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SCHEDULE OF PREMISES
90 Bast 189 Stret, Broaklyn, NY- Blook 5007 Lot 91

600 Ragt 32" Street, Brooldyn; NY- Block 4921 Lot 63
25 Basy 21% Swent, Brooklyn, NY - Bk 5069 Lot 21,
360 Bast 217 Streat, Brooklyn, NY- Blogk §125 Lot 79
2322 Bedford Avenve, Bracklyn, NY- Blogk 3126 Lot 34
2102 Ragent Place, Brooklyn, NY - Block 5123 Lot 45
2108 Repent Place, Brooklyn, NY ~ Blogk 3125 Lot 47
#H2 Regent Plece, Brooklyn, NY - Block 5125 Lot 48
2116 Ropert Place, Brootdyn, NY - Blogk 5123 Lot 49
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Steward Thilo Insuranee Compauy
Title Not 204056

FCHEDULY A
DESCRIPTION OF FREMISES PAGE 1 OF ¢

B e e

A to Paivel § ~ Bllggk 5063 Lot 21

ALL YHAT CERTAIN plut, place of pavsol of sind, with the budldings and taprovaments thusson
erapted, situate, Jying and belng In the Berough of Brooklyn,C qunty of Kings, Clyy and Stnte of Mo
York, bounded and deyeribed pg Tallowsy ‘

BEGINNING at anoint on the easterly sida of Kenmore Place (Bam 214 Btroet), distant 178 foet 6 4
insites southerly fom the cormer fored by the infersestion of the ensterly sido of Kenwors Flaos with
tho southerly sl of Woodraft A vosmys (Clawkson Avenie);

RUNNING THENGE casterly at lght angles to Konmare Flase, 110 foet;

THENCE southerly parallel with Katwnore Pina, 45 Fraty
THENCE wasterly m tight nngles to Kenmore Plave, 110 fust to the easterly side of Kenmore Plase;

THENCE northerly along the eauterly side of Kenntors Place, 45 feet to the polnt or plugs of
BEGINNAG,

Far Informatlon Only: Snid Pretaises are known os 25 Haot latiroet, Brooklyn, NY ond dustgnied ns
Block 5063 Lot21 as shown on tho Tuy Map of the City of Now Yok, County of Kings,

For conveyantng only; IF rtunded to ba cobvayed: Togethor with )l rights, titde ssd nferen of, it gnd te
My streets aned voads abutiing the above desaribad Premises, 1o the center line theruof,

oo




Stewnrt THle Tnsnrance Company
Titte No: 904056

BCHEDULE 4
DESCRIPTION OF FREMISES PAGE 2 OF ¢

As to Pareel 3 ~ Wock; 5gi7 Yatnl

ALL m.AT CERTAIN plat, 1Hi0ce of parcel of Tand, with the buildings aog Improvestents thereon
crated, sitesvy, lyhog and being in the Batough of Brooklyn, oty of Kings, Ciy and Siio of Now
York, bounded and descylbed s foHawa;

BEGINNING o1 & poing on the westaely side of Bagt 10 Strest, distant 78,38 oot somtherly from the
éulmrhfirms& by the Mtersection of P westerly side of Bast 13% Street whh e soutierly side of
MR Avanue;

RUNNRNG THENCE southerly alang the wastorly slds of Bugt 1% Strest, 70.85 Poct t 0 pdat, distant
650 feat northerly from the rertherly sido of ARvsnarle Roady

THENCE westarly at Tight wngleg to Bust (g Breas, 89,95 font fo the casterdy zido of fand of Braaklys,
Flatiush and Coney Istand Raihag Company;

THENCE nortliely along, i casterly slde of saidt and of Brovklyn, Flathusk snd Coney Island Raflrond
Cotpary, 8358 foot s n point whero a ine diawn at vight angles with the westerly side of Bast 18%
Bireet vanild Iprorsest the poind or place of beglontng:

THENGE easterly st vight angles ty g 15 Stteat, 38,63 fol fo tiw point or place of BEGINNING,

For ifounation Grly; AU premises s known as 90 Bast (5h Btret, Brocklyn, WY ang desigunted ag
Block 5057 Lot 91 ns shown on I Tax Mup of tho City of New Yok, County of Kings,

AR {6 Pargel 3 - Blael; 5125 Loi 1

ALL THAT CERTAIN plot, plece or pascel of land), with the tulldings and improvements thereon
tacted, situats, lyleg and holog n the Bomugh of Bronklyn,C aunty of Kings, ity and Stafo of New
Yok, morg particularly deslgnated on tha Tax Map afthe City of New Vork for the Borpugh of
Breoklyn, as Settons 5, 15, 16, 31 &nd 22, Blook 5125 Lot 79 a1 sald Tax Map was on the 7% day of
May, 193],

FocInformtion Only: Said promises uro known 19 169 Dast 215t Streat, Brooklyn, NY and deslgnated o
Rlook 5125 Lt 79 sy shown on the Tax Map of e City of Mewe York, County o Kings.

For vonveyanofisgs anly; I imtended to be woaverol: Togethar vith all vuits, thle and fnterest of, in kv
R0y streets and roats sbutting the above doycribed prenvses, o the oumter (ine teteof:




Stevart Titls Insurane Company
Tifle MNo: 904056

SCHEDULE A
DESCRIFTTON OF PREMISES PAGK 3 OF ¢

As 1t eyl 4~ Blodl 5331 Lot §3

ALL THAT CERTAIN plot, picta or parcel of Yand, witlh the bulldings xnd fmpraveients thereon

etooted, situate, lying and belag i the Borusgh of Broeklyn,C suoty of Kings, Cliy antf Sate of New
York, bounded and describad as follows:

BEQINMING af # polnt on the westerly side of Eagt 22* Biveet, distant 94 fust 10 % inches northesly
from the guener tormed by thic Interseotion of the westerly side of Bast 22% Street with the rortherly slife

of Vaster Avonuic;
RUNNING THENCE westorfy at fght angles $o Hyst 22" Streat, 39 feel § % inshes;

THENCE southwesterly parallel with Foster Avonue, 44 feet | neh %o a he drawn ' parallel with Bost
22 Gtroed and disant 100 fovt westerly thersfrom;

THENCE riovtharty parafict with Eas) 22° Sivest, 47 feel 11 % bichos;
THENCE easterty 4t right angios to East 22" Streat, 100 fae! 4 the westerly sidp of East 22" Stront;

THENCE sonthirly along the westerly sics of Bast 22 Strees, 30 fest to thy puint or plage of
BECHNNING,

Yor Informetion Cnfy; Seid pramises are knowr as 600 Ens{ 22nd Stres, Brooklyn, NY and desiemared ag
Blogk 3721 Lot 63 wa shown an the Tax Map of the City of New York, Gounty of Kings,

For comveyaneling only, if intendod Yo be convayad: Tagetharwith afl rights, tithe snd Inferest of, i and ta
iy siteets and ronds abiiting the sbove Seseribed pramises, 2 the conter line thoreof,




Stewart Titls Insurhice Company
Tiike No; J0405¢

SCHERDULE A
DESCRIPTION OF FREMISES PAGE 4 OF 6

AR to Pareod 8~ Bloek 5123 Lot 45

ALL THAT CERTAIN plot, plece or pamel of land, with fie bulfdings and improvements thoten
trented, sihuate, lying and belng in the Borough of Brooklyn,t vunty of iKings, Clty mxl Stits of Maw
York, baunded and described ns follows:

BEGINNING at the corer formed iy the interseotlon of (lie sontherly side of Regent Place with the
emsterly side of Bast 71 Stroet

RUNNING THENCE sootherly alony the eustecly sldo of Baar 219 Steeet, 200 funt;
THENCE sasterly parallel with Regent Ploos, 27 foet 578 of an Inely

THENCE rartherly paratiel with East 21° Strest and purt of the distanse tieough a party wall, 100 foet ko
the southerly slde of Regent Pluce;

THENCE westerly ulong the southerly &lde of Regont Place, 27 foet 5/8 of en fnch to the point o plase of’
BEGINNING,

For, Informpation Only: Seid premises pre known ay 2102 Regent Place, Braoklyn, NY and deslgnated as
Blowk 5125 Lot 45 as shows oh tha Tax Map of the Qity of New Yok, County of Klngs.

For canveyancing onby, i intended to be conveyed: Toguiher with all rights, ile and fnterest of, fnand to
iy streets aned roady sbutting the shove desoribed pramives, Lo the contor line therenl,

btk 4 A M LY s
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Stewart Title tnsnranee Compauy
Title Nox 204056

BCHEDULE A
DESCRIFEION OF PREMISES PAGE S OF 6

An to Parcel 6 - Block 5125 Lot 47

ALL THAT CERTAIN plot, pisce o pureel of e, with the buildings and feprovements tharean
eronted, shuats, (vieg aad buing i tha Borough of Braokiyn,C aumy of Kings, Gity end Stete of Now
Yok, boonded s desorlbed a3 Bolicws:

BEGINNING 4t a polnt on the squtherly sids of Regont Pluce, distaint $4 fout | ¥ Inghos svterly from
the seuthoasterly catner of Regant Plaw ung Best 21° Strent;

RUI\iNIH% THENCE southerly parallal with Engt 21% Street and part of the diatanvs through 1 party
wall, 100 fhet; .

THENCE easterly paradle! with Ragent Place, 27 foot 578 of an {tch

THENCE rortherly paralfel with Hast 21" Sivent mil part of the distencs throwgh a party well, 160 feef i
the southerly sida of Ragent Place; |

THENCE westerly nlony the southarly side of Ropant Pluce, 27 foet 578 of B inuh to-the poiut or plags of
BEGIMNING,

Eor Infusmation Only; Bald promises ace known as 2108 Regent Placs, Brooklyn, N'Y and designated as
Block 5129 Lot-47 as shown on the Tax Mup of the City of Mew York, Canryof Elngs,

Ag 1o Porcel 7 Bluck 5128 Lot 45

ALL THAT CERTAIN plot, piegs or parvel o Tnnid, with the buildinga snd lproveiments thersop
erected, situnts, lyfog mnd belug in the Borough of Brooklyn, evumy of Kings, Cliy and State of New
York, more partleularly deslgnated e tha Tax Map of tho Cty of MNew Yok for the Borough of
Broalyn as Seations S, 15, 16, 21 and 22, Rloek 51725 Lot 8 s wedd Thx Misp was on the 270 day of

My, 1931,

Far Informgifan Only: Said premisen are known as 2112 Rugont Place, Braoklyn, NY and designaled og
Block 3125 Lot 48 ax shown on the. Tax Map of the Cliy of New York, Counly of Klegs.

For vonvayaneing onky, if'intended 1o be convayed: Tagother with all vights, tille nnd Interest of, $n and o
oy strouls and roody abutting the above deserihad preiniies, w e sonter ne thereor,

g




Stownrt Title Insnrance Com pany '
Tito N 904056

SCHEDLL A
DESCRIPTION OF PREMISES PAGE ¢ OF 6 N

Auto Paroel 8« Block S124 Lot 49

ALL THAT CERTAIN plos, phice or pivosd of land, with tie bolliings and fmprovemants therem
ergated, sltuaks, lylng and being n The Rorough of Eronklyn, C canty of Kings, City and Stato of Now
York, mote purticularly designated on the Tax Majp af the Chy of New York for the Borough of
Broskiyn as Seotlens 3, (5, 16,21 newd 22, Block ST25 Lot 49 s gald Tax Map woas ot the 27 day of

May, 1981,

For.Informetion Onty; Satd pramises are known as 27 15 Regent Place, Brooklyn, NY and designated as
Block 5125 Lot 4y ua:ahuwn on the T Mg of the City ol Nevr Yark, Cauttty of K Ings,

A1 to Papeal ¥ — Blouk 8126 Lo 5

ALLTRAT CERCCAIN pial, piece or porcaf of land, with the butldings and Improvemenis theraon
srected, rituate, lying and being in the Borough of Brooklyn, ounity of Kings, Chy wne Stbe o Now
Yorl, bounded and deseribed as follows:

BEGINNING an the westerly sida of Hudtord Averwe, distant 125 fout northerly fromt the vormer ford
by the frtgrsvetion of the woaterly side of Badford Avenrye with the neuthesly side of THden Averuey

RINNING THENCE Westerly paralie) with Tilden Aversne,s nd patt of the distance through & pary wall,
10 feutr )

THENCE northerly paralksl with Bedford Avenue, 76 fet;

THENCE eesterly parnilel with Tilden Avepe and part of the distance shrovgh a parly wall, 101 fhatvo
the westerly sids of Bodlord Avenye:

THENCE gouthorly mhotg the westerly slia of BedfopT Avente, 26 foet fo the point or place of
BEGIMMNIMNG,

For Iniormation Only: Said premises are known as 2322 Bredford Avenue, Brooklyn, NY end designared
#s Bloek 5126 Lot §4.09 showh on the Tax Mg of the City of New Yok, County of Kings.

Pur ¢onvaymnolag enly, i# intended to be fmvaysd! Topwhor pdih 2] rights, titls and Interest of; Inund w
any stroete and ronda abuttiog, the above dessiibed Inestsises, to ihw enter line thareof,




RIDER TO CONTRACT OF SALE

The provigions of thig rider are heteby invorporatod fnto sud made a part of the contract of
sale, made Avgust [/ 2. , 2013, among Regent Associates, a N'Y Limited Partnership bavisg and
address at 1509 79" Strest, Brooklyn, NY and Brooklyn Portfolio, LLC a New York Litaited
Liability Company, having an address c/o Castellan Real Eatate Partuers, 1841 Sroadway, Suite
400, New York, New York 10023 ("Purchaser"), If there is any conflict betwean the provisions
of this Hider and the retnainder of this Agreement, the proviglona of this rider shall govern.

L. It is expressly understood and agreed that delivery of this agreement for fnspection or
otherwise by Seller to the Purchaser shall not constitute an off ar create any rights in favor of the
Purchaser or others and shall in no way obligate or bo binding upon the Soller, and this
agreement shall have no fotes and effest unless and until the same is fully execnted and
delivered by the Seller and the Purchaser, and fully executed copies of this agreement are
exchanged by the parties hereto.

2. In addition to the iteras set forth on the printed fort, the Premises are sold subject only to
the following (collectively the "Permittad Exceptions"):

(0  All present and fiture building, zonng sund other restrictions, regulations,
resfuirements, laws, ordinances, resolutions and orders of any Btats, municipal, Federal or other
govetnmenial avthority, including withowt limitation all boards, bureaus, cowmissions,
departments and bodiss thereof, now or hereaffer having or acquiring jurlsdiction over the

* Premises or the uge ot itprovement thereof, provided same are not violated by the existing

stenctures or presont use thoreof,

(b} Any vovenants, xestrictions, casements and sgreements of record as of the date
hereof, provided such other covenants, restrictions, sasements and agreements do not prohibit
end/ot ate violated by the makmtenance of the structure or structwres now on the Promises, and
further provided that Puschaser’s Thile Cotnpauy will insute, at ho additional premium, that any
firture violation will not resuli a a reversion or forfelture of title,

(©)  The state of facty which would be shown by 8 current survey and inspection of the
Premiges, provided same does not render title unmarketable,

() The rights, if’ any, relating to construction, maintenance and operation of public
utility lines, wires, poles, cables, pipes, distribution buxes and other equipment and jostallations
on, over and under the Premlses, provided that none of such rights imposes sy monetary
obligation .on. the owner of the Premises and are in common with rights granted to other
properties in the vicinity of the Premises,

(W) Any cotporate franobise, corporate incotne or other corporate taxes owed by any
oerporation in the chain of title, and any estato, inherltonee and other taxes owed any party in the
chain of title, provided the Title Company wiil omit same as an exception and provided Seller
agrees o satisfy the same within ninety days after the slosing and depostis with his attomey or




the Title Company a sum reasonzbly suffiolent to pay such taxes or to relense the Premizes fiom
the len thereof,

4] Minor enwroachments and projections of walls, foundations, stoops, cellar steps,
areas, cornjoes, trim or other improvements or installations onto ihe Premises or from the
Prermiges onto adjoining property, provided that Purohaser’s Tille Compeny will insure thet any
such encroachments tay remain so long ag the building shall stand; party walls and party walt
rights; beams and beam rights; the possible reveeable nature of or lack of right to maintain
vaults or other impruvements or installations beyond building or property lines; varlations
between the record lot lines of the Premises and those shown on the tax map; and consents of
teaord as of the date hereof for the ereclion and maintenince of any sirucinres on, under or
above any streets.or roads in fiont of or adjoining the Premises.

" (@  Real estate tages, vault charges, water chaeges and sewer tents, iT any, subject to
adfustment as herefnafter provided.

3 Purchaser agrees promptly to apply for and procuze a title insurance commitment from and
10 cguse Yitle to the Promises to be searched and oxamined by Royal Abstract of New Yok, LLC
(the "Title Company"), and to doliver to Seller's attorney, Henry F, Canmso, Esq,, §225 39
Avenue, Brooklyn, New York 11209, copiss of the Title Cornpany's titls report or commitment
and any tax search, departmentnl searches, survey and survey reading as soon a3 recelved but in
any event not less than thixly days prior to the Closing Date, setting forth any and all objections to
or dafects in Seller’s title. Delivery of the title report to Seller’s attorney shall satisfy Purchiaser’s
obligations under this provision, Purchaser shall accept such title as the Title Company will
insure, subject only to the Permitied Exceptions and sach other exceptions as the Title Company,
without special premium to Purchaser, will onjt as exeeptions to coverage.

Seller shiall have the right to atterpt to emedy any objection to or dofect n title, and for
such purpose shall b entitled to one or more adiomnments of the Cloglng Date, not to excesd
ninety days. Notwithstanding any other provisions of this Agreement, Seller shall not be
obligated to spend any mongy or bring any action or proseeding to remove any objection fo or
defect in titte. If for any reason Seller I3 unable fo remove any objection to or defeot in title, or
otherwise to comply with this Apresment, Purchaser may eloct to accept snch title as Seller may
be able to convey subjeot to such objections and defects without any oredit or linbility on the part
of Beller or yedtetion of the Pusohase Pries, I Purchaser shall not eleot to accept title subfect to
such objections and defects, Seller’s only obligation shall be to direct Escrow Agent to refind,
without inferest, any payments made by Purchaser on account of the Purchase Price and
Purchaser's expenses for title exumination, whereupon this Agreement and all rights of Purchasat
hercunder shall terminate, and nelther Seller nar Purchaser shall have ey further elaim against the
other pertaining hereto,

Ay used herein, "Purchaser’s expenses for fitle examination” shafl mean the reasonable
expenses actually inourred by Purchaser, other than attorneys' fees, for examination of title of the
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Premises and for survey updating, not to exceed usual chargss for similar serviees by the Title
Company where ne policy is issued.

4, Purchager hereby acknowledges that Purchaser has inspected the Premises and all
personal property inchuded in this sale, and are fully familiar with their physieal condition and
state of repair as of the date hereof. Purchaser agrees o tuke the Prermises snd ail such property
"as 19" and in their present condition, subject to reasonable use, weat, tear and deterioration
between now and the Closing Date, Seller shall not be lable for any latent or patent defects in
the Premises. Purchaser shall have the right to inupect the Premises prior to the closing upon
reascnable prior notice.

Purcheser acknowledges that neither Seller no? any representative or agent of Seller has
made any represontation or warranty {expressed or implied) as to the physical condition, stae of
repair, incote, expenses or opezatlon of the Premises or any matter or thing affecting or relating
to the Premises or this Agresmont, except ag specifically set forth hetein. Purchaset has not been
induced by or relied upon. any stulement, representation or apresment, whether cxpress or
implied, not specifically set forth in this Agreement. Seller shall not be liable or bound in any
manner by any oral or written statement, broker's "set-up", repregentation, agreement or
information pertaining to the Premises ot this Agresment furnished by mny broker, agent,
employea ar other petson, unless specifically set forth herein, ‘

i, Purchaser agraes to aceept {itfo subject to all note or notices of violations as of Closing
without abatement in Purchase Price, Notwithstanding the foregoing, Seller shall pay, at
Closing, all fines, penalties and interest associated with any notes or notices of violations but
not to exceed $30,000.

B, The closing of title pursvant to this Agreement (the "closing") shall be held at the
offices of Henry F. Canuso, Bsq., 8225 31* Avenue, Brooklyn, New York 11209, at 10 AM,
on or ahout sixty (60) days from Purchaser's receipt of a fully exconted Contract of Sale (the
"Closing Date"). Notwithstanding the foregoing, the closing, at Purchasets request, shall
oceur at the offices of Purchaser’s lender or such lander’s attorneys, provided same are in the
New York metropolitan area.

7. Selter shall deliver to Purchaser at the closing:

{a) A bargain and sale decd with covenant against grantor's aets, containing the
covonant required by Section 13 of the Lion Law, executed in proper form for recording, and
sufficient to-convey title to the Premises i acoordanee with this Agreement,

() I the title examination discloses judgments, benkvuptcies or other roiuras
against ofhier persons having names the same as or similar to Seler, Seller shall deliver an
affidavit showing that such judgments, bankruptodes aud other returns are not against Sellor,

() A certificato svidenolng thet Sellor is not a "forelgn person” within the meaning
of the Internal Revere Code of 1986, s amended, Based thoreon, no portion of the Purchase
Prive shall be withheld by Purchaser pursuant o the Code.
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FPurchaser shall deliver to Seller at the closing sueh documents ag reasonably
may be required to comsumunate the transactions contemplated] herein, whieh are not
inconsistent with this Agresrment.

I% The following shall be apportioned as of midnight of the day preceding the Closing
ate:

(8)  Real estate taxes, vault charges, water oharges and sewer rents, 1f any, on the
basis of the lien period for which assessed, If on the Cloging Date the tax rale shall not have
been fixed, the apportionmment whall bo based upon the tax rate for the preceding yoar applied
to the latest assessed valuation; however, adjusiment will be made when the actual tax
amount {y detexmined, If there are wator meters on the Premises, Seller shall endeavor to
farnish readings thereof to & date not more than thirty days prior to the Closing Date. Meier
charges shail be appertioned on the basls of the last reading, Upon the taking of a subsequent

actwal reading, such apportionment ghall be readjusted. In the event Seller shall fail to obtaln a

final water metor reading not more than thirly (30) days prior to the Closing Date, Sellor shall
depogit in escrow with Purchaser’s Title Company to omit such water charges as an excepiion
through the date of closing, I'he provisions of this clause (a) shall survive the closing,

Purchesor shall reimbirse Seller for the cost, including taxes, of all oil or other fuel at
the Premises, if any, on the Closing Date, based upon a reading made by Seller’s supplier of
fuel within twonty-four hours of the Closing,

If the ndjustments result in a payment dus Seller, such payment shall be made &t the
closing by a certified vheok or wire transfer of Purchaser. If the adjustmants result ina payment
due Purchases, such payment shall be eredited against the cash portion of the Purchase Prive duo

at the closing.

The amount of any unpaid real estate taxes, assessments, waler charges and sewsr
rents which Seller is obligated hereunder to discharge or saiisfy, with any Interest or penaltics
thereon, at the option of Seller may be allowsd as & oredit to Purchaser at the closing,
provided official bills therefor are furnished at the closing. If on the Closing Date there are
any lions of encumbrances which Seller is obligated hersundet to discharge or satisfy, Seller
may vse any cash portion of the Purchese Price to discharge or satisfy the same, or may
deposit with his attomey or the Title Company an amount sufficient to dischatge or satisly
the same and for Purchaset’s Title Company to omit such matiers as exceptions to title.
Purchaser agrees to provide af the olosing upon request separate cortified or bank checks to
facilitate the discharge or satisfaction of fems reforred to in this paragraph upon not less than
two (2) business days’ notice, _

. If the real estato taxes affesting the Premises are reduced, because of a teduction of the
assessod valuation or tax rate or for any other reason, Seller and Purchaser shall adjust the
beniefits of the fax savings as of the Closing Date. The provistons of this paragraph shall survive

the closing,




Purchaser shell pay all expenses for sxamination of title, the premium for any title
insurance policy isgued to Purchaser, and all other thtle, survey or other expenses inourred by
Purohaset in contwction with this Agreement or the closing of title heteunder. Seller and
Purchaser agroe to exscute, swear to, and cause jo be filed any applicable tremsfer tax, galns tax
or other returns required in oonnection with the closing, Putchaser shall pay the recording costs
for the deed, Seller agrees to pay, at Closing, any and alt New Yotk City and New York State
trangfer faxes in connection with the transactions contemplated hereunder, as well ag any title
clearance matters required of Boller,

Seller and Forchaser acknowledge that no portdon of the Purchase Price s aflocable to
personal propecty, if any, transferred hereunder.

9, Concurtently with the execution of this Agreement, Purchasers have dellvered to Henry
F. Camuso, Bsq,, baviug an address at 8225 3™ Avenus, Brooklyn, N'Y 11209 York 11201
("Eserow Agent”) Purchasers' cheok in the amotnt of $300,000.00, being the amount to be paid
by Purchasers upon the execution of this Agreement subject to collection (the "Down Payment”).

Bascrow Agent, subject to collection of aajd check, shall hold the Down Payment in
accordance with this Agreement, or a joint instruction signed by Selfler and Purchasers, or
oparate Instroetions off ke tenot signed by Seller and Purchasers, or a final judgment of a court
of competent jurisdictlon, Hsorow Agont hereby is anthorized and dirested to deliver the Down
Payment to Seller if, as and when title closes. Bscrow Agent at any tirae may deposit the Down
Payment with a court of competent jurdsdiction, and upon notice to Seller and Purchasers of such
deposit Escrow Agent shall have ne further responsibility or Hability hereumder, Escrow Agent
may act upon any instruction or other wiiting believed by Escrow Agent in good faith to be
gettaine and to be signed or presented by the proper petsous. :

Seller and Purchasers acknowledge that Escrow Agent i merely a stakeholder, and that
Eacrow Agent shall nat be liable for any aot or ornission unless taken or suffered fu bad faith, in
wiltil disregard of thiy Apreement or involving pross negligence, Seller and Purchasors shall
indetanify and hold Bsorow Agent hattaless from and against eny costs and expenses incurred in
commection with the performanee of the Esorow Agent's duties hereunder. Selter and Purchasers
shall be jobntly and severally liable for, and shall pay Escrow Agent, on demand, any costs and
expenses of Bsorow Agent incurred in cannection with the performence of Eserow Agent's dutiss

- heteunder, inclnding attorneys’ and accountants' feos, if any, pald or payabls in conuection with

the holding, Investment or dispodition of the Dovwn Payment. If any such cost or expense is not
prouptly paid to Escrow Agent on demand, Escrow Agent may apply so much of the Down
Payment as may be required to pay such costs and expanses. Notwithstanding that Escrow
Apent I8 serving ug the esorow agent purstismt to this Article 9, Esorow Agent as attorney may
represent any party io this Agreement in the event of any dispute hereunder.

Escrow Agent shall not be tound by any agreement between Seller and Parchasers,
whether or not Esctow Agent has knowledge thereof, and Esorow Agent's only duties and
responsibilities shall be o hold, and to dispose of, the Down Payntent in accordance with this

Article 9,




Without limiting the generslity of the foregoing, Eserow Agent shall bave no
responsibility to protect, demand paymant of, collect, or enforee any obligation with respeot to
the Down Payment, or for any diminution of the valtue, or the failure to earn income, of the
Down Payment for any cavse, Escrow Agent may consult with counsel, and any opinion of
ooumsel shall be fill and complete authorization and protection in respect of any action taken o
anitted by Eserow Agent herevmder in good fiith and in reliance npon such opinion,

All instructions or netives given pursuant to this Article 9 shall be in writing and delivered in
accordance with the requirements for notices pursuant to Article 11 o this Agreement. For
purposes of this Ariicle 10, such instuetiohs and notices shall be deemex] deliverad on the date
of delivery, If by hand, or on the date of mailing in accordanoe with Artiole 11, if mailed, except
that ne instruction or notice to Escrow Agent shall be deemed effeotively delivered to Escrow
Agent uniil actual receipt thereof by Esorow Agent.

10, Purchaser ropresents and warrants thal Purcheser has not dealt with any bioker In
connection with this sale other than the Figheap Group, whose commission shall be paid by
Seller, pursuant to separate agreement. Purchaser agroes to indemnlfy and hold Seller harmloss
from and ageinst any and all lability, claim, logs, damage or expense, including rensonable
attorneyy' fees, with respect to any other broker with whom Puorchaser hag dealt, This Artiels 13

shall survive the clesing,

Setler represents and warrants that Scller has pot dealt with any other broker in other than
Higheap Group. Seller agress to indemmnify and hold Pucchaser hatrnless from and against any and
all liability, claim, logs, damage or expense, including reasonabic attoreys® fees, with respect to
any other broker with whom Seller has dealt,

11, All notices, demands aud other communications required or permitted to be given
hereunder shatl be in writing and shall be dsemed to have been properly given if delivered by
hand, overnigltt courier with signature required by the recipient, by United States oertified mall,
with postage prepaid, or by facsimile transmission to Henry F. Camoso, Bag., 8225 3l Avenue,
Brooklyn, New York 11209, (718} 7599890, as alforney for Seller, and to Purchaser at the
address set forth on the front page of the printed portion of iJ:us Agreement, with a copy to
Goldberg Weprin Finkel Goldsiein LLP, 1501 Broadway, 22 Floor, New York, NY 10036,
Attention Staven Uffher, Hsq., (212) 730-4518 us attorney for Purchaser, in the aforesald

Inanner,

12, Miscellaneous, All payments of Putchaser on account of the Purchase Price, and
Purchaser’s expenses for title examination, are hereby made a llen ngalnst the Presises, Said
letr shall not continue or exist after any defalt by Porchaser hereunder.

Purchaser shall not assign this Agresment without the prior written consent of Saller in each
ingtance. Any attempted assigrment without the prior wiitten consent of Seller shall be mii and
yoid, Notwithstanding the foregoing, Purchaser, however, ghall be entitled to assign s interest
hereunder to 8 corpocation or partnership or limited Habilily company controlisd in part by
Purchager snd/or & principal of Purchager sevving as o manager or otherwise, Further, Purchaser




shall be entitled to, at ity electfon, to take title in separate deeds and to desizoate ono of more
entities to affect the foregoing.

All otal or werliten staternents, representations, prowises, and agreements of Seller and
Putchaser are merged into and superseded by thiy Agreament, which alone fully and completely
expresses thely agreement,

. Nome of the representations, warranties, covernasts, indemnities or other obligations of
Seller herounder shall survive the closing, excspt us expressly provided herein and then only
for a period of one year from the Closing Date. Acceptence of the deed by Purchaser shall be
deemad full and complete performance and discharge of every agreement and obligation of
Bellor hereunder,. except those, if any, which expressly are stated herein to survive the
clositg, nad then such survival shall be only for a period of one year.,

Tn the event of any aotion or counterslaim arfsing out of or due to this contract, the
Pparties herefo agree fo waive a trial by jury,

This Agreement may not be aliered, amended, changed, walved, or modified in any
respect or particular wnless the sare shall be in writing signed by Seller and Purohaser,

Neither this Agreement nor sy memorandum thereof shall be recorded by Putchaser.

The captions hereof are for sonvenience only and are not to be congldered in eonstrving
this Agreament. This Agreement shall not be considered an offer of an accepiance of an offer by
Seller, amd shall not be binding upon Beller until execwted and delivered by Seller and Purchaser,

The obligations of Purchaser herennder and under any instruments delivered pursuant hersto
shall be the jaint and several obligaions of the Purchaser,

IN WITNESS WHEREOF, Seller and Purchaser have duly excouted this
Agreement on the date first above wiitten,

SELLER:
REGENT ASBOCIATES Tax ID No.

oy o oD

Arthur Gallinaro, G.P,

PURCHASER:
Brooklyn Portfollo, LLC Tax 1D Mo.
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By: )
Paul Salib, Member
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SECOND RIDER TO CONTRACT OF SALE

Thig Second Rider to Contract of Sale (this “Second Rider™) is made and entered into as
of this [i dey of August, 2013 by and between Regent Associates, & New York limited
partvership having and addeess at 1509 79" Street, Brooklyn, New York (“Seller?), snd
Brookiyn Portfolio LLC, o New York limited linbility company, having an aderess o/o Castellan
Read fstate Partners, 1841 Broadway, Suite 400, New York, New York 10003 (“Purchaser”):

WHEREAS, Seller and Purchaser ave eoncumently enfering indo a Contract of Sale (tho
“Contract” or "Agreement™) with respect to the sale of the Premises (as such term {8 defined in
the Cotitract); and : '

WHEREAS, Seller and Purchaver desire to modify aud amend the Contract, as
previously amended by the Rider to Contract of Sale prepared by Seller (the “Seller’s Rider™),
the provisions of this Second Rider being parsmount and the Contract and the Seller’s Rider
being vonstrued accordingly.

NOW THEREFORE, the pariies hereto do hereby agtee that the Contract, as modified
by the Seller’s Ridor, iz maodified and amended as hereinafter set forth:

1. Capitalized terms used herein shall have the meanings aseribed 1o thetn in the
Contaet referred to above,

2, Paragraph 1.01 of the Contract is modified by providing that, fnoluded within fhe
definition of “Premises” are the following!

@ All mechanionl, electrical, heating, alr conditioning and phumbing systems,
fixpores and equipment; wll furnitore, carpets, diapes and other furnishings; and all other
machinery, equipmens, fixtures and personal Premises of svery kind and character and all
acocossories and additions thereto owned by Seller and Iocated in of on the Land or the Building;
bt specifically exclading any personal items at the Premises owned by Tepanis.

(g  All easements, covenants and other rights, teversionary or otherwise,
apputtenant {o the Land.

(hy  All imtangible propeity now or hereafter owned by Seller and used
in contecton with the ownership or operation of the Land and the Building;

8. Faragraph 4 of the Contract is modified by adding the following additional Seller
represeniations which shall bs true and corcect ou the date hereof and on the date of Closing:

§4.14, Seller is & Hinited parinership validly existing in acoordance with the Laws
of the Siate of New York, Seller has the necessary power and authority to consummate the
transactions contemnplated by this Contrast and has, by proper resolutions, duly authotized the
exeoution and delivery of this Contract and the completion of the transactions contemplated
herein, Purchaser ackuowledges thai there {s presently pending ltigation between certaln
pariners of the Seller. In the event such Hiigation resulty in an order of the cowt which prohibits
Seller fiom conveying title to the premises or otherwise Impedes Seller’s ability to convey title fo
Purchager, and such prohibition iz vt removed by Seller within sigty (60) days from the date of




suid order, Purchaser shall have the rightt to cancel this agreement at ent thme thereafter, at which
time Sellet shall prompily refind the down payment tendered hereander which shall render this
agresment canceled and of no further foroe and effect, Notwithstanding Purchaser’s cangeliation
right ag hereinabove set forth, Purchaser may, at its option, have the right to continue to procesd
under the Agresment until such time as the [Higation is resolved and Seller is able to convey title
to Puichaser. Setler shell keop Purchascr apprised of the statos of such litigation and wutilize its
best efforts to remove any judicial obstacle o convey tile herennder,

§4.15. Seller will cavse all required Division of Housing and Community
Renewal (“DHCR") registrations 1o be made beiween the date of this Contract and the date of
«loging of title, and shall pay all requisite fees in connection therewith, Seller will deliver at
closing of titfe ail registration forms, proof of mailing or delivery o cach tenant and proof of
payment of all requisite fees described above for each year that filing was required by taw,
Boller ngrees to provide Purchaser or Purchaser's attorney with written authorizetion aliowing the
PHCR 1o release rent registzation records lo Purchager or iis attorpeys for examination prior to
olosing of title. No tenant hay been given any concession or sonsideration for the rental of any
spice; no utilitles are included in any rent and that none of the upartments are rented furnished or
for professional prrposes except for the apartments located at 2102 Regorit Place, Unit 2B and
2322 Bedford Avenue, Unit 3B. Each of these apartments ate ocoupled by a Snperintendant who
receives a full rent concession. In additlon, the gas bills for these apartments are paid for by the
Seller. Seller represents that there are no wiltten leases or occonpancy agreements for these

apartments,

§4.16. In all cases where reats have been increased by reason of additional

gervices, equipment, or tepovations, same have actually been furnished and installed and fully

paid for and none of the rentals reflect or include a sum allowed for invreased occupancy or
subleasiog, '

§4.17. If thers are any complaints, challenges or proceedings pending for the
reduction of any of the rontals or if any are filsd price to the closing of title the Seller will
comply with and discharge same prior to closing at the Seller's own cost and expense, Seller
shall remain responsible for any rent rollbacks, overcharges ot refunda for the period prior to the
closing of title. »

§4.18, There is no aetion, sult or procesding pending or, to the knowledge of

Seller, threatened agatist or affecting the Prernives, the Leasos or apainst Seller befora any court
- or Tederal, state, county or municipal department, commission, board, burean or admbuistrative

agency or other governmenta) [nstrumentality nor, to the knowledpe of Sellor, is there any basis
for any such aotion or proceeding, except for the Tenant at 90 Fast 18 Stroet, Uit 15 who bes
an action against the Seller to cotnplele repairs to the Unit. Seller has yepeatadly appeared to
defend its action in this proseeding, which has been adjourned on mors than one oocasion due fo
fenent’s thilure o appear, Tenant bas denied Seller access o the apartment to make repais in an
effort to avold paying his lawful rent.

§4.19. All permits, ceitificetes, zoning, building, housing or safety, fire and
health department approvals, and all other permits, approvals and licenses necossary to operate
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the Premises and the equipment thereof will be assigned to Purchaser at the Closing, and to the
cxtent Seller or its agents or ermployess has possession of such permits, approvals and lisenses
and they are not posted at the Premises, the same shall be dolivered to Purchaser at Closing, All
space as Hsted on the annexed rent rofl is logally occupied and approved by the Department of
Housing Presetvation and Development and the Buildings Depamrtment and a permanent
certifioate of ocoupancy for the Building as presently constituted and ussd is in existence. There
are no open alteration applications or permits pending with the Buildings Department,

§4.20. There has not been aund there is no defauli by Seller or, under any of the
Leases and, 1o Seller’s knowledge, no event, act of omission exists which with notics, or the
passage of titme, or both, would constitute a default thersonder, except as set forth in the aitached
Rent Schedule. No tenan: bas prepaid rent more than thirty (30) days in advanes,

§4.21. There aro no unfon contracts affeofing any employees or affecting the
Premises and Sellor has had no communications during its ownership from any labor unions, nor
will it enter into any negotiations or execute any conttact with a labop union, Seller will not
edier into any labor union agrestnents between the date hereof and the Closing. Thete shall be
na employees binding upon Purchaser at Closing.

§4.22, Therw shall be no service, malntenancs, supply and management contracts
binding upon Purchaser following the Closing,

§4.23, Baller has no knowledge thet the nir or development rights have been
transferred with respect to the Premises.

§4.24. Seller shall be responsible for any Emergency Repahr Liens, whether or
not such Lens were of record prior to Closing, iF any such lien relates to emergency repair work
performed on the Premises by City of New York prior to Closing,

§4.25. For the past twelve (12) months there has been no organized rent sirike or
joint sction by tenants' groups to withhold rent from the Seller. It is a condition of this
fransaction that there will be o such rent strike or action by tenants' groups fo withhold rent
from the Seller at time of Closing of fitle.

§4.26. No brokernge or leasing commissions or other compensation ave murently
due and payable fo any individual, fitm or entity with fespect to any Lease or aay cxtesion or
renewal of any Lease, and Purchaser shall not be respongible after the Closing: for any such
brokerage ot leaging cormmission.

§4.27. Pursunni to Loozl Law | of 2004, Saller, on or before January 16th of each

year wolified all occupauts, inguiring if there ave children under the age of seven residing in cach
unit and, where notice s given or where Seller hes avtual notics that a ohild of applicable age
resicles i the apariment, Seller has inspected such units to detarmine if thers is pesling paint,
chewable surfaces, detetiorated surfhoos and friotlon and impact surfaces (at least anrually) and
Seller hay remediated lead hazards nsing safo work practices. All vacant apartments have been
tmd will be made load safe, using safe wark practisss prio: to re-renting.




§4.23. To Seller’s knowledge, there ate no hezardous substances or Wastes'in, on
ot under the Premises. To Seller's knowledge there are no underground fuel tanks at the

Premises.

84,29, No apartment has been dersgulated during the pendency of J-51 tax

abatement.
§4.30, If the Pretudsss coninins an elevator, Seiler represents that it bas fully

performed all one-yeat, two-year and five-year tests and will produee et the Closing appropriate
documentation to evidence compliance with all lawes, rules and regulations of any govermnental
authority having jurisdiction thereof,

§4.31, Seller ropressats that it hes not entered into as of the date hereof, and will
not enter into as of the Closing, sny Compliance Agreement with the City of New York
soncerning the cotrection of violatons at the Premises and has not received any notification from
the Department of Houging Preservation and Development requiring the Ssller fo enter into sny
such Compliance Agreement.

§4,31. There are nto pending harsssment procesdings before any administrative
agency of my court of compstent jurisdiction, and there have been no harassments filed agoinst
the Premises or Seller duzing the two (2) years priot to the date of this Agreement and Seller has
not Sent witten notice to any tenant clainming that such tenant {y in default, which default remains

uneured,

§4.33. Seller hag nomphed with Sectlon 27-2018.1 of the Administrative Cade of
the City of New Vork by providing requisite notices, if applicable, of bed bug infastation with
respect to the unit or space leased by the tenant and the building in which the Premises are

[ocated.

§4.34, Seller has complied with Local Law 16 eertifying the installation of sigus
instrusting the cocupeants of the building to use the stairs in case of five und o diagram showing
the locution of the stels. Seller has coruplied with all governmental vegulations pertaining to the
installation of smoke detectors, carbon monoxide detectors and window guards,

§4.35, All o] burners, incinerators and othet fuel burning devices, fuel storage

tanks end incinerator and refuse compactor comply with all applicable Federal, State and
Muttielpa? or other governmental or quasi-governtnental bodfes having jurisdiction, including
without llmitation, afy pollution control laws, ordets, rules and regulations, and have besn

properly upgraded.

§4,36. Any ropairs ot alterstions or equipment to be firnished, pursuant o the
terms of any Lease or morigage agroement will be done or supplied by Seller at Seller’s own cost
before Closing, No demand has been made by any mortgages or inswranoce company requiting
any work to be done on the Pramlses or for additional fire insurance.




§4.37. Seilor hay net received any notice o repair stdewalks, If there are any
sidlewalk assessmonts diseoverad or lavied prior to or sbsequent to the date of delivery of the
deed, by teason of the fact that such work has been done prior to the passmg of title, or any
netice or violation issued prior to the passing of title, Saller agrees to pay same on dernand,

§4.38. If there are any complaints, challvnges or procesdings pending for the
tecdyction of any of the rentals or if any are filed prior to the closing of titlo the Soller will
comply with and discharge same prior to Closing at the Seller’s own cost and expense; and if
said complalnts, challenges or procesdings are not discharged by the Seller, the Selfer shall give
to the Purchaser a credit for the cost of such discharge of corplaints o2 proceedings at the
closiug of title. Seller shall remain responsible for any rent rollbacks, overcharges or refinds for
the period prior to the Closing,

§4.39. Iutentionally omitted,

§4.40, Seller hay no actuel knowledge of any assessment payable in annual
installments, or any part theteof, which bas becane a lien on the Premises,

§4.41, Neithar Seller nor, o 8aller’s lnowledge, any other person, has caused or
petmitted hazardous matertal to be maintained, dispossd, stored, released or generated on, under
or at the Premises or any part thereof, or any real Premises adjacent theretn, except for the
storage and use of substances commonty present and reused in the operation and maintenance of
mixed-use buildings in Manbatfan in quantities commonly present at such building and in
compliance with applicable laws, including without Heitation, environmental faws, To Sellet’s
knowledge, Seller is in compliance with and has heretofore complied with all envirenmental
laws with eepect o the Premises. Sellerhag not received gy notics from any governtental unit
that it or the Premises 13 not in compllance with any environmental law or that it has any lability
with respect thereto, and there are no administeative, regulatory or juclicial proceedings pending
or, 1o the knopwledge of Seller, threatened with tespect to the Premises pursuant to or alleging any
violations of or liability under any envircnmental law, There ae no underground oil vr firel
storage tanks at the Premises,

§4.42. Beller has not previously transferred or asslgned the development vights or
air rights, if any, of the Premises and Seller has no lmowledge that any such rights have been

transferred prior to its ownership,

The representations and warrentles contained in this Contraot shall survive Closing for a .
period of one (1) yoar,

4, Intenticnally omitied,

5 Pamgraph 10 of the Contract is modificd by adding the following additional
documents to be delivered by Seller at Closing:

§10.20. All rent vecords, registration forma snd rent historfes for all tenants.




§10.21, A sehedule of geeurity deposits paid by tenants and interest eamed and
paid thereon,

§10.22, An assignment of the rents due and to become due thareunder, together
with a short form assignment of rent arrears and landlord/tenant canses of action.

§10.23.  Original consents of Seller snd its membets/shateholders/partness
svidencing the authotity of the Seller to sell the Premises, fo enter into this Contract, to executs
end deliver the deed and to take all action deemed neoessary of desirable to earry out the tarms of

this Coniract, '

§10.24, Keys to all tenant enfrance doors and to equipment and wtility rooms
located at the Premises and to the entrance and exit doots of the Premises. All keys shail be

propetly tagzed for identification.

§10.25, Copies of all conmtracts, paid bills and cancelled checks for any
lmprovements made to the Premises for which rents have been Increased.

§10.26. If the Premises 1 charged for water and sewer on a frontage bagis, a
Department of Brvironmental Proteotion frontage reconciliation. If there are water melers, final
special water mefer readings within thirty (30) days of Closing,

§10.27, Auy additional documentation in the form required by the Purchase's
title ingurance company,

§10.28. A *bringdown certificate” certifying that the reprosentations and
warranties set forth in this Contract 2re ttve and correot as of the Closing Date,

§10,29. Such other dosumentation as sovngel for Purchaser may reasonubly deemn
necessary in order to consummaete the sale of the Premises by the Seller to the Purchuser se
herein contermplated,

f At Purchaser’s optlon, the Closlng of title may be hud sooner upon twa (2) week’s
notice to the Seller’s atlormey and all adjusimentds are to be made as of the actual date of Closing

of title.

7. Seller shall allow Purchaser, Purohmser's representatives atkl Purchaser's
designees access to the Premises, the Leases, the tonant flles and all other documents with
tegpect to the Pretrises upon reasonable prior notice and at reasonable ties, Purchadger shall be
pertnitted to conduet such inspectlons aud lnvestigations as Purchaser and its lender deom

acvisable,

8, Seller agrees thet from the date of this Conteact to the Closing Date, Seller will:

(D moanage and operate the Pramises in the ordinary and usual manney
without east ic Purchaser;




() maintain the Premises substaptially in its present order end
oondition and to make all necessary repairs and replacemants;

(i) not grant ey liens or cawse any Inglrumaent to be recorded which
would further sncunber the Premises in emy manner;

(tv)  maintaln lnsurancs policies eurrently in plaaué; and

(v) timely filo all pecessary Iinancial statercents, including without
limitation Mew York City Real Property Ieome and Hxpense
Statement with the City of New Yok, and if Seller does not file by
the Closing, # shall be responsible Tor any fines or penalijes that
are incutred as a result thoreof,

9, Seller agrees at any time oz from time to time prior to or efter Closing to sxecute,
acknowledge as eppropriate and/or detiver such further Instruments and other documents (and to
bear it own costs and expenses incidental thereto) and io tuke such other actions as Purchaser
may reaserably request in order to carry out the Intent and purpose of this Contract; provided,
however, that Seller shall not be obligated to incur any expense of a material nature and/or to
Ineur any material obligations in addition to those set forth in this Contract and/or the respective

cloging docoments,

10, Thu Contract is todified to the exient that Seller shall be obligatéd to satisfy all
(i) morigages, (subject to an assignment of any such mortgages as cottemplated hereunder), (if)
liens of a liquidated amount, and (i1} consensual liens and encumbrances suffered and inewred

by Seller,

1. I any tax protest certiorari proceedingg are pending as of the closing, Purchaset's
counsel shall be substituied in place of connsel and the amounis recoverad as o tesult thereof
with the net amount recovered, afier altorney's fees and expenses of any recovery shall be
apportionsd betwoon the Purchaser and Heller ay of the Closing Date. The parties shall exscuto
any papers and take any stops oithor before or after the Closing as iy necessary to carcy ont the -
intention of this Patugiaph. This Paragraph shall survive the Closing,

12.  Beller represents that the consent of Clty of New York, Department of Honsing
Preservation and Development for the sale of the preraises is not required hersunder,

13.  Exeept as amended by this Second Rider, the Contraet shall vemain umodified
and in full foree and effect, and is hereby ratifiod and confirmed in all respests,

[signature pago to follow]




IN WITNESS WHERTOY, tha parties hereto have cansed this Becond Rider to be duly
exectted and delivered as of the date first above wiitien..

SELLER:  RECGENT ASSOCIATES

@?/ﬁ/ A

Arthur G‘allinaro, G.P.

PURCHASER:  Brooklyn Portfolio LLC

By: “/g,,.__,,‘ l/’\-//

Panl Salib




