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(&) the parcel of tand wore particularly described as Block 9762, Lot 1 on the New York
City Tax Map, Queens County (the “Land™);

in the Rider artached to this Contract and

At the request of Seller, Purchaser shall arrange for the wire tronsfer of the Purchase
Price o one (1) or more accounts designated by Seller. In no event shall Seller be
obligmed 10 sccept any atlorey escrow accourd checks.

interest bearing

shall

five {5}

Seller shall terminate or otherwise relesse the Premises from any and all service contracts
or ather contracts prior to Closing, and the Premises shall be sold and transferred to

Purchaser free from all service and other contmets on the Closing Dare.

is annexed hereto as Schedule G, snd

Except a5 expressly set forth herein to the comirary, the representations and warsanties
e herein shall not survive the Closing,

{2} O the Closing Date, Seller and Purchaser shall (1) execute and deliver to one
another a lease in form of Schedule 1 sanexed hereto between Purchaser, a8 Jandlord,
and Seler, as tenant {the “Lease™) with respect 1o the portions of the Premises deseribed
in the Lease {the “Leased Area™) and (i1} the use und occupancy rights relating thereto, as
deseribed in the Lease {the “Lease Rights™). Except for the Lease, the Leased Aren, and
the Lease Rights, the Premises shall be delivered to Purchaser on the Closing Date free
from leases, occupants end vights of tenants. Seller shall vacate all pordons of the
Preraises, other than the Leased Arga, prior to the Closing Date, and Seller shall deliver
all portions of the Promises, other than the Leased Area, free from leases, tenants and
aecupants on the Closing Date, Except Tor the Lease Rights, the Premises shall be free
from rights of tensms and occupants on the Closing Dute.

{by  The execution and delivery by Seller and Purchaser of the Lease shall constitue
both 2 Closing delivery and a Closing condition hereunder, which Closing condition raay
only be walved by Seller, in Seller’s sole discretion. Seller bas advised Parchaser that
under no circumstances will Seller, a8 tenant, subordinate {8 leasehiold interest In the
Lease 1o the lien of any acquisition financing, construction financing or other financing to
be obuained by Purchaser or o aay ground or pther lease with respeet 1o the Property, and
the parties hereto agree thet the Lease shall be senior and superior thereto, unless
Purchiaser's lender shall deliver g subordinmion, non-disturbance and altornment
agreement to Purchaser in a usual and customary form which i reasonahly seceplable to
Setler

The provisions of Section 5-1311 of the General Obligations Law shall not apply o the
sule and purchase provided for in this Agreement, and shall be supereeded and replaced
by this Adicle &,

801 Motwithstanding anything o the contrary conlained hevein, expressed or mplied,
and soiwithstandiog any provisions of law to the conary (1) the risk of loss of the
Premises shall pass to the Purchaser immediately spon the execution and delivery of this
Agreement and (i) In the event that all or any portion of the Premises is damaged by fire
or casualty prior to the Closing, tis Agreement shall continue in full force and effect and
may not be wrminated by either Seller or Purchaser. Purchaser shal] ke title fo the
Premises at Closing, subject to such damage, but without reduction in the Purchase Price.
Al fnsurance proceeds collectable by reason of any damage by fire or other casualty, net
of reasonable costs of collection, shall be paid 10 Purchaser. I insured proceeds are not
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collected prioe to Closing, Seller shall assign all of Seller’s insurance claims (except for
rent or business interruplion insurance proceeds for the period through the Closing Date,
which shall remain the property of Seller) to Purchaser at the Closing,

£07  Risk of loss resulting from any condemnation or eminent domain proceedings
alfecting the Premises which are commenced before the Closing shall remain with Seller
until the Closing. If, prior to the Closing, the Premises, or any material portion thereof,
shall become the subject of any proceedings, judicial, administrative or otherwise {other
than a wemporary taking which is not expected te last more than one hundred eighty (180}
days beyond the Qutside Cloging Date), with respect to the taking by eminent domain or
condemnaiion, then Purchaser may terminate this Agresment by written notics 1o Seliey
given within ten (10} days after Purchaser receives writien petice or oblaing actual
knowledge of the taking, in which event the Downpayment shall be retumed to
Purchaser, 1 the Scheduled Closing Date or Dutside Closing Date is within the aforesaid
ten (10} day period, then the Closing shall be extended to the next business day following
the el of said ten (10) day period. 1f no such clection is made, and in any event if the
taking is not material, this Agreement shall remain in fll force and effect and the
purchase contemplated herein, less any interest taken by emineni domain or
condempation, shall be effected with no Gurther adjustment, and with no sbatement of the
Purchase Price, and upon the Closing of this transaction, Seller shall assign, transfer and
seq over to Purchaser all of the dght, fitle and interest of Seller in and to any awards that
have been made, or that may thereafter be made, for such taking. To the extent payment
is due fo Purchaser pursuant to the previous sentence, Seller shall not seitle with any
vondemning suthority or similar agency with respect to the payment of any award
payable as a result of such taking without the prior writlen consent of Purchaser (which
consent shall not be wnreasonably withheld, conditioned or delayed). For the purposes of
this Article 8, the phrase “material portion” means 2 condemuation or eminent domain
proceeding (i) affecting not less than ten (10%) of the gross square footage of the
Premises and (i) by virtue of which Purchaser determings, in its reasonable discretion,
that Purchaser is unable to develop the Property as contemplated by Purchager,

presently in effect or other cormmercially reasonable policies of insurance,

- provided, however, thet Seller may, in Sellor’s sole discretion, remove, withow! obligation
to replace, any o all of the fixtures, trade fixtores, office equipment, medical fxoues,
hiospital equipment, closed circuit televisions, business lixtures, hospital fxtures, air
handiing uniis, HVAC anits, appaatus and/or other personal property {vollectively,
“Setker's Propesty™) from the Premises prior 1o the Closing, it being acknowledged by
Purchaser that Purchaser is seguiring the Premises for developmend purposes, and tha
Purchaser hos assigned no value 1o suy of Selier’s Property. Bxcept as expressly set forth in
the Lease (hereinafler defined), any of Seller’s Property which Is not removed from the
Premises an or prier to the Closing Date (other than Seller’s Property used or useable in the
Lease Area) shall be deemed sbandoned by Seller, snd may cither be kept or discarded by
Purchaser. Seller's Property which is used or useable in the Lease Area may be removed by
Selier on or before the expleation or termination of the Lease, and subject 1 the terms and
conditions of the Lease. Fusther, Purchaser acknowdedpes that the units located within the
Promises are currently being occupied by Seller as offices and Purchaser is soquiriag the
Premises with the intention of converting such unils to “Class A apartments {without the
obligarion 10 do so) and, a3 such, the fixtures, equipment and personal property althe
Preises, and the pliysical condition thereol, are not of material significance to the
ransaction conternplated heretmder. All such property shall be accepted by Purchaser in its
“ag is” and “where is" condition on the Cloasing Date.

Mo consent of Purchaser shall be required with respect W any tax prolests relating to the
2004705 tax fiscal vear or any periods prior thereto, and Seller may withdraw or settle such
protests (i any) without the consent of Purchaser prior or subsequent 1o the Closing,

. under Seller's supervision or under the supervision of Seller's representative or real
estate broker, for the purpose of inspecting the Premises, provided that {3} such access
shall be made in a manner which shall cause the Teast possible nterference with Selter
and {i1) Purchaser shall indemmnify, defend and hold Seller harmless from and agalost any
and all toss, Hability andfor damage resuliting from Purchaser’s nocess to the Promises,
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, without representation or warmnty with respect thereto, and only to the extent same are
Jotated at the Premises or are otherwise in the possession of Seller, but excluding any
such certificates, Hoenses, pormits, authorizetions and approvals issued solely with
respoct 1o Seller’s business operations. No certificates, Heenses, permits, authorizations
or approvals which are assigned fo Purchaser wre required to be assumed by Purchaser.

and indemnily agreements

, or judpments or liens which are against Seller but which do not relate specifically to the
Premises {12, mechanics Hens against other hospital propertes), 1o the extent same shall
he omitted by the Title Company.

{ip the sdent payable by Seller}

al orprior 1o Tlosing, but only 10 the extent same are Tocated af the Premises or otherwise
in the possession of Seller,

{gy business inprovement district charges and other governmental and quash-governmental
taes, fees and charges.

This sale shall be free and clear of liens and Judgments which have attached 10 the Premdses.

1T Seller defaults in it obligation (o convey the Premises bereunder, or in soy of its other
whdtgatons vnder this Agresment, Purchaser™s sole and exclusive remedy shall be wither
{8} to seek specific performance of this Agreement (withont seeking damagesy; vr (i} to
terminate this Agreement and 1o recelve a refund of the Downpayment {without seeking
darnagesy; or (1) to waive Seller’s defaudt and close hereunder on or before the Outside
Closing Dise, without seeking damages and without g credit against or an abatement of
the Purchase Price. Purchaser shall elect betwesn the remedies in clauses (33, (1) and (B
above, mnd Purchaser may not seek 1o pursae more than one {1} of such remedics
simulianecusty. Purchaser hereby waives and forever releases any right, at law or in
equity, 1o seek 1o recover damages from Seller based upon Seller’s breach of, or default
under, this Agreement.

yeeognized overnight courier service or

Netices may be sext by the respective altormeys for the parties with e same foree and
effect 23 notives sent by the parties themselves,

hank or certified check, or by wire ransfer
of record

unmarketable snd/or uninsumble at regular rates withont the payment of additional
premivms

‘The balance of the Purchusa Price shall be pavable in udl 1o Seller, or as Seller may
direct, on the Closing Dase,

Micholas T. Donovas, Esq,
Pronovan & (annuze, LLP

261 Madison Avesae, 22 Floor
Mew York, New YVork 10016

And

Eugene Colon, Fsq.

i Saint Vincents Catholic Medical Centers of New York
450 West 33 Sireet, 12 Floor

Mew York, New York 10001
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Contract of Sale

—Office, Commercial and Muli-Family Residential Premises
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hegyeren

SAINT VINCENTS CATHULIC MEDLCAL CENTERS OF HEW YORK, havieg an address at '
170 West 12th Straet, Hew York, ¥ew York 10011

{8eter M and

BINCHURG LAY, having su address at ofo Hack Real Bsiate Wseoclates, 224-19 Unlon Turnpike,

Oakiaod Goardens, Bow York 11364

{"“Purchass ™).

Heller

Beetion 1. Sude of Pressdses and Accepiable Tie

B Ot Setlershal sell to Puschaser, snd Purchaser shall
purrhase {rom Seller, a1 dhe poee and upon i?zc‘ iemss maé
comditenns set forth b Ui contract: Sikdbepas i )
,‘,”u; Gcoait et o Sinihest g m:‘,
WW&M | busddings aﬁd 1 51;;;9‘(@2?&1;% situnted ma mf:

Land rofieeneely, il s%mg 3 fed @il vighy, tide wnd aterest
of Beller, of amy, o gt 1ot Jawnd b o she bedof aery stras
o ighway v front of g adiotmng the Land o the contrr bae
theredd s 1o any sapaid awand fog oy taking by contdemnng.
tton o any darmage (o the Lend by reason of achangs of grade
o any sireer o highway: (4) the anpurienances pod all 1
sstare and rights of Selfler in and 10 the Lasd and Beilding; and
tey alt righe, tle and serest of Sellee of any, n and 1o the
fivsgres, compent sad other poosona! property attacked o
appurtensnt 10 the Botltiog £w! ectively, “Promises” ) The
Pragmses are jorsied at o1 ko

Biock: %762
baat s i
Loty Quesns

z}z.ﬁz, Sefier shad convey and Purchuser shall accept foe
sinpde titde 1o the Promises do accordance with the terms of thiz
cumtvatl, subjert oudy 100 {0} the matters set forgd St
B anached heretn foollectively, "Permitied h%ﬁ;:s;sg}m i mé
ét}} sk othey tnaitnes as 4 the :zi§:: mmm mfamfwé i
wie 1 anached hereto fopidan ikt

¥ i

andd Purchaser hereby covenart and agree as follows:

jasuresbicessed sododssst T O e £ lanil .",} shall
b willisng, without spevial promium, 1 omic as EACCPRIBNG 10
coverpgE 07 40 saoept with insaranoe zsgzu;ssi wiimzzmz i éﬁf
wr endoronment g the P e
by sy eder descoibed i Seodon 324 of zhc R&‘

Law {“imz;m;mmi . sf*mier"‘,\ Mm%z hug g,

ui the %*:‘cmz
thar i sm%s aepeptiin ’uy }*mtmm % 2;~§;zwlmm zmﬁﬁ i
22%@;; ] wzii*m%ﬁ o defuved, such seveptance shall e

Section 2. Purchase  Poes, Acceptable Punds, Ealuting
Morigapes, Purchiage Money Moripage, Bseciw
of Dowagaymen? and Faredgs Persous
F2.00. The purchase price 17 Purchiase Poice™) 10 be posd
by Parchaser 10 Sellr for the Premises 3 provided s
Schedule 4 sitached horeto 5 312,500, 006,08

s

BRA. AN monms paveble under this coaran, unlkess
by wisg *zmaif’mﬁ i this comteagr, shall be {mstﬁ ey {ay cEryi
fawsd ehecky of Purchassy o dny pedson making a powchase
money foan to Purchaser drawn on any bank, savings bank,
(UL CRpRNY O savings and 1oan assoCianon huving 4 Tsanke
sag i i dn the Siate csf WNew York oy (3 officis! bank oheeks
draw by any such banidng ingiwton, pagable 10 the order of
Seler, vrremt thal wroernfied checks of Porchaser payable 1o
the ardes of Selier up w theamoust of ane-ball of oee percent
uf the Purchase Price shall be svopprable for sumis pavable w
Belter at thw Clonlng
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sithe by Puichaser subjecl 10 one of more wxdsling morigag Z
otectively, "Existing Morngages!™), the smours spacilisdin
Schethde € with reference theretdr may e approximate, Hiul
ihe Closing the aggregare principal ambun of the B
sortgagelsl, a5 reducsd by pavmests required dhereurfder
prinr o the Dlosing, i3 jess than the aggregate amour of the
Frastieg Morgage(s) 88 specificd sn Schedule O, the diffegence
shal be added 1 the momes payable o the Closing, inless
asherwise cxpressly provided hergda,
Y 3 sy of the decunents constitutily the
Easting Mortgage{s) o the aoteis] swoured therehy piolibity
of restricts Vhe convevance of the Promises or any partfihereod
without the priof comsent of the holder or holdery thereof
ddongages(sy or confers upon the Mongagee(si thi night o
accelerats payoent of tie indeldedness or 1o changephe terms
of te Exsung Morggagels) i the event that 2 conpeyance is
watde wihont consens o the Mortgageels), Seiler ynadl aotify
such Morgagerts) of the proposed conveyance (¢ Purchaser
within 10 days afeer exeoution and delivery of s contracy,
tequesting the corsont of sech Mongages(s) tigdesto. Solbr
and Purchaser shall furnish the Morigagoels) wath such nfor.
ehation as sy rensonahly be reguived i conneedon with sush
regquest and shall mihervase coaperate with xocly Morigagess)
and with sach ather iy an o8 Tor sxpeditiousty 1th ronoe such
consend, bt neither shall be ebligated wrdake fay payroess 10
obtain stch consent. I such Mortgagee(s) shgll fasl or sefuse
1o grant such coment wowriting on of before e date g0 fords
in Rchwedule U 00 shall ceguire 28 2 condition ¢Hihe gramtiog of
such consent (1) that additional consitderatipn be puid 1o the
wgeeds) and neither Seller nor Purchagdr i willing o pay
sdivional considecation or {4 thatf the terms of the
ting dMosgagels) bechunged and Purcaser s upwilling to
wecepl sk ehange, then uniess Beller and Purchaser mutually
wgres 1o extend such dateor otherwise saoflily the wrms af thas
contract, Purchaser may weminate this ogntrat s e sranner
provided in V300 1 Schedule O profides for o Forchase
Blamey Mortgage {195 defined in §2.043, Seller sy also teomye
nate ihis coniratt in the manner provuded in $13.02 i any
of the foreguing ciroumstances ogeur B il Seffer is wmwilbag
1 accen any such change n the wenfs of the Existing Mant-
gageis). -
5300 {a3 1 Sepedudr C provides Tor payient of a pore
ton of the Porchase Price by extoufon sl delivery o Seller
of 1 note secured by a0 purphase myney wortgage (MPurchase
tloney Morigage™y, such note and Purcuse Mooey Mongage
shaf! be deaswen by the stioruty [ovhe Seller onthe st receat
farms of the New York Board-of Title Underwriters far not
ased foor morigages of ke bon, as frodified by s contzacr, A
the Olosing, Purchaser shall pay the mosigage recording tax
and recording Tees therefor and fhe Gling fee for gy Dname
wig swatemaents deliversd by congectioe terewah.
thy 1 Sehedule O frovides T the aotepiance of
tithe by Purchuser subject 1o Biisting Mortgageis) prioy in Hen
w the Purchase Mongy Morigage, the Purchiase Money bort
gape sha¥ provide thet it wfsubiec and subordinme o the
fienist of the Bdsting Morifugedsy and shall be subject apd

subordinate 1o any cdenviohs, modifications, soorwals, con-

selidations, subsiguiions otfreplarements thergof (ollectindy,
“efinancing” or “Refinuies Maongage™), provided that {)
thse rate of inierest pavabichimder o Refinanced Morgage shall
not b greater than that speaified in Scheduie D oy the Maxe
mum [nterest Rate oz, 1 ho Maoumom lnieeest Hote iy apen.
fied in Sohedile T3, shall fiol be greater than the vate of interest
it was pavable on Dafrefinmnced ndebstadness wmediately
i 1o such Relivancifg, and (3111 the prinvipa] amount of
the Reflnanced Mmgga'%zr phus the principal amoum of ather
Existing Morlgageish AT any, resnuming afler placermeat of
Refinances Mortgsgefoxoneds the proount of poiocipal owing
wnd wopald on all mdrigages on the Promises superior 16 the
Purchase bloney M«} 1gage wrnedintely prios 1o e Rellouse
ing, an areount equifl i the excess shadl be pail at the cloteg
of the Belmancing ¢ the holder of the Purchase Money M.
in redustion off priocipal payvoseaty doe theresndes i ine
E of mmgiariey. The Purchase Money Morgegs shall
Durtiser proveg dfal the notder sheread shall, on dorsad and
withowr caarge Whkrefor, execute, ackatrvindge and deliver any
weescend G AgTeEmLIs reasonanly veguired by ke morgs
gagoe 10 canting wuch subnrdinaiim
17 The Parehase Money Mongage shudt coman
the Following :?aédztimxfx% FHONEEIES
{iy “The z;‘mng:z;wr ar any tavaer of the margaged prem
wes whall higve (ie right 10 prepay the entitg wnpaid indebl-
sdness topfther with accrucd terest, v withous penlty,
at any ud opor after insers the gay following the last day
of the fufal vear of e wmonigagee in whuch the Closig
weenrs orl i 8 Prepavment Dste i speafiod in Schedule 0,
the apecdied Prepayment Datel, oo not jxss than 10 duys'
writen 113 the hodder berenf

{11 ;‘é*iwgiwﬁszﬁiﬁg arvihing 10 the conirary comtained
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heron fihe ohilgation of the morigagor for the pavment of

vheanlebeduess and for Use perfommance o the 101085, €Y.

eoantd snd conditions eostmmed heoreny and {o the aowe s

cured heratyy is bimbtad soleby 1 reconese againsl 1he propeety

seeufed by thiv smonigage, and oo gvem shall the mont.
. .. P . . foid S
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EITIR Pope:.
wngder e note of tlas morigage o for any deficioney resuls-
g from o throuph sy proceedings 1o forevtose Ous wmory,
gage, apr shall sny dehicency judgment, money jutdgmenyds
othior personal ndgment be sought o entered spanuythe
morgagor o any prindipsl of the morgagor, disdoded or
undiselosed, but the foregoing shall not adversély piect the
tien of this marigage or Gw entviganeds right of fgrbotonire ”

{1 "ln addios to performing Bs obligfions under
Sertion 27-a of the Beal Propany Law, ' mongagee, if
giher than one of the nsiitutings Hsted 3 Sectivn $¥d-n,
sgrass that, witlin 8 days afier wrilten gejuest by the mont-
gagay, buf nos moce thas Grice durjdy suy peood of 12
ronsecutive months, i will execute, ghknowdedge and dealive
e without charge a cedificaiz effeduntion in recordsble
formm {a) ventifving as to {1} thodhen vopaid principal bab
ance of e indebtedness seepfed hereby, (2% the matunty
divte thereof, {3} the rate of ipfeeest, (43 she st date 1o which
sterest has been paid and 231 the saount of any esorow de
pasits then held by theMongagers, and () stadmyg, o the
Yaorwledge of the mopfugee, whether there arg oy wdivged
defaulis harewnder add, 1 so, specifying the sature thereol ™

fiv) "al notced regnired or desired 10 be given woder s
sorigane shall Mo do wiiting and shadl be debivered perspne
alty or shall b€ st by prepaid cogisntered oy vertified mail,
addressed 1 the morigeger and morigages o the addresses
Ged i Lhis anprtgapt v 10 sl ather pardes or a3 such

ot aliresses, pot exceeding twon, 25 may be dosignated
a potite piven o the ather party or partes o anowrdancs

Wl the provisions heveol™
v} The sddivional provisions, f any, specilied s nder

$2.0%. {uy 1f the swm paid vnder paragraph dad of Schedule

¢ ar any oiber susns paid on areount of the Pucdiase Prce
prive o the Closing {eollectively, “Downpayimen} are puid by
el or cherks drawa 1 the orgder of and delivered w Sellery
wtlarsey o anotber sserow agent {CEscrowee”), the Esorowe
shail nodd 1he proceeds hereof neserow in g specialdnk o
courd o ad otherwise agheed in writing by Saller, ?’m’a?&m&%@
and Faoreweed antll the Closing or sooney termination of thiy
pentract and shall pay Gver Of apply such proceeds B¢ acuer-
danss with the terms ol this secton. Bsorewee seedame hold
surh procesds in an interest-Bearing sccount, but if any ;mr@
est is earnud thereon, such interest shall be paid 10 U s
gty entitled 1o the esorowed proceeds, and the panty ety
ing such nterset shall pay aay income taxes theeeon, The tax
identification numbers of the parties are aither st forth in
Schechude £3 or shall be Turnished 0 Bstrower upon reguest. At
the {Sosing, such proceeds and the interest thermon, of any,
shall be paid by Escrowes 16 Seller, (F Tor aoy reason the Clog
ing iues aot ocour and sither parey makes 8 wriven demand
span Bsorowee for payment of such amount, Faurowes shndd
geve whitlen notics 1 the other pacty of such damand. 1 D
Srowse GOEs NOL teesive @ writlen objnction from the pther
patty 10 the proposed paymen within ¥ busioess iy slie
the giang of such autive, Bscrowee is hereby authon {1
make such paymeant. 1 Bscetwre does receive such witien ab-
seetion wition such ¥eday peoiod op 3 Je any ailing 1a8s0n
Sserower 1o good (i shadl elect not w awke suth payinent,
Ceeroine shall continue 16 hodd such amount unud olherwise
irecied by written structions from the parties vy 1D cone
sract i @ Gnst judgment of a covrt, However, Bscrowee shall
fyve the right i any fme 10 deposit he eseriwd Srokaeds
anil interest therson, 3f any, with the clerk of the Sepreme
Coart of the county i which the Land o lucated, Bsorowee
snall give weitten notice of such deposit o Selier and Puee
chaser. Lipon suth depush Bscrowes shiall e rebigved and By
charged of sl Terther obligations savd respongiilities hares
witsder. .

{1} The parties ackaowhadge ta Hstropwer i acte
g aofely a3 2 stakeholder at theis reguest aod for thay con-
veftenee, st Brrriwen shall a0t be deemed 1o be the agest of
sither of the parts msed (o Facrowes shadl not pe hable 1@
erser of Qe paties Tor a8y aut Of DoUssan 9 15 pan [EETEC R
vaken or sulfered in bad Duith, wowillful disregard of this cone
el ar involving gross aeghgence, Selier and Purvhuser shall
jeantly und severally fudemnily and bok! Bacrowee b ytiess
froun and sgainst sl costs, daims and expoasey, inciuding rea-
sonnibde atorgeys foes, wourred i vonnechon wih the pre.
formance of Tsteowee's dutivs herpunder, cacept with respect
1o sclons of omissions taken or saffered by Escrowes 1o bud
faith, in willfnd disregard of thiy coniract or involving gress
negligence on the part of Excrowes

{3 Bseronwde has ackoowdedped agreomwnd 10
shese provisions by signing o the plave indicated on the signae
wre page of this contract,
) £2.06. in the evont it Seller faa "foreign person”, a5 de-
fised o Lmernad Revenue Code Section 1835 and regulabions
wsued thersunder {callectisely, the “Code Witkholdiag Sec
o™y, or i e svent Uit Suller falls 16 delbve the carslina.
vion of sos-Jorelpy stalus regquited under $H0.120), o in the
event thal Purchaser B ot entitied under the Tode Wahhold
ing Section 10 rely an such cerufioation, Porchaser shall do
duit and withhold [rom e Porchase Prge & o e
pereerd (%3 thereof and shall m Closing remal the withhedd




armpousd with Foras J28¢ and 828824 {0r uny sutressors theos.
wed 1 the Internad Revenue Service; wind i the cash balence of
the Puechase Price pryabie 1o Soller stihe Clusing aller dedue-
uon of aot sdisimeats; apporionments aid credits Gl aay)w
b made o ablowed in Tavor of Seller wl the Closing as berein
provided is bess than toa percent (0% of the Puschase Price,
Pyurchaser shall bave (e rght o wrminate this cantract, in
swhich ewvant Selier shall relund Gue Dovnpaymment 10 Par
chaser and shall rebmbunse Purchaser for Ut sxamination and
survey cosis as H s contract were lerminated purswa 1o
81142 The nght of termination providad for in this §2.04
st bean addition 15 and 1ot in Ymttation of any other nghis
ar remnedics gvalable (o Purchaser under applizable law

i PR T PP
Gt aodpani Ll s
X £, e Py ;. | i % i ¥
e Enne plonpotherwineg ded-letidg-eanies
ciosing of 1itle pursuant 10 ey contract ("Cloang i T take
4

plsce on the scheduded dale gnda tinsing specifted in
ﬁ_ahezﬁuit 5 {ihe M the {losing beng herein e
ferrglaoeeClising Date™) ot the place spreifiod i Schedule
o ke

Heetine 4, Hepresenlations sud VWarranfivs of Selfur

Sedier ropresents sind warrants 1o Purchuser as follows:

) 801 Lindess eileneigy provided da this cootact, Seller
is the sobe vt of the Pramiges

‘3:;'4\92 fefo 1 e 5
Mlorigagstsy, n writlen notice has bogn

Sebartior breach exists there.
ek and B0

Mortgagenls) asseriing thal,
under swiyeh ITE unen

o CCTTETITRY PHER AR RN S LA N 2
copies 0 dorunents constduting the Bxlsting Mol
sotals) seoured Lherely bave beers oxlibled 76 and initialed by
Purchaser or 3 reg:;’sf&W'; COpies ars Lrue copins of
the noigingls and hePEEling Mortgspe(s) amd aote{s) secured

{i‘:a:zﬁ&y:@;gﬁm ot Beon spodi led o upended sxcegt 85 shown
R s

Yok B fe e nidign 33 3 M Wikl et dennes Snbak
tpgeiher with o8 amendments and wodifications thuereo] a2
cullectively sedorred 10 ws “Lawses™) and auy lengacies in Yhe
Premises nod arising out ol e Leases feollectively, “Tendn-
cres™y ot forlioin Schedele Foaitached hereto ("Rent Schediie™)
s accurate oy of the dade st Torly taerein or, H aocdate
forth thecem, as of the date hareod, and there are ao Lefees s
Tenanewes of any space i the Promdses other than Wose sl
feeth thesein and any subloaser or sublonangies. Bfoepm as
otherwise set forth in the Rent Schedule or caewhyie In this
coraos:

23 all ol the Lesses are i foll foref and offect
aptl none of thers hag been roodified, amended fr oxended,

1y ng tenswal o0 wxizasion oph
grated 1o enants;

{0} w0 terant bag an aption W pyfchnge the Prem.

s have been

iatd,

ey the rems st forth are heing vollected 00 8 cure
serd basts andd 1hese are ao arrearapes 10 gheess of ong month;

e wo lenand i entitded 1o fenial concessions of
shalements for any poriod subsentent 14 e scheduled date of
chasing,

(Y Sefer boag aor seal w
claisming thad such twoant 2 in deldy
anputed;

tten anlice 16 any lenant
1, widch defaull romsing

{uy et setion or pboseding instiuled against
Sedter by any lenant of the Prevddes s prosently ponding inany
courl, carent with respeet 1o s involving peconal injury
e propedy damage whivh ard covered by Insucanee and

) there are 0o forwrity deposits mber than those
sed Yoeedr b she Raomt Sched
1 any Lowses shich havefbees sxhibited 1o and nitialed by
Purchuser ot it represmfative contain provisinns that are w-
consisent with the foregoing reprosentations asl sarandics,
such represvtations andd wasraties shall e deened enedified
1o 1he extent necpssaly 1o sliminaie sk inconsisgncy aad (6
cunfors such sepresplitations and warramies Lo the provantas
of the Lanses

Land 1] the

Prprmises o any part thereod are subiect 10
tire MNew York Citd Rent Stabilizalion Law, Scller s and on the
Closing Date wil be 8 member in good standing of Uw Rend
paaste Indusied Sabilizsuon Asseciation, and, gacept a3
othrrwise sei farth m the Bent Schedule, there are 50 procesd-
irps wath angfenant presyiily pemibing before the Comitisthon
antd Appcol Doard ip which a tenant bas alleged an ovr.
charge 'zzflm ot desnirmtion of services of sl grevane,

p

and rerchue ao culstanding ardeos of the Conciliation and

Gor

4 ) i o @

atsianding vrders of the rent compganon that have nal
comypdind with fry Sefles

§4.45, 1 an insuranse sohedule is attache
sehechade fists 23l insurance pobcies presilpatifordag stvac-
age with raspect 316 the Promdses, and informaiinn oons
1ained therein is wocurale as of the gwt? 5o fosth therein o
ne date 13 sex {oeth theredn, 33 ¢ daie bereal

$4.07. H a payroll wifdule s atached hereg, such
schedule Hsts all coplordes presemly employed sl e Preen
isns, and the indorpflon contamed thereln iy socuiade 28 wi
the date st foribrfhernn o, v date ¢ s¢t forth thérein, s of
the date a7, and, eicepl a5 otherwise ser forth o such
hone of such empdoyess s oovered by g enton con-
%ndd there are 8g retroactive incredses o7 Gthey acecoed

sl i

i, ok 3

woatiddhee

L3530 LR AhE g p v §

Lk TP

§4.08  hsapbadudesd :
- rhanagemend contracts (Service Conlrgg e:3u
w0, such sohedule Tsts ol g fuits af fecting dmw Pramis

eaiant

ared ik Ui set Focth theeein s acourate oy of the

2 Y . pE AP P P ::f.‘x.g e . » i
§d 181t f&cﬂgy of a ceetificate of gcrupancy I U
gjg\cmmﬂ:r 9 2 fxidaitact EFES s o8 amdiin inedba L 4 &

sp-represitabiog, such copy is Bires copy af the ongiaal and
such ceaificats tas oot beew amended, but Seller makes no
soon pseadatitm a3 1o complianee with any such certificate,

TIRST & WS % 1) ohaiied e

LALRL% 53 Lk

4 e i
fortls in Scheduls D) i any, are the assessed valustion of
Premizes and the axes paid vr payabde with respest thee
the Tineal year uticntod in pach schedule. Tavept us g2
set forth dn Schwdule L2 there sre 0o 1ax abatempnipbe exvmp.
g adfenting 1he Promses,

§4.11. Hacept ag ntherwise set forth 8 % schedude at-
1ached hereto, If any, if e Promises argadsed for cesidental
purpeses, cach spRriment containg a rgege and 2 refrgorato,
and sil of the ranges ang relrigeraiged and alf of the Hems of
personad propecty (o replaemngeds theread listed in such
sehedute, I any, are and va the Flosing Usle will be cwned by
Celler Tree ol Hess sl encugdirances tthee than the lients) of
the Fxasting docpags(s), #any.

&4 12, Sedler bas pd sclual knnwiedge thal gay waineta-
to3r, bodee o othier buriag equipniant on the Promies @ being
aperated o vicdatidh of applicable lww. 1 copee of a cenifi-
cate or certificus®s of operation therefor have bees exdubiled
1o ansd ttiaipd by Porchaser o ity representative, such copies
tes of the arigingls,

. Breept agothersise set Foohin Schedide U, Seller
4 ariual keowledge of any assesament payalde tonanpust
inetbifmenls, ar amy part therend, wiich has becorse a bgn on

3

54,14, Sedler s oot 2 "omign

person” as delined i the
Code Wahholding Section \

Yection . Acksoawledpments of Porcheser
Parchaser ackaowdedgas that

5501, Purchaser has specied the Preraises, o {ully fa-
wsitiar with the physival contition and state of repmr theresl,
sl subjont (o the provisions of §2.01, §8.01, und §9 04, shal
secepd the Presmives as is” and i their present conditon, sub-
sect o reasomalble use, weny, fear wid malu el deterioration be-
wween nuw and the Closing Dsle, without any reductivg a the
Parchase Price for any change iy socky condition by reasan
thereo] subsoguend 1o the date of this contracy

5507, pefore emering ot his cunwact, Peechaser has
e such cxapunativg nf the Poraises, the operation, oo
asd exprnyas heren and all other matiers affecting o reiatng 1o
this wansantion an Purchaser desemed rmoessaey Lo 2ntening
it s comrack, Purshaser has ool boen induced by and has
fot relied upon any Iepraseatalions, WITARHES OF stalements,
wihimther express or smplicd, made by Seller v a0y ageat,
ammployes or ciber ropreseatative of Seller of by any frgker o1
sy ofher goeson repessentiag o pusgoning o wpresent Selter,
which are ao expressly set foal moihis ootiragt, whether of nat
any wach YEprEsCRAlIoRY, WaTAnhes o dHomEnts vl 1aade
1wty o oraly.

o Lk
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L biaath L)
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1. 3. . ik . $o it ok a2yt

G ibbrtdrdeseutives progiet i

103 1his conteact, betwern the dale of this contract ani ;;/C%é{'
wig, Geller shall not, withowt Puschaset’s paoy wilttegsdinmt,
veltieh cfmgent shall not be anreasunably withheldo7at smend,
rengw o cxiumd any Lesse in any vexpeyd ﬁ}f;}k&a reggueed By
taav £hY grant g serdten foase ) any epatl BUOLpYIng spmece
pirguant 1o 3 Tenasy, oy (0] teriin gl any Lease o Tomany

%
expept by reason of & defanit g HE wenant thereunder

Appeals Board that have not beea complied Mih. by Selber §6.02 Udess ctheowizeBrosided in a schadule sitanbed
safss. 1 the Premises o any pait dhereol arz subgect to i thas vontract, Beiwes fe date of sz cordrar ol the
e York City Energercy Resl and Rehabilitation {Law, Clogug, Selier stsalladi permit orcupancy o, o erer s any
the 1 showen a0 ant it envess of the maimug collentible new lease Jor, spifte o the Bunkding wim?& is gresently vacant
rerd, end, excapt xs oiBewise set fords i the Hend Sehadule, e which paf bereslter bocome vacant withoul best giveg
sudraams stz emlitled o abatemenls a5 senior oitivens, thre Pagrehiyg wilien nobog of th sdentity of the proposed ooy
a;;f; we proceediogs prescatly posding befure the rent comois- Eig e agmf,;r a:uf?z {4} e:ifsﬁ{ 4 ﬁ:{sm‘ ﬁ?ﬁéim ?r&gjﬁmﬁ fense ?f 4
yoers bbb allegad-ao-tvirek Fogimirhmers % 3 s}

TR &

G Esiy~tf
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chager &%‘% %i éﬁ’ f&mﬁ? *wi?tr wxiém 4 %mazrass Bays af*m ww i
13§ %rim 3 m:mce zf gmh msmw Wiy wrmmﬁy {3‘7§W¥"{€

m:cr :z:m me proposed émar 5.}:32@55 z:umrm&c prawjﬁ
&chmﬁuz it mia% 1 this wmmm( S’;;mﬁa%f shail pm §

1 pay et would v o
ehectedt o the Closing Dae,

mm i%“z{f et ﬂgmswi %tav Wim Hc Lep zdc;za"
naper amd Purchaser shall pay w Selles, 0 15
fred in 82452, thr Holmng Bapenses, protated in each cuse
wvey the term of the lease and appoctioned as olfthe later of the
("immg Date or the rem wmmmwmngdaw Such payment
st b meude by Poarchaser to Selter o the Clofing . nono svent
shath the wmoum o pavable 1o Soller exsred b surns sciuslly
yensdd by Sedler ow acconm thereol §

803 1T oy space s vacwss o e CRosing Diste, Pure
chusser shat! acvept the Prosmses sublest 10 fuch vacancy, poo-
vided that tw vacaney whs a8 prrmitied ¢ created by Selber
i vipdation of auy restnctions comaladl o this contracy
Sefier el ool gramt any copcessiong o pent whwtoments Tor
ary perigad following the Clogsing withofe Puschasers prioy
writlen vonsenl. Seller shadl sot apply alfor any poart ol the e
vurity deposit of any wenuot unless sueh feaant has vacated the
Preanines

5640 Seller doos not warsant thi any partioular Lease
of Teoaney wi be in fovoe o effeer 3 the Cloging or that U
wepants will have performed their oblfgations thergunder The
serunetion of any Lease or Teaaned prior 10 the Ulogdng by
reason of the senars’s defaol shalt ngt alfect the obligatinns of
Purchaser under (s vontract in afiy manner or entitle Pure
chaser 10 an abatzuent of or creditfaganst e Purchase Price
af ghve rise 1o any othr Cam oo fhe patt of Puchaser

§6 0% Seller horeby indenaifies and agrees 10 defend
Parchasrr agamst any clams wfade pursuamt o §% 07 or
41108 o 1he Ceneral Obligation] Law (e "GOL by tennats
who resided w the Prowdses orfor poor @ the Cloasg Daw
wthet than ia) daims with respdol 1o tonwns sevuriy depusin
paid, ceedaed or assigned 1o Pyvehaser porsuast ae §10.03, (b}
clagng wade parsaant W 107 of the GOL with respect 4
funds for vebdoh Selloy was op@Halde, and ohelnims massdy pur-
susnt 10 51308 of e O] by tenants to whom Purchaser
Tatted 1o give the writien aduct speeified n §7. 010800 of the
O, withen thinty days aftef thy Closing Date, The foregaing
sndurmmty sl agreemend sifall survive the Closing and shall be
wi e of any gsorow permgtted by FL0803) of the GOL, and
Pamchuser herehy wabves Ajﬁy ripit B omay have oy apute any
sapcdy wsurow

Hesponsibithy Tor Yiolatipns

§7.01 Exveptaspfovided in §7. 02 and £72.03 all notey or
aoticrs of vinkations b law o goveramentyd ordinanges,
ardfers or reguiremonty whnch werg noted or tssued prios o the
dare of this contragt b any goverpmeniad depas e, agency
ar puresy baving jpsdienion 8% 10 condgion alfecung the
Preguses pod ol beds which have suncned 10 the Promises
prive 10 the {logng punaast 10 the Admastrative Code of
the Uity of Mew Yok, i applicable, shal be removsdd or cons-
plied with by Selel. 1 such remoenl oy cornpliance has na
been ccm{imcd plior 1o the Clastog, Seller shadl pay o Purs
ehaser 31 the Cldng the reasonably ssnmaied wnpaid tostip
eifect on cpmpietd such remaval or compdianes, aod Purchaser
shadl be ronsed o acoeps Hitde to the Promives subjert thereo,
axcept thit Porghaser shall ot be requirsd 1o aceept sapcds il
st may teomdete this contract as provided in $13.02 i )
Porchase s Indiindonal Lender ressonably refises to prowde
fimanning by gason thereal or (b the Belidsag 13 2 srradiaple
dwetiing wadd oinher 417 such wolarion 5 o mpaiong ansd
causes pen z e unree nw«mf i m‘u%e« ‘wmea ity 2 s;:f the

Secfon 1,

;sw aéevmm ;mc§ sane af mm, ndar
“&ﬁ%?“it. “ 3 z,z{ the fwm ropessy Anses and Procesdings
Law, A shoh aotes or potiess of vielaoons noted or ssued o
oy aljer wé daie of this comzact shall be the sole responsibadiny
of Furahpoet

§7.2. 11 the reasonably lrnated aEgregait cost e e
TINE 13 mm by with any wigtations or beas which Selles &5 20
gaed fo resnnve or comply sith pursuant t the provisions ol
§1.04% fnal exvesd the Mazpnwm Amoun speoified in Sthed-
wke D dor of aont s o speaified, the Mashom Arncunt shal

o opehall of one mrmm of the Purchnge §*me} fwzzet xhzg%ﬁ
Fern oo

S

£ gy Sergierid

@

chiaser wlegls 1o a0 251 mier 0 mfz ?fmzasz.s mmw 1wl sy
viplntions of hgas, in which svest Purchaser shall e onptied
to a oredlt of an ambunt eguad 10 the Madmen
agaipst the mendes payable o the Ulosing. g

57,05, Regardless of whether g wivlation bpd ern guted
ar wswed prior 0 Hhe date of s vonteact, v Cailure 10
remeres of Tully comply with any vialatson Ahich a (enasd is
reguired 16 reraove oF tomply with pursyabt w the swrmg of iis
tase by reases of sach tenant’s wst sodcoupaney shall sot be
an obiegiion o dde. Purchaser shalvaeoen the Promeses suls
ject 1o el such viclations withougefiy Balativy of Setley wab e
spaet therato o any Abateroapd of o0 credit agamst ihe Puce
cmse Prire, z:xut;si i}mi i{ ; um!}amx“s Msri;wi{zmi Lmdw

ton z&m&nbﬁd :abavc }
it Promases sulieg )

i)cﬁmciswx, i},mmgv wr Condemoution
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i TS GEedraid

£
z, i i, oy o

s Siniadi P

A

Lection 9. Coveannty of Seller

Seller covenpras that barwesn the date of thy comtran
and the Cloging:
x4

(R

o E : ‘:~ . i 5 P

supplemented o prepeid inowhole of inpase B8 shall pay

or ek, an wmd wheog o VRETe, uli prvments of prino

pai MW:WZW vecpsired 10 b paid ur made
Epkdy besd ARG RE ‘q‘

44 452, ‘xeﬁu shadl non modily o0 amend any Service Con-
1HCT GF TRHCT IO 3Ry new 3rvice contract univss the same iy
werminadde without penaly by e then gwnet o the Prompses
e ot more than 36 doys” golice,

5903, i sty = g « Badley
shall mabaisia m {z;%i ft}{mf anh effecy mmi the Closing the i

Surane polcied Jved WO LEEHRE &ii:mm}f

S o
T tgtiaid it ae

desiebyies

{or no s thaw one Ye& w Thesse ngz:mg., bedore the Ulosny

59 04, 1o fivtures, enpupiment of personal propesty e
cluded o ths sale shall be removed Tross the Presases uniess
g a5 are w;}i_;azmﬁ with similnr Hems of & least squal quasd-
ity prior o the Closaga

59 05 Sefler shadl noy swithilt du S00He eFaRasniie S

rouRGe ATy Drowest of teducndn provesding sffesting read o3
fHLE TRes mwssm against (e Premises foe noy fiscal wmmﬁ 4
which e Closing 5 10 otour of any subsoyuen fsoal peresd
witloud the prior writien consem of Purchiaser, wiich cons
shail not be wireasonably withheld state tak eefun
a0l £redits seveived afier the Clodng Dete whuch are atunb
nide 1 dhe fisunt (ag youy 4’1&}:4;1«2 which the Clsing Date aoeues
shall be apportioued between Seller ang Porchasee, after de-
ducting the exgenses of collectinn thereof, which ebligation
shal susvive the Ulosing.
9,06, Seiter thall sllow Purchaser or Purchas
sesl smvw acsess sz the Presapses, thedhe
: bt dr sl ss Ah- R AR TR UPOR 10T
54.;1;;&%42@:‘ ;mm poice B veasonable temes g

e sep e

HOR BT £ o

@

Serton 310, Budless Cloging Obligations
A the Closing, Seller shall deliver thy Iollowing 10 Pure
chaser

$ID.01. A stssutory fosn of bargain and sale deed withe
£ Carwsant f}_g&ii”{&& gmm o'y &g, ﬁ.{d’sl;}ziii{ 3 i%i‘“ &{Nu;xﬂii
veayuiteid by S 3
s piopey borm oy veotading 50 8% 1 Consey zéac m%x: £
by s Comracs.

pq ;a 3 B b 5 s 3 5 .
i 2 o
in Se §§<’{ 5. POSSERERON.
S100Y. & sehedude of all securay deposits M of the

é’mzmsm contates $x o oo fandy ciwciimg aefits, the st
CECEIE CEPOLTS with respect therern aseedeA®y cach baskug
orgasizatron in wigh dwy are deposet purseant 16 .
§-HEY and s check ov oredhit o Pefhaser i il amount of
puy vash secut ity deposits, nghetng sy st aherenn, boid
By Seller on the Closing Bic or, i heid by an Innsuiona)
Lender, an szsignmusrto Parchaser and wrliten mstrutiong
w1 the hatder of wech deposies to ransfer the same 1o Purchas

21, testd aoproetiate mastruments o transler oy assiprrngy wah
respee 2 r'ﬁ}r:y securty deposty which are other than cash,

/5 1 &% A sehedule ug:«&umg the Rent Schodole and seb
i

o a o e o

¢ s prs Ty

L1308, AY %m‘mﬁ i’“ aetracts inieind by Purchasgr and
all othiers fn Seller’s possession which geg i effect o the Closs
g Date and which sre assigaalbde by Selier




$31.06. A astgnment 10 Parchaser, withma recourse or
WG y w all oz m@ interast of Seller in those Sarvine Cone
LrA0LS, 2 &, coyifiontes, permity and other dove-
saenis 10 be delivered 1o Purchaser at the Closiang wiich we
thes in ci?««u smd are assignable by Sellen

§3€3§}? ;.u i n‘) St bnatan ol p Gl .’1‘ oo
aptirad um}e{ g’ m;w. and ) Lm ificateds) enetuied Do
Morigageels) In proper form Tor recording and cong
the amount of the unpail principal balany the
maduriey date theeend, (33 e interew rate, Gyabe las datero
witich inserest has been patid thereon and fgkchie ampont of any
serw deposits held by the Mortgaggpis] . Sellur shall pay e
faes for recording sk ceriilcae{syAny Mortgagee whish'is
an Imitutionsl Lender way {pefiish a lelter complying with
Section 274-a of the Rent Brdperry Larw in Hen of such certifi-
ate.

B10L08. An wefnment of all Seller’s right, ttde and loter-
a5t in escrow gefogrs Tor real esiate taxes, Iniarance promi-
ams and ot amouens, if say, then beld by the Morgages{s).
09, AL orighng! insurance policiss with rosped 1o
s premivms are 10 be appordoned o i unobuainalle,

f preyeoT rhealesloredd

$30.10. To the extent they are then in Seller's possession
and not posted wt the Promises, certificates, hoenses, pormits,
suthorisions and approvals ssuet {of orwith respect 1o the
Presuises by governmemial and puasi-govermmendal aubon-
sies having lurisdicgdon. s

L. Such alficavies gy Durchaser’s e comgany

shdl reasonably require da ovder 10 GONL from 45 Gte msnr-
ange policy &l eaceptions for judgments, bankoupicies o
other relans agadnst persons of entites whose nasws are the
siume @3 oF simglar 1o Belled’s name .y

53453200y Cheeks 1o the order of the nppropriate of fieers

i paymem of il spplicable conl property sransfor taxes and
copies of any reguiced 1ax yeuess therefor executed by Seller,
wiich checks shall be sertified or m‘ﬁm‘ai wr& a:zw:i,» af (2

fuired by the 1axdng et bority. gl oy gherts gy Py
ehzzst; puy any of such e ad cwdsi ?wsmy@x with the
asmount o mrwi (’u} et CIATTE R VL) ST
Irreteyrrdegt it Lo sraestio Loty
, s A aid Al A NI

BB bsenrdded o cortifivation of zmmmmgn saaius, i forw
fet}uﬁ"‘ﬁ by the £onde Withholding Secton, signed waley pin-
sbry of perury, Seler understands (it such certfivation will
e reraised by Porchaser aned will be mude svaitable 1o the I
ternat Revewue Servivce (o rogusst.

1017, TodhesnienithosarethondnSolleripossmsion

a geszmied er?n}é Yy 4 e o34 1 :g)ﬁ'ikg glm_ﬁ

make ait oter Ha icim;; andt senant Tes ami :ewzm amsk&%;h:
1o Parchaser {or copying, padiabe-olit ; 4l

G111 14 Aot ik b SRR TIIR O PR VP 7P

ot and m:f%u:zg, z?mz ?mzam xsiig ang
shioull thesesiter be sent 1o Purch
gt

£10.14, I Seller s a
i WIS oF the Bapdnesg
s board of Mm )
deeid and & veridvate expcuied Ty the seveetary Or axsiztant
serretary of Sefler contifving asto 2%}:‘: z.%t?(mmez& of wh rescly
i aend setling Torth Jarts showg dat &w wansfer complies
reguremests of such law. The deed referred 10
33 shall also comdain a recital sufficient 1o establish com-

3

a gt poration and i required by Seee
Drparaton Law, aresolution of Selb

agw!, ad vi:xfmg, ihﬁ mesizz o zht sade 1’3{ z!ae I‘mmsas 15, P

ther corrsipondence
Ser o as Purchaser may

Crathoriziog the sule aod delivery of the

%o sregishmtss

51017, Possession of the Promiss Weadossndibimim

mﬂ‘“ ;} ;} J!"». L o g2 ;e <y G ow 3\:‘ I oo o o8 “Yisss e i
SI0% Agy other documents sonuired by this contrant
23 Be delivered %w Setinr,

Section 11, Poreluser’s Closing Obligations

AT the Closing, Porchaser shall

11,00, Drebver 1o Seller checks in payment of e por
s of the Purclise Price payable @ the Closing, 53 aféﬁﬁiﬁ’d
for am:mmmmcms wxéu Segtion 17, el S

841,04, {ange the deed 10 be recorded, duly coraplens al
reguired real property transfer tax returng and Cause all sch
returns and checks o payment of such laxes 10 be delivered 10
(e appropriale offivers promptly after the Closing.

$11.0%8, Detlver any other documents reguired by tas
contract 1o be defivered by Purchaser,

Kection 12, Apportionments
32,01 The following apperogamsents shall be made be-

tween the parties al the Clasing a5 of the close of busteds en
the day privr 10 the Closing Date:

3 %’%r Lo iideddiditional-Reant £ Liziiidn
4
gi%ﬁ:‘%v

A;xs‘

ey it asant o ih Fake
A £k

fo} real csinde tases, waler &,ism REs, Sewi rents und vault
chrges, i any, on the basis of the fiscal pariod for which
ansessed, excepl tiat if thees 15 2 waier meter on the Promises,
wpnsrtionment at the Closing shall e based on the lag avail
wbide reading, sm;zza 0 adiushment alter the Cloging when the
et rc*zdmg is ti"iuiiiiﬁiﬁ‘

ES

*am:i aﬁn:r frmgt hczwf” %g ai ;ﬁ%

£9} vatue of fuel stoved on the Preredses, at the prive then
mmg«ﬁ by Seller’s supplicy, inchding my FA%ES:
PRTSPRY PV Fasadie.s At kAo i Eos

% i ig«? Fa:ﬂiﬁ“ iéﬁ P2 i@ﬁia%ﬁieﬁiﬁ 5%51@3@‘

£ 3
‘ 2 i)
secm%:” dﬁ{)@&ﬂﬁ,

{hy dues w rent stabilization asocipliess, i any;

{3} insurance prominns srfifisferable insurance poli-
ches disted o 8 sehedud o o1 persmitted renewals thereol;
apenses under §6.02, 8 any; and
prar gar e Sl Yatadinedubincdylacd i

i the Closing shall srour before o few X rate i fixed,
the apportiosmen of toes ot the Cloging shall be upon e
pasts of the old tax rate for the proceding pooioed appied 1o
tasest wssessed valuattn, Prompily after the new tax e s
funed, the spportionment of taees shall be recpmputed. Any
discrapancy resyiting [rom such recomputation aod any earors
Cr prvsnon in computing apportiomments ot Closing shall
e prompty comrected, which obligations shall survive the
Closing.

Ghely iL p O PRSPPI Y0 5 sl sans

LT

o5 !3?6 {Aosing Sibzzw sty z:muui from &m’ﬁ iwam altegthe
losing shall be appliedin the following ovder of priogd: {a)
ﬁxs* £ ;’:‘f: mﬂmh g}mwmﬁg the month i whﬁﬁ} céﬁ ,,immg

wer the Closing are payable 10 the athegd ;my by reustn m‘ z%n’s
aBocation, the appropriats sum, lesed proportionate share of
any reasonable siorseys foes, opfts and expenses of pollee-
tioy thereof, shall be ";mm;w{i y aidd 1o the orher pasty, which
ahigazion shall survive the (Guing.

51243, i any teneyds are requined 10 pay porceniape
rent, escalatinn chargesfor real gatate taxes, operaing ox
peases, cost-of Hvingddjustments ur mber echarges of asimilar
nature PMAddiionad Hents™) and any Additionsl Rests s ol
leceedd by Parchpder alter the Closing which wre attributable ia
whade vr 30 ppft o any period prior o the Closing, then Par
chaser shaliffeomplly pay to Seller Beller's proportionsie share
thereof, Mus o proportonate share of any reasonable w-
sorneye feus, costs and expendes of codlection thereof, i and
whe the tenant paving (e same hag made all paymeras of
it and f&d}dzﬁz%mmﬁ Re&m ihm dur 10 !"a.uchmm gl 1o

R ERCAR L ) e PRl sebotebwrrre S rciay 3

Segtion 13, Objectons to Tide, Faiture of Seller or Puare-
ehuser 1o Perform and Yender’s Lien
§13.01. Purchuser shall promply vrder an wxaminsiion
of are gnd shall ganse a copy of the wle report 1o be for-
warded 10 Setler’s sutorney upas recent . Seller shadl be enitled
18 Feasonaite zfigmzmmmi ot &ii;mzmxmmi of the Clasing

for up 0 68 cmm bl 3 PO PPV (PP
sossnitinsni-ol Bushasetisdaciiag ’w?d 3 it ie aliregiadeats
Voo T T N ST T hedi

i yra.
: e g ﬁ:?t%

FraR I Lo WE ACT 34 it ; s spioicsedisss

if pny, i proper fong %m zs«wrﬁwg, the pote mw«
f;tmmmg galements {‘{wmm& pargonal propes
pepuigmnens included in tis sale al repigeetfonts thoreof, all
pm;»wi; wxecnted, and Parchaser shed pay the manigage oo
cording tax and recording fegs wny Purchase Mosey Mo
gage.

1100, 3{)
agrecng
wit

et 10 Seller un agreement indemaiiving and
woud Selisr ag,&%mi sy cladeng mude by Lnas

4 s iz GBS 1

it ” 1o remove any delects in or fﬁagemam o ixiiz:
wered i smh tile report and soy other defects or objections
which oy he distiosed on or priog o the Clogdng Dute

et o tenan’ wzumy (icpr}am to 1he extest paid, i

SYLOZ 1T Sefler shad be unable 1o convey e 10 tw
Promaiges af the Clising in aecordanes with the provisiong of
this contract o i Parchaser shall Bave any other grounds
wnnder shids contract I refusing 10 conmwnmale e puchase
provided 1o herels, Purchaser, swam&%miﬁ&s may el o
BECETT Sl e B BEINT THay be Ae ¥ kg cradit

BTG 1
agmnst the Y%mmes gﬁayabia #i me i immg %Mmmmm
kgt ” M ‘,

edigit veithrnnt azz stiver credd o ha.
Purchaser s%m}i ot so elest, Pur.




chasee may termngie Gy contract and e sole Habitivy of Selb-
2 shall br 1o refund tie Downpayment 10 Purchuser and 1o
resnburse Purchaser for the oot cost of trle examination, bul
1oL o exeeed the net ampunt charged by Purchaser’s title com.
pany therefor without ssuance of 2 policy, and the nel cow of
uprhating tht eXisting susvey of the Premisas or the net cost of &
pew survey Of the Premiaes of there was s existing survey of
the edising sutvey was ot capable of Dueing updated and
new jurvey was reguired by Purchasers Irstinaional Leader,
Upen such refund wnd seimbursement, (s coniract shall be
aull and woid and the parues herein shall be refisved of all
further obligatroms and hability other than any arising soder
Section 14, Selley shadl not be requined 1o braag any action or
procectding of 10 inewr any Cxpense in excess of the Maximum
Expenge specifred in Schedute D (0 i none i sg speaified, the
Magimum Fapense shall be onehall of one peecent of the
Furchase Price) 10 core any it defeny of 10 enable Selter
silienwge W0 comply with the provisions of Ods contrags, It
the foregoung shall not perma Seler 10 refuse o0 pay off af the
Choswng, 10 the extent of the monies payalie % e Closing,
morigages o the Pomnises, etterdban-tustinghdorgases of
whith Sefler bas actin? knowledge.

§13.01 Aoy unpald laxes, assesstuents, waiey charpes
and xeweet pers, together with the interest and ponadtics there.
o e date oot fess than Do days following the Cloging Duce,
and any other leng aed encombrances whuch Suller i ohii
gated (0 pay and discharge o wideh are agminst cotporaUons,
wriades oy oabier pestns in the chain of uile, togeitier with the
wont ol recording or filing sny msiruments nacessary 10 dis
charge such Hen and encumbrasces of vecord, way be puig
out of 1 procseds of e monies payable a1 the Closing o
Sefler delivers 10 Purchuser on the Clogiog Date offioa! tills
for such 1axes, assessinents, wale charges, sewerd renls, inter
est und penaltes sand ingtroments in recordable (orm sufficient
i discharge aoy other liens and snvumbvances of record,
Upon sequesumade s veasonable time before ihe Closing, Pur-
chaser shall grovide at the Closing separate cherks for the
foreguing payable (0 the urder of the holder of any such les,
charge or encumbrante and Othorwise comnplving with $2.02.
H Purchasers titde insurance compaoy & willing (o ssure both
Purgheser and Purchaser's Tnstitutionad Leader, if any,
such char ges, Hens and encurabrantces will not e collected ma
of o5 colorced syuinst the Prewises, then, unless Parchaser’s
Instingional Lender ressonably refuses (o accept such nsur.
ancs i hew of acteal paymens and discha e, Seller shall have
the sight o bea of payment o discharge 10 deposit with the
tide dnmurance company vuch funds oF wserances of 1o ey
such spedial o additons? promdums 15 the il nsance
COapany may reauire in order 10 40 msure. {8 sech tase the
chavges, bens snd encumbrances with respect to winch he Gl
Eserane company b agreed $0 1o insure shadl net be conski
et obiEctoms 1o uile,

) IR0 U Purchaser shall defndt inthe gerformunce of
15 blgation vnder His contract 1o parchase thie Presmises, the
sole reroudy of Sellec shaft be 1o retain the Dowapayrment o
Byaidated damuages Tor 28 loss, damage and cxpense suffered
by Selier, ingloding without mitation (he foss of its hargain

§13.08, Parchaser shall have s vender's Hen against the
Premises or te amonnt of (e Downpsyment, bui sseh ben
shall noe cosisue alter defaull by Purchases under thix
SOAVRGE,

Section 14, firoker

§34.01 1 a lyoker i speailied 1o Schadule 13, Selter and
Purchaser nunuatly represent and wareait diat such broker is
theonnly broker with whoin they five dealt in connection with
tids contract and that neither Seller sor Purchaser Kuows of
asy tdier Broker who has olaimed o may Have the dght o
chaiin 4 commission in connection will ihis ransaction, unles
atherwise mcwated in Schedule 13 The cormmission of such
Lroker shall b padd pursuant 10 separele agreement by the
party specilied da Sebedule 1203 e broker i specified i
Schedule D, (e parties ackoowiedze that s comtract was
brought about by dleeet negouation beiween Seller and Puy-
chaser angd thel netue Seller por Purchaser knows of any
broker entitled 10 2 Commaission b coonsction with fhis trans
actinn, Undoess atherwise provided in Scheduly I, Selier and
Purchaser shall indemsidy und defend each other against any
Cesls, thums or exprases, Including aitorneys” fees, arinng out
of the breach on their respective parts of any sepresenialions,
WRITATHIS 7 agreementy covamined i dds paragraph. The
represeniations and oblgations uader g paragrapt shall
swevive the Closing o, H the Closing dors ned oo, the ermis
natsen of vhiz contract,

Bevtios 15,

B18.00
anid shatl be delivered peesonally or shall be sem byaprenaid |
registered of certifind mall, addressed as set Torth is Schedule
2, 01 8z Seler o Purchaser shall otherwise have given antize
ay herein provided g

Motives
A ngetives under this comrmd shall e dn wriing

Sertion 16, Limdtalens os Survivel of Represemtutions,

Warrgniies, Covenants and other Ubligationy
§16.0% Esoept as ntherwise provided in this CONIRLL, 0
FOPTESERIALONS, WIITRNTILS, Covenanis o7 utier obligations of
Seller set Torth tn this contfant shall survive the Dlowng, ang

@

10 action based tereon shall be corrunenced afier the Ciosing,
The represenialions, warrasties, covenunts aed oty obbgu-
tons of Seller eot forth e 4.0, §6.04 andd §6 02 shall survise
umil the Limnilaton Date specified in Schedule D fesibaoneiy

S ;:ﬂ’f & d it *’,n(’«b‘ ‘ﬂi rar v‘i,;‘ 1 3 i S i
rerpsrtiaftordle segi-liaied, and no sction based thereom
shall be commanced aflze the Limstation Date.

6082, The delivery of the deed by Seller, and the stcep-
lasve thereof by Purchaser, stodl be desoed e foll porfonms-
ance and distharge of every obligation v the part of Seller 16
te prrformed hereunder, sxcept hose obfgntions of Seller
whitch are expressly stated B s contract 10 survive the Uloss
g

P

Seetion 17, (afos Tux and Miscollanesus Provisions

2% w5t L AE s St ot Bgtrvn i

} speoc Sigfgddtrgage
auited urder $2.030h), Purchaser shali aot aasigrn thigselract
or its vights bersunder without the prior wiileT Conut of

Seter. No prenutted assignment of Ppeeidfisee’s nghes uader
this coraract shall be effoctive o Mﬁﬁ% wrdess and sotlan
eagcuted coutterput of theinstoumment of assignment shadl
frave e dedivery Sefler and Seller shall have been fur-
sashed with e hmne and address of the assipnce. The serm
Fr shall be deemed 10 inchude the assignee under aay
” o 4

§17.02. Twscontrag! ernbodies and constitutes e entive
understaniling beoween the, parties with respest 1o the travs.
actstm comempdated Bereln, apd ol orios sgreements, under-
standings, representations and statements, oral or written, are
meeged inty (s contract, Meither (his conweact 80r any o,
wigion hiereol may be walved, modified, amended, discharged
ar terminated except by aun instroment signed by the parly
aguins! whorm the anforcoment of such waiver, modification,
amerddment, discharge of leomination i sough, and shon only
1 the extent wt forth i such nsirument,

FIT.03. This comract shall be governed by, and ton-
strued In aecordancs watk, the faw of the State of Mew York,

§17.04. The vaptions i this comtoagt are jaseead for
conveniencs of ceforenice saly and in no way defing, descritie
ot Ll the soope or intent of 1S contract or any of the pro-
it hotend.

708, This contract shall be binding wpom and shall
et the benedit of the parties hernto and thar repective
hedrs o sueressors and peomadted assigas.

1106, Tiis contract shall nof e badisg o eifective
utif properly execsted soad delivered by Seflec and Purchaser,

SU.07. As used i this contist, the masouling shall in
clude the feruning and sewier, the singuler shall inchude the
phurad and the plurel shall include the singular, as i contexs
WY TR,

1708, 1 the provisions of any schedude 08 sidder o (s
Loniract are incnndient wal the provisions of this conteac,
the provesons of such schedule o dder shall prevat forth
in Schedule 13 iy a fist of wny snd ol sehedules and ridecs wiieh
are aitached horeiw but whah are s huted in the Table of
omdenis

LA LTS S ¢ TN 3
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¢ # v 4
timely manner with the tequirements of Asticle 3-8 of o
Tax Law of the State of Mew York and the regulntons applish
Ble thereto, an e same from $me 10 Hme may be wnepdlad
{cottectively, the “Oatrs Tax Law™). Purchaser agrees o deliver
o Seflec o duly executed wd srkoowledged Transferet Quas.
tiannaite snslaneoesty withothe exsontion of Uds efnact or
within five (3] business days sl stfsequent woen request
frorm Setlee or Seller’s attoeney, At the Closing, Sy shall de
ver {1y sn afficial Siatehent of Mo Tax Do ortil an official
Tentative Assesmmet and Return necompaniéd by a cernfied
chect or offioial bank check drawn 0 any Yanking fostitulios
desoribed in 82,02}, pavable 10 the ordee of the Saate Tax
Comundssion in the winount of the tux shfen 1 be due ihereon
{8 beleg anderstaod, hoseevar, that of 98ler has dudy elect
ey such (ax b wstalimens, the amoant so weguired 10 be
shall be the sunenum instaliment of such tax then poymiiterd 1o
be pwd), or Gab i appdivatds, aduly sieuled and aiknowl
adped affudave in form permyded under the Gaios Tax Law
clabming exemption therefrogd. .

(o Seller agra G) 1o pay prompdy asy insad
iy g asdkdionad lawdue under the Galng Tax Law, and
Hicerest angd pearitgs thftean, 0 any, which may be gisessed oo
ahue after the Dloshag 4511 10 indemnly and gavr the Purchaser
Barmless froen andfagadng any of ithe foregoing and any
dagnage, Halulity, 08l Or expense (incuding ceasonable atir.
nevs o) whithdnay be sulfered o arred by Purchaser by
reastn of the rgfnpavment theeeo!, and (U o make any piher
payeoenis angd execute, schraneledge and defiver such furthes
dopuments s asiy be necessary o comply wal due Gaing Tax

foy i thiz comract & aasignable by Purchaser, ao
dovat of gy oghis Bersunder shall be offeotivr undess
svepg nesignnr and assigoee complies i o Hmely manper with

requicemneras of the Gains Tax Law applicable o the

) 2
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S g FEE




iz iodiavng s Barahig do et i e 3 t'-‘
" sapable e prigy 10 (he (Ac;sm@, Taate, 5%1&% gmm

%n T N OIS W Tk (03 VTN % 1T S PO ST &)

referred 10 in subparagraph (o) of tus S,zts,!wﬂ "l g

seguired 2 B preroquisite 1o the recording sdehie desd, ks Closing & separate certifled or official bank Lhec rawn o8
addition 1o making the puymepte~did delivering the any banking institarion deseribed in $202¢80 in mc amtunt of
instrumenis and mnmmxs soberfid to nbove, Puwohaser and the tax shown 10 be due o fficiat Tentative AsFESIent
any assignor of Bf this contract shall prompily {§) and Retarn, st

balance of the Seartfuse Price ;:mﬁizic at the Closfong.
{c} The provisions of this $17.09 shall survive the (
i, i}’ il .

zmkf: any Diber y’mmzs ami {ify expomie, ackeowledge and
£h funther dotuments and inglentents 28 way be

Y Wers” n/i< wishabhe nies Tae s,

IN WITNESS WHEREOF, the parties hereto have executed this contract as of the date first above

wriliesn.
Celler:  SATNT VINCENTS CATHOLIC MEDICAL
’ CENTERS OF MEW TORK
Tl ' :
o 2 1%% ST CEA v, ¢
Fitie: :
Purchaser: Seaior Vice Tresde
Receipt by Fserowee * .

“RINCHUNG "LAM

$1,250,000.00 s by sheskesabiestspaaliention, 10 by
neki " :“ﬁ(f;(:w mss:uzxm 143 §2.45.

The vadersigned Beoeowee hereby ﬂckmm!edges fegeipt of @

fmnpvan 4 Cimmouzei, LLP

Hehedilede Y. {ad Righly of wility companies 1o lay, mainiain,
sl and repair pipes, Haoes, poles, canduits, cuble boges
arnd related cquipment on, over and wnder the Premises, pro-
vigded that none of such rights imposes any monetary obligs-

tion on the swner of the Fresiises,
iy Eocruachments of sioops, areas, cedlar sleps,
i eernices, fmieds, window sills, awaiags, canopies,
ledges, feoces, hadges, copang and revaining walls progesting
from the i’:cmxam aver gy 3rest of highwiy or sver any

Schedule B adjoindng properey and encroachments of siilar cloments
projecting from adioining property over the Prospisss,
PERMIUTTED BEXCEPFTIONS {¢} }temminht}, or fack of right to maistain vaulis,
conl chutes, oxervations of sub-suclace equipmen bey{m&
L Zoning regulstions and oodimances which are oo the Hine of the Pramises,
vindated by ¢ the existing strugiures or prasent use thereof and {t} Amy state of Tacts that an siourate sutvey woulkd
whtich do not render utle ubinsurable, . diselose, provided that such feews do mmiz:x wile @
2. Consentnby she Seller o pny former owoer of the @ Yetable, For the purposes {jf IS GO L The facry
Premises Ton the grecmon o any sirseturs Or a(radiures o, shown on the survey, if é el 5}%2% fnt Goptned

: TiE
wrder or above gay sUret oF BIreetd on whith the Premises 16 seader il it kelable, and Purchaser shall ucogpt tile
may abut, v«ﬁi&'c"{%w—v

e Tho-isiing-ddorpagelshand doansiag.aaienes
assigmnens of leases and othorcoliateral asgignaserm® il
{ary Zi"wrf’m

4 s‘«igm mwm&uma i the Rent Schedule

and gy #4580 enencies not profdbited by this con-

4. Yupaid iostallments of assgssments not due and pay-
abie o of before the Closiog Dase,

b, Financing satements, chatied morigages and Bens on
personaby Shed mire than § veuss prior 1o the Closing Dae
and sun renewed, O fed aguinst property oF couipment 5o
jonger ocgied on the Premses asswned bandisanis




Sehedule ©
PURCHASRE PRICE

The Parchuse Price shall be pawd as follows:

a3 Bekchedh sulyect 10 oo
fwcton, 1he receipt of which 3

@

hereby acknowledyed by Selien £y L250,0006.00
) Bydeteck or chienks dediee
cred 1 Seller ot the Closing inoai
cordance wuh the provisiony of $11,250,000.00
2.0
it e of dithe it @
% s e (d
i Gl v e

2 it .
PRl g fidyt

£odx 33' 2 s o o 2 .Ii LY

s6 Seller m* Purchase
az%w @9 # upteaeslived by 2 Pur.
fedtitiny Mgugabc o ﬁw

T

52? S00, 000, ﬁi)

Puretinse Prieg

Schedule

H

MISCELLANEQUS

. Tithe insurer designated By the partes §1.02)

virst Awperican Tirle Ingurance Company
of Hew Tork: Atteantion: Speocer Compton

4, Pre

. Maxhoumn intgrest Rate of g

§oses ada i Coo pun it Tueo Toonoriomoe Mgy

Tinapeed Mongage
{20405

4 }au on or wlter which Purdhase Moy
gryonar % Jx*“ﬁ {?Nr‘ £y
s i

. Sefler's tax ddentification sumber (§2.05

134077996 -
6, Puschases's tax identifhation number (§2.0510
4 b wstaaberd alie ol s KA 3 s L P
e, Ecbelbids

. Plare of Closing (83.0t%

. Assesserd walustion of Praodses 14

. Fisead yesr and

Avtual Assessment:
Tramsition Assessinenis

) fal real esintn taxes on Premises
{(§4.30%

#Ehatemems o Sxgmptions alfecung Préoudses (84,160

6.

*,;

é/ﬂ F &)

. blagiiurn Amount whith Seller royst spornd 10 cire viola

Gons, s, (87.02%  [Bee Rider

. blaximig i%stssz ol Seiter 10 cure tide delects, o,

§13.02  $0.00

. Qmief i say §

Hagney F:ﬁaia} Realty Sarvices, and
flack Real Estabte Associates

Party 1o pay bioker's commissing (14,00
Geller

. Agddress for notioss (815

1f ¢ Setjer: Sadnt Vinceots Catholic Hedical
tenters of Hew York, 170 West 12th Streer,
Hew York, New York 10011

with  copy 0 Seller’s anerney:

&

e Purchiasen: Linchung Lam

efo Hack Real Estate Associates

22419 Qulon Taropike

Oakland Gardens, Hew York 11364
with 4 sopy 10 Porchaser's anoy ooy
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RIDER TO CONTRACT OF BALE ("AGREEMENT") DATED
, 2005 BETWEEN SAINT VINCENTS CATHOLIC MEDICAL CENTERS OF
NEW YORK, AS SELLER, AND KINCHUNG LAM AS PURCHASER

AUGUST

1%, In the event of any coaflict or inconsistency between the terms of this Rider and
the terms of the pre-printed form of Agreement, the terms of this Rider shall govern and prevail.

19, (@) The closing of title (o the Premises {the "Closing") shall take place ut the
aflices of Seller's counsed, Donovan & Glanmuzzl, LLP, 261 Madison Avenug, 2™ Rloar, New York,
New York, at 11:00 AM., on the date which is thirty (30} days after the date upon which Seller shall
provide writlen notice to Purchaser (the “Approval Notice™) that Selier has obtained all of the Required
Approvals (hereinafter defined) (such date, the “Scheduled Closing Date™).

(b3 Purchaser shall have the right to sdiourn the Closing for up to an sdditional five
(37 business days from the Scheduled Closing Date; provided, however, that Purchaser shall be obligated
to close tile o the Premises, Io accordance with the terms and conditions of this Agreament, on or before
close of business on the date which is the fifth (5th) business day following the Scheduled Closing Date,
at 10000 ar. (he “Ouside Closing Dae™), TIME BEING OF THE ESBENCE with respect o
Purchaser’s obligations herounder.  The dase on which the Closing shall occur shall be mfered (o
berein as the *Closing Date”,

() Notwithstanding anything 10 the contrary vontained hergin, if Purchaser shall
finance any povtion of the Purchase Price, and if Purchaser's lender shall so require, the Closing shall
seewr, on or before the Cuiside Closing Date, af the offices of Purchaser's lending institntion or its
counuel in New York City, Notwithstanding the foregoing or anything to the contrary contained hereln,
this Agreement shall not be contingeat upon Purchaser obtaining financing for the purchase of the
Premises, and Purchaser shall be obligated to close title to the Premises on or before the Oulside
Cloxing Date, TIME BEING OF THE LSSENCE with respeet 1o Purchaser’s obligations, whether or
not Purchaser shall have obtained ficancing for the Premises,

20, i Seller™s ablizations under this Agreement shall be subjeet 1o, and
expressly conditioned upon, Seller’s ability to obtain all of the Bbliowing upprovals nevessary 1o
elfeciuate this transaction {sotlectively, the "Reguired Approvals™

{0} Chureh / Board of irector Approvals: All required approvals from the Roman
Catholic Church, or any sabsidiary or affiliate thereo! {including a papal induls,
if required), or from any other suthority within the Roman Catholic Church or
the other governing bodies controlling Seller, and from Seller’s Board of
Directors, with respect o the sale of the Premises and the consummation of the
fransactions vontemplated hereunder;

{1 Lien Holder Approvals: Approval of alf Hien holders of Seiler 1o the
consumnation of the ransactions contermplated hersunder, sud © the release of
the Premises from any existing lHeos, o the extent such approval is required;

(¢ Bankrootey Courl Approval: Approval by the United Siates Bankropioy Count
for the Southern Distriet of New York (“Bankrupicy Cowrt™) in the case entitled
I Be Saint Vincents Catholic Medical Centers of New York dib/e/ Saint
Vincens Catholic bedical Centers e, al, (Case No. 05-14645.PU8) in
accordance with Paragraph 2] hereinbelow.

4y  Qovernmental Approvals: Al required approvals from the New York State
Department of Health and any other applivable governmental agencies o the
consummation of the transactions contempluied hereunder, 1o the exient such
approval i3 reguired.

{ity  SeHer shall use reasonable, diligent and good fuith offorts to obtain all of the Required
Approvals 23 soon as reasonably possible afier the date hereof. Seller shall keep Purchaser apprised of
Seller's progress in obtaining the Regquired Approvals, upon the written request of Purchaser, Seller
shall deliver the Approval Notice to Purchaser promptly after obtaining the last of the Reguired
Approvals, I Seller, despite reasorable and good faith efforts, shall be nosble 10 obtain all of the
Rueguired Approvals within one hundred eighty (1803) days afler the date of this Agreement, or if
Seller's application for auy of the Reguied Approvals shall be finally and unequivocally dended, or if
the Premises shall be ordered fo be sold 1o another bidder by Uw Bunkrupley Courl pursuant (o



Parsgragh 21 hereof, then sither party shall be permitted to terminate this Agreement by written nolies
1o the other party hereto sent at any time thereafler (such notice, the “Required Agpprovals Cancellation
Notice™), wheretpon this Agreement shall become null and void AB INITIO, and the Downpayment,
together with afl interest thereon, shall be refunded 1o Purchuser, and Seller shadl reimburse Porchaser
for Purchaser’s cost of Hile examination and of preparing or updating & survey,

21 This Agreement is contingent upon Seller obtaining order(s) of the Bankruptoy

“ourt in 4 form that is satisfactory 1o Seller, which among other things (1) establishes bidding procedures
for an auction of the Premises, (2} authorizes Seller to sell the Premises 1o the Purchaser on the terms
contained in this Agreement, or such higher and better terms and conditions offered at the auction {and
authorizes the execution and delivery of the Lease, and the performance by Seller thereundes), (3} finding
shat Purchaser is & good faith purchaser of the Premises under Section 363(m) of title 11 of the Undtedd
States Code (the *Banksuptey Code™, (4) providing that the sale of the Premises to Purchaser shatl be
free and clear of all Hens, claims, interasts, obligations, and encumbrances under Section 363 of the
Bankruptey Code, and {5) avthorizing Seller to exccute, deliver, perform under, consummate and
implement this Agreement, togetber with all additional instruments and documents that may be
reasonably niecessary or desirable to implement the foregoing. Seller shall prompily apply to the
Bankruptoy Court for such orders and shall use reasonable and good faith efforts to seek to oblain same.

23, Purchaser acknowledges that it has made such examination of the Premises, the
operation, income and expenses of the Premises, and such other matters affecting or relating to this
transaciion as Purchaser deems necessary. In entering Into this Agreement, Purchaser has not been
induced by, and has not relied upon, any representations, warrantics or statements, whether oral ar
weitien, express or implied, roade by Seller or by any agent, employee or other representative of Sedler,
ot by any broker, attorney or other person representing or purporiing to represent Selier, which are aot
expregsly set forth in this Agreement. Purchaser acknowledges and agrees that, except us otherwise
spevifically set forth in this Agresment, Seller kas not made, and does not ke, any representation or
warranty, snd Seller shall have no Hability or obligation with respect to any matter refating to the
Premises or this transaction, including, without limitation (3) ome, expenses, opesation, intome-
producing potential, zoning, physical condition, gross and rentable square footage of the improvemests,
access, merchaniability, soil or the He und topography, of any portion of the Premises; (1) viclations; {iii)
any patent or tatent defect in or gbout the Premises, or in any of the tmprovements; {iv) the presence or
absence of ashestos, asbestos-containing materials or any hazardous substances or wastes in, under of
upon the Premises; and {v) any and all other matiers with respect to the Premises. Purchiaser shadl accept
the Preraises “as is” “where is” on the Closing Date, reasonable use, wear and tear and natural
deterioration sarepted.

73, {n addition to the matters set forth herein, at the Closing, Sefler and Purchaser
shall exgoute and/or deliver the following:

(i} the real property transfer tax retums required to be executed by Purchaser and
Beller;

iy resolutions of Seller's board of directors, together with true copies of any and all
consents and resolutions required 1o consummate the transactions confemplated hereby, cerified 10 be
true and complete by an authorized officer of Seller, including ressonable proof of the Required
Approvals;

iy such affidavits and agreements as shall reasonably be required by the title company
16 consummate this ransaction;

(iv) sl other documents and instruments required by this Agreement & be delivered by
Purchuser and Seller at Closing; and

) the Lease duly executed by Seller and Pucchaser, and any documents anciflary
thereto,

24, Except as expressly provided 1o the contrary herein, the customs in respect of litke
closings reconsnended by {be Real Estate Board of Mew York, Inc. shall apply 1o the apportionments o
be made at the (losing,

25, (). All Mew York City Real Property Transfir Taxes paysble in connection
with e transfer of the Premises to Purchaser (i1 any) shall be paid by Seller i the Closing,



(& Al New York State Real Propenty Transfer Taxes payeble in connection
with the sale and transfer of the Premises 1o Purchaser shall be paid by Purchaser, and shall not be
credited against the Purchase Price.

{©)  All Swate, City, County and municipal recording charges shall be paid by
Purchaser at the Cloging. .

26, The Premises are sold and are 1o be purchased subject o the following:

{2} All covenants, sesements, reservations and restrictions of record affecting the
Premises, provided same do not render tie uninsurable at regular rates, without payment of additional
premiums, and provided same are not violated by existing struchures;

) Asy and all present and future laws, regulations, restrictions, requirements,
ordinances, resolutions and orders affecting the Premises, including, without limitation, any laws relating
to zoning, building, environmental protection and the use and vceupancy of the Premises;

. {c} Real estate taxes that are a Hen, but are not vet due and payable, subject to
adinstment ot Closing:

{3 Sidewalk notices and sidewalk violations, any;
(e} Hoiler Yiolations, Hany;

i Party wall agreements, if any;

{0 Street Vaults and Coal Chutes or Vaulis, ifany;

) Enoroachments of the Premises upon adioining property and streets, and
encroachments of adivining property or improvements upon the Premises, provided that title to the
Premises shall be insurable al regular rates without the payment of additional premiums;

{1y Grants made prior to the date hersof of Hcenses or eagements o7 other rights in
favor of any public or private uiility company or governmental entity for, or pertuining to, wtilities,
sewers, waler mains or drainage, whether or not of record, provided same do not render title to the
Premises uninsurable at regular rates without the payment of additional premivms, do not impose a
material financial obligation on the Purchaser and do not maierially interfere with the use of the
existing improvements located at the Premises as of the date hereof;

The permitied exceptions set forth in this Paragraph 26 {collectively, the "Permitted
Exceptions”) set forth herein shall not constitute grounds for objection by Purchaser, and Seller shall have
no obligation 1o remove any permitied exception as a condition 1o Purchaser's obligation o purchase the
Prenvises in accordance with tils Agreement.

27, {a)  Seller shall not be respousible for removing, cuding, complying with or
otherwise correcting any notes or natices of violations of law or governmental ordinances, orders o
requirements noted or {ssued against the Premises by any governmental department, agenty or bureay
having jurisdiction as to conditions affecting the Premises as of the date hereof andior as of the Closing
Date (collectively, the "Violations"), and Purchaser shall acoept title to the Premises subject to any and all
Yiolations, without abatement of the Purchase Price by reason thercef, Notwithstanding the foregoing or
anyihing 1o the contrary contained hersin, Purchaser shall receive & credit againgt the Purchase Price o
Closing in an amoun equal 1o all monetary Hens, fines, interest and pensities in Hguidated amounts
arising out of the Vinlations noted or issued against the Premises on or before the date herenl which are
liens ngaingt the Premises (“Administrative Liens™), and Purchaser shall accept title 1o the Promises
subject to any and all Administrative Liens, and Purchaser shall assume responsibility for the payment of
sl Administrative Liens at the Closing.

{H Motwithstmding anvibing (o the contrary contained bevein, nothing contaived in
this Agresment shall be construed w require Seller to bring any sction or otherwise Incur any expense
render title 1 the Premises in sccordance with the provisions of this Agreement.

28, Fxeept as otherwise expressty set forth hereln, neither this Agreement nor any of
the rights of Purchaser heveunder may be assigned or tansferred by Purchaser withowt Seller's prior
written consent, and any purporied sssignment or encumbrance without Seller's prior wiitten consent shall



pe pull amd void, and shall constitste s default hereunder, which is not capable of being cured.
Notwithstanding the foregoing, Purchaser shall be permitted to sssign this Agreement to @ corporation,
partnership, limited Hability company, trust or other entity of which Kinchung Lam, or members of
John Lam’s immediate family, or trusis for their benefit, shall have an aggrepate, record or beneficial
ownership interest of fifty (30%) percent or more; provided, however, that (i} such assignment shall be
in writing; (i) Purchaser’s obligations under this Agreement shall be assumed in writing by the
proposed assignee; and (iii) an original counterpart of the assignment and assumption agreement(s)
shall be delivered to Seller at least five (3) days prior to the Closing Date.

29, Al understandings and agreements heretofore had between Seller and Purchaser
are merged in this Agreement, which aloae completely expresses thelr sgreement, and this Agreement is
emtered into after fuld investigation, neither party relying upon any stafement or representation made by
the other and not embodicd in this Agreement.

0. Purchaser’s accepiance of the deed to the Premises shall be deerned an
acknowledgment by Purchaser that Seller has fully complied with all of Hs obligations hereunder; that
Selter is discharged therefrom {or Purchaser has walved compliance therewith), and that Seller shall have
a0 further obiigation or Hability with respect w any of the agreements, representations and/or warranties
made by Seller in this Agremment, which shall be merged with the deed to the Premises, except for those
provisions of this Agreement which expressly provide that any obligation of Seller shall survive the
Closing. Except as otherwise expressly stated herein, none of the representations and warrenties heredn
shall survive Closing,

31, Purchaser reserves the right to Include this transaction as part of one {1} or more
Interrml Reverme Code Section 1031 tax deferred exchange transactions, including 4 reverse exchange, ol
no cul-clpocket cost, cxpense or lability to Setler. Seller agress w cooperie with Purchaser, and ©
execuie any and all documionts as are reasonably nocessary in connectivn therewith, provided et the
closing of the ranzaction for the conveyance of the Pramises shall not be contingent upon, and shall not
e subject to, the completion of such exchange, nor shall such affeet the Closing Date hereunder.

33, Seller agrees to cooptrste with Purchaser, post-Ulosing, to deliver originals or
copies of dosuments of instruments relating to the Prenadses which were not delivered to Purchaser at the
Closing, 10 the extent the same gee in Setler’s possession, at no out-ol-pecket cost to Seller {other than de
ruinimis copying costsy, This obligation shell survive the Closiag.

33, Purchaser acknowledges that the gansfer documents with respect 1o the Premises
might probibit Purchaser or any futere owner of the Premises from develaping, using or ccoupying
same for purposes which are considered obscene, immoral or repugnant by or 1 the Roman Catholic
Church, including withowt limitation, as an abordon clinie, Planged Parenthood center, lopless bar, sex
club or adult entertainment Gacility for a period of five (5) years after the date of Closing, and Purchaser
covenanls and agrees 1o accept and comply with such restrictions, This restriction shall nun with the
jand and be binding upon fiture owners of the Premises.

el

34, Purchaser shall not be permitted to record this Agreement.

35, Seller covenants and agrees o provide Purchaser with the (1) building plans (to the
extent the same are in Seller's possession); (1) appraisal curvently buing prepared and/or updaed; and (1)
phsse-§ environmenial inspection with respect 1o the Premises, on or prior to September 12, 2003, oras
soon thereafier as is reasonably possible. Purchaser shall accept the Premises subjoet 1o the findings
contained in the Boregoing without credif or sbatement against the Porchase Price and without any
representation or warranly whatsoever with respect thereto.

36, THE PARTIES HERETO WAIVE TRIAL BY JURY IN CONNECTION WITH
ANY AND ALL MATTERS ARIBING OUT OF 115 AGREEMENT.

[Remaiader of Page Intentionally Left Blaak]
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INSERTS TO FORM LEASE

the uses permitted uader Article 44 of the Rider {the “Peomitted Use™).
, 5ot 1 be wnressonably withhekd,
. 4l Tenant's sole and absolute discretion,

, hospital fictures, medical fixtures and equipment, business eguipment, office
eyuipment, computer squipment, office fumiture and furnishings, closed sireuht
telovisions alr handling units, HVAC units, apparatus and the other personal
property of Tepant {collectively, “Tenant's Property™).

Tesant may attach and affix trade fixtures o the Demised Premises, and all of
Tenant's trade fixtures, even though so attached and affixed, may be freely removed
by Tenant at any time during the tenm of Gids Lense or upon the explration thereof
{Tenant shall not be responsible for the removal and carting of any debris caused by
such removal), provided, Tenant shall pot be required 10 remove or egtore any
alterations or installations made by Tenant naless Owner’s consent was required 1o
peribem such alterations or Installations iIn the first Instance and, at the time Owaer
granted such consent, Owner notified Tenant thet such alierstions or insllations
wondtd be reguired (0 be removed or restored at the explmtion of the form,

{excluding the sidewalks i Bont of or sdjacent o the Demised Promises, which
shall be of the responsibility of Owner)

. for any reason whatsoever,

This Lease is non subject andfor subordinate 1o any ground lease, noderdying lease
or mongage now or hereafler affecting te Building and this Lease shall be
deemed senior and superior thercte, unless Owner's lender shall deliver 2
subordinetion, non-Gisturbance and attoment agreerment 10 Tenant n & wsual and
customary fovm which is reasonebly acceptable to Tenaot. Tenant agrees to
cooperate with Owner and Owner's lender in connection with sy loscing
obtained by Owner 1o be secured by the Building. Tenant agrees to execute such
docmments o5 shall reasonably be reguired by Owner™s lender providing such
fawmncing, provided that same shall wot muptorially andfor adversely affect the
rights of tenant or in any way subordinate this Lense w© the Bon of any financing,
ground or underlying leases.

ot willful misconduct

. urdess caused by or due tothe negligence or willful misconduct of Owner, is
agents, sérvants or employees.

oy inaccessible
Tenant’s Property,

; provided, bowever, that no consent of Qrwner shall be required (o conneciion
with the merger, consolidation or transfer of gtock invelving Tenant H same
refates to substantially all of Tenant’s propety and dssets in New York City,

upon reasonable notice w Tepant {excent for emergencies) and under the supervision
of Tenam

Mopwithstanding the foregolng, Owner shall only be permitted o meke non-
emgrgency replacements or alterations, vpon consent of Tenant, which consent
Tenant shall grant or withbhold in Tepanl's sole discretion. Owner agrees that
while exercising such dght of entey or maldng such repairs, weplacoments or



2L
21

2K.

34,

4h,

413,

40,

improvements, it shall use its best efforts to avoid disrupting or interfering with
Tenant's conduct of its business at and from the Demised Premises, unless reguired
by law and unless such legal requirements can only be accomplished in a manner
which requires such a reduction of the Demised Premises) . Further, in no event shall
Owner make any repairs, replacements or alterations o such a manner as to result in
a reduction of the useable area of the Demised Premises. In addition to the
foregoing, Owner, at its own cost and expense, will repair and teplace any and all
damage or injury o the Demised Premises or Tenant’s Property caused %ay Owner or
Owner's agents, contractors andfor subcontractors. .

and upon reasonable notice to Tenant

in an emergency

Notwithstanding the foregoing, i no event, and under no circumstance shall Owner
have access to any areas in the Demised Premises in which Tenant stores medicine,
patient charts, confidential patient information or other restricted areas without a

representative of Tenant being present.

Notwithstanding the forgoing, Owner acknowledges that Tenant’s current use, and
manner of use, of the Premises, is in compliance with this Article 15,

{other than as provided for herein)

thirty (303

at which time this Lease shall be deemed terminated and the parties rights and
obligations with respect hereto shall be deemed terminated and of no further force
and/or effect

. or recognized overnight courier service,

A copy of all notices to Tenant shall simultaneously bﬁ sent 1o Tenant’s counsel,
Donovan & Giannuzzi, LLP, 261 Madison Avenue, 22* Floor, New York, New
York 10016, Attn: Nicholas T. Donovan, Esq.

, at Owner’s expense



STAMNDALD FORM OB STORE L
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N T Heat Estnde Buned of Mew Yok, lug,

gigmnmmi af ?imme, mmde w8 of ks

day of bugust, 2005

v

FIHCHURG 1AM, hmrmg :m address ar ofo Hoack Real Estate dssociates, 224»1%3 Unigen Truupike,

?%%%3?’%?3@?@?&%‘3? 1P,
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RIDER TO STANDARD FORM OF LEASE,
DATED AS OF ___ L2005
BY AND BETWEEN
KINCHUNG LAM, AS OWNER, AND
SAINT VINCENTS CATHOLIC MEDICAL CENTERS OF NEW Y

41. RIDER PROVISIONS PREVAIL. The Rider provisions of this Laase shall be read in
conjunclion with the printed Standard Form of Lease mnnexed hereto,  If there shall be any
inconsistency or ambiguity between the provisions of this Rider and the Standard Form of Lease,
then the provisions of this Rider shall prevail.

42. RENT, TERM

A Throughouwt the term of this Lease, Tenant shall pay fixed monthly rent {"Rent”) to Owner
in the mmount of Fifteen and 007100 Dollars ($15.00) per sypare foot per annuem, which amound
shall be payable in 2qual monthly installments, for the space actually used andfor vecupied by
Tenant which constitutes the Demised Premises (hereinafier defined). The initial Rent w be paid
by Tenant shall be 3 per snsamm, in egual monthbly lnstalments of -
§  per month, it being acknowledged that on the date hereof, Tenant is using
L square feet of spuce, as shown on Exhibit A annexed bereto. The square footage
desermination on Exhibit A shall govem and prevail. The Rent paid by Tenant shall be o “gross
yent®, and Tenant shall not be obligated 1o pay any other Hems of rent or additionsd rent whatzoever
in connection with Tensof's se and occupancy of the Demised Premises during the term of this
Lease, excepdt as specifically set forth herein,

B. As Tenant vacatws the Demised Premises, as provided o Paragraph 438 below, Tenm
shall deliver aotice thereof fo Crwner and the Rent shall be recaloulated and reduced monthly, on the
first of ench cutendar month, based on the number of square feet which Tenant shall then be using
and occupying in the Building,

<. All payments of Rewt shall be wade in full, in advance, on the fust (1sy) day of each
calendar month during the term of this Lease (the “Term), at the office of Cwner or such other
place as Owner may designate, without notice or any set-off or deduction whatsocver, except that
Tenant shall pay the first monthly instaliment on the execution hereof. If the Commencerment
Date oceurs on a day other than the first {1s0) day of a calendar month, the fixed rent for such
mmonth shall be provated on o per diens basis.

S The term of this Lease shall commence on the date hereol and shall expire on the six (6)
smonth anniversary of the date of this Lease (the “Expiration Date™; provided, however, that Tenant
shail have the fight to terminate this Lense at any Yme prior 10 the Expiration Date, for any or for ne
veason whaisoever, upon fourteen (143 days prior writlen nutice w Landlerd {the "Termination
Notige™), The Termination Notice shail set forth the dute on which this Lease shall terminate (the
*Bifeciive Dae®). Upon the Bifective Date set forth in the Termination Notice, the term of this
Lense shall cease and expire, and each parly’s righls bereunder shalf terrainate, with the same force
and effect as if such date wers the date originally set forth in this Lease for the expiration of the
Tewm, and Rent shall be paid through the Effective Date.

43, DEMISED PREMISES,
Al Owner hereby leases ond demises to Tenant, and Tenand hereby loases from Owner, 2

portion of the Building designated as Block: 9767, Lot | on the Quesns County Tax Map, withia
wiiieh Tenant shall have continued use and occupancy of that portion of the Building as shown on
Euhibis A sonexed herete (the *Demised Premises™). In addition, throughout the term of this Lease,
“Fonant shall be permitted to use the indoor parking facitity focated bensath the Building for parking
for Tenant's employees, patients and visitors, on a rent-free busis,

B. Notwithstanding anything 10 the contrary contained besein, Tenant shall be pormitied to
partially vacaie and surrender the Demised Premises to Landlord, on & unit by unit basis, throughow
the tenm of this Lease. Once space bas been vacated and surrendered by Tenant, such space shall
not be deemed 1o constitste part of the Demised Pramises, and the tod square Tootage of the



Demised Premises shall be reduced by the square footage of the units belng vacmed and
surrendered by Tenant. The Rent and Additional Rent shall be proportionally abated, on the first
(1) day of each calendar month, as and when the Tenant shall vacsie and surrender portions of the
Demised Pramises pursuant 10 this Aricle,

44, TENANT'S USE OF DEMISED PREMISES
Al The Tenant may use and occapy the Demised Premases for generad offices, medical offives

and administrative offices, and otherwise substantinlly and materdally in the same manser in which
the Demised Premises are presently being used and occupied, subject 1o the limimtions on use gel
forth herein, Tenant shall not use or oocupy nor permitthe Demised Premises or any part 1o be used
for sy unlawfsl business, use, or purpose, nor for any business, use or purpose decmed
disreputable or extra-hazardous, nor for any purpose or in any manser which is i vielation of any
present or future governmental laws or regulations.

B, Teoantagrees that the value of the Demised Premises awd the reputation of Owner will be
seriously injured if the Demised Promises are used for auty obscene or pornbgraphic pusposes, Tor
any sort of commercial sex or sex related establishment, or for gambling or for any illegal
activides. Tenant agrees that Tenaot will not bring or permit any obscene or pornographic
material on the Demised Premises, and shall not permit or conduct any obscene, nude or semi-
made live, videotape or filmed perfonmances on the Demised Premises, nor permit use of the
Demised Premises for nude modeling, rap sessions, or as a so-catled rubber goods shop, oras a
sex club of any sort, or as a "massage parlor® or topless or bonombess bar or club. Tenant further
agrees not 1o gllow any gambling, gaming, “munbers®, "joker poker” or other iHlegal activities to
be conducted @t the Demised Promises in viclation of law,

e, Draring the term of this Lease, Owner shall not perform any construction, work or
demolition fo any portion of the Building or the property on which the Building is located, that
will obstruet or lmerfere in any respeet with Tenant’s use of the Demised Premises as the sume is
currently being used. This limitation includes any aelivity that will cause umrsssonable noise or
vibration within the Demised Promises,

45, INSURANCE
A, G or before the Conmencement Date of this Lease, Tenant, ot #s sole cost and expense,

agrees 1o provide, and o Keep in full force and effect at all times during the term of this Lease Tor
ihe benefit of Owner asd Tenant, a comprehensive policy of general lability insurance protecting
Owner, Owner's morigages, Tenant and any other parties as Owner shall reasonably designate o be
added us insured partics, against any lability whatsoever occasioned on or sbout the Demised
Premises, or any part thereof, including the sidewalks and curbs adiucent thereto, The policy shail
be 4 comprehensive general liability type, with extended coversge 1o include personal injury
liability and fire Jegal Hability, with the amounts of Hability thereumder (0 not less than
$1,000,000.00 in respect of any one person or of any one accident; (i) not less than §2,006,000.00
with respect to multiple person secidents; and (i) not less than $1,000,000.00 with respect 1o
property damage, on an ocourrence basis and not 3 claims basis.  In addition, Tenant will, a1
Tenunt's expense, maintain or cause (o be maintaived five and extended coverape insurance
{multiperil} covering the Demised Premises and any improvements and betterments therein against
* loss or damage by fire and by other risks now or hereafter embraced by “extended coverage” in w
anount not less than the full replacement value thereof. Tenant shall be permitted to self-insure
with respeet 1o the plate glass for all windows and doors In or about the Demised Premises,

B, Al policies required 10 be mainwined berounder shall be written by good and solvent
insurance companies licensed to do business in the State of New York, having an A.M. Best rating
of not less A VL Prior 1o the time such insurance is first required to be carried by Tenant, and
thereafier a1 least thirty (30 days prior 1o the expiation of any such policy, Tetunt shall defiver w
Owner either a duplicate or original of the aforesaid policy, or a centificate containing an
endorsement that such insurance may not be cancelled or modified except upon thiny (30 days
writien notice © Owner and Owner's mortgages, together with evidence of the payment of dw
required presmium(s). Failee by Tenant w keep in force the afrementioned instrance shall be
regarded as a material defaslt hereunder, entitling Owner to exercise any or all of the remedies
provided in this Lease in the event of Tenant's default,
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C. Each party bereby releases the other party herelo, and its truglees, employess, agents,
officers and directors, from all Hability (whether for negligence or atherwise), in connection with
anty loss covered by any fire anddor extended covernge Insurance polivies which the releasor carvies
with respect 10 the Demised Premises, or sny inlerest or property therein or therean {whether or not
such msuranee s required 10 be carried under this Lease), but only 0 the extent that such loss is
collected under said policies. Such release is also conditioned upon the inclusion in the policy or
policies of a provision whereby any such relesse shall not adversely affect the said policies, or
prejudice any right of the releasor 1o recover thersunder.  Hach party agrees that Its lnsurance
policies will include such o provision so long as the party for whose benefit the clause or
endorsernent s obiained shall pay any extra cost stuibwable thereto,  If extrs cost shall be
chargeable therefor, cach pany shall advise the other of the amount of the extra cost, and the other
party, at its etection, may pay the same, b shall not be obligated to do so.

46, UTILITIES

Al Owner shall not be required to furnish any services whatsoever (o Tenant other than as
gxpressly provided for in thds Lease. Owner acknowledges and agrees that Owner shall continae
o supply vlectricity, hot and cold potable water, sewer service and sprinkler service to the Demised
Premises, al the levels required by Tenant from time (o time, but in no event less than currently
required by Tenant, throughout the term of the Lease. [n addition, Owner shall supply heat and air-
conditioning 10 the Demised Premises durdng Tenant's normal business hours. Tenant will pay the
amount of Three and 007100 Dollars (83.00) per sguare foot, per amnum, which shall be payable in
rwelve {12) momddy instailments, for space actually used andfor oceupled by Tenant per month, as
additional Rert, which amount shall be for all gas, electricity, lght, power, hot and cold water and
other wiilities aad communications services wsed by Tonand (MAdditional Rent™,

B, As Tenant vacates the Demised Premises, Tenant shall deliver notice thereof i Owaer and
the Addidonal Rent shall be recalculated and reduced monthly, on the first of each wonth, based oo
the number of square feet whith Tenant uses andior seoupies.

. Croener reserves the right 1o stop service of the wility systems when necessary, by reason of
accident or emergoney, untl said repairs shall have beeo completed. Owner shall have oo
responsibility or Hability for isterruption, ourtathnent or failore o supply heat, phambing or
electricity when prevented from doing so by aoy chuse whatsoover reasonably bevond the comtrol of
Owner, 118 agents, emplovecs and contractor and subtontractors, or by laws, orders, rules or
regulations of any federal, state, county or municipal autherity, or failure of suitable fuel supply, or
imgbility by exercise of reasonsble diligence 1o obiain sultable fuel or by reason of governmental
preemplion in conneclion with mn emergency or by reason of the conditions of supply and demand
which have been or are affected by war or other emergency. The exercise of such right or such
fatlure by Owner shall nol constitie an asctual or constructive eviction, in whele or in part.
Motwithstanding the foregoing, Owner acknowledges that due to the nature of Tenant’s business,
except in the case of emergency, Owner shall not disrupt the supply of the services Owner supplies
to Temumt without reasonable prior written notics 10 Tenant, and Owner and Tenant shall vse good
faith efforss to schedule any required repairs or service disruptions at a mutually acceptable Gme.

47, TENANTS OPERATING OBLIGATIONS. Tenant covenants and agrees that dwing the
Term of this Lease:

Al if any govermnmental license or permit shall be required or reconmended for the proper and
tawlul conduet of Tenant's business in the Demised Premises, or any part thereof, then Tenant, ot its
sule cost and expense, shall duly procare and thereafier maintain such Heense or permit, and shall
sabmit the same for mspection by Owner. Tenant shall at all times comply with the tenms and
comditions of each such leense or permit,

i Tenant shall keep the Demised Promises in a neal, clean and orderdy condition, free from
debris, garbage and odors, vermin and rodests, both within and cuside the Denvised Premises,
Tenant shall cause the Demised Promises and the entrance deor or doors, and all glass surfaces
{inderior und exterion) und any service entrance ares 10 be cleaned at regular intervals, and Tenant
shall handle and dispose of all rubbish, garbage and waste {other than sewer waste) from Tenants
operations, @l Tenants sole cost and expense, and in accordance with the rules and regulations



established by Owner from tme to time. Tenant covenants and agrees that no tefuse, garhage or
suppbies of any nature shall be allowed or permitied to remain on the sidewalk in from of the
Demised Premises or the Building. Tenant agrees 10 keep all garbage, waste materials and refuse
effectively covered in clean and sanitary conlainers, and sorted i accordance with recyeling
requirements and in accordance with reasonable equirements established by the Owner and of =il
applicable federal, state, gity or other local laws and ordinances. Cwaer shall provide Tenant 2
reasonable location appurtenant 10 the Building and within the general proximity of the Demised
Premises for Tenant's staging of its refuse removal.

. All medicat and so-called “red bag” waste (hereinafter, “Medical Wasie™) shall be kept in
proper containers within the Demised Premises in accordance with all applicable fedeml, state, city
or otiver local laws or erdinances, and, such Medical Waste shall be disposed of by Tenunt, at is
sole cost and expense, using duly lcensed medical waste carters. Further, under no clroumstances
shali any Medical Waste be stored outside of the Demised Premises. Tenant shall be responsible
for, and shall indemnify Owner against any cost and expenses, including, bul not Hmited to, fioes,
penalties, and reasonable attomey's fees imposed against the Owner of the Building for the
improper containing andfor disposal of any Medica! Waste,

13} In the event any municipal or governmental agency issues a surmmons, fine, violation or the
like against Owner, Tenant or the Demised Premises (including any sanitation and environmental
violations) arising out of, or relating 1o, Tenunt's use and voeupancy of the Demised Premises or
alierations to the Demised Premises by Tenant during the term of this Lease, Tenant agrees to
promptly pay same and to indemnify, defend and save Owner harmless from any such fue,
unposition, viclation or the like, together with ressonable asttormeys’ fees and any incidental
expenses. Notwithstanding the foregoing, Tenant shall have no obligntion 1o cure any violations or
violative conditions affecting the Demised Premises or the Building existing on the date of this
Leuse, or o indemnify Gwaer therefrom.

E Tenart hereby covenants and agrees that it will not cause or permit any hazardous materials
1o be vsed, stored, wansporied, released, produced or installed in, on, or from the Demised Premises
in violation of applicable law,

P Teneet shall not use the sidewalk or any portion of the Buliding or land owtside of the
Demised Premises for display purposes or for any other use. Owner shall keep the sidewalks
adjoining the Building uncbstructed and unencumbered in any way, and Tenmt shall nol use the
same for any purpose.

. Terd covenants and agrees that, throughout the term of this Lense, Tenant, a1 its own cost
and expense, will repair and replace any and all dumaged or roken window, door or other glass,
plate or otherwise, together with the frames and supports thereol on the inside and outside of the
Demised Premives, brespective of the cause of damage or breakage, unless such damage or
breskage is directly caused by Owner or Owner's agenis, servants, conbiactors, employees,
licensees, invitecs and the other tenants of the Building (other than in their capacity as invitees of
Tenanty,

H. The Demised Premises shall be attended at all hours of operation by Tenant or Tenants
enyployees, iwhuding Tenant’s agents, affifistes, and nvitess, who will assume full responsitility
for following all rules and regulations of this Lease and any slate or musicipal governen
reguiremenis.

L Tenamt, at its own cost and expense, shall use all possible diligence for the prevention and
exterminmtion of insscts, vormin, rats or mice in the Dernised Premises.,

XN Except as expressly provided 1o the conteary berein, Owner shall not incur any expense or
have any obligation of wny kind whatsoever in connection with the maintenance of the Demised
Premises, and Tenunt expressly waives the beoefits of any statute now or hereafler in effect which
would otheradse afford Tenant the right o make repairs at Owner's expense, or 10 terminate this
Lense becanse of Owner's faiture to keep the Building or the Demised Premises in good order,
condidon and repair,

K. Tenant shall not allow or parmit any noise, music, vapors, smells, odors, fumes or other
undesirable effects o emanate from the Demised Premises which shall be reasonably objectionable
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to Owner or to the other wnants of the Building, or to otherwise suffer, atlow or permit sny noise,
otor or oiher undesitable effect to constituie 8 nuisance or otherwise intorfere with the comfort or
convenience of Owner or the other waants of the Bullding, Upon the request of Qwner, Tenant
shall immediately cease and desist from any action, which shall cause a violation of this provision.
Owner shall exercise masonable efforts to prevent or prohibit any voise, music, vapors, smells,
adors or other undesirable effects o emanate from elsewhere in the Building into the Demised
Prermses, which conditfon Tensnt may find reasovably objectivnable or which constitutes 2
nuisance or otherwise Interferes with Tenant's use and ocoupancy as permitted hereunder, but in no
event shall Owner be obligated to institte any proceedings with regard 1o same.

L If Tenant defonlts in e performance or observance of auy term or covenant of this Lease,
Owener may immediately, in the event of smergency, or upon e (10} days notice W Tenant, remedy
such default on behalf of Tenant and Tevant shall pay all costs incwrred by Owner In connection
therewith, including all reasonuble attomeys fees incumred in institating, prosecuting or defending
any aetion,

43, SIGHAGE. A In addition to Tensnt’s signage currently existing at the Dermised
Premises G5 any), Owner agrees that signage identifving Tenant's business at the Demised Premises
muy be installed {which is hereby approved) snd maintained by Tenant on Owner’s lobby
directory, at the entrances 10 the Demised Premises and at a focation on the exierior of the
Building to be approved in writing by Owner, which approval shall not be unreasonably withheld,
delayed or conditioned.

B, At the end of the term of the Lease, Tenant shall remove all signs installed at the Building,
bt ghall not be obligated o repair all demage caused by such removal,

49, EXCULPATORY CLAUSE. Tesant is accepting this Lense and the estate croated hereby
upon and subject 10 the vnderstanding that Tenant shall sot enforve, or seek 1o enforce, any claim,
Judgment or other matter, for money or otherwise, personally against any officer, diredtor, member,
partuer, principal (disclosed or undisclosed), representative or agent of Owner, but shall look solely
to the equity of Gwner in the Demised Premises, including the proceeds from the sale or assignment
thereof, and not 0 any other property or assets of Owner, for the satisfction of ay and all
remedies or claims of Tenant in the event of uny breach by Owner of any of the terms, covenants or
agreements 10 be purformed by Owner under this Lease or otherwise; such exculpation of any
officer, director, member, parmer principal (disclosed or undisclosed), representative or agent of
Owmer from personal Hability as set forth in this Anticle shall be absolute, unconditional and
without exception of any kind,

50 ASSIGNMENT AND SUBLETTING. Tenant shall not be permitted 1o assign this Lease
or to sublet ali or substantially all of the Demised Premises without Owner's prior written
consent. Notwithstanding the foregoing, Tenant shall have the right o permit the oceupancy of
the Demised Premisesby an “Affiliste” {as defined herein) of Tenant, by assignment, sublet,
tieense or otherwise, Terant shall provide Owner written notice of such “Affiliated Cecupancy”,
but Owner™s approval or consent shall not be required. Tn all such events, Tenant shall not be
relieved or discharged of its obligations to Owner hereunder, uniess expressly approved by
Crwper, and any Alffiliated Ocoupancy shall comply with the terms of this Lease, including
without limitation the uses permitted hereunder, For the purposes herein, *Affilinte” shail mean
any corporation, company, partnership, person or other entity that directly or indirectly controls
o1 5 controlled by Tenant,

31, BROKERS. Mo broker is entitled 1o & commission in connection with this Lease,

52, ENTIRE AGREEMENT. This Lease, s writlen, comuing all the temms of the wgrecEnt
entered inlo between the parties, and Tenant acknowledges that Owner has mude no representations
or warranties, is unwilling to make any representations, and held out no inducements to Tenant,

other than those herein expressed.

|Remainder of Page Intentionally Left Blank]
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