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Reich, Reich & Reich, P.C. Hearing Date: July 18, 2017
Attorneys for L&N Twins Place LLC Hearing Time: 10:00 am
235 Main Street, Suite 450
White Plains, New York 10601
(914) 949-2126
jreich@reichpc.com
By: Jeffrey A. Reich
Nicholas A. Pasalides

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Chapter 11

Case No.: 17-22758 (RDD)

____________________ - S 4
MOTION PURSUANT TO 11 U.S.C. §363(b), 11 U.S.C. §363(f)(2), (f)(3), (f)(5) TO SELL
REAL PROPERTY FREE AND CLEAR OF LIENS AND ALLEGED LIENS

L&N Twins Place LLC (the “Debtor”), by its attorneys Reich Reich & Reich, P.C., as
and for its motion pursuant to 11 USC 8363 to sell the real property located at 2-4 Virginia
Place, Pleasantville, New York (the “Property”) free and clear of all liens, respectfully represents
the following:

JURISDICTION & VENUE

1. This Court has jurisdiction over this matter pursuant to 28 U.S.C. § 157(b) and
1334. Venue is proper pursuant to 28 U.S.C. § 1408 and 1409. This matter is a “core” proceeding
pursuant to 28 U.S.C. § 157(b)

RELEVANT BACKGROUND

2. On or about May 23, 2017 the Debtor filed a petition for relief pursuant to
Chapter 11, Title 11 of the United States Code.
3. The Debtor continues in the operation and management of its property as debtor-

in-possession pursuant to Sections 1107 and 1108 of the Code.
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4. In or about February of 2002 the Debtor was formed for the purpose of acquiring
and managing the Property.

5. The Debtor has two members, David Balaj (“David”) and Maria Balaj (“Maria”),
each of whom hold a fifty (50%) percent membership interest in the Debtor. At the time of the
formation of the Debtor David and Maria were married.

6. David is the managing member of the Debtor.

7. The Property consists of six rental apartments and one duplex that David and
Maria resided in with their children during the course of their marriage. Upon information and
belief the duplex apartment is currently vacant. Upon further information and belief all six (6)
of the rental apartments are currently occupied by tenants and generate annual rental income for
the Debtor in the amount of approximately $95,962.56. A copy of the rent roll for the Property is
annexed hereto as Exhibit A.

8. In or about 2009 David commenced a divorce proceeding against Maria in the
New York State Supreme Court, County of Westchester (the “Divorce Proceeding”). A
Judgment of Divorce (the “JOD”) was entered in the Divorce Proceeding on January 23, 2014
directing, inter alia, that the Property was to be sold. The JOD provides, in relevant part, that
“the entity, L&N Twins Place, LLC, owns the real property located at 2-4 Virginia Place,
Pleasantville, New York. The property is directed to be sold forthwith...”. A copy of the JOD is
annexed hereto as Exhibit B.

9. In or about June 2015 the Property was listed for sale by Loretta Chiavetta, a real
estate broker at Coldwell Banker Residential Brokerage, for $1,250,000.00 (the “Realtor”). The

Realtor’s commission due under the brokerage agreement by and between the Debtor and the
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Realtor is 4.25% (“Commission”) of the sale price (the “Brokerage Agreement”). A copy of the
Brokerage Agreement is annexed hereto as Exhibit C.

10.  On or about December 4, 2015 an undisclosed buyer represented by Ben Gecaj
(“Gecaj”), of Metro Empire Realty, made an offer to purchase the Property for $1,255,000.00.
Shortly thereafter, on or about December 23, 2015 Agata Mishto (“Mishto” and/or the
“Purchaser”) made an offer to purchase the Property for $1,250,000.00 through the Realtor.

11.  Mishto subsequently increased her offer on February 28, 2016 to $1,260,000.00,
all cash with no contingencies, on February 28, 2016. On March 2, 2016 Gecaj increased the
undisclosed buyer’s offer to $1,262,000.00.

12.  Subsequently, David and a group of investors that he arranged made an offer to
purchase the Property for $1,265,000.00 (“David’s Offer”). Maria matched David’s Offer on the
representation that she would obtain the necessary funds from her family to purchase the
Property.

13.  Onor about April 8, 2016 Mishto again increased her offer to $1,270,000.00, all
cash (the “Mishto Offer””). David expressed his acceptance of the Mishto Offer but Maria
rejected it. David then filed a motion in the State Court to compel Maria to accept the Mishto
Offer pursuant to the directives of the JOD.

14. In or about October 2016 Judge Malone, a Justice of the New York Supreme
Court, entered an order directing that the Property be sold to Mishto, assuming that the Mishto
Offer had not been revoked (the “Malone Order”). A copy of the Malone Order is annexed
hereto as Exhibit D.

15.  After the entry of the Malone Order there were significant disagreements by and

between Maria and David as to the consummation of the sale to Mishto. Notwithstanding the
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Malone Order Maria requested a six (6) month post-closing occupancy agreement for her to live
in the duplex apartment at the Property and demanded that Mishto provide “proof of funds”
necessary to close the transaction, despite having already been provided with same.

16.  On or about March 24, 2017, the Debtor, acting through David as the managing
member, in full compliance with the JOD and the Malone Order entered into a contract of sale
with Mishto for the Property for the sale price of $1,270,000.00 (the “Mishto Contract”). The
downpayment under the Mishto Contract was $127,000.00 (“Downpayment”). The Down
payment is being held in the escrow account of Lawrence A. Garvey, Esq., the attorney David
hired to handle the sale for the Debtor. A copy of the Mishto Contract is annexed hereto as
Exhibit E.

17.  The Property is encumbered by the following liens:

a. $102,342.23 for outstanding property taxes and water charges due the
Town of Mt Pleasant (“Mt. Pleasant Tax Lien”); and

b. $48,107.25 for outstanding village taxes due to the Village of Pleasantville
(“Village Lien”).

18. From the proceeds of the sale of the Property the Debtor proposes to pay the
brokerage commission?.

19.  The Debtor proposes to distribute the balance of the proceeds from the sale as
follows: (a) the Mt. Pleasant Tax Lien in the amount of $102,342.23, plus any accrued interest,
shall be paid in full at closing; (b) the Village Lien in the amount of $48,107.25, plus any
accrued interest, shall be paid in full at closing; and (c) the balance of the sale proceeds shall be

placed in escrow with the Debtor’s attorneys pending further order of this Court.

! The Debtor will be seeking the retention of the Realtor by separate motion that will be returnable on the same date
as the instant motion.
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AUTHORITY FOR REQUESTED RELIEF

There is Sound Business Justification for the Sale

20.  Section 363(b)(l) of the Bankruptcy Code provides, in relevant part, that a debtor
in possession “after notice and a hearing, may use, sell, or lease, other than in the ordinary course
of business, property of the estate.”

21.  Controlling precedent in the Second Circuit provides that a debtor’s sale or use of
property of the estate outside the ordinary course of business should be approved by the Court,
provided that the debtor can demonstrate a sound business justification for the proposed
transaction. See, In re Chrysler LLC, 576 F.3d 108, 117-18 (2d Cir. 2009); Motorola, Inc. v.
Official Comm. of Unsecured Creditors (In re Iridium Operating LLC), 478 F.3d 452, 466-467
(2d Cir. 2007) (“In this Circuit, the sale of an asset of the estate under § 363(b) is permissible if
the ‘judge determining the § 363(b) application expressly finds from the evidence presented
before him or her at the hearing that there is a good business reason to grant such an
application”); citing Committee of Equity Security Holders v. Lionel Corp. (In re Lionel
Corp.),722 F.2d 1063, 1071 (2d Cir. 1983); see also, In re General Motors Corp., 407 B.R. 463,
494-5 (Bankr. S.D.N.Y. 2009) (noting that sales under §363(b) are “commonly” approved
subject to the “business judgment rule”).

22. In Lionel the Court listed a number of factors that a judge might consider when
determining whether there is a "business justification" for the asset sale, which include, but not
limited to: (i) the value of the asset(s) in proportion to the estate as a whole; (ii) the amount of
time since the filing; (iii) the likelihood of a proposed and confirmed plan of reorganization in
the near future; (iv) the proposed sales effect on future plans of reorganization; and (v) whether

the asset is increasing or decreasing in value. Lionel, 722 F.2d at 1071.
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23.  The Debtor submits that there is ample “business justification” for it to sell the
Property expeditiously as further delay may cause Mishto to terminate the Mishto Contract.
Additionally, the outstanding tax liabilities due the Village of Pleasantville and Town of Mt.
Pleasant continue to accrue interest and an expeditious sale of the Property will maximize the
value of the estate. In re Lehman Brothers Holdings, Inc., 445 B.R. 143, 180 (Bankr. S.D.N.Y.
2011) ("[A] sale should be approved when the court is faced with the situation of a so-called
"melting ice cube,” a sale that would prevent further, unnecessary losses, the failure of other
potential buyers to appear despite well-publicized efforts, and where the only alternative is an
immediate liquidation that would yield far less for the estate and creditors."); see also In re
Boston Generating, LLC, 440 B.R. 302, 329 (Bankr. S.D.N.Y. 2010) ("[I]f the Debtors were to
abandon the Sale Transaction...there is a material risk that, although the Debtors may not 'die,’'
their condition would significantly deteriorate").

24.  The Debtor believes that it has achieved the highest and best price for the
Property. As detailed hereinabove, there were multiple bids for the Property which resulted in a
substantial increase in the sale price. Once the Property is sold there will be sufficient assets in
the estate to satisfy all non-insider claims. As such, a sound business justification exists to
consummate the Mishto sale utilizing the expedited process of Section 363 rather than through a
plan of reorganization.

The Proposed Sale Satisfies the Requirements of Section 363(f) of the Bankruptcy Code

25.  Pursuant to Section 363(f) of the Bankruptcy Code, a debtor may sell property
under Section 363(b) free and clear of liens, claims and encumbrances if one of the following
conditions is satisfied: (i) applicable non-bankruptcy law permits sale of such property free and

clear of such interest; (ii) the entity holding the lien, claim or encumbrance consents to the sale;
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(iii) the 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 the property; (iv) the interest is in bona fide dispute; or (v) the
entity could be compelled, in a legal or equitable proceeding, to accept a money satisfaction of
such interest. 11 U.S.C. § 363(f); see Smart World Techs., LLC v. Juno Online Servs. (In re.
Smart World Tech., LLC), 423 F.3d 166, 169 n.3 (2d Cir. 2005) (“Section 363 permits sales of
assets free and clear of claims and interests...It thus allows purchasers to acquire assets without
any accompanying liabilities.”); In re: Dundee Equity Corp., 1992 Bankr. LEXIS 436, at *12
(Bankr. S.D.N.Y.) (“Section 363(f) is in the disjunctive, such that the sale free of the interest
concerned may occur if any one of the conditions of § 363(f) have been met”).

26.  The Debtor submits that the Court should authorize the consummation of the
transaction as outlined in the Mishto Contract pursuant to 11 U.S.C. §363(f)(3) and §363 (b).
The Debtor submits that the purchase price of $1,270,000.00 is fair and reasonable and is the
highest and best price procured by the Realtor for the Property. Further, all entities known or
reasonably believed to have asserted any lien, claim, encumbrance, right of refusal, or other
interest in or upon any portion of the Property will receive notice of the proposed Sale and have
an opportunity to object. See, 11 U.S.C. 8 363(f)(2). To the extent any party with a lien, claim,
interest in or encumbrance on the Property does not consent to the Sale the Debtor submits that
such party should be compelled, in a legal or equitable proceeding, to accept a money
satisfaction of its interests, if any, in the relevant assets. See 11 U.S.C. § 363(f)(5).

27.  Subject to the limitations described herein the Debtor seeks authority to sell the
Property free and clear of all liens, claims, interests and encumbrances with such liens, claims,
interests and encumbrances, if any, to attach to the net proceeds of sale subject to any rights and

defenses that the Debtor may have with respect thereto.
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Approval of Assumption/Assignment of Executory Contracts/Unexpired Leases

28.  The Debtor seeks authority to assume, assign, and/or transfer the leasehold
interests it has with respect to the rental apartments to the Purchaser. Section 365 of the
Bankruptcy Code authorizes a debtor to assume, assign and/or transfer executory contracts and
unexpired leases subject to the approval of the Court, if the debtor cures any defaults under such
contracts and leases and provides adequate assurance of future performance.

29. A debtor's decision to assume or reject an executory contract or unexpired lease
must only satisfy the "business judgment test and...the debtor's business judgment should not be
interfered with, absent a showing of bad faith or abuse of business discretion. In re Chipwich,
Inc., 54 B.R. 427, 430-431 (Bankr. S.D.N.Y. 1985) (citing Control Data Corp. v. Zelman (In re
Minges), 602 F.2d 38, 43 (2d Cir. 1979) (“It is enough, if, as a matter of business judgment,
rejection of the burdensome contract may benefit the estate.”); see also In re Penn Traffic Co.,
524 F.3d 373, 378 (2d Cir. 2008).

30.  The meaning of "adequate assurance of future performance™ depends on the facts
and circumstances of each case, but one option is a demonstration of the assignee's financial
health and experience in managing the type of enterprise or property assigned. In re Bygaph,
Inc., 56 B.R. 596, 605-606 (Bankr. S.D.N.Y. 1986).

31. Under the Mishto Contract the Purchaser is taking an assignment of the tenant
leases related to the Property. The Debtor submits that all requirements for the assumption and

assignment of the tenant leases are satisfied.
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CONCLUSION

WHEREFORE, the Debtor respectfully requests that the Court enter an Order approving
the foregoing transaction pursuant to 11 U.S.C. 8363(b), 11 U.S.C. 8363(f)(2), (H)(3), (H)(5) and
11 U.S.C. § 365 and for such other relief as the Court deems just and proper.

Dated: White Plains, New York
June 2, 2017

REICH REICH & REICH, P.C.
Attorneys for the Debtor

By:  [slJeffrey A. Reich
Jeffrey A. Reich
235 Main Street, Suite 450
White Plains, NY 10601
(914) 949-2126
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Contract of Sale — Office, Commercial and Multi-Family Residential Premises
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L & N Twins Place, LLC |
4 Virginia Place, Pleasantville, New York 10570
(“Seller™) and ) )
k / . shito
Agata Mishto e an+ e ?S #‘f"" =4 Lj /4(3 o Hish
319 Avenue C, apt MH, New York, New York 10009
(“Purchaser™).
Selier and Purchaser hereby covenant and agree as follows:
Section 1. Sale of Premises and Acceptable Title Section 2.

" § 1.01. Seller shall sell to Purchaser, and Purchaser shall
purchase from Seller, at the price and upan the terms and condi-
tions set forth in this contract: (a) the parcel of land more particu-
larly deseribed in. Schedule A attached hereto (*Land™); (b) all
buildings and {mprovements situated on the Land (collectively,
“Building™); (c) all right, title and intevest of Seller, if any, in and
to the land lying in the bed of any street or higlhway in front of or
adjoining the Land td the center line thereof and to any unpaid

award for any taling by condemnation or any damage to the Land |

by reason of a change of grade of any street or highway; (d) the
appurtenances and all the estate and rights of Seller In and to the
Land and Boilding; and () all right, title and interest of Seller, if
ey, in and to the fixtures, equipment and other personal property
attached or appurtenant to the Building {callectively, “Premises™).
The Premises are located at or known as

2-4 Virginia Place, Pleasantville, New York 10570
Sec 99.18 Bloele 2 Lot 50

- § 102, Seller shall eonvey and Purchaser shall accept fee
simple title to the Premises in accordance with the terms of this
contract, subject ouly to: {2) the matters set forth in Schedule B
attached héreto (gollectively, “Permitted Exceptions™); and (b)
such other mateers as (i) the title insurer specified in Schedule D
attached hereto (or if none is so specified, then any title insures
licensed to do business by the State of New York) shall be will-
ing, without special premium, to omit as exceptions to coverage
or to except with insurance against collection out of or enforce-
ment against the Premises and {fi) shall be aecepted by any lendey
deseiibed in Seotion 274-a of the Real Properly Law ("Institution.
al Lender™) which has committed in writing to0 provide morigage
financing to Purchaser for the purchase of the Premises (“Pur-
chaser’s Instltutional Lender™), except that if such acceptance by
Purehaser’s Institutional Lender is unreasonable withheld or de-
layed, such acceptance shall be deemed to have bean given.

Purchaser Price, Acceptable Funds, Existing
Mortgages, Purchase Money Mortgage, Bserow
of Downpayment and Foreign Persons

§2.01. The purchase price (“Purchase Price™) to be paid
by Purchaser to Seller for the Premises as provided in Schedule
attached here to is $1,270,000.00 .

§2.02. All monies payable under this contract, unless oth-
erwise specified in this contract, shall be pald by (2) certified
chiecks of Purcheser or any perscn making a purchase money loan
to Purchaser drawn on any bank, savings bank, trust company or
savings and loan association having & banking office in the State
of New York of (b} officlal bank checks drawn by any sucl bank-
ing Institution, payable to the order of Seller, except that uncerti-
fied checles of Purchaser payable to the order of Seller up to the
amount of one-half of one percent of the Purchase Price shall be
acceptable for sums payable to Seiler at the Closing, . :

20— {e)-Hf-Sehedule-C-provides—for the aeceptanceof
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§2.05 (d) If the sum paid under paragraph (a) of Schedule

C or any other sums paid on aceount of the Purchase Price prior to
the Closing {collectively, “Downpayment”) are paid by check or .
checks drawh to the order of and delivered to Seller’s attorney or
another escrow agent (“Escrowee™), the Escrowee shall hold the
proceeds thereof in escrow in a speeial bank account (or as other-
wise agreed in writing by Seller, Purchaser and Escrowee) until
the Closing or sooner termination of this contract and shall pay
aver or apply such proceeds in accordance with the ferms of this
section. Escrowee need not hold such procesds in an interest-
bearing accouns, but if any interest is earned thereon, such interest
shall be paid to the same party entitled to the escrowed proceeds,
and the parly receiving such interest shall pay zny income taxes
thereon. The tax identification numbers of the parties are either
set forth in Schedule D or shall be furnished to Escrowes upon
request. At the Closing, such praceeds and the interest thereon, if
atty, shall be paid by Escrowee to Seller. If for any reason the
closing does not eccur and either party males a written demand .
upon Escrowee for payment of such amount, Escrowee shall give -
written notice to the other party of such demand. X Escrowee
does not receive a-written objection from the other party to the
proposed payment within 10 business days after the giving of
such notice, Escrowes is hereby authorized to make such pay-
ment, If Escrowee does receive such written objection within
such 10 day period or if for any other reason Escrowee In good
faith shall elect nat to make such payment, Escrowee in good faith
shall elect not to make such payment, Escrowee shall continue to
held such amount until otherwise directed by written instructions
from the parties to this contract or a final judgment or a comt,
However, Escrewee shall have the right at any time 1o deposit the
escrowed proceeds and interest thereon, if any, with the clerk of
the Supreme Court of the county in which the Land is located.
Escrowee shall give written notice of such deposit to Seller and
Purchaser. Upon such deposit Escrowee shall be relieved and
discharged of all further obligations and responsibilities hereui-
der.

{b) The parties acknowledge that Escrowee is acting -
solely as a stakeholder at their request and for their convenjence, -
that Escrowee shall not be deemed to bs the agent of either of the
parties, and that Escrawee shall not be liable ta either of the par-
ties for any act or omission on its part unless taken or sufféred in
bad faith, i willful disregard of this contragt or involving gross
negligence. Seller and Purchaser shall jointly and severally in-
demnify and hold Escrowee harmless from and against all costs,
claims and expenses, including reasonable attorneys’ fees, in-
curted in connecticn with the performance of Escrowes’s duties
hereunder, except with respect to actions or omissions taken or
suffered by Escrowee in bad faith, n willful disregerd of this con-
tract o involving gross negligence on the part of Escrowee, .

(¢) Escrowee has ackmowledged agreement to, these
provisions by signing in the place fndicated on the signature page
of this contract,

§2.06. In the event Seller is a “foreign person®, as defined
in Internal Revenue Code Section 1445 and regulations issued
thereunder (collectively, the “Code Withholding Section™), or in
the event that Seller fails to defiver the cetification of non-foreign
status required under §10.12(c), or in the event that Purchaser is .
not entitled under the Code Withhelding Section to rely on such
certification, Purchaser shall deduct and withliold from the Pur-
chase Price a sum equal to ten percent {10%) thereof and shall at
Closing remit the withheld amount with Ferms 8288 and 8288A
(or any successors therato) to the Internal Revenue Service; and if
the cash balance of the Purchase Price peyable to Seller at the
Closing after deduction of net adjustments, apportionments and
credits (if any) to be made or allowed in favor of Seller at the
Closing as herein pravided is less that ten percent (10%) of the
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Purchaser and shall refmburse Purchaser for title examination anch 4 foftfarein, as of the date hereof,

survey costs as if this contract were terminated pursuant to
813.02. The right of termination provided for in this §2.06 shall
e in addition to and not in limitation of any other rights or rame-
dies available to Purchaser under applicable law.

" Seetion3.  The Closing
§3.01. Except as otherwise provided in this contract, the
closing of title pursuant to this contract (“Closing”} shall tale
place on the scheduled date and time of closing specified In
Schedule D (the actual date of the Closing being hereit referred to
as “Closing Date"} at the place specified in Schedule D.

-Sectiond, " Representations and Warranties of Seller
s Seller represents and warrants to Purchaser as fol-
lows: .

§4.01. Unless otherwise provided in this contract, Seller
is-the sole owner of the Premises.

§4.02. if the Premises ave encumbered by an Existing
Mortgage(s), no written notice has been received fram the Mort-
pagee(s) asserting that a default or breach exists thereunder which
remains uictred and no such notiee shall have been received and
remain uncured on the Closing Date, If copies of documents con-
stituting the Bxisting Mortgage(s) and note(s) secured thereby
have not been medified or amended except as shown in such doc-
uments. )

§4.03. The information concerning written leases (which
together with all amendments and modifications thereof are col-
lectivaly referred to as “Leases”) and any tenancies in the Premis-
es not arjsing out of the Leases (collectively, “Tenancies™) set
forth in Schedule E attached hereto (“Rent Schedule™) is accurate
as of the date set forth therein or, if no date is set forth therein, as
of the date hereof, and there are no Leases or Tenancles of any
space in the Premises other than those set forth therein and any
subleases or sub-tenancies. Except as otherwise set forth in the
Rent Schedule or 2lsewhere in this contract:

{a) all of the Leases are in full force and effect and
nene of them has been modified, amended or extended;

(b) ne-renewalorextension-sptienshove-baou pranted
to-tenants:

;
{c) no tenant has an option to purchase the Premises;
() the rents set forth are being collected on a current

basis and there are no arrearages in excess of one month;

(¢} no tenant is entitled to rent concessions or abate-
ments for any perlod subsequent to the schedule date of closing;

(f) Seller has not sent written natice to any tenant
claiming that such tenant is in default, which default remains un-~
ctired;

(g) no action or proceeding instituted against Seller by
any tenant of the Premises Is presently pending in any court, ex-

. cept with respect to claims involving personal injury or property

damage which are covered by insurance; and

(k) there are no security deposits other than those set
forth in the Rent Schedule.
If any Leases which have been exhibited to and initialed by Pur-
chaser or its representative contain provisions that are inconsistent
with the foregoing representations and warranties, such represen-
tations and warranties shall be deemed modified to the extent nec-
essary to eliminate such incensistency and to conform such repre-
sentations and warranties to the provisions of the Leases. -
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§4.96. If an’ insurance schedule is attached 11ereto; such
schedule lists all insurance policies presently affording coverage

§4.07. If a payroll schedule is attached hereto, such
schedule lists all employees presently employed at the Premises,
and the information contained therein is accurate as of the date set
forth therein or, if no date is set forth therein, as of the date here-

‘ of, and, except as otherwise set forth in such scheduie, none of

such employees is covered by a union contract and there are no
retroactive increases or other accrued and unpaid sums owed to
any employee. : :

§4.08. If a schedule of service, maintenance, supply and
menagement contracts (“Service Conirects”) is attached hersto,
such schedule lists all such contracts affecting the Premises, and
the information set forth therein is aceurate as of the date set forth
therein or, if no date is set forth therein, as of the date hereof,

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

§4.10. The assessed valuatlon and real estate taxes set
forth in Schedule D, if any, are the assessed valuation of the
Premises and the taxes paid or payable with respect thereto for the
fiscel year indicated in such Schedule D, there are no tax abate-
ments or exemptions affecting the Premises. '

§4.11. Except as otherwise set forth in a schedule at-
tached hereto, if any, if the Premises are used for residentiel pur-
poses, each apartiment contafns a range and a refiigerator, and all
of the ranges and refrigerators and all of the items of personal -
property (or replacements thereof) listed in such schedule, if any,
are and on the Closing Date will be owned by Seller free of liens
and encumbrances other than the lien(s) of the Existing Mort-
gage(s), if any.

§4.12, Seller has no actual lcnowledge that any incinera-
tor, boiler or other burning equipment on the Premises is being
operated i violation of applicable law. [If copies of a certificate
or certificates of operation- therefore have been exhibited te and
initialed by Purchaser or its representative, such coples are true
copies of the originals,

§4.13. Except as otherwise set forth In Schedule D, Seller
has no actual knowledge of any assessment payable in annual
installments, or any pait thereof, which has become a lien on the
Premises.

§4.14. Seller iz not a “forelgn person” as defined in the
Code Withholding Section.

Section 5. Acknowledgments of Purchaser
Purchaser acknowledges that: -

§5.01. Purchaser has inspected the Premises, is fully fa-
miliar with the physical condition and state of repair thereof, and,
subject to the provisions of §7.01, §8.01, and §9.01, shali accept
the Premises “as is" and in their present condition, subject to rea-
sehable use, wear, tear and natura) deterieration between now and
the Clesing Date, without any reduction in the Purchase Price for
any change in such condition by reason thereof subsequent ta the
date of this contract, .

§5.02. Before entering into this contract, Purchaser has
made such examination of the Premises, the operafion, incame
and expenses thereof and all other matters affecting or relating to
this transaction as Purchaser deemed necessary. In entering into
this contract, Purchaser has not been induced by and has not relied
upon any representations, warranties ov statement, whether ex-
press or implied, made by Seller or any agent, employee or other
representative of Seller or by any broleer or any other person rep-
resenting or purporting to represent Seiler, which are not express.
ly set forth in this contract, whether or not any such representa-
tions, warranties or statements were made in writing or orally,

Seetion 6. Selter’s Obligations as to Leases

§6.01. Unless otherwise provided in a schedule attached
to this contract, between the date of this contract and the Closing,
Seller shall not, without Purchaser’s prior written consent, which
consent shall not be unreasonably withheld: (a) amend, resew or
extend any Lease iin any respect, unless required by law; (b) grant
2 wriiten lease to any tenant oceupying space pursuant ¢o a-Ten-
ancy; or (¢) terminate any Lease or Tenancy except by reason of 2
default by the tenant thereunder. ’ ' ’

§6.02, Unless otherwise provided in a schedule attached
to this contract, between the date of this contract and the Closing,
Seller shall not permit occupancy of, or enter into any new [ease
for, space in the Building which is presently vacant or whicl may
hereafter become vacant without first giving Purchaser written
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. thereof In reasonable detail and (5) a statement of the amount o
the brokerage commission, if any, peyable in connection there-
+with the terms of payment thereof. If Purchaser objects to such
proposed lease, Purchaser shall so notify Seller within 4 business
days after receipt of Seller’s notice if such notice was personally
delivered to Purchaser, or within 7 business days after the mailing
of such notice by Seller to Purchaser, in which case Seller shall

+ not enter into the proposed lease. Unless otherwise provided in a
schedule attached to this contract, Purchaser shall pay to Seller at
the Closing, in the manner specified in §2.02, the rent and addi-
tional rent that would have been payable under the proposed lease
from the date on which the tenant’s obligation to pay rent would
have commenced if Purchaser had not so oljected until the Clos-
ing Date, less the amount of the broksrage commissian specified
in Seller’s noticed and the reasonable cost of decoration or other
work required to be performed by the landlord under the terms of
the proposed lease to svit the premises to the tenant’s cccupaney
(“Reletting Expenses™), prorated in each case over the term of the
proposed lease and apportioned as of the Closing Date. If Pur-
chaser does not sa notify Seller of its objection, Seller shall have
the right to enter into the proposed lease with the tenant identified
in Seller’s notice and Purchaser shall pay to Seller, in the manuer
specified {n §2.02, the Reletting Expenses, prorated in each case
over the term of the lease and apportioned as of the later of the
Closing Date or the rent commencement date. Such payment
shall be made by Purchaser to Selter at the Closing. In no event
shall the amount $0 payable to Seller exczed the sums actually
paid by Seller on account thereof,

§6.03. If any space is vacant on the Closing Date, Puy-
chaser shall aceept the Premises subject to such vacancy, provided
that the vacancy was not permitted or created by Seller in viola-
tion of any restrictions contained in this contract. Seller shal] not
grant any concessions or rent abatements for any perlod following
the Closing without Purchaser’s prior written consent, Seller shail
not apply alt or any part of the security deposit of any tenaut un-
less such tenant has vacated the Premises. ’

§6.04. Seller does 1ot warrant that any particular Lease or
Tenaney will be in force or effect at the Closing or that the tenants
will have performed their obligations thereunder, The termination
of any Lease or Tenancy prior to the Closing by reason of the
tenant’s default shall not affect the abligations of Purchaser undey
this contract in any manner or entitle Purchaser to an abatement of
or credit against the Purchase Price or give rise to any ether claim
on the part of Purchaser.

§6.05. Selter hereby indemnifies and agrees to defend
Purchaser against any claims made pursuant to §7-107 or §7-108
of the General Obligations Law (the “GOL™) by tenants who re-
sided in the Premises on or prior to the Closing Date other than (a)

. claims with respect to tenants’ security deposits paid, eredited or
assigned to Purchaser pursuant to §10.03, (b) claims made pursu-
ant to §7-107 of the GOL with respect to funds for which Seller
was not liable, and (¢} claims made pursuant to §7-108 of the
GOL by tenants to whom Purchaser failed to give the written no-
tice specified in §7-108(c) of the GOL within thirty days after the
“tlosing Date. The foregaing indenwity and agreement shall sur-
vive the Closing and shall be in lieu of any escrow permitted by

§7-108(d) of the GOL, and Purchaser hereby waives any right it
may have to reqeire any such escrow. :

Section7. Responstbility for Vielations

§7.01. Except as provided in §7.02 and §7.03, all notes or
notices of violations of [aw or goverameutal ordinances, orders or
tequirements which were noted or issued prior to the date of this
coniract by any governmental depariment, agency or bureau hay-
ing jurisdiction as.to conditions affecting the Premises and all
liens which have attached to the Premises prior to the Closing
pursuant to the Administrative Code of the City of New York, if
applicable, shall be removed or complied with the Seller, If such
removal or compliance has not been completed prior to the Clos-
ing, Seller shall pay to Purchaser at the Closing the reasonably
estimated unpaid cost to effect or complete such removal or com-
pliance, and Purchasér shall be required fo accept title to the
Premises subject therato, except that Purchaser shall not be re-
quired to accept such title and may terminate this contract a pro-
vided in §13.02 if (a) Purchaser’s Institutional Lender reasonably
Fefuses to provide financing by reason thereaf of {b) the Building
Is a multiple dwslling and either (i) such violation is rent impair-
ing and causes rent to be unrecoverable under Section 302-a of the
Multiple Dwelling Law of (ii) a proceeding has beea validly
commenced by tepants and is pending with respect to such viola-
tion for a judgment directing deposit and use of rents muder Arti-
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g 5 drfedis contract shall be the sole responsibility of Purchaser.

§7.02. If the reasonably estimated aggregate cost.to re-
move or comply with any violations or liens which Seller is re-
quired to remove or comply with pursuant to the provisions of

it E

§7.01 shall exceed the maximum Amount specified inSchedule D -

(or if nons is so specified, the maxinum Amount shall be coe-half
of one percent of the Purchaser Price), Seller shall have the right
to cancel this contract, in which event the zole liability of Selier

shall be as set forth in §13.02, unless Purchaser elects to accept -

title to the Premises subject to all such violations ar liens, in
which event Purchaser shall be entitled to a credit of an 2mount
equal to the Maximum Amount against the monles payable at the
Closing.

§7.03. Regardless of whether a violation has been noted

or issued prior to the date of this contract, Seller’s failure to re-
move or fblly comply with any violations which a tenant is re-
quired to remove or comply with purstant to the terms of its. Jeass
by reason of such tenant’s use or accupancy shall not be an objec-

tion to title. Purchaser shall accept the Prenises subject to all ~

such violations without any liability of Seller with respect thereto
or any abatement of or credit against the Purchase Price, except
that if Purchaser’s Institutional Lender reasonably refuses to pro-
vide financing by reason of a viclation described above, Purchaser

shall not be required to accept the Premises subject thereto and

Purchaser shall have the right to terminate this contract in the
manner previded in §13.02.
§7.04, If required, Seller, upon written request by Pur-

chaser, shall promptly furnisk to Purchaser written authorizations .

to male any necessary seerches for the purposes of determining
whether nofes or notices of violations have been noted or issued
with respect to the Premises or liens have attached thereto, -

Section 8. Destruction, Damage or Condemnation

§8.01, The provisions of Section 5-1311 of the General

Obligations Law shall apply to the sale and purchase provided for
in this contract. .

Covenants of Seller )

Seller covenants that between the date of this con-

tract and the Closing: .
§9.01. The Existing Martgage(s) shall not be amended or

supplemented or prepaid in whole er in part. Seller shall pay or

Seetion 9.

malce, as and when due and payable, all payments or principal and -

interest and all deposits required to be paid or made wnder the
Existing Mortgags(s).
§9.02. Seller shall not modify or amend any Service'Con-

tract or enter into any new service contract unless the same s ter-

minabie without penalty by the then owner of the Premises upon
not more than 30 days® notice,

§9.03, If an insurance schedule is attached hereto, Seller
shall maintain in full force and effect until the Closing the insur-

ance policies described in such schedule or renewals thereof for

no mote than one year of those expiring before the Closing,
§9.04 Mo fixtures, equipment or persoual property in-
cluded in this sale shall be removed from the Premises unless the

same are replaced with similer items of at least equal quality prior

to the Closing.

§9.05, Seller shall not withdraw, szttle or otherwise com-
promise any protest or reduction proceeding affecting real estate
taxes assessed against the Premises for any fiscal period in which
the Closing is to oceur or ay subsequent fiscal perlod without the
piior written consent of Purchaser, which consent shal] not be
unreasonably withheld, Real estats tax refunds and credits re-
ceived after the Closing Dete which are attributable to the fiseal
tax year during which the Closing Date oceurs shall be appor-

tioned between Seller aud Purchaser, after dedueting the expenses |

of collection thereof, which ebligation shall survive the Closing.
§9.06. Seller shall allow Purchaser or Purchaser’s repre-

sentatives access to the Premises, the Leases and other documents

raquired to be delivered under this contract upon reasonable prior

notice at reasonable times,

Section 10.  Seller’s Closing Obligations

At the Closing, Seller shall deliver the following to
Purchaser:

§10.01. A statutory form of bargain and sale deed without -

covenant against grantor’s acts, containing the covenant reguired
by Section 13 of the Lien law, and properly executed in propet

form for recording so as to convey the title required by this con-
tract.
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§10:03. A schedule of all security deposits (and, if tth 6 wfsihRefore.

Premises contains six or more family dwelling units, the most
Tecent reports with respect thereto issued by each banking organi-
zetion in which they are deposited pursuant to GOL §7-103) and a
cheels or credit to Purchaser in the amount of any cash secuslty
deposits, including any interest thereon, held by Seller on the
Closing Date or, if held by an [nstititional Lender, an assignment
to Purchaser and written instructions to the holder of such depos-
its to transfer the same to Purchaser, and appropriake instruments
of transfer or assignment with respeot to any security deposits
which are other than cash. '

§ 10,04, A schedule updating the Rent Sclhedule and sstting
forth all arrears in rents and all prepayments of rents.

§10.05, All Service Confracts initialed by Purchaser and
all others in Seller’s possession which are in effect on the Closing
Date and which are assignable by Seiler.

§10.06. An assignment to Purchaser, without recourse or
warranty, of all the iitterest of Seller in those Service Contracts,
insurance policies, certificates, permits and other documents to be
delivered to Purchaser at the closing which ave then in effect and
are assignable by Seller.

§10.07, () Written consent(s) of the Mortgagee(s), If re-
quired under §2.03(b), and {b) certificate(s) executed by the
Mortgagee(s) in proper form for recording and certifying (i) the
amount of the unpaid principal balance thereof, (ii) the maturity
date theraof, (if) the interest rate, (iv) the last date to which inter-
est has been paid thereon and {v) the amount of any escrow de-
posits held by the Mortgagee(s). Seller shall pay the fees for re-
cording such certificate(s). Any Mortgagee which is an Institu-
tional Lender may furnish a letter complying with Section 274-a
of the Real Property Law in lieu of such certificate.

§10.08. An assignment of all Seller’s right, title and inter-
est in escrow deposits for real estate taxes, insurance premiums
and other amounts, if any, then held by the Mortgages(s),

§10.09. All original insurance policies with respect to
which premiums are to be apportioned or, if unobtainable, true
copies of certificatés thereof.

§10.10. To the extent they are then in Seller's possession
and not posted at the Premises, certificates, licenses, permits, au-
thorizations and approvals issued for or with respect to the Prem-
ises by governmental and quasi-governmental authorities having
Jurisdiction, . .

§10.11. Such affidavits as Purchaser’s title company shall
reasonably require in order to omit from its title insurance policy
all exceptions for judgments, benkrupteies or other returns against
persons or entities whose names ars the same as-or similar to Sell-
al’s dame,

§10.12(a). Checks to the order of the appropriate officets in
payment of all applicable real property transfer taxes and coples
of any required tax returns therefore executed by Seller, which
checks shall be certified or official bank checks if required by the
texing authority, unless Seller elects to have Purchaser pay any of
such taxes and credit Purchaser with the amount thereof, (b) the
Tentative Assessment and Return or Statement of No Tax Due or
affidavit (whichever i$ applicable) and the checks and other items
{If any) required under §17.09(a), and (c) a certification of non-
foreign statws, in form required by the Code Withholding Section,
signed under penalty of perjury. Seller understands that such cerw
tification will be retained by Purchaser and wil] be mads avaflable
to the Internal Revenue Service on request.

- §10.13. To the extent they are then in Seller's possession,
copies of current painting and payroll records. Seller ghall make
all other Building and tenant files and records available to Pur-
chaser for copying, which obligation shall survive the Closing,

§10.14. An original letter, executed by Seller or by its
agent, advising the tenants of the sale of the Premises to Purchaser
and directing that rents and other payments thereafter be sent to
Purchaser or as Purchaser may dirsct.

§10.15, Notice(s) to the Mortgagee(s), executed by Seller
or by its agent, advising of the sale of the Premises to Purchaser
and directing that future bills and other correspondence should
thereafter be sent to Purchaser or as Purchaser may diraet,

§10.16. If Seller is a corparation and if required by Section
909 of the Business Corporation Law, a resolution of Seller’s
board of Directors authorizing the sale and delivery of the deed
and a certificate executed by the seoretary or assistant secretary of
Seller certifying as to the adoption of such resolution and sefting
forth facts showing that the transfer camplies with the require-
ments of such law, The deed referved to in $10.01 shal] also con-~
tain a recital sufficient to establish compliance with such law.

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

Section 11.  Purchaser’s Closing Obligatiens
At the Closing, Purchaser shall:

§11.01, Deliver to Seller checks in payment of the portion
of the Purchase Price payable at the closing, as adjusted for appor-
tionments under Section 12, plus the amount of escrow deposits,
if eny, assigned pursuant tc §10.08.

§11.02. Deliver to Seller the Purchase Money Mottgage, If
any, in proper form for recording, the note secured thereby, fi-
nancing statements covering persenal property, fixtures and
equipment included in this sale and replacements thereof, all
properly executed, eand Porchaser shall pay the mortgage record- -
ing tax and recording fees for any Purchase Money Morigage.

§11.03. Deliver to Seller an agreement indemnifying and
agreeing to defend Seller against any claims made by tenants with
respect to tenanis’ security deposits to the extent paid, credited or -
assigned to Purchaser under §10.63.

§11.04, Cause the deed to b ¢ rscorded, duly complete all
required real property transfer tax returns and cause all such re-
turns and checks in payment of such taxes to' be delivered to the
approprizte oificers prowptly afier the Closing, . )

§11.05. Deliver any other documents required by this con-
tract to be delivered by Purchaser,

Seetion 12.  Apportionments . ,
§12.01. The following apportionments shall ke made be-
tween the parties at the Closing as of the ¢lose of business on the
day prior to the Closing Date: .
(2) prepaid rents and Additional Rents (as defined in
§12.03);

=) 3
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(c) real estate taxes, watar charges, sewer rents and vault
charges, if any, on the besls of the fiscal period for
which assessed, except that if there is a water mefer on
the Premises, appertionment at the Closing shall be -
based cn the last svailable reading, subject to adjust-
ment after the Closing when the next reading is availa-

- ble; . ‘
et ; ; ; A

a7

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

{f) charges under transferable Service Contracts or permit- -
ted renewals or replacements thereof:

(g) permitted administrative charges, if any, on tenants’ se-
curity deposits;

(l)) dues to rent stabilization associations, if any;

ereto-or-permitted reneveals-thers-

of

() Reletting Expenses under §6.02, if any; and

{k) Any other items listed in Scheduled I3. .

if the Closing shall occur before a new tex 1ate is fixed, the
apportionmen of taxes at the Closing shall be vpon the basis of
the old tax rate for the preceding period applied to latest assessed
valuation. Promptly after the new tax rate s fixed, the appor-
tionment of taxes shall be recomputed. Auy discrepancy resulting
irom such recomputation and any errors or omissions in compu-
ting apportionments at Closing shalk be promptly corrected, which
obligaticns shall survive the Closing, .

§12.02. If any tenant is in arears in the payment of rent on
the Closing Date, rents recefved from such tenant after the Cles- *
ing shall be applied in the following order of prierity: (a) first to
the month preceding the month in which the Clesing oeeurred; (b)
then to the month in which the closing oceurred; {c) then to any
month or months following the month in which the Closing oc=
curred; and (d) then to the period prior 1o the meonth preceding the
moath in which the Closing occurred. If rents or any pertion
thereof received by Seller or Purchaser after the Closing are paya-
ble to the other party by reason of this allocation, the appropriate
sum, less a proportionate share of any reasonable attorney’s fees, .
costs and expenses of collection thereof, shal] be prompily paid to
the other party, which obligation shall survive the Closing,

§12.03. If any temants are required to pay percentage rent,
escalation charges for real estate taxes, cperating expenses, cost-
of-living adjustiments or other charges of a similar nature (“Addi-
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" any period prior to the closing, then Purchaser shall promyptly payP () 7 Of J883.05. Purchaser shall heve a vendee’s lisn against the

“to Seller Sellex’s proportionate share thereof, less a proportionate
‘share of any reasonable attorneys’ fees, costs and expenses of
collection thereof, if and when the tenant paying the same has
made ell peyments of rent and Additional Rent then due to Pur-
chaser pursuant to the tenant’s Lease, which obligation shall sur-
vive the Closing.

Section 13.  Objections to title, Failure of Seller o1 Pur-
chaser to Perform and Vendee?s Lien

§13.01. Purchaser shall promptly order an examination of
title and shall cause a eopy of the title report to be forwarded to
Seller’s attormey upon receipt, Seller shall be entitled to a reason-
able adjournment or adjournments of the Closing for up to 60
days or until the expiration date of any written commitment of
Purchaser’s Institutional Lender delivered to Purchaser prioy to
the scheduled date of Closing, whichever oceurs first, to remave
any defects in or objections to title noted in such title report and
any other defects or objections which may be disclosed on or prier
to the Closing Date.

§13.02. If Seller shall be unable to convey title fo the
Premises at the Closing in accordance with the provisions of this
coatract or if Purchaser shall have any other grounds under this
contract for refusing to consummate the purchase provided for
herain, Purchaser, nevertheless, may elect to accept such title as
Seller may be able to convey with a credit against the monies
payable at the Closing equal to the reasonably estimated cost to
cure the same (up to the Maximum Expense desctibed below), but
without any other credit or liability on the part of Seller. If Pur-
chaser shal] not so elect, Purchaser may terminate this contract
and the sole liability of Seller shall be to refund the Downpayment
to Purchaser and to reimburse Purchaser for the net cost of title
examination, but not to exceed the net amount chavged by Pur-
chaser’s title company therefore without issuance of z poliey, and
the net cost of updating the existing survey of the Preniises or the
net cost of a new survey of the Premises if thete was no existing
survey or the existing survey was not capable of being updated
and a new survey was required by Purchaser*s Institutional Lend-
er. Upon such refund and reimbursement, this contract shall be
mull and void and the parties herato shall be relieved of all further
obligations and liability other than any arising under Section 14.
Seller shall not be required to bring any action ar proceeding or to
incur any expense in excess of the Maximum Expense specified
in Sehedule D (or if none Is 5o specified, the Maximum Expense
shall be one-half of one percent of the Purchase Price to curs any
title defect or to enable Seller otherwise to comply with the provi-
stons of this contract, b ut the foregoing shall not permit Seller o

refuse to pay off at the Closing, to the extent of the menles paya-

ble at the closing, mortgages an the Premises, other than Existing
Mortgages, of which Seller has actual knowledge,

§13.03. Any unpaid taxes, assessments, water charges and
sewer rents, together with the interest and penalties thereon to a
date not less than two days following the Closing Date, and any
other liens and enewmbrancas which Seller Is obligated to pay and
discharge or which are against corporations, estates or other per-
sons in the chain or title, together with the cost of recording or
filing any Instruments necessary to discharge such liens and en-
cumbrances of record, may be paid out of the proceeds of the
monies payable at the Closing if Seller delivers to Purchaser on
the Clesing Date official bills for such taxes, assessments, water
charges, sewer rents, interest and penaltiss and instruments in
recordable form sufficient to discharge any other liens and en-
cumbrances of record. Upon request made a reasonable Hine be-
fore the closing, Purchaser shall provide at the Closing separate
checks for the foregeing payable to the order of the holder of any
sueh lien, charge oi encumbrance and otherwise complying with
§2.02. If Purchaser’s title insurance campany is willing to insure
beoth Purchaser and Purchaser’s Institutional Lender, if any, that
such charges, liens and encumbrances will not be collected out of
or enforced against the Premises, then, unless Purchaser’s Institu-
tional Lender reasonably refuses to accept such insurance in lieu
of actual payment and discharge, Seiter shall have the right in lieu
of payment and discharge to deposit with the title insurance com-
pany such funds or assurances or to pay such special or additionat
premiums as the title jnsurance company may require in order to
so insure. n such case the charges, liens and encumbrances with
respect to which the title insurance company has agreed so to in-
sure shall not be considered objections to title.

§13.04. If Purchaser shall default in the performance of its
blligation under this .cantract to purchase the Premise, the sole
remedy of Seller shall be to retain the Downpayment as liquidated

Premises for the amount of the Downpayment, but such lien shait
not continue after defavit by Purchaser under this contract. -

Section 14,  Broker

§14.01. If a broker is specified In Schedule D, Seller and
Purchaser mutually represent and warrant that soch broker is the
‘only braker with whom they have dealt in connection with this
contract and that neither Seller nor Purchaser knows of any other
broker who has claimed or may have the right to claffn a commis-
sion in connection with this transaction, unless otherwise indicat-
ed In Schedule D, The commission in connection with this, trans-
action, unless otherwise indicated in Schedule D. The commis-
sion of such broleer shall be paid pursuant to separate agreement
by the party specified in Schedule D. If no broker is specified in
Schedule D, the pacties acknowledge that this contract was
brought abaut by divect negotiation between Sebler and Purchaser
and that nejther Seller nor Purchaser knows of any broker entitled
to a commission in connection with this transaction. . Unless oth- .
erwise provided in Schedule D, Seller end Purchaser shall indem-
nify and defend each other against any costs, claims or expenses,
including attorneys’ fees, arising out of the breach on their respec
tive parts of any representations, warranties or agreements con-
taingd in this paragraph. The representations and obligations un-
der this paragraph shall survive the Clasing or, if the Closing does
not oceur, the termination of this contract.

Section 15.  Notices

§15.0L. All notjces under this contract shall be in writing -
and shall be delivered personally or shall be sent by prepaid regis-
tered or certifisd mal, or by email to the respective attorney AND
regular mail, addressed as set forth in Schedule D, or as Seller or
Purchaser shall otherwise have given notice as herein provided,

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

§16.01. Except as otherwise provided in this contract, no
representations, warranties, covenants or othey obligations of Sell-
er set forth in this contract shali survive Closing, and no action
based thereon shall be comnenced after the Closing, The repre-
santations, warranties, covenants and other obligations of -Seller
set forth in §4.03, §6.01 and §6.02 shall survive until the Limita-
tion Date specified in Sehedule D (or if none is so speeified, the
limitation Date shall be the date which is six manths after the
Closing Date), and no action based thereen shall be commenced
after the Limitation Date, ]

§16.02. The delivery of the deed by Seller, and the ac-
ceptance thereof by Purchaser, shall be deemed the full perfor- -
mance and discharge of every obligation on the part of Seller to
be performed hereunder, except those obligations of Seller which
are expressly stated in this cantract to survive the Closing.

Sectlon 17.  Gains Tax and Miscellzneous Provisions

§17.01. Tfeonsent of the Existing Mortgages(s) is required
under §2.03(b), Purchaser shall not assign this contract or its
rights hereunder without the prior wiitten consent of Seller: No
permitied assignment of Purchaser’s rights under this contract
shall be effective against Seller unless and until an executed coun-
terpart of the instrument of assignment shall have been delivered
to Seller and Seller shall have been furnished with the name and
address of the assignee, The term “Purchaser” shall be deemed to
include the assignée under any such effective assignment.

§17.02, This contract embodies and constitutes the entire
understanding between the parties with respect to the transaction
contempleted herein, and all prior agreements, understandings,
represeitations and statements, oral or written, are merged into
this contract. Neither this contract nor any provision hereof may -
be waived, modified, amended, discharged or terminated except
by an instrument signed by the party against whom the enforce-
ment of sueh waiver, modification, amendment, discharge or ter-
minatios is sought, and then enly to the extent set forth in such
instrument, .

§17.03. This contiact shall be governed by, and construed
in accordance with, the law of the State of New York.

§17.04. The captions In this contract are inserted for cons
venience of reference only and in no way define, describe or limit
the scope or intent of this contract or any of the provisions hersof,

§17.05, This contract shall be binding upon and shall inure
to the benefit of the parties hersto and their respective hejrs or
Suceessors and permitted assigus.
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§17:07. As used in this contract, the maseuline shall inPg 8 tof o and against any of the foregoing and any damage, liabil-

clude the feminine and neuter, the singular shall include the plural
‘and the plural shali include the singular, as the context may re-
quire,

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

§17.09. (a) Seller and Purchaser agrae to comply in a time-
ly manner with the requirements of Article 31-B of the Tax Law
of the State of New York and the regulations applicable thereto,
as the same from time to time may be amended (collectively, the
“Gains Tax Law”).. Purchaser agrees to deliver to Seller a duly
executed and acknowledged Transferes Questionnaire simultane-
gusly with the execution of this contract or within five (3) busi-
ness days after subsequent written request from Seller or Seller's
attorney, At the Closing, Seller shall deliver (i) an official State-
ment of No Tax Due or (i) an official Tentative Assessment and
Return accompanied by a certifled check or official bank check
drawn on any banking institution described in §2.02(a), payable to
the order of the State Tax Comumission in the amount of the tax
shown to be due thereen (it being understood, however, that if
Seller has duly elected to pay such tax in installinents, the amount
so required to be paid shall be the minimum installinent of such
tax then permitted to b e paid), or (ii) if applicable, a duly execut-
ed and acknowledged' affidavit iir formn permitted under the Gains
Tax Law claiming exemption therefrom.

(b) Seller agrees (i) to pay promptly any install-
ment(s) or additional tax due under the Gains Tax Law, and inter-

ity, cost or expense (including reasonable attornsys® fees) which
may be suffered or incurrsd by Purchaser by reason of the nen-
payment thereof, and ({ii) to make any other payments and exe-
cute, acknowledge and deliver sueh further dosuments as may be
necessary to comply with the Gains Tax Law.

{c) If this contract is assignable by Purchaser, no
assignment of any rights hereunder shall be effective unless every
assignor and assignee complies in a timely manner with the re-
quirements of the Gains Tax jaw applicable to the assignment -
transaction and anless and assignor or assignee delivers to Seller
at or before the Closing the applicable items raferred to in subpar-
agraph (a) of this Section, all as may be required as a prerequisite
to the recerding of the deed, In addition to making the payments
and delivering the instruments and documents referred to above,
Purchaser and any assignor or assignee of this contract shall
promptly (i} make any other paymeats and (i) execute,
acknowledge and deliver such further documents and instruments
as may be necessary to comply with the Gains Tax law. )

(d) Purchaser, if request is made within a reasona-
ble time prior to the Closing Date, shall provide at the Closing a
separate certified or official bank check drawn on any banking
institution described in §2.02(a) in the amount of the tax shown
be due on the official Tentative Assessment and Return, which
amout shall be credited against the balance of the Purchase Price .
payable at the closing.

{&) Tiie provisions of this §17.09 shall survive the
delivery of the deed,

IN WITNESS WHEREQF, the parties hereto have executed this contract as of the date fivst above written. \J
Seller: E\b cﬁ$ O\: (] r"f‘f(
. T T

Receipt by Escrowee

The undersigned Escrowee heleby acknowledges receipt of
$127,000.00, by check subject to cellection, to be held in eserow
pursuant to §2.05. -

ScI_]er] nle A
DE,SCRIPTICi)N OF PREMISES

(to be attached separately and fo include tax map designation)

Schedulé B
PERMITTED EXCEPTIONS

I. Zoning regulations and ordinances which are not
violated by the existing stuctmres or present use thereof and
which do not render title uninsurable.

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

3. The Existing Mortgage(s) and financing state-
Inenls, assignments of leases and other collateral assigmments
ancillary thereto.

4. Leases and Tenancies specified In the Rent Sched-
ule and any new leases or tenancies not prohibited by this con-
tract.

5. Unpaid instaliments of assessments not due and
payable on or before closing Date,

6. Financing statements, chattel mortgages and liens
on personalty filed 'mors than 5 years prior to the Closing Date
and not renewed, or flled against property or equipment 1o longer
located on the Premises or owned by Tenants.

7. (2) Righis of utility compantes to fay, maintain,
Install and repair pipes, lines, poles, conduits, ceble boxes and
related equipment on, over and under the premises, provided that

oy W )
Purchaser; 'Ré\lalxﬂ : MLELM )

<

hone of such xights imposes any monetary obligation on the owa-
er of the Premises, '

(b} Encroachments of stoops, areas, cellar steps,
trim cornices, lintels, window sills, awnings, canopies, ledges,
hedges, coping and retaining walls projecting from the Premises
over any strest or highway or over any adjoining property and
encroachtents of similar elements projecting from adjoining
property over the Premises, ]

(¢) Revocability or lack of right to maintain vaults, -
coal chutes, excavations or sub-surface equipment beyond the line
of the Premises. .

(d) Any stite of facts that an accusate survey
would disclose, provided that such facts do not render title un-
marketable. For the purposes of this confract, none of the fasts
shown on the survey, if any, identified below shall be deemed to
render title unmarketable, and Purchaser shal accept title subject
thereto: ‘
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-PURCHASE PRICE
“The Purchase Price shall be paid as follaws:

{a) By checl subject to col-
lection, the receipt of which is hereby
acknowledged by Seller;

{b) By checle or checks deliv-
ered to Seller at the Closing in accordance
with the provisions of §2.02:

Payable to: L & N Twins Place, LLC

Filed 06/05/17  Efjtered.Q6/05/17 17:29:43  Exhibit E

Pg 9 of 1:Rabatements or exemptions affecting Premises (§4.10):

$127,000.00

Amount: § 1,143,000.00

Payable to:
Ameount: 30.00
Payable to:
Amount: $0.00
( » - . l
= * =] H ore :
Heldep—
Arneunt-S0.00
Asunt-30.00
Heldep——
A
—Ameunt: 5000

to-Sellerty Purchaserorite aesionon ofa

il

=l
en-thePremisespavable-asfollows:
Acreurt—
Purchase Price £1,270.000,00
Schedule D
MISCELLANEOUS

1. Title insurer designated by the parties {§1.09):

Any Licensed New York State Title Co.

2. Last date for consent by Existing Mortgagee(s) (82.03(b)):
3. Maximum Interest Rate of any Refinanced Morigage
(§2.04(b3: -
4. Prepayment Date on or after which Purchase Money Mort-
gage may be prepaid {§2.04(c)):
5. Selley’s tax identification number (§2.05):
6. Purchaser’s tax identification number (§2.05);
7. Scheddled time and date of Closing (§3.01):
February 15,2017
8. Place of Closing ¢§3,01}:
Seiler's Attorney's Office
- 9,

Assessed valuation of Premises (§4. 10):
Actual Assessment: §
Transition Assessment:

10. Fiscal year and annual real estate taxes on Premises (§4.10):

. Assessments on Premises (§4.13):

. Meximum Amount which Seller must spend to core viola-

" tions, ete. {§7.02): $3,000.00

16,
17,

. Maximum Expense of Seller to cure title defects, etc.

(§13.02): $3,000.00

. Broker, if any (§14.01): Coldwell Banker Residential Bro-

lterage and Exit Realty Private Client .
Party to pay brokers commission (§14.01): Seller
Address for notices (§15.01):

If to Seller: :

C/O Zadrima & Associates
Alexander J. Zadrima, Esq.

1841 Williamsbridge Rord, Suite 1H
Bronx, New Yark 10461

C/O David Balaj,
180 Brook Street
Scarsdale, Mew Yorl 10583
With a copy to Seller’s attorney:
Zadrima & Associates
Alexander J. Zadrima, Ksq.
1841 Wiiliamsbridge Road, Suite 1H
Bronx, New York 10461
(For Maria Balaj)

David Balaj
180 Brook Street
Scarsdale, New York 10583
(Pro Se)
If to Purchaser:
Agata Mishto
C/0/ Isidores 1. Tsamblalos, Bsq.
Marlw, Beno & Tsamblalos, PLLC
292 Broadiway, Suite 910
New York, NY 10007

With a copy io Purchaser’s attorney:
Isidoros I. Tsamblakos, Esq.
Marku, Beno & Tsamblakes, PLLC
299 Broadway, suite 910
New Yorly, NY 10007

. Limitation Date for actions based on Seller's surviving repre-

sentations and other obligations (§16.01): 6 months

. Additional Schedules or Riders (§17.08):

Seller’s Rider -

Schedule &
RENT SCHEDULE

SEE ATTACHED SCHEDULE “E”
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SELLER’S RIDER TO CONTRACT OF SALE
between _
L & N Twins Place, LLC
And

Agata Mishto

SELLER’S RIDER TO CONTRACT OF SALE

The provisions of this Rider are hereby incorporated into and made a part of the contract
of sale for the property located at 2-4 Virginia Place Pleasantville, New York 10570 (the
“Premises”™), made F\:{q.f,;fq 24 207 , 2017, between L & N Twins Place, LLC.,
maintaining an address at 4 Virginia Place, Pleasantville, New York 10570 (“Seller"), and
Agata Mishto having an address at 319 Avenue C, Apt. MH, New York, New ("Purchaser™.
If there iz any conflict between the provisions of this Rider and ihe remainder of this Agreement,
the provisions of this Rider shall govern,

Scction 18. Purchase Price. The Purchase Price for the Premises is $ 1,270.000.00, payable as
follows:

{(2) Ten percent (10%) down payment of § 127 ,000.00 upon signing of contract
by a cashier’s or certified check drawn to the order of Seller on a bank which is a
member of the New York Clearing House Association to be held in escrow; and
(b) Balance of § 1,143,000.00 at closing by a cashier's or certified check drawn to
the order of Seller on a bank which is a member of the New York Clearing House
Association.

Section 19. Conditionr of Premises. As material condition to this contract, the premises shall
be delivered vacant and in broom clean condition at closing. But for vacant and broom clean, the
Premises are being delivered AS 18, subject to reasonable use, wear, tear and deterioration
between now and the Closing Date. Seller shall not be liable for any latent or patent defects in
the Premises.

30. Representations and Warranties. Sellers 1'ei3rese11t and warrant to Purchaser that:
(a) Sellers are the sole owners of the Premises and have full power, authority and
right to execute, deliver and perform this Agreement. The parcels and plots

which comprise the Premises are all contiguous.

(a) The Premises is zoned as a Multi-family dwelling, which is the current use of
the premises.
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31. Covenants. Sellers covenant and agree that:

(a) Sellers shall continue to operate and maintain the Premises in the sime
manner as the Premises has been ope1ated and mamtamed in the preceding
year,

Section 24, Closing Date. The closing of title pursuant to this Agreement (the "Closing") shall
be held at the Law Offices of Gar vey Cushner & Associates, PLI.C 50 Main Street, Suite

Exhibit E

390, White Plains, New York 10606 at 2 P.M. on or about March7-20%7(the "Closing

Date"). 30 dus
Cun\'f‘c: (..‘i' f i[‘

34. Conditions of Closing. It shall be a condition to Purchaser's obligation to close title that:

{a) The representations and warranties of Sellers set forth herein shall be true as
of the Closing Date.

(b) The covenants of Sellers set forth herein shall be true as of the Closing Date.
() Sellers shall deliver possession of the Premises to Purchaser on the Closing

Date in the condition required by this Agreement and in accordance with the
terms, covenants and conditions of this Agreement.

Without limiting the other rights of Purchaser, Sellers shall permit Purchaser, and such agents
and experts of Purchaser as Purchaser shall designate, fitll access to the Premises and all records
concerning the Premises during reasonable business hours, for purposes of such independent

investigation or inspection as Purchaser shall desire to conduct.

36. Notices. All notices, demands and other communications required or permitted to be given
hereunder shall be in writing and shall be deemed to have been properly given if delivered by
hand or sent by United States registered or certified mail, return receipt requested, 1o Sellers or
Purchager, as the case may be, at their addresses first above written, or at such other addresses as
they may designate by notice given hereunder. Copies of any such communication shall be
delivered to Lawrence A. Garvey, Esq., 50 Main Street, Suite 300, White Plains, New York
10606 and Isadoros I. Tsamblalkos, Esq. 299 Br oadway, Suite 910 New York 10007 the
aforesaid manner.  Attormneys may send and receive notices on behalf of contract parties

including notices via email.

qu’uy,. £ 1'-" Lxec Aed
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IN WITNESS WHEREOF Seller and Purchaser have duly executed this Agreement on the date

first above written.
DA QAL

L&N Twins Place, LLC., Seller N
By: David Balaj, Managing Member

ra - —‘/ -
Agata Mishtd, Pirchaser v

I hereby execute this Agreement for the sole purpose of agreeing to serve as Escrow Agent in
accordance with the provisions of Article 29 of this Agreement.

Lawrence A. Garvey, Escrow Agent




