,

132 Y the gven of = default or misrepresentation by Seller, Pyrcharer
shell fave such remedies as Puroiteger I entitisd to st law or in equity,
including specific performance, beeause the Uhlt and possession therecf
cannot be duplicated.

13,3 Bach Party indemaifies and holds hanuless the other against and
from any claim, judgment, loss, Uabillty, cost or expense resukting from
the Indernitar's breach of any of the veproseatations oy covonants stated
to suvive Closing, This indensnity Inchedes, without Hmitatien,
reasonable attomeys' feos mnd disbursements, coutt costs and litigetion
expensod, This Par, 13.3 shall survive the Closing,

13.4 Purcheser indemnifies and holds hammloss Seller agaizst and Fow
any claim, judgment, loss, cost or expense wesulting from the Lease
cbligntions pssumed by Purchaser, Thia indstonity inoludes, without
Iimitation, teasoasble attorneys' foes and disbursements, court costs md
ligation sxpenses. This Indemnity doas vot incleds or excuse & breavh
of #ty teprosentation or covezant by Sefiar in Par. 4.1, This Pexu 1344
shall survive the Closing.

13, Y the event gny insirument for the payment of the Contrast Depasit
fails of colleotion, Sefler shall have the right to sue ou the uncolleoted
{nstrument, Tn sddltion, such fallure of collestion shall be @ default uader
this Contraat, provided Seller gives Purcheser Motice of such fallurs of
colleotion and, within 3 business days afer Notice is given, Hscrowee
does not reosive from Purchaset an upendorsed certiffed check, banl
chienk or imuusdiately availsble fonds in the amount of fhe uncellouted
funds, Failurs to ours such default shall entitle Seller 1o the romedy
Par, 13.1 a1 to rotain all sums as may be collected andfor recovered,

14, Entire Agreement; Medification

14,1 All prior oral or written vepresentations, undersindings and
agrosments had betweo fhe Partios with raspect to the subjeot matter of
thts Contract, and with the Bisrowes os to Pos. 28, ate marged in 1his
Conteact, whick alone fully snd completely expresses thelr agresment,
14,2 A provision of this Contract may be ohenged or waived only in
wtiting signed by the Party (ot Bserowee) to be charged,

14,3 Tie Atomoys may axtend in writing any of the time limtiations
stated i fhis Conmact,

15, No Assignment by Parchager

15.] Purchaser may not assigs thla Contraet or any of Putchaser's rights
hereundar and any purported assigriment sholl be null and void,

15,2 This Contact shall bind ang inare 1 the banefit of the Parties hercto
and thelr respective Dsfrs, peesonal and logal reproseotuiives and
successors in intorest.

16, Cancellation for Oter than DeFanit or Misrepresentation

If Scller shall bs unable to trensfor the Lense und the Shetes in
acoordanes with this Contract for any eason not due to Seller's willful
aots or omissions, then the sole obligation of Seller shall be to rafiind to
Puschaser the Contract Deposit and relmburse Putchaser for the actual
caste inoyered for Purchaser's ttle or abstract scarch. Upon making such
refund, this Contract shall be cancellsd and neither Party sheil have any
further claim against the other hercander,
17, Notices

17} Any notice or demand ("Noedoe") shall be in writing end ¢ither
deliverert by Land or overnight detivery of sent by certified or registered
wall to the Party and slmultaneously, {n tike menner, to such Partyy
Atiomey, if any, and to Escrowee at the addresyes sot forthin Far, L, ov to
such other address a3 shall hereafter be deslgnated by Notice given
pusguant to this Par, 17,

17.2 Bach Notlo shull be deemed given on the same day If delivered by
hend or o the Bollowing business day if sent by overmight delivery, or
t2o sooond business dey following the date of mailiag.

173 The Attoneys e euthorized 1o give any Notice specifiad in this
Cobtract on Lehslf of their respective plients.

174 Peilure to acoopt 8 Notios does not invalidate the Notice.

18, Mergin Headings
The margin headings do not constitute paxt of the text of this
Contyact.

19, Financing Contingency {Helete if inapplicable)
19,1 Purchaser may cancel this Contract and rocover the Conftaot Deposit
by following the procedure fn Far. {94 If efter coinplying with
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Purchasct's "Financing Obligations” in Per, 19.2 below and Purchaser's
other obiigatiens under this Cortmoh

19.1.1 Purchasar fails throwgh ne fawit of Putchaser lo obtaln fom
an Yinstitutiona! Lender! (defined [n Pax, 19.5.3) a “[oan Commifment
Letter® (defined in Per, 19.5,2) for financivg on the Loan Terms and
wilkin the time period stated In Par. 1,16 {fhie "Loan"); or

19.1.2 tho Tnstitutional Lender apd the Comporatioz cansot agres on
the terms of a1 agieemen), for the pofection of the Institatlenal Lendsr
{commenly called & recagnition agrcomond), If requirdd by the
Institetfona) Lendsr,

19.2 Purchaser's tipht to canool under Par, 19,1 and recover the Conlrast
Deposit Is canditlonad upen Purchaser's diligent compliance with abl of
the following "Flaancing Obligations”;

19.2.1 Purchaser must apply in goed faith for the Loan from an
Instutional Lomder within 7 bushess days afler o fully excculed
counterpart of this Contract is ghven to Purchazer:

19,22 the Loen application must sontaln tuthful, securate wad
somplets infornation &9 vequired by the Institutional Lender; and

1825 Purohioser must ¢omply with all requirements of the
[netitstional Lander to obtaln the Loen Commitment Letter and fo olose
the Loan.

19,3 Puyehsser may also cancel this Contract and recaver the Contract
Dsposit in aceordance with tha procedure in Par. 19,4 if

19.3.1 the Closing is adjourned by Sefler or the Cotporation for
inove than 30 business days from the date set for Cloging inPar, 1.1 1}
and

19,32 the Loan Commnitment Letter expives on & ¢ate mora than 3
business days aftsry fhe date set for Closing a Par, 111 2ad befors the
new dato zet for Closing pursuant to Par, 19.3,1; and

1533 Purshaser iy ungble in good faith o obuin from the
atibational Lander an extengion or & ngw Loan Commitment Latter for
e Amount Financed stated in Por, 1,16 or the sema principal ametnt
stated in the expired Loan Comntitment Letter, whichever i lowes,
without paying any sddifiomal foes to the Instimtional Lender (ualess
Seller, wilhin 5 basiness days after receipt of Notica of such fees, plves
Notice: that Seller will pay sweh fous and peye thom when due). Al other
gubstantive Loan terms mey be materially no less faverable than fn the
expired Loen Commitment Letter.

194 In order o cencel pursuant fo Par, 191 ov 19.3, Purchaser
shall give Notiee of vancellation to Seller within 7 business days
after the right 1o cancel arjses, Purchager's failura to timely give
sueh Notice of caneellaifon wilk be deemed 2 conclusive waiver
of such vight to cancel, Tn caso of cancellation parsumnt to Par,
19,1, a copy of amy loan refasal leter or non-cormplying Loan
Commitmens Letter (a6 the ocase may be) lmsued by the

Tstitutional Lender shall aceompany the Notlee of cancetlation, if -

gvailble, or if not then available, shall be provided promptly after
recoipt, In case of cancellation pursuant to Par, 19.3, & copy of all
written communications between the Imstitutionsl Lender and
Purchaser concstiing the oxtension or new loan commitment shalk
acvompany the Nofice of cancellation (or a copy of any letter
refusing to extend the loan commitment or make a new ioa
commitment repeived by Purchaser after sending the cencellation
Notlce shatl b sent to Seller prompily afier recelpt), Purchaser's
obligation under this Par, 19.4 shall survive the cancellation of
this Contract,
19,5 The definitiens for certaln terms used in this Par. 19 are:

19.5.1 an "Institutional Londer" is any bauk, savings bark, suvings
and Joan assaciation, rust campeny, credit unfon of whish, Purshaser 3 a
momber, insutshse ¢ompany or govermmental entlly whish is duly
authorized to lssus 8 Joan seoursd by the Shares and Leas in the state
where the Unll & louated and s then ourrently extending similarly
seoyred loan commitwents; nnd

14,52 8 "Loan Cemmitment Lettes” Is a written offer to make fie
Loan with or without reaourss, and whether or not conditional upon eny
factor other than an appraisal satisfactory to the Institotional Lender, An
offer to maks the ELoan which is conditions! on obéaining a satlafiotory
uppraisa) shpll only beoome a Loan Commitment Loller upon such
condition belug e,

20. Sinpeiny/Plural and Joint/Several

The use of the singular shall be deemed o inslude the plual, and
yive versa, whenever the context so requives, If more than one entity Is
salfing or purchasing the Untl, their obligmions shall be joint and sevoral,

21, Mo Suarvival :

Mo representetion and/or coysaant contained hereln shail survive
Qlosing exaspt ke sxpressly provided, Computstional errors shall survive
and be correoted ghter Closing.

22, Inspoetions
Purchaser shafl have the right to inspect the Unit 2t reasonable times
upon ressonable roquest to Seller, and within 48 hours nrior te Closng,

23, Governing Law
This Confract shail b governed by the laws of the State of New
Yark. Any action or prooeeding wrishng out of this Contract shall be

T

A3

i
l
;




14-22666-rdd Doc 139-3 Filed 04/21/17 Entered 04/21/17 17:06:56 Exhibit C

browght in the gounty where the Unit is located and the Parties hereby
consont to sl venue,

24, Remwoval of Liens

24,1 Purchaser shall deliver or cause to be deliversd to Scller or Seller's

Attorasy, 2t less then 10 calendar days prior fo Closing, a 1fst of Liens,

i€ sny, which may violate Par. 4.1

i‘;.l Sellor ahall have a reasonable petlad of time to remove any such
o,

25, Cooperation of Parties

25.] The Parties shall each coepente with the pther, the Corporation,
Purchaser’s Mstitotiorsl Lender ond dete compsny, if any, and obtain,
executa and deliver such dosuinents &5 arc reasonably neceasory to elose,
35,2 The Parties shal) dmely fils or pro-file all required deouments in
conneotion with all governmentsl filings that are required by law. Each
Party represents {o the ofher that its statements in such filings will be true
and oomalate, This Par, 25.2 shall survive the Closing.

26, FIRPTA and Gains Tax

26,1 ‘The Pariles shall comply with IRC§ 897, 1445 end Telated
provisions, 13 amended, and any substituta provisions of #ny sugcestor
statete and the regulstons thereunder (*FIRETA"), The Seller shall
furnish to the Purchaser gt or prior to Closing a Certification of Non-
foreign Status in rocotdance with FIRPTA. IF the Seller falls to deliver
such vertification by Closing, the Purchaser shall deduct ard witkhold
fiom the Putchase Price such sumn required by law and remit such amount
to the IRS, In e ovent of such witbholding by Purchaser, Seller's
obligations hersunder, inetuding (but not limited t0) the tramsfer of
ownership of the Shares and Leaso, shall nat be excused or othorwise
affeatod, Tn the eveat of any claimed overwithhelding, Sefler shall b
limited solely 10 an action agoinst the IRS for a vefund, Seller hereby
waives any vight of apion against Purchaser on sccount of such
withholding, This Par, 26,1 shall survive the Closizg.

6.2 1 & Real Property Transfor Gains Tax pre-iiling bs requived by law,
Purchaser sl sinmitencnusty herewith defiver to Seller 8 gompleted and
executed Transferes Questionnaire or the equivalent thersof,

27, Additlonal Conditions
27.1 Purchaser shall not be obkignted to olora unlass »f the time of the
Cleaing:

27,11 the Cosperation ls duly incorpotated and ln good standing;
ond

27,12 the Compomation has fee or leasehold tiflo to the Premises
whetiier of not marketabls or Insurpbls; and

27,13 there is no pending in rem actlon or foreclosiee action of any
wnderlying mortgage affecting the Premises,
97,2 Purchaser shall give Seller Notlee of any failure of any of the
condltions in Par, 27.1, If any condition in Par, 27.1 i tot tme and i not
cured within & reasonable perlod of time after giving sald Notlee, then
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cither Sellar ot Purcheser shall have th¢ optlon o cancel this Conteact
puysaent t Par, 16,

28, Escrovy Terms

28,1 Bsgrowee acknowledges secaipt of the check for the Contract
DBeposit, subject fo collestion.

28.2 The check for #ia Contraot Deposit shull be doposited by Escrowee
in @ non-intcrost bearing esctow nucount end {he proceeds held and
disbursed in acvordance with the terens of this Contract, Upor Closiog,
Haorowee shell deliver the Contract Depositto Scller, In a1l othar cascs, if
either Party makes a demand upen Eserowee for delivery of the Coatract
Deposit, Esorowes shall glve Notlce to the other Parly of such demend, ¥f
a Notice af ebjoction to the propessd paymeni is not zreceived from (e
olher Party within 7 business deys afler the giving of Notlee Ty
Essrowes, time boing of the essence Hsorowea ia hereby authorized to
dellver the Contract Deposit to ths Party who mude the deimand. [+
Hscrowes receives a Notice of chjestion within gaid period, or if for ony
ather resson Escrowee in good faith elects not to deliver the Contract
Deposlt, then Hsorowes shall continue to Moid the Conract Deposit and
thereaffer pay it to the Pasty entitled when Bscrawse resoives (a) 2 Moties
from the objesting Perty withdrawling tha objection, or (b) a Notice
stanad by both Parties direnting disposition of the Coatract Dapogit er (¢}
s Judgmant or oxder of a coun of competont jurisdiction,

8.4 To the event of any dispute or doubs as to the genuinesess of ony
doownent or slgoature, or unesriaingy as lto Pscrowes's dutles, then
Hacrowes shall kave the right efther to coatinue to fold the Contract
Deposit In eserow or 1o pay the Contract Depasit inte court pursuant to
refovant statute.

284 The partles agres joindy m defend {by atlomeys seleoted by
Eecrowed), indomnify and hold harmless Tscrawee againat aid frow any
claim, judgment, loss, Habllity, cost or expense reaulting from any
dispute or litigation ariging out of or concorning Bscrowee's dutley o
services Jereunder, This indemmlty includes, without limltation,
disbursements and ‘reasonable attorneys” fees either paid w0 renin
attorneya or Tepresenting the feir vafue of legat services rendered by
Escrowee to itsolf,

28,5 Pyorowes shatl not be Yabla for any ervor [ judgmeont or for any not
done or step talen ot omitted in good Falth, or for any mistake of et or
Taw, except for Eacrowon's own pross negligenes or willful miscondust.
8.6 The Partics reknawledge that Bscrowee s merely & stakehoider,
Upon payment of the Contrect Deposit pursuant to Par. 282 or 283
Esovavree shall be filly released from all Hebility sad obligatlone with
respectto the Contraot Deposit, ’

38,7 [u the event Hserowss I the atterey for cither Party, Hscrowet
shall be entitied to rsprasent such Patty inany Jpwsult

25,8 Escrowee shall serve without compenmiion,

289 The signing of this Contract by Esorawee Is omly to evidence
Bserowee's aceeptance of the terms and aonditions of this Par. 28,

29, Binding Eifect
This Contract shall nct he binding uwnless a fully exsouted
counferpatt (erecf has buen delivered to each of the Partied,

1n Witness Whereof, the Parties hereto have duly executed ihis Contract as of tho date fivet above writien.

ESCROW TERMS AGREED TO:

SELLER: Ahmad Salehzadeh

By:

52{/ Dty 2 Jfﬁ/
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ADDENDUM ANNEXED TO AND FORMING A PART OF
CONTRACT OF SALE
FOR
10 Frankiin Ave, Apt 2P (PREMISES) BETWEEN:
AHMAD SALEHZADEH (SELLER) AND
WESTBROOK TENANTS CORPORATION (PURCHASER)

[N THE EVENT OF ANY INCONSISTENCY BETWEEN THE PROVISIONS OF THIS RIDER
AND THOSE CONTAINED IN THE PRINTED AGREEMENT TO WHICH THIS RIDER I3
ANNEXED, THE PROVISIONS OF THIS RIDER SHALL GOVERN AND BE BINDING.

31. Purchaser acknowledges having entered into this Contract without relying upon any
promises, statements, estimates, tepresentations, warranties, conditions or other inducements,
expressed or implied, oral or written, not set forth herein.

32. A letter from the Corporation or its managing agent as to the status of the rent, utility
charges and assessments shall be sufficient for determining the apportionments.

3. Purchaser and Seller agree to indemnify and hold each other harmless from all claims,
judgments, Liabilities, losses, damages, costs and expenses (including, without limitation, reasoneble
attorneys' fees and disbursements) that Seller or Putchaser may suffer or incut ag a result of a
material breach, inaccuracy oruntruthfulness of any of the representations contained in the Contract
of Sale.

34. Purchaser understands that the Corporation is not a party to this Contract or the sale
contemplated hereby and that no representations, warranties or promises of any kind have beenmade
to Purchaser by the Corporation other than those contained in the Offering Plan, By-Laws of the
Corporation, Certificate of Incorporation, Proprictary Lease and House Rules.

35, The acoeptance of the Shares and the assumption of the Lease by the Purchaser shall be
deemed to be a full performance and discharge of every agreement and obligation on the part of the
Seller to be performed putsuant to the provisions of this Confract, exeept those expresslyprovided to
survive the closing.

16. This Contract shall not be effective for any purpose unless and until a counterpart, gigned
by the Seller, is delivered to Purchaser's atfomey. Submission by the Seller of this Contract for
execution by the Purchaser shall confer no rights, nor impose any obligations on cither Sefler or
Purchaser, unless and until both Sellet and Purchaser have executed this Contract and executed
originals thereof shall have been delivered to the respective parties,

5 &
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37. This contract shall not be assigned by the Purchaser without the express written consent
of the Seller.

event of a successful application for a reduction of real estate taxes by way ofatax
iproceeding, STAR Program or otherwise applicable to the premises, whether or
not such application is ituted in the name of the Sellers, the condominium or cooperative
corporation, if applicable, or § other party in inW or credit from the taxing
authority of eal estate taxes for any periag prior to.the-ciosing shall be the property of the Sellers.
Purchasers shall pay the amount of such-re o the Sellers at such time as it is received by the

Purchaser, or at such time as th Tt is given directiygr indirectly to the Purchasers (including any
pro rata shares o?z;lyx»c‘mdit allocated to the premises)by.the taxing authority. Purchaser shall

be deemed to hold.said tefund or such credit in trust for the beilefif of the Sellers, Thisparagraph
shall survive-cibsing.

s20- L9
39, Itis undersgtdd that the Seiler will not aceept at the time of closing any checks totaling

more than $ %066 are not certified fundg; this inchudes the attorney’s escrow checks which,
unless certified, will not be acceptable at the time of closing.

40. This contract is contingent upon a risk assessment or ingpection of the property for the
presence of lead-based paint and/or lead-based paint hazards at the purchaser's expense unti 9:00
P.M. on the 10 calendar day after the date of this contract, (Intact lead-based paint that is in good
condition is not necessarily 4 hazard, See EPA Pamphlet "Protect Y our Family From Lead in Your
Home" for more information,) This contingency will terminate at the above pre-determined deadline
unless the purchaser (or purchaser's agent) delivers o the seller (or seller's agent) a written contract
addendum listing the specific existing deficiencies and corrections needed, together with g copy of
the ingpection and/or risk assessment report. The seller may, at the seller's option, within five (5)
days after delivery of the addendum, elect in writing whether to correct the condition(s) prior to
closing. If the seller will correct the condition, the seller must furnish the purchaser with a
certification from a risk assessor inspection demonstrating that the condition has been remedied
before the closing date. If the seller Goes not elect to make the repairs, or if the geller makes a
counter-offer, the purchaser shall have three (3) days to respond to the counter-offer to remove this
contingenoy and take the property in "as is" condition or this contract shall become void.

41, This transaction shall not be conditional upon Purchager selling any property,
real or otherwise, which they may own. Any such condition contained in any mortgage commitment
obtained pursuant to the terms hereof shafl not be considered a condition to this transaction and this
Transaction shall proceed as if said condition did not exist.

42. This contract and its attachments may be executed in counterparts and by fax cremailin
pdf form, which shall be deemed originals for all purposes.

45 M
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43. Purchaser acknowledges that all inspections have been completed prior to the
signing of this contract. Based on the Purchaser’s inspection, Purchaser acknowledges purchasing
the premises AS IS, subject to paragraph 16e, in conneotion with the foregoing issues in this

paragraph.

44,  This Contract may be executed in one or more facsimile or PDF counterpasts, each
of which shall be an origingl and all of which together shall constitute a single contract.

SELLER:
;%éw/ )f? é’% rﬂ
H.MAD SALEHZADEH_,/

L . it

WESTBROOK ZENANTS CORPORATION




14-22666-rdd Doc 139-3 Filed 04/21/17 Entered 04/21/17 17:06:56 Exhibit C

—~GORLF S =Ta = W il

T —

Disclosure of Information on Lead-Based Paint and Lead-Based PaintHazards

Lead Warning Statement; Every purchaser of any interest in residential real property on whicha
residential dwelling was bullt prior to 1978 is notified that such property may present exposure tolead
from lead-based palnt that may placs young children at risk of developing lead poisoning. Lead
poisoning in young children may produce permanent neurologleat damage, including learning
disabliities, reduced intelligence quotlent, behavioral problems, and impaired memory. Lead polsoning
also poses a particular risk to pregnant women. The seller of any Interest in residential real propertyis
required to provide the buyer with any information cn lead-based paint hazards from risk assessments
or inspections In the selier s possession and notify the buyer of any known lead-based paint hazards. A
risk assessment or inspection for possible lead-based paint hazards is recommended prior topurchase.

i Seller’s Disclosure (initial) |

(a) Presence of lead-based point andfer lead-based paint hazards (check onebelow).
[0 Known lead-based paint and/or iead-based paint hazards are present in the housing

(explain}.
o /

[k~Seller has no knowledge of lead-based point and/or lead-based paint hazards inthe
housing.

(b} Records and reports available to the seller {check one below):
[ Seller has provided the purchaser with all avaitable records and reports perfaining fo
lead based paint and/or lead-based paint hazards In the housing (list documents below).

or

T Seller has no reports or records pertaining o lead based paint and/or lead based paint
hazards In the housing.

It Purchaser's Acknowledgment (initiaf)

(/ (a) Purchaser has recelved coples of all information listed above, i
(b) Purchaser has received the pamphlet Protect Your Family from Lead in Your Home. ;
(¢) Purchaser has (check one belowy:

[l Reocsived a 10-day opportunity {or mutually agreed upon period) to conduct a risk
assessment or Inspection for the presence of lead-based paint and/or lead-based paint
hazards; or

0 Waived the opporiunity to conduct a risk assessment or inspection for the presence of
lead-based paint and/or lead-based paint hazards.

Certification of Accuracy

The foliowing parties had reviewed the information above and certify, (o the best of their knowledgs,
that the information provided by the signatory is true and accurate.

Seller(s): %M

Purchaser(s):

|
|
Date: <X~ 7 2/ E
Date: _ )\/«2.3'//?- i
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RIDER TO CONTRACT OF SALE

NOTWITHSTANDING ANYTHING CONTAINED IN THE PRINTED FORM OF THE CONTRACT SALE AND ANY RIDER(S)
TO SAID CONTRACT TO THE CONTRARY,

1) In the event of any inconsistency between this Rider and the printed form of the contract of sale and any
other rider to the contract, the terms and provisions of this Rider shall prevail and in the event of a conflict, supersede said
printed contract and any other rider to said contract.

2) Seller represents that at the closing the premises shall be delivered broom clean and free of any tenancy or
occupancy.
3 Seller represents: that at the closing herein, the personal property referred to in the printed form of contract

and all appliances, plumbing, heating, air conditioning system / units and electrical system and other mechanical systems
within the unit will be in working order; that there are currently no water leaks into the Unit and there have been no such
leaks during the twelve (12) month period preceding the date of this Contract of Sale and Seller has not been notified during
said twelve month period of any water leaks elsewhere which are purported to emanate from this Unit other than one leak
from the bathroom in the unit above that has been rectified.

4) Risk of loss or damage to the premises until the delivery of the stock and lease is assumed by the Seller

5) The parties represent that they have not had any agreement with any real estate broker and Seller agrees,
by separate agreement, that it will pay any real estate commissions ¢laimed by any broker. In the event that any claim is
made against the Purchaser for real estate brokerege commissions by any party as a result of the within transaction, the
parties will indemnify and hold the each other harmless as against any such claim for commissions, the reasonable costs of
the defense of such claim and any judgment arising out of said claim. The provisions of this clause shall survive the transfer
of the stock and assignment of the leage,

6) Ia the event of Purchaser's default upon such default and payment of the down payment, the centract shall
be deemed null and void as to any further claims by either party agamst the other, including the right of Seller to demand
and obtain specific performance of the purchaser or money damages.

7 Seller represents that any and all alterations, improvements, and additions to the unit have been legally
completed and performed with any necessary Board approvals thereto having been received, Seller represents that it has
made no zlterations or improvements to any ares affecting the common elements without the consent of the Board of
Directors or without proper permits for same. The representations contained in this paragraph shall survive closing,

8) Seller agrees that Seller will pay and satisfy out of the proceeds of this transaction, any monies awed to the
Caooperative for maintenance, arrears, additional maintenance, late fees, repair charges, legal foes, assessments and/or other
charges imposed on the Seller pursuant to the Proprietary Lease,

N Selters acknowledge that they will satisfy any monetary Hens or encumbrances or outstanding assessments
on the premises on or before the closing hergin,

10)  Seller agrees to provide Purchaser with access to the premises and its improvements within three (3) days
prier to the date of the closing for the purpose of inspecting the same.

1 Seller agrees to deliver to the Purchaser at the closing a statement by the Managing Agent as an agent on
behalf of the Cooperative or its duly authorized representative that all maintenance and assessments assessed as of the date
of the ¢closing have been paid in full through the last day of the month that the closing is taking place.

13} To the extent in their possession, Sellers will transfer all guarantees and warranties in their possession and
will ransfer any proportionate interest in any capital, reserve or similar fund and a copy of the offering plan and
amendments,

As (P
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14) The terms Purchaser and Seller shall be deemed to include both the singular and the plural whenever used
in this contract.

i5) In the event that Seller cancels this contract or fails to close on the sale of this Unit and the Shares of Stock
and Proprietary Lease attributable thereto for any reason whatsoever, Seller will pay to Purchaser a fee in the amount of
$S 000.00.

16) Selier agrees to execute a Certificate of Non-Foteign status as a condition of closing,
15) Notwithstanding anything herein to the contrary adjournments of the closing date may be made by
telephone provided the date is not “time is of the essence.” Relative to the contract closing date, if same does not occur and

has not been confirmed in writing by either side prior thereto, then the contract closing date shall be deemed to have been
mutually adjourned by the parties,

it (it . /Q/ﬁ% vl

Seller Purchaser

Seller Purchaser
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CERTIFICATE OF NON FOREIGN STATUS

Section 1445 of the Internal Revenue Code provides that that a transferee (buyer) of a U.S. real property

interest must withhold tax if the transferor (seller) is a foreign person. To inform

(the “Transferee”) that withholding of tax is not required upon the disposition of a U.S. real property interest
by (the “Transferor™), the undersigned hereby certifies the following on behalf of

the Transferor:

1. That the Transferor is the owner of the following described property, to wit:

Block:

County:

- Lot:
Premises;__ /1 WOM— %—f @;% ) W ,//W//jy/ﬂéﬂ/

2. The Transferor is not a non-resident alien for purposes of the U.S. income taxation (as such term is defined
in the Interna! Revenue Code and Income Tax Regulations).

3. The Transfer%’éU.S.q taxpgyer identification number (Social Security Number) is
y)-V974 5 5

4, The Transferot’s address is 3 [

Transferee and that any false statement

Helhehod £ o Brecritls, & 2493/

5, The Transferor understands that this certificate be disclosed to the Internal Revenue Services by the

contained herein could be punished by fine, imprisonment or both.

UNDER PENALTIES OF PERJURY, [ DECLARE THAT I HAVE EXAMINED THIS CERTIFICATION
AND TO THE BEST OF MY KNOWLEDGE AND BELIEF IT IS TRUE, CORRECT AND COMPLETE,
AND I FURTHER DECLARE THAT I HAVE AUTHORITY TO SIGN THIS DOCUMENT ON BEHALF

OF THE TRANSFEROR.

DATED; o/~ % 7/ 7

oy, et J;Li(z/;/é/%

BY:

BY:

BY:




