CLOSING STATEMENT FOR
160 MADISON AVENUE OWNERS CORPORATION
AS SELLER OF 160 MADISON AVENUE, NEW YORK, NEW YORK
AND FOR SATISFACTION OF MORTGAGE WITH
INTERVEST NATIONAL BANK

TRANSACTIONS: 1. Sale of 160 Madison Avenue, New York,
New York for $11,000,000.

2. Satisfaction of Mortgage with Intervest
National Bank in the amount of $1,346,753.54.

DATE OF TRANSACTION: June 27, 2012. by Closing in Escrow with email
notification for release of escrow.

PARTICIPANTS: 160 Madison Avenue Owners Corporation by
Claude Simon, Seller.

Vernon & Ginsburg, LLP, Attorneys for Seller, by
Darryl M. Vernon, Partner, and Lucy Levy,
Senijor Paralegal.

160 Madison Ave LLC, by John LaGratta,
Purchaser.

Fried, Frank, Harris, Shriver, & Jacobson, LLP by
Tal Golomb and Andrew Frolich,
Attorneys for Purchaser.

First American Title Company, Escrow Agent and
Title Company, by Matthew Cahill, Vice-
President and Senior Underwriting and
Victoria Lee, Paralegal.

Intervest National Bank by Einig & Bush, Payoff
Attorneys, by Michael Bush.

Citibank, NA, 1031 Agent, by David Gorenberg.

Weil, Gotshal & Manges, Attorneys for
Purchaser’s Lender.



VERNON & GINSBURG, LLP

261 MADISON AVENUE

FACSIMILE

K 10016
TELEFPHONE NEW YORK, NEW YOR 212.697.4432

212.949.7300 WWW.VGLLP.COM

August 29, 2012

160 Madison Avenue Owners Corporation
c/o Claude Simon

254 Fifth Avenue

New York, New York

RE:  Sale of 160 Madison Avenue

Dear Ciaude:

Enclosed is your closing statement from the sale of 160 Madison Avenue. Also enclosed
are your original loan documents from Intervest and a copy of the Satisfaction of Mortgage of the

Intervest loan,

We are arranging to have the original Satisfaction of Mortgage recorded. Also enclosed
is the title company’s check to Seiler in the amount of $5,426.87 for return of the escrow.

Very truly yours,
VERNON & GINSBURG, LLP
P
o iAo {

LUCY LEVY |
Senior Paralegal

LL:DL



TRANSACTION

Purchase Price: $11,000,000.00
Second Half Real Estate Tax ($38,826.42 per
half @ $213.33 per diem) for 4 days due Seller: $853.32
Pre-Paid Real Estate Tax for First-Half 2012-13
due from Seller: $40,832.26
Fuel in Tank due Seller: $7,345.19

Alarm Billing (35 days @ $13.79 per diem) due
Seller: $482.65

Sprinkler Inspection (35 days @ $.58 per diem) due Seller: $20.30

Sprinkler Water Flow Test (35 days @ $1.72 per diem)

due Seller: $60.02

Balance Due: $11,049,593.74 !
How Paid:

Downpayment (paid at signing of contract): $1,110,142.21°

Intervest National Bank - Payoff: $1,346,735.54

First American - Title Charges: $347,600.00

Einig & Bush, Pay-off Attorneys: $600.00

Wire to Citibank, NA, 1031 Transfer Agent: $8.244,440.99
Total: $11,049,593.72 °

: A final water meter reading was taken prior to Closing. Monies were previously
advanced by lender towards payment of Water & Sewer as well as Real Estate Taxes. A credit of
$1,913.00 presently appears on the account. Purchaser agreed to refund the credit once it is in
receipt of the next water bill and can confirm the amount of the credit.

! Pursuant to the Second Adjournment Agreement, the downpayment was released
to Seller on May 2, 2012. Purchaser was given credit for accumulated interest on the
downpayment.

3 Additional payments to Seller of $162,000.00 and $58,000.00 were made in
connection with the attached Adjournment Agreements.



Breakdown of Payoff Amount to Intervest:

Principal: $1,389,286.99
Short-Term Interest for two week period post
payoff (@ $236.46 per diem): $2.837.52
Lender’s Fee Payment: $69,491.35
Lender’s Processing Fee: $2560.00
Credit Given for Escrow Balance: ($115,670.32)
Total: $1,346,735.54

Payments to First American Title Company for Sellers’ Title Charges (3008-353730NY1A):

ACRIS Preparation: $450.00
ECB Violation : $14,400.00°
Real Property Transfer Tax: $288.750.00
NYS Transfer Tax: $44.,000.00
Total: $347,600.00
¢ Fines totaling $7,200.00 were due as per the title report. Double the amount of

the fines was taken as escrow. After closing, the fines were paid and the balance remaining of
$5,462.87 has been refunded to Seller by the Title Company.



EXHIBITS

SALES TRANSACTION
1. Contract of Sale.
2. Escrow Procedure Letter.
3. Deed.

4, Smoke Detector Affidavit with NYC Real Property Transfer Tax Return and
Combined Real Estate Transfer Tax Return (NYS) with Water & Sewer Registration for Sales
Transaction.

5. Omnibus Assignment and Assumption Agreement.

6. FIRPTA Aftidavit.

7. Payoff Letter.

8. Settlement Statement.

FIRST ADJOURNMENT

9. Letter Agreement.

10.  Agreement of Adjournment of Closing Date dated October 21, 2011.

11.  Adjournment Payment.

SECOND ADJOURNMENT

12.  Agreement of Second Adjournment of Closing Date at Seller’s Request dated
May 2, 2012.

13. Memorandum of Contract.

14. Smoke Detector Affidavit with NYC Real Property Transfer Tax Return and
Combined Real Estate Transfer Tax Return (NYS) with Water & Sewer Registration for

Recording Memorandum of Contract.



15.  Termination of Memorandum of Contract.

16.  Smoke Detector Affidavit with NYC Real Property Transfer Tax Return and
Combined Real Estate Transfer Tax Return (NYS) with Water & Sewer Registration for
Recording Termination of Memorandum of Contract.

17. General Title Affidavit.



EXECUTION COPY

CONTRACT OF SALE

THIS AGREEMENT (this "Agreement”) made as ofthisg day of
A< -, 2011, between 160 MADISON AVENUE OWNERS CORPORATION,
brk corporation, having an address at 160 Madison Avenue, New York, New
York 10016 (“Seller”™) and RE ASSET LLC, a Delaware limited liability company, having
an address c/o JD Carlisle LLC, 352 Park Avenue South — 15" Floor, New York, New
York 10010 (*Purchaser™).

WITNESSETH

WHEREAS, Seller is the owner of the Property (as herein defined); and

WHEREAS, Seller desires to sell to Purchaser, and Purchaser desires to
purchase from Seller, all of Seller's right, title and interest in and to the Property.

NOW THEREFORE, in consideration of the mutual covenants contained
herein and other good and valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, Seller and Purchaser agree as follows:

1. Sale-Purchase.

(a) Seller agrees to sell, assign and convey to Purchaser, and
Purchaser agrees to purchase from Seller, subject to the terms and conditions of this
Agreement, fee simple title in and to all of that certain plot, piece and parcel of land (the
"Land") known as 160 Madison Avenue, New York, New York, more particularly
described in Schedule A attached hereto, together with the building and improvements
(collectively, the "Building") located on the Land (the Building and Land are
hereinatter collectively referred to as the "Premises"), and all of Seller's right, title and
interest, if any, in, to and under (i) all easements, rights of way, privileges,
appurtenances, strips, gores and other rights pertaining to the Premises, including,
without limitation, any existing development rights (collectively, the "Appurtenances");
(ii) any land in the bed of any street, road, avenue, open or proposed, public or private,
in front of or adjoining the Premises or any portion thereof, and any award to be made
in lieu thereof and in and to any unpaid award for damage to the Premises by reasons of
change of grade of any street occurring after the date of execution and delivery of this
Agreement (collectively, the "Adjoining Land"); (iii) subject to Section 1(b) below, the
fixtures, equipment, machinery (and replacements thereof), now owned or hereafter
acquired by Seller and contained in or on, and used in connection with, the ownership,
maintenance, use, occupancy and operation of the Premises (collectively, the
"Fixtures"); in no event shall Fixtures include any furnishings or other personal
property of Seller; and (iv) any licenses, permits, approvals, guaranties, warranties and
certificates in Seller's possession required or used in or relating to the ownership, use,
maintenance, occupancy or operation of any part of the Premises (the "Licenses"). The
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Premises. the Appurtenances, the Adjoining Land, the Fixtures and the Licenses are
hercinalter collectively referred to as the "Property".

(b) Seller agrees that it shall, prior to Closing, remove from the
Premise all furnishings and other personal property of Seller.

2. Purchase Price. (a) Purchaser shall pay to Seller for the Property
the sum ol $11.000.000.00 (Eleven Million Dollars) (the "Purchase Price"). subject to
apportionments to be made as provided in this Agreement. Purchaser shall pay the
Purchase Price as follows:

(1) $1,100,000.00 (One Million One Hundred Thousand
Dollars) (the "Deposit™), upon execution and delivery to the respective attorneys of this
Agreement by bank or certified or bank check or wire transfer, payable to the order of
Vernon & Ginsburg, LLP (the "Escrowee"), subject to collection, or by wire transfer to
Escrowee. such Deposit to be held by Escrowee in accordance with Section 19 below;
and

(11} The amount of the Purchase Price less, the amount of
the Deposit, on the Closing Date (as defined in Section 5 hereof), by wire transfer of
immediatcly available Federal funds in New York City to Seller, or to such person
or entity or persons or entities as Seller may designate.

(b) The party hereunder that shall be entitled to receive the Deposit
shall reccive all interest that shall have accrued thereon, with, if applicable,
Purchaser receiving a credit against the Purchase Price in the amount thereof upon
Closing.

{c) The Deposit, together with all interest thereon shall be held by
Escrowee in accordance with Section 19 hereof.

3. Permitted Encumbrances. Subject to the terms and provisions
of this Agreement, title to the Premises shall be sold, assigned and conveyed by
Seller to Purchaser subject only to the following (collectively, the "Permitted
Encumbrances™):

(a) the state of facts shown on that survey made by Earl B. Lovell, Inc.
updated May 2, 2011 (the "Existing Survey”), and any other state of facts which an
updated of the Existing Survey would disclose; provided that such further state of facts
shall not render title unmarketable.

(b) all presently existing and future liens of (i) real estate taxes and
(ii) water rates, water meter charges and vault taxes, water frontage charges and sewer
taxes, rents and charges provided that the jtems set forth in (i) and (ii) are not yet due
and payable and are apportioned as provided in this Agreement;
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(¢) the rights, if any, of any public utility, telephone and cable
television companies to maintain and operate pipes, poles, cables and wires in, and
over. on and under the Premises and along any abutting streets, with the right to trim
any trees along the route of such pipes, poles, cables and wires in order to keep same
in proper working order, and otherwise as may be necessary to provide, maintain,
operate and repair utility distribution service to the Premises.

(d) Except for sidewalk violations and ECB Violations as each are
referred to in clause (m) below, any building violations provided that said violations
will not materially delay the issuance of any demolition permits or create any lien or
cncumbrances affecting the Premises, in which event Seller shall deliver to Purchaser,
or Purchaser’s title company, at or prior to the Closing: (i) proper instruments, in
recordable form, canceling such lien or encumbrance; (ii) any other instruments
necessary to effectuate such cancellation; and (iii) the costs of recording and canceling
the same: provided, that in all cases such lien or encumbrance is omitted as an exception
to Purchaser's title insurance policy,

{c) any minor (less than 6 inches) variations between the record
line with any fence or hedge;

&) party walls;
() any minor (less than 6 inches) encroachments;

(h) designations of Landmarks Site or Historic District;

(1) zoning regulations and ordinances which are not violated by the
existing structures or present use thereof and which do not render title unmarketable,
but excluding any judgments;

() consents by the Seller or any former owner of the Premises for the
erection of any structure on under or above any street or streets on which the Premises
may abut;

k) unpaid installments of assessments not due and payable on or
before the Closing Date (but subject to apportionment in accordance with this
Agreement); and

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

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

(iii)  revocability or lack of right to maintain vaults, coal
chutes. cxcavations or sub-surface equipment beyond the line of the Premises.

(m)}  sidewalk violations and building and other violations pending before the
Environmental Control Board (“ECB_violations™), if any, provided any payment due for
said violations is paid by Seller at or by Closing but notwithstanding the foregoing,
Seller shall not be required to escrow any funds for clearance of any sidewalk
violations.

4, Title Insurance.

(a) Promptly following the date hereof, Purchaser shall order a title
insurance report and commitment for an owner's title insurance policy from any
reputable title insurance company licensed in the State of New York selected by
Purchaser (the "Title Company"), and Purchaser will promptly, following receipt
thereof, furnish a copy of such report and commitment (collectively, the "Commitment”)
to Seller's attorney, Vernon & Ginsburg, LLP (“Seller’s Counsel”) together with a
written statement (a "Title Objection Notice") setting forth exceptions to titie, if any,
which are not Permitted Encumbrances ("Title Obijections"”). Upon receipt of any
updates or revisions to the Commitment, Purchaser shall cause copies thereof to be
furnished to Seller's attorney as hereinabove set forth, together with a written statement
(a "Supplemental Title Objection Notice") setting forth such additional Title Objections,
if any. appearing on such revisions or updates (the Commitment and any updates or
revisions thereto and the Survey (together with any survey updates thereto) are
hereinafter collectively referred to as the "Report"). Notwithstanding anything to the
contrary contained herein, if Seller is unable to eliminate any Title Objections by the
Closing Date (as hereinafter defined), Seller may adjourn the closing for a period or
periods, not to exceed in the aggregate sixty (60) days, in order to attempt to eliminate
such Title Objections. Seller shall not be required to (x) bring any action or institute
any proceeding, or (y) otherwise incur any costs or expenses in order to attempt to
eliminate any Title Objections, or (z) otherwise cause title to the Property to be in
accordance with the terms of this Agreement on the Closing Date, except as expressly
provided in Section 4(b) below. If, pursuant to the terms of this Agreement, Seller is
unable to eliminate any Title Objections, then, subject to the provisions of Section 4(b)
below, Purchaser may (i) elect to accept the Property subject to such Title Objections,
without any abatement of the Purchase Price (other than the cost to cure and discharge of
record any Mandatory Cure Liens (as hereinafter defined)), or (ii) terminate this
Agreement by notice given to Seller, in which event Purchaser shall be entitled to a
return of the Deposit. Upon such return and delivery of the Deposit, this Agreement shall
terminate and neither party hereto shall have any further obligations hereunder other
than those expressly provided herein to survive a termination of this Agreement.
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(b) Notwithstanding the foregoing and/or any other provision of
this Agrcement, if at the Closing any Property is subject to any (i) mortgage or
mortgages, deeds of trust, security agreements, financing statements or other instruments
which evidence or secure indebtedness, (ii) mechanics’ liens, tax liens, real estate taxes,
water rates and charges and sewer rents and taxes, each of which remain unpaid and/or of
record as of the Closing Date, (iii) title objections which are not Permitted
Encumbrances and were intentionally created by or consented to by Seller on or after
the date hereof. or (iv) title objections that are not Permitted Encumbrances and are not
covered by sub-clauses (i)-(iii) above and can be satisfied and discharged of record by the
payment of a liquidated sum not in excess of $200,000 in the aggregate for all such title
objections (all of the foregoing are collectively referred to as "Mandatory Cure Liens"),
Seller shall be obligated to pay (or if a mechanics lien, to bond to the satisfaction of the
Title Company) the same (regardless of cost except as agreed above) and to cause the
Title Company to omit the same from Purchaser's and Purchaser's lender's title
insurance policy.

(c) Notwithstanding anything to the contrary contained herein, Seller
shall pay (or credit to Purchaser) at Closing the cost of any and all fines and penalties in
connection with any violations of law or municipal ordinances, orders or requirements
issued by the departments of buildings, fire, labor, health or other federal, state, county,
municipal or other departments and governmental agencies having jurisdiction against
or affecting the Premises ("Violations"), to the extent that such Violations have been
noted or issued with respect to the Property and remain uncured as of the Closing Date
("Existing Violations"). Seller shall not be required to cure or remove from record any
Existing Violations, except for those that, in Purchaser’s reasonable determination,
will materially delay or materially inhibit the issuance of a demolition permit.

5. Closing Date.

(a) The closing of title (the "Closing") shall take place at 10:00
A.M. on the Scheduled Closing Date (as hereinafter defined), at the offices of the
counsel to Purchaser’s lender as long as the same are located in New York County, or
if there is no financing, at the offices of Vernon & Ginsburg, LLP, located at 261
Madison Avenue, New York, New York 10016. Upon delivery of the balance of the
Purchase Price by Purchaser, as directed by Seller, as aforesaid, Seller and Purchaser
shall contemporaneously therewith deliver to each other the documents referred to in
Section 14 hereof. The date on which the Closing shall take place is hereinafter
referred to as the "Closing Date".

(b) As referenced herein, the term "Scheduled Closing Date" shall
mean November 16, 2011. Notwithstanding the foregoing, if (i) all Leases (as
hereinafter defined) are terminated, (ii) Seller has obtained possession of the Premises
free and clear of all tenants and occupants {(and any actions or contests of a tenant’s or
other occupant’s actual or purported rights under a Lease or to occupy the Premises)
and (iii) Seller delivers evidence reasonably substantiating the same to Purchaser
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(except with respect to (x) any Leases between Seller and Claude Simon (the
“Proprictary _Leases™ and the sublease between Claude Simon and Veratex
Incorporated (“Veratex™), dated June 1, 2007 (the “Veratex Lease”) and (v} the
occupancy of the Premises by Seller, Claude Simon and Veratex, in each case, subject
in all respects to Section 5(d) below) (the satisfaction of clauses (1)-(iii), subject to the
foregoing exception, “Vacant Possession”), then Seller may give notice at any time
prior to the Scheduled Closing Date of an earlier Scheduled Closing Date upon no less
than thirty (30) days written notice to Purchaser. In the event that Scller delivers such
notice of an carlier Scheduled Closing Date (“Earlier Closing Date™), Purchaser will
have the right to one adjournment of up to fifteen (15) days following the Earlier
Closing Date (“Purchaser Earlier Adjourned Closing Date™), time being of the essence
for such Purchaser Earlier Adjourned Closing Date.

(¢) If Vacant Possession (except as set forth in Section 5(d) below)
has not occurred by the Scheduled Closing Date, then Seller may adjourn the Closing
upon written notice to Purchaser for up to an additional six (6) months (“Six Month
Adjournment Period™), provided Seller is complying with its requirements under this
Agrecment to obtain Vacant Possession. [f Seller obtains Vacant Possession during
the Six Month Adjournment Period, Seller may reschedule the Closing Date upon
thirty (30) days notice to Purchaser. If after the expiration of the Six Month
Adjournment Period, Vacant Possession (except as set forth in Section 5(d) below)
has not been achieved, then the Closing shall occur upon thirty days notice by either
party (a “Non-Vacant Closing™), and Purchaser will receive a credit to the Purchase
Price of $200.000.00 for each tenant (other than Seller, Clande Simon or Veratex)
that remains in the Premises or is otherwise contesting the termination and surrender
of possession of its L.ease or occupancy, such credit, in all events, not to be less than
a minimum of $500,000.00.

(d) Anything in this Agreement to the contrary notwithstanding,
Seller agrees that at least fifteen (15) days prior to the Scheduled Closing Date (as
may be adjusted in accordance with this Section 5), Seller shall (i) terminate and
cause Claude Simon to terminate and surrender possession under all Proprietary
Leases, (ii) cause Claude Simon to terminate and Veratex to terminate and surrender
possession under the Veratex Lease, (iii) cause Seller, Claude Simon and Veratex to
otherwise vacate the Premises and (iv) deliver reasonably satisfactory evidence of
the same to Purchaser. If Seller defaults in this obligation, then Purchaser shall have
its rights under Section 15(b) hereof, provided that if Purchaser seeks specific
performance, in addition to any other rights of Purchaser hereunder, Purchaser shall
receive a credit (in addition to the credit described in Section 5(¢)) to the Purchase
Price of $200,000 for each tenant, including Seller, Claude Simon and Veratex, that

has not complied with this Section 5(d).

(e) In the event that the Non-Vacant Closing occurs, then Seller
shall assign (and shall cause Claude Simon to assign) any and all rights, title and
interest it has as landlord under the Leases, together with any causes of action Seller
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and Claude Simon may have to enforce the same (including pursuant to any eviction
or other proceedings to terminate any Leases or other occupancies of the Premises),
to Purchaser pursuant to instruments that are in form and substance satisfactory to
Purchaser.

{f) The respective parties' obligation to cffectuate the Closing
hereunder shall be "time of the essence” as of the dates set forth above, including
adjourned dates allowed above.

6. Apportionments.

(a) General. For purposes of this Section 6, the "Proration Date"
shall be 11:59 P.M. on the day preceding the Closing so that Purchaser shall be
deemed to own the Property and therefore be entitled to any revenues and responsible
{or any expenses for the entire day upon which the Closing occurs. Purchaser and Seller
shail jointly prepare a schedule of adjustments ("Schedule of Adjustments”) prior to the
Proration Date. Such adjustments, if and to the extent known and agreed upon as of the
Closing, shall be paid by Purchaser to Seller (if the prorations result in a net credit to
the Seller) or by Seller to Purchaser (if the prorations result in a net credit to the
Purchaser). by increasing or reducing the amount of cash to be paid by Purchaser at the
Closing. Any such adjustments not determined or not agreed upon as of the Closing
shall be allocated on a fair and equitable basis as soon as invoices or bills are available,
with final adjustments to be made as soon as reasonably possible after the Closing. Any
apportionment or proration errors made at the Closing are subject to correction 1f
written notice thereof is given within one hundred eighty (180) days after the Closing.
Purchaser and Seller shall each act promptly and reasonably in connection with
determining the prorations under this Section 6. This Section 6 shall survive the
Closing.

(b) Taxes and Assessments, All real estate taxes (including business
improvement district charges) on the Property shall be prorated based on the actual
current tax bill. All amounts payable for real estate taxes accruing on or prior to the
Proration Date shall be the obligation of Seller, and all amounts payable for real estate

taxes accruing after the Proration Date shall be the obligation of Purchaser.

(c) Operating Expenses. All utility service charges and fees for sewer,
water and electricity, heat and air conditioning service, other utilities, elevator
maintenance, taxes other than real estate taxes such as rental taxes, other expenses
incurred by Seller in operating the Property that Seller reasonably and customarily pays,
and any other costs incurred in the ordinary course of business of Seller in connection
with the operation of the Property, shall be prorated on an accrual basis. To aid in such
prorations, Seller shall obtain billings and meter readings as of a date that is no earlier
than ten (10) days prior to the Proration Date and the unfixed meter charge and the
unfixed sewer rent, if any, based thereon for the intervening time shall be apportioned on
the basis of such last reading and same shall be reapportioned after Closing on the basis
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of the next subsequent billing or reading.

(d) Fuel. Fuel oil and liquid propane gas, if any, at the cost per gallon
most recently charged to Seller (including sales taxes), based upon the supplier's
measurements thereof taken within ten (10) days prior to the Closing Date, shall be
prorated.

(e) License and Permit Fees. Periodically recurring governmental
fees for transferable Licenses issued in respect of the Premises for the use of any part
thereof. if assignable and to the extent assigned, shall be prorated between Purchaser
and Seller as of the Proration Date on an accrual basis.

() Other. Any other customary adjustments made in connection with
the sale of similar type buildings in the City of New York shall be prorated between
Purchaser and Seller as of the Proration Date. If the Non-Vacant Closing occurs, then
Purchaser and Seller shall prorate any rents received and/or payable as of the Proration
Date. All unapplied security deposits and advance rentals in the nature of security deposits
made by tenants under Leases, if any, which are in the possession or control of Seller on
the date of the Closing shall be turned over to Purchaser at the Closing.

(g) Assessments. If, on the Closing Date, the Premises or any part
thereof shall be or shall have been affected by an assessment or assessments which are
payable in installments, then for the purposes of this Agreement only instaliments due
before the Scheduled Closing (without any adjournments) shall be paid and discharged by
Seller as of the Closing Date.

7. Intentionally omitted.

8. Condition of the Property. Except as otherwise provided herein
to the contrary, Purchaser agrees to accept the Property in its "as is" condition on the
date hereof, subject to the provisions of Paragraph 9 hereof, and, subject to Paragraph
18 hereof and any representations and warranties by Seller in this Agreement, Selier
shall not be obligated to make any repairs, additions, improvements or alterations
whatsoever 1o the land or structures located thereon, even if such repairs, additions or
improvements are required for the granting of any mortgage commitment or any
other item required by Purchaser, and Seller makes no representation whatsoever
with respect to the condition of the Premises.

9. Casualty and Condemnation.

(a) Notwithstanding anything to the contrary implied or provided by law
or in equity, but subject to this Paragraph 9, if, after the date hereof but prior to the
Closing, any portion of the Property is damaged by fire, the elements or any other
casualty (a "Casualty"), or if any portion of the Property is taken or threatened to be
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taken (i.e.. proceedings for a taking have commenced) by eminent domain or otherwise
(a "Taking"), this Agreement shall remain in full force and effect and the parties shall
nonetheless proceed to the Closing in accordance with this Agreement.

(b) Notwithstanding the foregoing, if, after the date hereof but prior to
the Closing. the Premises or any portion thereof is taken or proceedings for a Taking
have commenced. Purchaser may, by written notice to Seller given within twenty (20)
business days after notice to Purchaser of such Taking or proceedings for a Taking
have commenced. elect to cancel this Agreement. In the event that Purchaser shall so
timely elect, the Deposit shall be returned to Purchaser and neither of the parties hereto
shall have any rights or obligations to the other hereunder except those expressly stated
to survive the termination of this Agreement. Unless this Agreement is so canceled, this
Agreement shall remain in full force and effect in which event Seller shall, on the
Closing Date, and upon receipt of the balance of the Purchase Price, assign to
Purchaser. by documentation reasonably satisfactory to Purchaser and Seller, assign the
right to any awards due to Seller (and/or, if previously received by Seller, pay to
Purchaser. any awards so cotlected by Seller) or claims with respect to any such
Taking.

(c) Notwithstanding the foregoing, if, after the date hereof but prior to
the Closing, a Material Part (as hereinafter defined) of the Property is destroyed by a
Casualty. Purchaser may, by written notice to Seller given within twenty (20) business
days after notice to Purchaser of the Casualty, elect to cancel this Agreement. In the
cvent that Purchaser shall so timely elect, the Deposit shall be returned to Purchaser and
neither of the parties hereto shall have any rights or obligations to the other hereunder
except those expressly stated to survive the termination of this Agreement. Unless this
Agreement is so canceled, or if less than a Material Part of the Property is destroyed by
a Casualty, this Agreement shall remain in full force and effect in which event Seller
shall. on the Closing Date, and upon receipt of the balance of the Purchase Price, (1)
credit to Purchaser at Closing the amount of net insurance proceeds due to or received
by Seller with respect to such Casualty, plus an amount equal to the deductible, if any,
on the applicable insurance policy for the Property applicable to such claim; and (ii)
assign all rights to Purchaser to make any claims under Seller’s casualty insurance
policies. For purposes of this Section 13.2, "Material Part” shall mean a casualty that
causes, or is reasonably expected to result in or cause, (i) a material delay of the
demolition of the Property ("Demolition"); (ii) a material increase in cost of the
Demolition; or (iii) a material liability to Purchaser taking into account that Purchaser
intends to demolish the property.

(d) Seller shall notify Purchaser of any such Casualty and of any
proposed Taking promptly after Seller shall have knowledge thereof. Seller shall not
adjust or settle any claims in connection with any Casualty or proposed Taking or enter
into any construction or other contract for the repair or the restoration of the Property
without Purchaser's prior written consent, which consent shall not be unreasonably
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withheld or delayed.

(e The provisions of this Section 9 are intended to constitute an
"express provision to the contrary" within the meaning of Section 5-1311 of the New
York General Obligations Law.

10. Brokers and Advisors.

{a) The parties represent and warrant to each other than there was no
broker in connection with this transaction.

(b) Purchaser hercby agrees to indemnify, defend and hold Seller
harmless from and against any and all claims, losses, liability, costs and cxpenses
(including reasonable attorneys’ fees) resulting from any claim that may be made
against Seller by any broker, or any other person claiming a commission, fee or other
compensation by reason of this transaction, if the same shall arise by, through or on
account of any alleged act of Purchaser or Purchaser's representatives.

{c) Seller hereby agrees to indemnify, defend and hold Purchaser
harmless from and against any and all claims, losses, liability, costs and expenses
(including reasonable attorneys' fees) resulting from any claim that may be made
against Purchaser by any broker, or any other person, claiming a commission, fee or
other compensation by reason of this transaction, if the same shall arise by, through or
on account of any atleged act of Seller or Seller's representatives.

(d) The provisions of this Section 10 shall survive the Closing,
or if the Closing does not occur, the termination of this Agreement.

11. Intentionally omitted.

12. Recording Charges and Transfer Taxes.

(a) At the Closing, Seller and Purchaser agree to complete, sign
and have acknowledged any and all forms required for this transaction with respect
to Article 31 of the New York State Tax Law as the same may be amended from time
to time (the "State Transfer Tax Law"). Seller shall pay the taxes, if any, imposed
under the State Transfer Tax Law (the "Transfer Tax") in connection with the sale of
the Property by Seller to Purchaser (the "Sale").

(b) At the Closing, Seller and Purchaser agree to complete, sign and
have acknowledged any and all forms required for this transaction with respect to
Chapter 21 of Title 11 of the Administrative Code of the City of New York (the "City
Transfer Tax Law"). Seller shall pay the taxes, if any, imposed under the City
Transfer Tax Law (the "RPT Tax") in connection with the Sale and any filing fees in
connection therewith.
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(c) It is agreed that if the effect of any Seller exemption from the
payment of transfer taxes under the State Transfer Tax Law or the City Transfer Tax
Law is to shift (directly or indirectly) the payment obligation therefor to Purchaser,
Purchaser shall receive a credit at Closing from Seller in the amount of any such
Transter Taxes paid by Purchaser.

(d) The obligations arising pursuant to this Section 12 shall survive
the Closing.

13. Representations and Warranties.

(a) Seller represents and warrants to Purchaser that the following are
true and correct as of the date hereof and shall be true and correct as of the Closing
Date:

(1) This Agreement constitutes the legal, valid and binding
obligation of Seller, enforceable against Seller in accordance with its terms. Seller has
taken all necessary action to authorize and approve the execution and delivery of this
Agreement and the consummation of the transactions contemplated by this Agreement.

(ii)  The execution and delivery of this Agreement and the
performance by Seller of its obligations hereunder do not and will not (a) conflict with or
violate any judgment, order, writ, injunction or decree of any court or governmental or
quasi-governmental entity with jurisdiction over Seller or the Property, including,
without limitation, the United States of America, the State of New York or any political
subdivision of either of the foregoing, or any decision or ruling of any arbitrator to which
Seller is a party or by which Seller or the Property is bound or affected or (b) violate or
constitute a default under any material document or instrument to which Seller is a
party or is bound or any of Seller's limited liability company formation or governing
documents.

(iii)  Seller is not a "foreign person" as defined in the
Internal Revenue Code Section 1445.

(iv)  Seller is not party to any management, service, supply or
maintenance agreements with respect to or affecting the Premises (collectively,
“Contracts™) that shall be in effect as of the Closing Date. Notwithstanding the
foregoing. in the event that the Non-Vacant Closing occurs, then at least ten (10) days
prior to the then-scheduled Closing Date, Seller shall notify Purchaser of any Contracts
and Purchaser may elect to receive an assignment of the same.

(v) To Seller's knowledge, there are no actions, suits or
proceedings (including landlord/tenant proceedings) pending or threatened in writing
against Seller or the Property, at law or in equity, before any federal, state, municipal or
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covernmental department, commission, board, bureau, agency or instrumentality with
respect to the Premises.

(vi)  Seller is not party as debtor to any insolvency or
bankruptey proceeding or assignment for the benefit of creditors under the Bankruptcy
Code or any law of the State of New York.

(vii) There are no union, collective bargaining or similar
agrecments affecting the Seller or the Premises.

(viii) There are no leases, licenses or other occupancy agreements
that affect all or any portion of the Property (collectively, “Leases”) (except as set forth in
Schedule B annexed hereto) by which Seller (or any affiliate of Seller) is bound which
affect all or any portion of the Property. Schedule B is a true, correct and complete list of
all Leases. True, correct and complete copies of all Leases set forth in Schedule B
annexed hereto, have been delivered to Purchaser and the same have not been and will not
be modified or amended prior to the Closing Date.  All decorating, alterations and other
work required to be performed by the landlord pursuant to each Lease prior to the Closing
Date or any cost thereof to be reimbursed to any tenant under such Lease, has been
performed or reimbursed, or will be performed or reimbursed, prior to the Closing Date.
Neither Selier nor Claude Simon (in each of their capacity as landlord) have received any
written notice of default with respect to any Leases, and to the best of Seller’s knowledge,
neither Seller nor Claude Simon are in default under any Leases.

(ix)  Seller has not entered into any Contracts relating to the
Property that will be in force and effect after the Closing.

(x) Seller has not previously sold, conveyed, transferred,
jeased, assigned, encumbered or otherwise alienated all or any portion of the
development rights appurtenant to the Premises (or contracted or agreed to do any of
the foregoing), and, without limiting the generality of the foregoing, has not merged the
tax lot comprising the Premises with any other tax lots.

(xi) No offering plan has been presented to the tenants of
the Property or to the Attorney General of the State of New York within the past
twenty-four (24) months, and no such offering plan will be so presented by Seller
prior to Closing.

(xii) Seller is organized as a cooperative and Claude Simon
is the sole owner of all outstanding shares of Seller, free and clear of all liens and
encumbrances (including any rights of assignment or purchase). Seller shall not
issue any additional shares following the date hereof and Claude Simon shall not
assign, sell, convey, hypothecate, encumber, pledge or otherwise transfer any of his
right, title and interest in the shares of Seller following the date hereof. The
Proprietary Leases listed on Schedule B are the sole leases appurtenant to any shares
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of Scller. Forty five shares are appurtenant to each of the Proprietary Leases for
floors 2 though 7 and ninety shares are appurtenant to the Proprietary Lease for the
ground level store premises.

(x) The Property is not a “plan asset” as defined in Title I of
Employee Retirement Income Security Act of 1974 (“ERISA™), and the sale of the
Property by Seiler is not a “prohibited transaction” under ERISA.

{xi) To the best of Seller's knowledge, without investigation, no
Hazardous Materials have been generated, stored or disposed of on, in, under or at the
Premises. Seller has not received any written notice from any federal, state, county,
municipal or other governmental department, agency or authority concerning Hazardous
Materials. For the purposes of this Agreement, "Hazardous Materials" shall include, but
shall not be limited to, any substance, material, or waste which is or becomes regulated by
any state or local government authority or the United States government, and any material
or substance which is listed with in the United States Department of Transportation
Hazardous Materials Table (49 CFR 172.101), as amended from time to time.

(xii)  Seller does not employ any union employees who work at
the Property. There are no union agreements or collective bargaining agreements in effect
covering any employees of Seller or Seller's agents engaged in the operation or
maintenance of the Property. There are no employee benefit plans, pension plans or
similar plans affecting Seller, its employees or agents or the Property, and Seller is not
subject to liability for the withdrawal from any such plans nor will become subject to such
liability as a result of the Closing.

(xiii)  Seller and Claude Simon has not granted to any person or
entity any option or other right to purchase the Property, any Proprietary Leases or any
shares in Seller, and no person or entity has any option or other right to purchase the
Property, any Proprietary Leases or any shares in Seller.

(xiv) Seller has filed tax certiorari proceedings for previous
years, the only one of which Seller believes to be active is for the tax year 201 1/12.

(xv)  To the best of Seller’s knowledge, (i) there are no pending
applications for approval of a zoning variance or the redevelopment of the Property
before any governmental authority; and (ii) there are no proceedings pending to
designated or register the Property with any governmental authority as a historic or
landmark building or any other similar designation or registration.

(xvi) There are no residential tenants or occupants in the
Premises.

(xvil) Seller is not now nor shall it be at any time prior to or at
the Closing an individual, corporation, partnership, joint venture, association, joint stock
company, trust, trustee, estate, limited liability company, unincorporated organization,
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real estate investment trust, government or any agency or political subdivision thereof, or
anv other form of entity (collectively, a “Person”™) with whom a United States citizen,
entity organized under the laws of the United States or its territories or entity having its
principal place of business within the United States or any of its territories {collectively, a
“1.S. Person™), is prohibited from transacting business of the type contemplated by this
Agreement. whether such prohibition arises under United States law, regulation,
exccutive orders and lists published by the Office of Foreign Assets Control, Department
of the Treasury (“OFAC™) (including those executive orders and lists published by OFAC
with respect to Persons that have been designated by executive order or by the sanction
regulations of OFAC as Persons with whom U.S. Persons may not transact business or
must limit their interactions to types approved by OFAC “Specially Designated Nationals
and Blocked Persons™) or otherwise. Neither Seller, nor any Person who owns an interest
in Seller (other than the owner of publicly traded shares) (collectively, a “Seller Party™) is
now nor shall be at any time prior to or at the Closing a Person with whom a U.5. Person,
including a United States Financial Institution as defined in 31 U.S.C. 5312, as
periodically amended (“Financial Institution™), is prohibited from transacting business of
the type contemplated by this Agreement, whether such prohibition arises under United
States law, regulation, executive orders and lists published by the OFAC (including those
executive orders and lists published by OFAC with respect to Specially Designated
Nationals and Blocked Persons) or otherwise.

(xviii) Neither Seller nor any Seller Party: (a) is under
investigation by any governmental authority for, or has been charged with, or convicted
of. money laundering, drug trafficking, terrorist related activities, any crimes which in the
United States would be predicate crimes to money laundering, or any violation of any
Anti-Money Laundering Laws (as hereinafter defined); (b) has been assessed civil or
criminal penalties under any Anti-Money Laundering Laws; or (c) has had any of its
funds seized or forfeited in any action under any Anti-Money Laundering Laws. For
purposes of this Agreement, the term “Anti-Money Laundering Laws” shall mean laws,
regulations and sanctions, state and federal, criminal and civil, that: (w) limit the use of
and/or seek the forfeiture of proceeds from illegal transactions; (x) limit commercial
transactions with designated countries or individuals believed to be terrorists, narcotics
dealers or otherwise engaged in activities contrary to the interests of the United States; (y)
require identification and documentation of the parties with whom a Financial Institution
conducts business; or (z) are designed to disrupt the flow of funds to terrorist
organizations. Such laws, regulations and sanctions shall be deemed to include the USA
PATRIOT Act of 2001, Pub. L. No. 107-56 (the “Patriot Act”), the Bank Secrecy Act, 31
U.S.C. Section 5311 et. seq., the Trading with the Enemy Act, 50 U.S.C. App. Section 1
et. seq., the International Emergency Economic Powers Act, 50 U.S.C. Section 1701 et.
seq.. and the sanction regulations promulgated pursuant thereto by the OFAC, as well as
laws relating to prevention and detection of money laundering in 18 U.5.C. Sections 1956
and 1957. Seller is in compliance with all applicable provisions of the Patriot Act.

(b) Purchaser represents and warrants to Seller as of the date hereof
and as of the Closing Date that:
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(1) This Agreement constitutes the legal, valid and binding
obligation of Purchaser, enforceable against Purchaser in accordance with its terms.
Purchaser has taken all necessary action to authorize and approve the execution and
delivery of this Agreement and the consummation of the transactions contemplated by
this Agreement.

(i1) The execution and delivery of this Agreement and the
performance by Purchaser of its obligations hereunder do not and will not {x) conflict with
or violate any law, rule, judgment, regulation, order, writ, injunction or decree of any court
or sovernmental or quasi-governmental entity with jurisdiction over Purchaser, including,
without limitation, the United States of America, the State of New York or any political
subdivision of cither of the foregoing, or any decision or ruling of any arbitrator to which
Purchaser is a party or by which Purchaser is bound or affected or any agreement to which
Purchaser is a party or, to Purchaser's knowledge, binding upon Purchaser, or (y) violate or
constitute a default under any material document or instrument to which Purchaser is a
party or is bound or any of Purchaser's limited liability company/partnership formation or
governing documents.

(i11) Purchaser has been duly organized and is validly existing
and in good standing in the State of Delaware and is qualified to do business in the State in
which the Property is located.

(1v) Purchaser is not party as debtor to any insolvency or
bankruptcy proceeding or assignment for the benefit of creditors under the Bankruptey
Code or any law of the State of New York.

(v) Purchaser is not now nor shall it be at any time prior to or
at the Closing a Person with whom a U.S. Person is prohibited from transacting business
of the type contemplated by this Agreement, whether such prohibition arises under United
States law, regulation, executive orders and lists published by OFAC (including those
executive orders and lists published by OFAC with respect to Specially Designated
Nationals and Blocked Persons) or otherwise. Neither Purchaser nor any Person who
owns an interest in Purchaser (other than the owner of publicly traded shares)
(collectively, a “Purchaser Party”) is now nor shall be at any time prior to or at the
Closing a Person with whom a U.S. Person, including a Financial Institution, is prohibited
from transacting business of the type contemplated by this Agreement, whether such
prohibition arises under United States law, regulation, executive orders and lists published
by the OFAC (including those executive orders and lists published by OFAC with respect
to Specially Designated Nationals and Blocked Persons) or otherwise.

(vi) Neither Purchaser, nor any Purchaser Party, nor any
Person providing funds to Purchaser: (a) is under investigation by any governmental
authority for, or has been charged with, or convicted of, money laundering, drug
trafficking, terrorist related activities, any crimes which in the United States would be
predicate crimes to money laundering, or any violation of any Anti-Money Laundering
Laws; (ii) has been assessed civil or criminal penalties under any Anti-Money Laundering
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Laws: or (iii) has had any of its funds seized or forfeited in any action under any Anti-
Money Laundering Laws. Purchaser is in compliance with any and all applicable
provisions of the Patriot Act.

(c) The representations and warranties contained in Section 13(a) and
Section 13(b) above will survive the Closing for a period of one (1) year, before the
expiration of which the party claiming a breach must have notified the other in writing of
the alteged breach. Any such claim shall be limited to actual damages (specifically
including. without limitation, reasonable attorneys' fees and expenses and court costs)
suttered by the claiming party (specifically excluding consequential or punitive damages).

14. Deliveries to be made on the Closing Date.

(a) Seller's Documents: Seller, pursuant to the provisions of this
Agreement. shall deliver or cause to be delivered to Purchaser on the Closing Date the
following instruments, documents and items:

(1) A duly executed and acknowledged Bargain and Sale
Deed without Covenants against Grantor's Acts (the "Deed") in the form of
Schedule C attached hereto;

(i1) A duly executed counterpart of omnibus assignment
in the torm of Schedule D attached hereto and made a part hereof;

(1) Except in the event of a Non-Vacant Closing, Vacant
Possession of the Premises (provided that Seller must still satisfy Section 5(d) in the
event of a Non-Vacant Closing);

(iv) The consent of any persons whose consent shall be
required to authorize the sale of the Property by Seller to Purchaser in form
reasonably satisfactory to Purchaser and the Title Company (together with any
evidence required by the Title Company evidencing the authority of Seller to
consummate the transactions contemplated by this Agreement);

(V) A certification of non-foreign status, duly signed by
Seller, in the form required by Section 1445 of the Internal Revenue Code and the
regulations promulgated thereunder in the form of Schedule E attached hereto and made
a part hereof;

(vi) A duly executed counterpart of the Combined Real
Estate Transfer Tax Return and Credit Line Mortgage Certificate (Form TP-584);

(vii) A duly executed counterpart of the New York City Real
Property Transfer Tax Return;

(viii) A duly executed counterpart of the State of New
York, State Board of Real Property Services, Real Property Transfer Report (Form
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RP-3217NYC). if required;

(iX) In the event of a Non-Vacant Closing only, the
instruments set forth in Section 5(e).

(x) Such other documents, instruments and deliveries as
are otherwise required by this Agreement or required to record the Deed or reasonably
required by Purchaser in order to consummate the transaction contemplated hereby;

(x1) Seller shall deliver to the Title Company such
customary title affidavits requested by the Title Company that are required; and

(xii)  To the extent the same are in Seller’s possession: (I)
copies of all certificates, licenses, permits, authorizations and approvals issued for or
with respect to the Premises by governmental and quasi-governmental authorities
having jurisdiction over the Premises; and (1I) copies of technical manuals, plans,
specitications, drawings and the certificate of occupancy for the Premises.

(b) Purchaser's Documents: Purchaser, pursuant to the provisions
of this Agreement, shall deliver or cause to be delivered to Seller on the Closing
Date the following instruments, documents and items:

(1) A duly executed counterpart of the Combined Real
Estate Transfer Tax Return and Credit Line Mortgage Certificate (Form TP-584);

(i) A duly executed counterpart of the New York City Real
Property Transfer Tax Return;

(iii) A duly executed counterpart of the State of New York,
State Board of Real Property Services, Real Property Transfer Report (Form RP-
5217NY(), as required;

(iv) A duly executed counterpart of omnibus assignment in
the form of Schedule D attached hereto and made a part hereof;

(v) The consent of the members or manager(s), as
applicable, of Purchaser authorizing the purchase of the Property by Purchaser in form
reasonably satisfactory to Seller and the Title Company; and

(vi) Such other documents, instruments and deliveries
as are otherwise reasonably required by this Agreement or by Seller in order to
consummate the transaction contemplated hereby.

I5. Default by Purchaser or Seller.

(a) If (i) Purchaser shall default in the payment of the Purchase
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Price when due or (ii) Purchaser shall otherwise default in the performance of any of
the other material terms and provisions of this Agreement on the part of Purchaser to be
performed. and the same s not cured within ten (10) business days following notice
from Seller. Seller may terminate this Agreement and retain the Deposit. Purchaser
acknowledges that, if Purchaser shall default under this Agreement as aforesaid, Seller
will suffer substantial adverse financial consequences as a result thereof. As part of
the foregoing consequences and not in limitation thereof, Purchaser understands that
Seller will be obtaining surrenders of tenants at the Premises in reliance on
Purchaser's compliance with this Agreement. Accordingly, Seller's sole and exclusive
remedy against Purchaser shall be the right to retain the Deposit, as and for its sole and
full and complete liquidated damages, it being agreed that Seller's damages are
difficult. if not impossible, to ascertain, and, Purchaser and Seller shall have no
further rights or obligations under this Agreement, except those expressly provided
herein to survive the termination of this Agreement. The foregoing shall not limit
Purchaser's obligation to pay to Seller all attorneys' fees and costs of the Seller to
enforce the provisions of this Section 15(a),

(b) If Seller shall default herecunder for any reason, Purchaser may,
as its sole remedy, may either (in its sole discretion) (i) terminate this Agreement, and
direct the Escrowee to return the Deposit to Purchaser, and Purchaser and Seller shall
have no further rights or obligations under the Agreement, except those expressly
provided herein to survive the termination of this Agreement; or (ii) seek specific
performance (subject to any reductions in the Purchase Price as set forth in Section 5(c),
and Section 5(d) and any amounts due by Seller under Section 4(b)), provided that
Purchaser shall file an action for specific performance not later than thirty (30) days after
the occurrence of any alleged default by Seller hereunder (and if Purchaser shall fail to
timely file an action for specific performance, Purchaser may still pursue its remedy as set
forth in clause (i)). The foregoing shall not limit Seller's obligation to pay to Purchaser
all attorneys' fees and costs of the Purchaser to enforce the provisions of this Section

15(b}.

6. Merger. Except as otherwise expressly provided to the contrary
in this Agreement, no representations, warranties, covenants or other obligations of
Seller set forth in this Agreement shall survive the Closing, and no action based thereon
shall be commenced after the Closing. The delivery and acceptance of the Deed at the
Closing, without the simultaneous execution and delivery of a specific agreement
which by its terms shall survive the Closing, shall be deemed to constitute full
compliance by the parties with all of the terms, conditions and covenants of this
Agreement on their part to be performed as of the Closing.

17. Conditions to Closing.

(a) Conditions to Purchaser's Obligation to Close. Purchaser's
obligation to close hereunder shall be subject to the following conditions:
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(1) Seller shall have performed, satisfied and complied
with. or tendered performance of, in all material respects, all of the material
covenants. agreements and conditions required by this Agreement to be performed or
complicd with by Seller on or before the Closing Date.

(11) All representations and warranties of Seller in this
Agreement shall be true and correct in all material respects as of the date of this
Agreement and as of the Closing Date.

(1i1) Except with respect to a Non-Vacant Closing, Seller
delivers the Premises in a Vacant Possession condition and has complied with 1ts
obligations set forth in Section 5(d); provided that if there is a Non-Vacant Closing,
Seller has nonetheless complied with its obligations as set forth in Section 5(d) and

Section 5{¢).

The foregoing conditions under this Section 17(a) are for the benefit of
Purchaser. and Purchaser may, in its sole discretion, waive any or all of such conditions
and close title under this Agreement without any decrease in, abatement of, or credit
against. the Purchase Price.

(b) Conditions to Seller's Obligation to Close. Seller's obligation to
close hereunder shall be subject to the following conditions:

(1) Purchaser shall have performed, satisfied and complied
with, or tendered performance of, in all material respects, all of the material covenants,
agreements and conditions required by this Agreement to be performed or complied
with by Purchaser on or before the Closing Date.

(i1) All representations and warranties of Purchaser in this
Agreement shall be true and correct in all material respects as of the date of this
Agreement, and as of the Closing Date.

The foregoing conditions under this Section 17(b) are for the benefit of
Seller. and Seller may, in its sole discretion, waive any or all of such conditions and close
title under this Agreement without any increase in, abatement of, or credit against, the
Purchase Price.

18. Seller Obligations.

(a) Insurance, Until the Closing or sooner termination of this
Agreement, Seller or Seller's agents shall keep the Property insured against fire and
other hazards covered by extended coverage endorsement and comprehensive public
liability insurance against claims for bodily injury, death and property damage
occurring in, on or about the Property in accordance with the insurance policies of
Seller currently in effect.
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(b) Operation. Until the Closing or sooner termination of this
Agreement, Seller or Seller's agents shall operate and maintain the Property in a
generally safe and law-abiding manner so as not to create any conditions which
materially and adversely affect the value of the Property or could create a material
liability for Purchaser. Seller shall comply with all obligations that Seller, as landlord,
may have under the Leases.

{(¢) Contracts. Between the date hereof and the Closing, Seller will
enter into only those Contracts that Seller reasonably determines are necessary o
maintain the Property and which shall be canceled by Seller, at Seller's expense, as
of a date on or prior to the Closing Date. Anything to the contrary notwithstanding,
this paragraph will not be construed to inhibit in any manner Seller’s right to enter
into contracts consistent with Section 18(f) below to obtain vacant possession of the
Premises.

(d) Emplovees. Without limiting any of the representations and
warranties herein. on and after the Closing Date, Seller agrees to indemnify and hold
Purchaser harmless and assume complete liability for all claims, actions, and complaints
by or on behalf of any of Seller's employees, including, but not limited to, any claim for
and costs associated with any withdrawal liability as defined in Section 4201 of ERISA
that are assessed against Purchaser ( including, but not limited to, the termination or
relocation of employment of any employees, Seller's withdrawal from the pension plans
in which Seller's employees are participants or the sale of the Property). The provisions
of this Section 18(d) and Seller's obligations hereunder shall survive the Closing.

(e) Breach of Representations. Seller shall not take any action which
would or reasonably could cause any of Seller's representations and warranties herein to
become untrue as of the Closing Date. Purchaser shall not take any action which would or
reasonably could cause any of Purchaser's representations and warranties herein to
become untrue as of the Closing Date.

(1) Leases. From and after the date hereof, Seller shall, at Seller’s sole
cost and expense, take all actions required to terminate all of the Leases and obtain
vacant possession of the entire Premises on or prior to the then Scheduled Closing Date.
As part of the foregoing, immediately following the execution and delivery of this
Agreement, Seller shall, as applicable (i) deliver all notices required to commence the
termination and surrender of all Leases, (ii) commence and diligently prosecute to
completion eviction proceedings against tenants who are in breach of their Lease or
otherwise do not have a right to remain on the Premises, (iii) pursue surrender
agreements and (iv) otherwise take all actions to terminate all of the Leases and obtain
vacant possession of the entire Premises in accordance with this Agreement (including
Section 5(d). Seller shall keep Purchaser apprised on a timely basis of such efforts and
shall provide Purchaser evidence of the termination of any Leases and/or surrender of any
portion of the Premises promptly thereafter. In no event shall Seller enter into any new
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|.eases or otherwise modify, amend, or grant a consent so as to extend any term unless
said actions are reasonably required or done to obtain vacant possession (however no
extension shall be beyond the then-Scheduled Closing Date), without the prior written
consent of Purchaser.

(¢ Additional Covenants. Seller shall not permit or cause the
Premises to be subject to any additional encumbrances, licenses, covenants or easements
other than the Permitted Encumbrances, without Purchaser’s prior written consent.  Seller
shall not settle or otherwise compromise any litigation without Purchaser’s consent, which
consent shall not be unreasonably withheld, conditioned or delayed, if such litigation (or
anv settlement or other compromise thereof) can be reasonably expected to have an adverse
effect on the Premises or any owner thereof after the Closing. Seller shall promptly deliver
to Purchaser copies of all Violations and shall notify Purchaser of all judgments, claims and
litigation affecting Seller or any part of the Property. Seller shall promptly notify
Purchaser of, and shall promptly deliver to Purchaser a copy of any notice Seller may
receive. on or before the Closing, from any governmental authority, concerning any
environmental laws.

19. Escrow: Deposit,

(a) The Deposit shall be deposited with the Escrowee and shall be
held in escrow pursuant to the terms of this Agreement. Escrowee shall cause the
Deposit to be deposited into an interest-bearing attorney escrow account. Escrowee shall
pay the Deposit to Seller at the Closing upon the consummation thereof or otherwise to
Seller or Purchaser in accordance with this Agreement. If either party makes a demand
upon Escrowee for delivery of the Deposit, Escrowee shall give notice to the other party
of such demand. If a notice of objection to the proposed payment is not received from
the other party within seven (7) business days after the giving of notice by Escrowee,
Escrowee is hereby authorized to deliver the Deposit to the party who made the demand.
If Escrowee receives a nolice of objection within said period, then Escrowee shall
continue to hold the Deposit and thereafter pay it to the party entitled when Escrowee
receives (i) a notice from the objecting party withdrawing the objection, or (ii) a notice
signed by both parties directing disposition of the Deposit, or (iii) a judgment or order of
a court of competent jurisdiction. Concurrently with the execution of this Agreement,
Seller or Purchaser shall provide Escrowee with a W-9 form so that the interest bearing
account may be opened to hold the Deposit.

(b) The parties further agree that:

(1) Except for its gross negligence or willful misconduct,
Escrowee shall be protected in relying upon the accuracy, acting in reliance upon the
contents, and assuming the genuineness of any notice, demand, certificate, signature,
instrument or other document which is given to Escrowee verifying the truth or accuracy
of any such notice, demand, certificate, signature, instrument or other document;
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(i1) Escrowee shall not be bound in any way by any other
contract or understanding between the parties hereto, whether or not Escrowee has
knowledge thercof or consents thereto unless such consent is given in writing;

(iii)  Escrowee's sole duties and responsibilities shall be to hold
and disburse the Deposit in accordance with this Agreement; provided, however, that
Escrowee shall have no responsibility for the clearing or collection of the check
representing the Deposit;

(iv)  Escrowee shall not be liable for any action taken or omitted
by Escrowee in good faith and believed by Escrowee to be authorized or within its rights
or powers conferred upon it by this Agreement, except for damage caused by the gross
negligence or willful misconduct of Escrowee.

(V) Upon the disbursement of the Deposit in accordance
with this Agreement, Escrowee shall be relieved and released from any liability under
this Agreement;

(vi) Escrowee may resign at any time upon at least ten (10)
days prior written notice to the parties hereto. If, prior to the effective date of such
resignation. the parties hereto shall all have approved, in writing, a successor €scrow
agent, then upon the resignation of Escrowee, Escrowee shall deliver the Deposit to
such successor escrow agent. From and after such resignation and the delivery of the
Deposit to such successor escrow agent, Escrowee shall be fully relieved of all of its
duties, responsibilities and obligations under this Agreement, all of which duties,
responsibilities and obligations shall be performed by the appointed successor escrow
agent. If for any reason the parties hereto shall not approve a successor escrow agent
within such period, Escrowee may bring any appropriate action or proceeding for leave
to deposit the Deposit with a court of competent jurisdiction, pending the approval of a
successor escrow agent, and upon such deposit Escrowee shall be fully relieved of all
of its duties, responsibilities and obligations under this Agreement;

(vii)  Seller and Purchaser hercby agree to jointly and severally
indemnify, defend and hold Escrowec harmless from and against any liabilities,
damages, losses, costs or expenses incurred by, or claims or charges made against,
Escrowee (including reasonable counsel fees and court costs) by reason of Escrowee's
acting or failing to act in connection with any of the matters contemplated by this
Agreement or in carrying out the terms of this Agreement, except as a result of
Escrowee's gross negligence or willful misconduct;

(viii) In the event that a dispute shall arise in connection with
this Agreement, or as to the rights of any of the parties in and to, or the disposition of,
the Deposit, Escrowee shall have the right to (w) hold and retain all or any part of the
Deposit until such dispute is settled or finally determined by litigation, arbitration or
otherwise, or (x) deposit the Deposit in an appropriate court of law, following which
Escrowee shall thereby and thereafter be relieved and released from any liability or
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obligation under this Agreement, or (y) institute an action in interpleader or other
similar action permitted by stakeholders in the State of New York, or (z) interplead any
of the parties in any action or proceeding which may be brought to determine the rights
of the parties to all or any part of the Deposit; and

(1x) Escrowee shall not have any liability or obligation for loss
of all or any portion of the Deposit by reason of the insolvency or failure of the
institution of depository with whom the escrow account is maintained.

(x) In any action or proceeding commenced by or against
Seller. or any party constituting part of the selling group and/or any assignee and/or
affiliate thereof against or by Purchasers and/or any assignee thereof, Escrow Agent
shall be entitled to represent Seller and/or any party constituting the selling group
and/or any assignee in such action or proceeding.

(c) Escrowee has executed this Agreement solely to evidence
Escrowee's receipt of the Deposit (subject to collection) and its agreement to hold the
Deposit in escrow, and to deliver the same pursuant to and in accordance with the
provisions of this Agreement.

(d) The provisions of this Section 19 shall survive the Closing or
earlier termination of this Agreement.

20. Confidentiality.

(a) Seller and Purchaser agree that no press or other publicity release
or communication to the general public concerning the transactions contemplated by this
Agreement shall be issued by any party without the other party's prior written approval,
unless same is required (i) by any governmental authorities or (ii) to effect the
transactions contemplated by this Agreement. It is understood that the foregoing shall
not preclude either party hereto from (a) discussing the substance of the transaction
contemplated in this Agreement or any of the terms thereof with its respective attorneys,
accountants, professional consultants, prospective investors, prospective lenders or any of
their respective counsel or other representatives, or (b) complying with applicable laws.

(b) The provisions of this Section 20 shall not survive the Closing or
sooner termination of this Agreement if the Closing does not occur.

21. Notices All  notices, requests, demands and other
communications provided for by this Agreement shall be in writing and shall be
deemed to have been given (a) when hand delivered, or (b) if sent same day or overnight
recognized commercial courier service, when received, addressed to the address of the
parties stated below or to such changed address as such party may have fixed by notice,
or (¢) by facsimile, provided the receipt is confirmed via electronic confirmation, or (d)
via email, provided the recipient confirms receipt via return email:
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To Seller: 160 Madison Avenue Owners Corporation
160 Madison Avenue
New York, New York 10016
Attention: Claude Simon
Fax: (212) 889-5573
email: csimon(@fairlane.biz

wilth a copy to:  Vernon & Ginsburg, LLP
261 Madison Avenue
26th Floor
New York, New York 10116
Attention: Darryl M. Vernon, Esq.

Fax: (212) 697-44432
email; dvernon/@vernonginsburg.com

To Purchaser: RE Asset LLC
¢/o JD Carlisle LLC
352 Park Avenue South — 15" FI.
New York, New York 10010
Attn: Jules Demchick
Fax: (212) 481-9586

with a copy to:
Fried, Frank, Harris, Shriver & Jacobson LLP

One New York Plaza

New York, NY 10004
Attention: Robert J. Sorin, Esq.
Fax: (212) 859-4000

provided, that any notice of change of address shall be effective only upon receipt.

22. Amendments. This Agreement may not be modified or
terminated orally or in any manner other than by an agreement in writing signed by all
the parties hereto or their respective successors in interest.

23. Governing Law; Construction. This Agreement shall be
governed by and construed in accordance with the laws of the State of New York,
without giving effect to principles of conflicts of law.

24. Counterparts. This Agreement may be executed in any number
of counterparts, and/or via facsimile/pdf, each of which shall constitute an original, but
all of which, taken together, shall constitute but one and the same instrument.
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25. No Third Party Beneficiaries. The warranties, representations,
agreements and undertakings contained herein shall not be deemed to have been made
for the benefit of any person or entity other than the parties hereto.

26. Waiver. No failure or delay of either party in the exercise of any
right given to such party hereunder or the waiver by any party of any condition
hereunder for its benefit (unless the time specified herein for exercise of such right, or
satisfaction of such condition, has expired) shall constitute a waiver of any other or
further right nor shall any single or partial exercise of any right preclude other or further
exercise thereofl or any other right, The waiver of any breach hereunder shall not be
deemed to be a waiver of any other or any subsequent breach hereof.

27. Assignment. This Agreement may not be assigned by Purchaser
in whole or in part without Seller's prior written consent. Notwithstanding the
foregoing, the Purchaser named herein shall have the right, with notice to but without
consent of Seller, to assign this entire Agreement (including the Down Payment and all
rights hereunder) to a Controlled Affiliate (as defined below). "Controlled Affiliate”
shall mean any entity, both at the time of the assignment and as of the Closing, (1)
controlled. directly or indirectly, by Purchaser, Jules Demchick or Evan Stein, and/or
(ii) not less than 10% of the beneficial interests in which are owned, directly or
indirectly. by Purchaser or any one or more of its existing members or principals.
"Controlled by" means the power and authority to direct the day-to-day business and
affairs of the assignee.

28. Headings. The headings which have been used throughout this
Agreement have been inserted for convenience of reference only and should not be
construed in interpreting this Agreement. Words of any gender used in this Agreement
shall include any other gender and words in the singular shall include the plural, and
vice versa, unless the context requires otherwise. The words "herein,” "hereof.,"
"hereunder" and other similar compounds of the words "here" when used in this
Agreement shall refer to the entire Agreement and not to any particular provision or
section. As used in this Agreement, the term "business day" means every day other
than (i) Saturdays and Sundays, (ii) all days observed by the Federal or New York State
governments as legal holidays, (iii) all days on which commercial banks in New York
State are required by law to be closed. If the day upon which performance hereunder
would otherwise be required or permitted is not a business day, then the time for such
performance shatl be automatically extended to the next day that is a business day.

29.  Construction. This Agreement shall be given a fair and reasonable
construction in accordance with the intentions of the parties hereto. Each party hereto
acknowledges that it has participated in the drafting of this Agreement, and any applicable
rule of copstruction to the effect that ambiguities are to be resolved against the drafting
parry shall not be applied in connection with the construction or interpretation hereof. Each
party has been represented by independent counsel in connection with this Agreement.
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30 Further Assurances. Seller and Purchaser each agree, at any time
and from time to time at or after the Closing, to execute, acknowledge where appropriate,
and deliver or cause 1o be executed, acknowledged and delivered such further instruments
and documents and to take such other action as the other of them or the Title Company may
reasonably request to carry out the intents and purposes of this Agreement. The provisions
of this Section 30 shall survive the Closing.

31 Binding Effect. This Agreement is binding upon, and shall
inure o the benefit of. the parties and each of their respective successors and permitted
assigns. 1 any.

32. Waiver _of Jury Trial. THE RESPECTIVE PARTIES
[IERETO SHALL AND THEY HEREBY DO WAIVE TRIAL BY JURY IN ANY
ACTION, PROCEEDING OR COUNTERCLAIM BROUGHT BY EITHER OF THE
PARTIES HERETO AGAINST THE OTHER ON ANY MATTERS WHATSOEVER
ARISING OUT OF OR IN ANY WAY CONNECTED WITH THIS AGREEMENT, OR
FOR THE ENFORCEMENT OF ANY REMEDY UNDER ANY STATUTE,
EMERGENCY OR OTHERWISE. THE PROVISIONS OF THIS SECTION SHALL
SURVIVE THE CLOSING OR EARLIER TERMINATION OF THIS AGREEMENT.

33, Jurisdiction.

(a) FOR  THE PURPOSES OF ANY SUIT, ACTION OR
PROCEEDING INVOLVING THIS AGREEMENT, PURCHASER AND SELLER
EACH HEREBY EXPRESSLY SUBMITS TO THE JURISDICTION OF ALL
FEDERAL AND STATE COURTS SITTING IN THE COUNTY OF NEW YORK IN
THE STATE OF NEW YORK AND CONSENTS THAT ANY ORDER, PROCESS,
NOTICE OR MOTION OR OTHER APPLICATION TO OR BY ANY SUCH
COURT OR A JUDGE THEREOF MAY BE SERVED AS PERMITTED BY LAW,
AND PURCHASER AND SELLER EACH AGREES THAT SUCH COURTS
SHALL HAVE EXCLUSIVE JURISDICTION OVER ANY SUCH SUIT, ACTION
OR PROCEEDING COMMENCED BY EITHER PARTY.

(b) PURCHASER AND SELLER EACH HEREBY IRREVOCABLY
WAIVES ANY OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE
LAYING OF VENUE OF ANY SUIT, ACTION OR PROCEEDING ARISING OUT OF
OR RELATING TO THIS AGREEMENT BROUGHT IN ANY FEDERAL OR STATE
COURT SITTING IN THE COUNTY OF NEW YORK IN THE STATE OF NEW
YORK AND HEREBY FURTHER IRREVOCABLY WAIVES ANY CLAIM THAT
ANY SUCH SUIT, ACTION OR PROCEEDING BROUGHT IN ANY SUCH COURT
HAS BEEN BROUGHT IN AN INCONVENIENT FORUM.

(c) THE PROVISIONS OF THIS SECTION SHALL SURVIVE
THE CLOSING OR EARLIER TERMINATION OF THIS AGREEMENT.
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34. Litigation. In any legal action or other proceeding for the
enforcement of this Agreement or because of an alleged dispute, breach, default or
misrepresentation in connection with any of the provisions of this Agreement, or in any
dispute over the foregoing, the successful or prevailing party or parties shall be entitled to
recover its reasonable fees and costs, including reasonable attorneys' fees, court costs and
other costs incurred in such action or proceeding, in addition to any other relief to which
it or they may be entitled. The provisions of this Paragraph shall survive the Closing or
earlicr termination of this Agreement.

35. Fixtures. The parties acknowledge and agree that no part of
the Purchase Price is atiributable or allocable to the Fixtures or any other personal or
intangibte property.

36. Choice of Law. This Agreement and the exhibits and
schedules annexed hereto, shall be governed by, interpreted under, and construed and
enforced in accordance with, the internal laws of the state of New York without regard to
principles of conflicts of law,

37. Intentionally omitted.

38. Extensions. Any permitted extension of the Closing
requested hereunder by either party may be consented to, in writing, by the attorneys for
the respective parties hereunder and such writien consent shall be deemed to be the
consent of each such other party.

39. No Offer. It is expressly understood and agreed that
delivery of this Agreement for inspection or otherwise by Seller to Purchaser shall not
constitute an offer or create any rights in favor of Purchaser or others and shall in no
way obligate or be binding upon Seller, This Contract shall have no force or effect
unless and until the same is fully exchanged and delivered by Seller and Purchaser, and
fully executed copies hereof are exchanged and received by the parties hereto.

4Q). Merger. The acceptance of the deed by Purchaser shall
be deemed full compliance by Seller with all of the provisions of this Agreement on
the part of Seller to be performed, excepting only any matters specifically provided
herein to survive Closing.

41. Survival. No representations or warranties herein
shall survive the delivery of the deed, except as expressly provided herein.

42, Returned Check. If payment of the Deposit check given by
Purchaser to Seller on the signing of this Agreement is not honored upon presentment,
then, at Seller's option, this Agreement shall become null and void, and without any
further force and effect.
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43. Memorandum of Contract. Neither party may record this
Agreement or any memorandum thereof.

44. Incorporation by Reference. The Schedules and
Exhibits 1o this Agreement are incorporated herein by reference and made a part
hereot,

46.  Like-Kind Exchange.  Seller and Purchaser acknowledge and
agree that either may elect to structure the sale or acquisition of the Property (as
applicable) as a forward or reverse exchange thereof (the “Exchange™) with the result
that the transaction will qualify for non-recognition of gain under Section 1031 of the
Code and the Treasury Regulations promulgated thereunder. In order to implement
such Exchange, either party may, upon written notice to the other party at least ten (10)
business days prior to the Closing Date, assign its rights, but not its obligations, under
this Agreement to am entity established to effectuate such Exchange. If either party so
elects, the other shall reasonably cooperate in effecting the Exchange provided that
such cooperation shall not (a) entail any additional expense to the non-electing party,
(b) cause the non-electing party to be exposed to any material liability or material loss
of rights or benefits contemplated under this Agreement or (c) materially delay the
Closing beyond the allowed adjournments. No Exchange shall relieve either party of its
obligations hereunder, nor shall the consummation of an Exchange be a condition to the
performance of such party’s obligations hereunder.

47. 1099-S Reporting Requirements. Escrow Agent or Title Company 1s
hereby designated the “real estate reporting person” for purposes of Section 6045 of the
Code and Treasury Regulation 1.6045-4 and any instructions or settlement statement
prepared by Escrow Agent shall so provide. Upon the consummation of the transaction
contemplated by this Agreement, Escrow Agent shall file Form 1099 information return
and send the statement to Seller as required under the aforementioned statute and
regulation. Seller and Purchaser shall promptly furnish their federal tax identification
numbers to Escrow Agent and shall otherwise reasonably cooperate with Escrow Agent in
connection with Escrow Agent’s duties as real estate reporting person. The provisions of
this Paragraph 48 shall survive the Closing.

48.  Right of Access. Purchaser and Purchaser’s representatives and
Purchaser’s lenders and investors and their respective representatives shall have the right
from time to time to access the Property for inspection. Purchaser understands and agrees
that any access to the Property shall occur during normal business hours after reasonable
prior notice to Seller for a reasonable number of inspections and shall be conducted so as
not to interfere unreasonably with the use of the Property by Seller or any tenants under the
Leases. Purchaser acknowledges that Purchaser’s right of access is provided only as an
accommodation and does not provide a basis for any right to terminate this Agreement or to
extend the Closing. Purchaser and Purchaser’s representatives shall not be permitted to
take soil or ground water samples or to conduct borings of the Property or drilling in or on
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the Property, or any other invasive testing, in connection with the preparation of an
environmental audit or in connection with any other inspection of the Property without the
prior written consent of Seller, which consent shall not be unreasonably withheld,
conditioned or delayed (and, if such reasonable consent is given, Purchaser shall be
obligated to pay to Seller promptly upon written demand the cost of repairing and restoring
any borings or holes created or any other damage as aforesaid). Seller reserves the right to
have a representative present during any such access. Purchaser agrees to indemnify,
defend and hold harmless Seller, its shareholders, directors, officers. employees and agents
from and against any claim for liabilities, losses, costs, expenses (including reasonable
attorneys™ fees). damages or injuries arising out of or resulting from any damage to the
Property or any personal injury resulting from the entry upon the Property by Purchaser or
ils representatives (except for any claim resulting from (i) Seller’s gross negligence or
willful misconduct and (ii) any existing conditions on the Property). Such obligation to
indemnify and hold harmless Seller and said persons shall survive Closing or earlier
termination of this Agreement. Prior to entering the Property for purposes of inspection,
Purchaser shall provide to Seller proof of valid commercial general liability insurance,
including contractual liability covering the indemnities specified herein, with a combined
single limit of not less than Three Million and No/100 Dollars (33,000,000.00). The policy
shall be endorsed to name Seller and its designees as “additional insureds™.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have duly executed this
Agreement on the day and year first above written.

SELLER:

160 MADISON AVENUE OWNERS
CORPORATION

By:

Name:
Title:

PURCHASER:

RE ASSET LLC

Name: W
Title: Deslg Represeniailvo

By:

Acknowledged and accepted as to the provisions
related to the Escrowee:

VERNON & GINSBURG, LLP, as Escrowee

-

N.ame:\:\kcﬁ\ O ﬁ@c‘g
Title: Wi o Y *
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IN WITNESS WHEREOQF, the parties hereto have duly executed this
Agreement on the day and year first above written.
SELLER:

160 MADISON AVENUE OWNERS
CORPORATION

By: %Méf%{ J’T‘w/}——‘

N.ame:_/,/a VA < o
Title: Les f(({,d

PURCHASER:

RE ASSET LLC

By:

Name:
Title:

Acknowledged and accepted as to the provisions
related to the Escrowee:

VERNON & GINSBURG, LLP, as Escrowee

By:

Name:
Title:
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Schedule A
Description of Land

ALL THAT CERTAIN PLOT, PIECE OR PARCEL OF LAND, SITUATE, LYING AND BEING IN THE BOROUGH OF
MANHATTAM, CITY, COUNTY AND STATE OF NEW YORK, BOUNDED AND DESCRIBED AS FOLLOWS:

BEGIMNING AT A POINT ON THE WESTERLY SIDE OF MADISON AVENUE, DISTANT 73 FEET 1172 INCHES
NORTHERLY FROM THE CORNER FORMED BY THE INTERSECTION OF THE WESTERLY SIDE OF MADISON
AVEMNUE AND THE MORTHERLY SIDE OF 32ND STREET;

RUNNING THENCE NCRTHERLY ALONG THE WESTERLY SIDE OF MADISON AVENUE, 24 FEET 7 INCHES;
THENCE WESTERLY AND PART OF THE DISTANCE THROUGH A PARTY WALL 95 FEET;

THEMNCE SOUTHERLY AND PARALLEL WITH MADISON AVENUE 24 FEET 7 INCHES;

THENCE EASTERLY AND PARALLEL WITH 32ND STREET AND PART OF THE DISTANCE THROUGH A PARTY WALL

95 FEET TO THE WESTERLY SIDE OF MADISON AVENUE AT THE POINT OR PLACE OF BEGINNING.
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Schedule B
Leases
Proprietary 1.eases:

First {loor: Proprietary Lease between 160 Madison Avenue Owners Corporation, as lessor, and
Claude Simon. as lessee, dated January 30, 2008

Second floor: Proprietary Lease between 160 Madison Avenue Owners Corporation, as lessor,
and Steven Abrams and Linda Tepper, as lessees, dated July 1, 1984, as assigned by Assignment
of Proprietary Lease from Moses Shayowitz, Bernat Mikhli and Shamul Mikhli, collectively, as
assignor. to Moses Shayowilz, as assignee, dated December 26, 2002, as assigned by Assighment
of Proprietary Lease from Moses Shayowitz, as assignor, to Claude Simon, as assignee, dated
February 12, 2004.

Third floor: Proprietary Lease between 160 Madison Avenue Owners Corporation, as lessor, and
Henry Traiman, as lessee, dated July 1, 1984, as assigned by Assignment of Proprietary Lease
dated April 28, 1993, from Henry Traiman, as assignor, to Claude Simon, as assignee.

Fourth floor: Proprietary Lease between 160 Madison Avenue Owners Corporation, as lessor,
and Claude Simon., as lessee, dated May S, 2011.

Fifth floor: Proprietary Lease between 160 Madison Avenue Owners Corporation, as lessor, and
Rolf Karl. as lessee dated July 1, 1984, as assigned by Assignment of Proprietary Lease dated
November 30, 1989 from Rolf Karl, as assignor, to Rolf Karl and Joanne K. Singleton, as
assignees. as assigned by Assignment of Proprietary Lease dated October 20, 1992 from Rolf
Karl and Joanne K. Singleton as assignors, to Claude Simon, as assignee.

Sixth floor: Proprietary Lease dated July 1, 1984 between 160 Madison Avenue Owners
Corporation, as lessor, and Rolf Karl, Claude Simon and Henry Traimain, as lessees, as assigned
by Assignment of Proprietary Lease from Rolf Karl, as assignor, to Rolf Karl and Joanne K.
Singleton, as assignees, dated November 30, 1989, as assigned by Assignment of Proprictary
Lease dated April 28, 1993 from Rolf Karl and Joanne K. Singleton, as assignors, to Claude
Simon, as assignee, as assigned by Assignment of Proprietary Lease from Henry Traiman, as
assignor, to Claude Simon, as assignee, dated April 28, 1993.

Seventh floor: Proprietary Lease between 160 Madison Avenue Owners Corporation, as lessor,
and Rolf Karl, Claude Simon and Henry Traiman, as lessees dated July 1, 1984, assigned by
Assignment of Proprietary Lease dated November 30, 1989 from Rolf Karl, as assignor, to Rolf
Karl and Joanne K. Singleton, as assignees, as assigned by Assignment of Proprietary Lease
from Rolf Karl and Joanne K. Singleton, as assignors, to Claude Simon, as assignee dated April
28,1993, as assigned by Assignment of Proprietary Lease dated April 28, 1993 from Henry
Traiman, as assignor, to Claude Simon, as assignee.
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Subleases:
First tloor: (vacant)

Second Floor: Sublease, dated August 3, 1998, between Claude Simon and The Korean
Sohmvung Presbyterian Church, extended and modified by Extension and Modification of
Sublease dated June 17, 2007.

Third Floor:  Sublease, dated December 23, 2009, between Claude Simon and Seven Olive, Inc.

Fourth Floor: Occupancy by Thomas Bouregy & Co., Inc. as a month-to-month tenant (sub-
tease expired)

Fifth Floor:  Partially occupied (1 office) by a month-to-month tenant, J ohn Hughes — no lease.

Sixth Floor:  Sublease, dated March 1, 2008, between Claude Simon and Tripology, Inc.,
assigned and extended by Assignment and Extension of Lease Agreement, dated November,
2009. and amended by Amendment to Extension of Lease Agreement, dated November 18,
2010.

Seventh Floor: Sublease, dated June 1, 2007, between Claude Simon and Veratex. Inc.

1. Assignment of Proprietary Lease dated November 30, 1989 from Karl, as assignor, to
Karl and Singleton, as assignees, assigning assignor’s 1/3 interest as tenant-in-common in
and to a proprietary lease dated July 1, 1984 between Owner and Karl covering unit 7.

2. Assignment of Proprietary Lease from Karl and Singleton, as assignors, to Simon, as
assignee dated April 28, 1993, assignment the proprietary lease dated July 1, 1984
covering units 6 and 7.

3. Assignment of Proprietary Lease dated April 28, 1993 from Traiman, as assignor, to
Simon, as assignee, assigning the proprietary lease dated July 1, 1684 covering unit 7.
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Schedule C

Form of Deed

THIS INDENTURE, made as of the ~_ day of , by 160 MADISON
AVENUE OWNERS CORPORATION, having an address at 160 Madison Avenue, New York,
New York 10016 (hereinafter referred to as “Grantor”), to RE Asset LLC, having an address c/o
J1D Carlisle LEC, 352 Park Avenue South — 15" Floor, New York, New York 10010 (hereinafter
referred to as “Granteg™).

WITNESSETH, that Grantor, in consideration of Ten and No/100 Dollars
($10.00). lawful money of the United States, paid by Grantee, does hereby grant and release unto
Grantee. the heirs or successors and assigns of Grantee forever:

ALL that certain plot, picce or parcel of land with the building and improvements
thereon erected, situate, lying and being, more particularly described on Exhibit A attached
hereto and made a part hereof (the “Premises™);

TOGETHER WITH all right, title and interest, if any, of Grantor in and to any
streets and roads abutting the Premises to the center lines thereof;

TOGETHER WITH the appurtenances and all the estate and rights of Grantor in
and to the Premises.

TO HAVE AND TO HOLD the Premises unto Grantee, the heirs or successors
and assigns of Grantee forever.

AND Grantor, in compliance with Section 13 of the Lien Law, covenants that
Grantor will receive the consideration for this conveyance and will hold the right to receive such
consideration as a trust fund to be applied first for the purpose of paying the cost of the
improvements at the Premises and will apply the same first to the payment of the cost of the
improvements before using any part of the total of the same for any other purpose.

IN WITNESS WHEREOF, Grantor has duly executed this deed the day and year
first above written.

GRANTOR: 160 MADISON AVENUE OWNERS CORPORATION

By:

Name: Claude Simon
Tatle:
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STATE OF NEW YORK )
} s§s.:
COUNTY OF NEW YORK )

Onthe  dayof in the year 20__ before me, the undersigned,
personally appeared , personally known to me or proved to me on
the basis of satisfactory evidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that he/she executed the same in his/her capacity, and that
by his/her signature on the instrument, the individual, or the person or entity upon behalf of
which the individual acted, executed the instrument.

Signature and Office of individual
taking acknowledgment
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Bargain and Sale Deed
Without Covenant Against Grantor’s Acts

160 MADISON AVENUE OWNERS
CORPORATION

TO

RE ASSET LLC

SECTION: | ]
BLOCK: [ ]
LOT: 20
COUNTY: New York

STREET
ADDRESS: 160 Madison Avenue
New New York, New York

RETURN BY MAIL TO:

Fried, Frank, Harris, Shriver & Jacobson LLP
One New York Plaza

New York, New York 10004

Attention: Robert J. Sorin, Esqg.

81242714




Exhibit A (to Form of Deed)
Legal Description

ALL THAT CERTAIN PLOT, PIECE OR PARCEL OF LAND, SITUATE, LYING AND BEING IN THE BOROUGH OF
MANHATTAN, CITY, COUNTY AND STATE OF NEW YORK, BOUNDED AND DESCRIBED AS FOLLOWS:

BEGIMNING AT A POINT ON THE WESTERLY SIDE OF MADISON AVENUE, DISTANT 73 FEET 11%2 INCHES
NORTHERLY FROM THE CORNER FORMED BY THE INTERSECTION OF THE WESTERLY SIDE OF MADISON
AVENUE AND THE NORTHERLY SIDE OF 32ND STREET;

RUMNING THENCE NORTHERLY ALONG THE WESTERLY SIDE CF MADISCON AVENUE, 24 FEET 7 INCHES;
THENCE WESTERLY AND PART OF THE DISTANCE THROUGH A PARTY WALL 95 FEET:

THENCE SOUTHERLY AND PARALLEL WITH MADISON AVENUE 24 FEET 7 INCHES;

THEMCE EASTERLY AND PARALLEL WITH 32ND STREET AND PART OF THE DISTANCE THROUGH A PARTY WALL
oS FEET TO THE WESTERLY SIDE OF MADISON AVENUE AT THE POINT OR PLACE OF BEGINNING.
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Schedule D
Form of Omnibus Assignment and Assumption Agreement

THIS GENERAL ASSIGNMENT AND ASSUMPTION AGREEMENT, made
and entered into this _ day of \ . between 160 MADISON AVENUE
OWNERS CORPORATION, having an address at 160 Madison Avenue, New York, New York
10016 (" Assignor”™) and RE ASSET LLC, having an address c/o JD Carlisle LLC, 352 Park
Avenue South — 15™ Floor, New York, New York 10010 (“Assignee”).

WITNESSETH:

Assignor for Ten and No/100 Dollars ($10.00), and other good and valuable
consideration. the receipt and sufficiency of which are hereby acknowledged, hereby assigns to
Assignee. from and after the date hereof, all of Assignot’s right, title and interest in, to and under
(i) all transferable licenses, approvals, certificates and permits held by Assignor and relating to
the occupancy, use or operation of the real property located at 160 Madison Avenue, New York,
New York, the “Premises”), and (ii) all other items of intangible personal property owned by
Assignor and exclusively relating to the occupancy, use or operation of the Premises; the items
set forth in clauses (i) through (ii) above are hereinafter referred to collectively as the “Property
Matters™):

TO HAVE AND TO HOLD unto Assignee and its successors and assigns to its
and their own use and benefit forever.

Assignee hereby expressly assumes the obligations of Assignor in respect of the
Property Matters accruing from and after the date hereof.

This Agreement is made by Assignor without recourse and without any expressed
or implied representation or warranty whatsoever except to the extent expressly provided in the
Purchase Agreement.

This Agreement shall be binding upon and inure to the benefit of the parties
hereto and their respective successors and assigns.

Any inconsistency between the terms herein and the terms set forth in the
Purchase Agreement shall be resolved in favor of the terms of the Purchase Agreement.
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IN WITNESS WHEREOF, Assignor and Assignee have executed this Omnibus
Assignment and Assumption Agreement as of the date first above written.

ASSIGNOR:

160 MADISON AVENUE OWNERS

CORPORATION
By:
Name: Claude Simon
Title:
ASSIGNEE:
RE ASSETLLC
By:
Name:
Title:

81242714



Schedule E
IForm of FIRPTA Affidavit

Section 1445 of the Internal Revenue Code provides that a transferee of a U.S.
real property interest must withhold tax if the transferor is a foreign person. To inform the
transteree that withholding of tax is not required upon the disposition of a U.S. real property
interest by 160 MADISON AVENUE OWNERS CORPORATION (“Seller’) the undersigned
hereby certifies the following on behalf of Seller.

1. Seller is not a foreign corporation, foreign partnership, foreign trust, or
foreign estate (as such terms are defined in the Internal Revenue Code and Income Tax
Regulations).

E\_)

Seller’s U.S. employer identification number is | ]

Seller’s office is:

d

clo [ ]
[ ]
[ ]

The undersigned understands that this certification may be disclosed to the
internal Revenue Service by the transferee and that any false statement contained herein could be
punished by fine, imprisonment, or both.

Under penalties of perjury I declare that I have examined this certification and to
the best of my knowledge and belief it is true, correct and complete, and I further declare that I
have authority to sign this document on behalf of Seller.

By:
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June 26, 2012

Matthew C. Cahill

ESCROW PROCEDURE LETTER

Vice President & Senior Underwriting Counsel
First American Title Insurance Company

633 Third Avenue

New York, NY 10017

Re:  Title No. Y 3008-353730NY1: Contract of Sale, dated as of May 23, 2011,

between 160 Madison Ave LLC (as successor-in-interest to RE Asset LLC, “Purchaser™)
and 160 Madison Avenue Owners Corporation ("Seller"), as modified by that certain
Agreement of Adjournment of Closing Date, dated as of November 16, 2011, between
Purchaser and Seller and that certain Agreement of Second Adjournment of Closing Date
at Seller’s Request, dated as of May 2, 2012, between Seller and Purchaser (as amended
or modified from time to time, the "Purchase and Sale Agreement") to acquire the
Property (as such term is defined in the Purchase and Sale Agreement) located at 160
Madison Avenue, New York, New York (Block 862, Lot 20).

Ladies and Gentlemen:

This letter constitutes Purchaser’s and Seller’s joint escrow instructions with respect to
the Documents, as hereinafter defined. The delivery of said Documents, and First American
Title Insurance Company of New York’s (“Escrow Agent”) agreement to hold and distribute
same in accordance with the provisions herein, shall be hereinafter referred to as the “Escrow.”
Capitalized terms used but not otherwise defined herein shall have the meaning ascribed to such
terms in the Purchase and Sale Agreement.

A, Delivery of Documents.

1.

Escrow Agent ackno-vledges that Seller has deposited with Escrow Agent
fully-executed counterpart originals of the documents (the “Seller
Documents”) listed below, a portion of said Seller Documents also containing
an original acknowledgzement of the signatures thereto if the Seller Documents
are to be recorded or if said Seller Documents require an acknowledgment of
the signatures thereto.

i. Bargain and Sale Deed Without Covenant Against Grantor’s Acts in
the form attach:d to the Purchase and Sale Agreement as Schedule C
thereto (the “De¢ ed™);

ii. Omnibus Assiginment and Assumption Agreement in the form attached
to the Purchase and Sale Agreement as Schedule D thereto (“Omnibus

Assignment”);
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{ii. A non-foreign certification or affidavit containing such information as
shall be required by Section 1445 of the Internal Revenue Code to
confirm that Seller is not a “foreign person” (as defined in the Internal
Revenue Code and the regulations issued thereunder) in the form
attached to the Purchase and Sale Agreement as Schedule E thereto;

iv. New York City Real Property Transfer Tax Return (“RPT”);
v. New York State Real Property Transfer Tax Return (“TP 5847);
vi. New York City Real Property Transfer Report (“RP-5217NYC™);

vii. Such customary title affidavits requested by Escrow Agent that are
required; and

viii. Such evidence as Escrow Agent may reasonably require as to the
authority of the person or persons executing documents on behalf of
Seller.

2. Escrow Agent acknowledges that Purchaser has deposited with Escrow Agent

fully-executed counterpart originals of the documents (the “Purchaser
Documents™; the Seller Documents and the Purchaser Documents,
collectively, the “Documents™ listed below, a portion of said Purchaser
Documents also containing an original acknowledgement of the signatures
thereto if the Purchaser Documents are to be recorded or if said Purchaser
Documents require an acknowledgment of the signatures thereto.

i. Omnibus Assignment;
ii. RPT;
iii. TP 584,
iv. RP-5217NYC;
v. Customer Registration Form for Water and Sewer Billing; and

vi. Such evidence as Escrow Agent may reasonably require as to the
authority of the person or persons executing documents on behalf of
Purchaser.

B. Conditions to Release of Escrow.

1.

In the event that on or before 5:00 pm New York City time on June 27, 2012
(the “Closing Date”, unless agreed to otherwise in writing by Purchaser and
Seller, Escrow Agent has not received (i) the Documents, (ii) the funds that
are required to be deposited by Purchaser and distributed by Escrow Agent in
accordance with the Settlement Statement to be prepared by Escrow Agent

2
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(the “Funds”) and (iii) an email or other confirmation of authorization of
release from both of (a) any one of Tal Golomb or Andrew Frohlich on behalf
of Purchaser and (b) Darryl Vernon on behalf of Seller, then (without limiting
anything contained in the Purchase and Sale Agreement), Escrow Agent shall
contact the Purchaser and the Seller for further instruction on how to proceed.

In the event that on or before 5:00 pm New York City time on the Closing
Date, unless agreed to otherwise in writing by Seller and Purchaser, Escrow
Agent has received (i) the Documents, (i) the Funds and (iii) an email or
other confirmation of authorization of release from both of (a) any one of Tal
Golomb or Andrew Frohlich on behalf of Purchaser and (b) Darryl Vernon on
behalf of Seller, then Escrow Agent is authorized and directed to proceed as
set forth in Section C below.

C. Close of Escrow. On or before the Closing Date, if the conditions set forth in

Section B.2 above have been satisfied, then (in addition to the directions set forth in the Purchase
and Sale Agreement), Escrow Agent shall promptly take the following actions strictly in the
order set forth below:

1.

2.

5.

Update the title to the time of the breaking of the Escrow.

Escrow Agent is instructed to (a) date the Documents as of the Closing
Date, (b) make various other reasonable and non-substantive changes
(e.g., insertion of tax lot numbers) to the Documents to facilitate the
recording of same, and (c) record Seller Documents (i) and (iv)-(v1) and
Purchaser Documents (ii)-(v) in the office of the New York City Register,
New York County.

Record that certain Termination of Memorandum of Contract and all
required ACRIS forms for such recording in the office of the New York
City Register, New York County.

Deliver 2 original(s) of each of the Documents (except the Deed) to
Seller’s counsel.

Deliver an original of each of the Documents to Purchaser’s counsel.

D. Limitation of Liability. Purchaser and Seller agree to jointly and severally

indemnify, defend and hold harmless the Escrow Agent from any loss, cost, damage, expense
and attorney’s fees (collectively called “Expenses”) in connection with or in any way arising out
of the Escrow, other than Expenses resulting from the Escrow Agent’s own gross negligence or
willful misconduct. Purchaser and Seller shall each have the right to make a claim against the
other 1o the extent that either Purchaser or Seller is required to indemnify and hold harmless
Escrow Agent as provided above. Without limiting the foregoing, Purchaser agrees that, in
accordance with the Purchase and Sale Agreement, it shall be responsible for any costs of

Escrow Agent.

E. Miscellaneous Provisions.
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In the event that Escrow Agent receives conflicting instructions from the
parties or determines in good faith that a bona fide dispute exists as to
whether Escrow Agent is obligated to deliver the Documents, or as to
whom the Documents are to be delivered, Escrow Agent, at Escrow
Agent’s option, (a) may refuse to comply with any claims or demands on
it and continue to hold the Documents until (i) Escrow Agent receives
written notice signed by Purchaser’s and Seller’s counsel directing the
release and delivery of the Documents, in which event Escrow Agent shall
then release and deliver the Documents in accordance with said direction,
or (ii) Escrow Agent receives a copy of a final nonappealable judgment of
a court of competent jurisdiction directing the release and delivery of the
Documents, in which event Escrow Agent shall then release and deliver
the Documents in accordance with said direction.

Unless otherwise specifically provided herein, all notices, demands, offers,
elections or other communications required or permitted by this letter shall
be in writing and shall be personally delivered, either by express mail or
by reputable messenger service or overnight courier service which delivers
only upon receipt of addressee, and addressed to the party at its address set
forth below by either of the aforesaid methods, or by facsimile or
registered or certified mail, postage prepaid, with a return receipt
requested, with copies as follows:

If to Purchaser:

160 Madison Ave L1.C

c/o JD Carlisle LLC

352 Park Avenue South — 15" Floor
New York, New York 10010

Attn: Jules Demchick

Facsimile: (212) 481-9586

With a copy to:

Fried Frank Harris Shriver . Jacobson LLP
One New York Plaza

New York, NY 10004-1980

Attention : Jonathan L. Mechanic, Esq.

Tel: (212) 859-8222

Fax: (212) 859-4000

If to Seller:

160 Madison Avenue Owners Coproration
160 Madison Avenue

New York, New York 10016

Attention Claude Simon
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Fax: (212) 889 5573
email: csimoni@fairlane.biz

with a copy to: ‘

Vernon & Ginsburg, LLP

261 Madison Avenue

26" Floor

New York, New York 10116
Attention: Darryl M. Vernon, Esq.
Fax: (212) 697-4432

email: dvernon(@vernonginsburg.com

If to Escrow Agent:

First American Title Insurance Company Of New York
633 Third Avenue

New York, NY 10017

Attention: Matthew C. Cahill

Tel: (212) 850-0646

Fax: (212)331-1577

or at such other address as, from time to time, shall be supplied by a party
to the others by like notice, and shall be deemed to have been given or
sent, if sent by facsimile, upon receipt (provided party sending said
facsimile has a confirmation of said facsimile and sends a duplicate notice,
by any other means set forth herein, on the same or next business day after
sending said facsimile), or if sent by express mail or by registered or by
certified mail, when properly deposited with the United States Postal
Service with the proper address and postage paid therewith, and shall be
deemed to have been received when actually delivered to or refused
receipt at the specified address, or if sent by messenger service or
overnight courier service, when delivered to said service with the proper
address and delivery charges either prepaid or charged to a proper account,
and deemed to have been received when actually delivered to the specified
address. Each party shall be entitled to rely on all communications which
purport to be on behalf of the party and purport to be signed by an
authorized party or the above-indicated attorneys or such other attorney as
may be designated from time to time by any of the parties hereto.

This letter and the obligations of the parties hereunder shall be interpreted,
construed and enforced in accordance with the laws of the State of New
York,

Escrow Agent is not a party to, and is not bound by, or charged with
notice of any agreement out of which this escrow may arise, other than
this letter or the escrow provisions of the Purchase and Sale Agreement.

5
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5. Escrow Agent is acting solely as a stakeholder and depository, and 1s not
responsible or liable in any manner whatever for the sufficiency,
correctness, genuineness, or validity of the subject matter of the Escrow,
or for the identity or authority of any person executing or depositing it,
and shall have no responsibility other than to faithfully follow the
instructions contained herein.

6. Escrow Agent shall be protected in acting upon any written notice,
request, waiver, consent, certificate, receipt, authorization, power of
attorney or other document Escrow Agent in good faith believes to be
genuine and what it purports to be, except in the event of Escrow Agent’s
own gross negligence or willful misconduct. Escrow Agent may, at its
own expense, consult with legal counsel in the event of any dispute or
questions as to the construction of any provisions hereof or its duties
hereunder, and it shall be fully protected in acting in accordance with the
opinion or instructions of such counsel, except in the event of Escrow
Agent’s own gross negligence or willful misconduct.

F. Execution by Counterparts. This letter of instructions may be executed in two or
more counterparts, each of which shall be an original, but all of which shall constitute one and
the same letter of instructions. Any facsimile signatures (or signatures sent by electronic mail in
pdf format) to this letter of instructions shall be deemed an original for purposes of determining
the enforceability of this letter of instructions.

G. Further Assurances. Each party agrees, at any time and from time to time, to
execute, acknowledge, where appropriate, and deliver such further instruments and documents
and to take such other action as the other party shal’ reasonably request in order to carry out the
intents and purposes of this letter.

H. Entire Letter. The joint escrow insiructions contained in this letter contain the
entire instructions to Escrow Agent with respect to the Documents, and supersede any prior such
instructions. Notwithstanding anything to the conttary, this letter shall in no way be deemed to
alter or amend the terms of the Purchase and Sale Agreement in any manner nor be deemed a
waiver of any rights any party hereto has under th: Purchase and Sale Agreement- this letter
being entered into by the parties hereto merely to facilitate the mechanics of closing the subject
transaction, which closing and transaction are subject to the terms of the Purchase and Sale
Agreement.

[SIGNATURE PAGE TO FOLLOW]
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Very truly yours,
160 MADISON AVENUE OWNERS

CORPORATION,
a New York corporation

By:

Name:
Title:

160 MADISON AVE LLC,
a Delaware limited liability company

By: ]

Name: John LdGratta
Title: Authorized Signatory

ACCEPTED AND AGREED TO AS OF
THE 72 DAY OF JUNE, 2012

FIRST AMERICAN TITLE INSURANCE
COMPANY

By: ‘W;’%i//
Name:/’/,/{[gw oLy
Title: Uy #;‘/L

Signature Page to Escrow Procedure Letter (160 Madison)



ACCEPTED AND AGREED TO AS OF
THE DAY OF JUNE. 2012

FIRST AMERICAN TITLE INSURANCE
COMPANY

By:

Very truly yours,

160 MADISON AVENUE OWNERS
CORPORATION,
a New York corporation

By: (%Mg Sl

Name: C\Ccly S vuasm
Title: \{"V‘{ G\ oX

160 MADISON AVE LLC,
a Delaware limited liability company

By:

Name: John LaGratta
Title: Authorized Signatory

Namec:
Title:

Sianature Page to Escrow Procedure Letter (160 Madison)



DEED

THIS INDENTURE, made as of the 270 day of June, 2012, by 160 MADISON
AVENUE OWNERS CORPORATION, having an address at 160 Madison Avenue, New York,
New York 10016 (hereinafter referred to as “Grantor™), to 160 MADISON AVE LLC, having an
address c/o JD Carlisle LLC, 352 Park Avenue South — 15" Floor, New York, New York 10010
(hereinafter referred to as ““Grantee”).

WITNESSETH, that Grantor, in consideration of Ten and No/100 Dollars
($10.00), lawful money of the United States, paid by Grantee, does hereby grant and release unto
Grantee, the heirs or successors and assigns of Grantee forever:

ALL that certain plot, piece or parcel of land with the building and improvements
thereon ecrected, situate, lying and being, more particularly described on Exhibit A attached
hereto and made a part hereof (the “Premises™);

TOGETHER WITH all right, title and interest, if any, of Grantor in and to any
streets and roads abutting the Premises to the center lines thereof;

TOGETHER WITH the appurtenances and all the estate and rights of Grantor in
and to the Premises.

TO HAVE AND TO HOLD the Premises unto Grantee, the heirs or successors
and assigns of Grantee forever.

AND Grantor, in compliance with Section 13 of the Lien Law, covenants that
Grantor will receive the consideration for this conveyance and will hold the right to receive such
consideration as a trust fund to be applied first for the purpose of paying the cost of the
improvements at the Premises and will apply the same first to the payment of the cost of the
improvements before using any part of the total of the same for any other purpose.

[NO FURTHER TEXT ON THIS PAGE; SIGNATURE PAGE F OLLOWS]
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IN WITNESS WHEREOF, Grantor has duly executed this deed the day and year
first above written.

GRANTOR:

160 MADISON AVENUE OWNERS CORPORATION,
a New York corporation

e (Dol o

Name: Claude Simon
Title: President

STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )

On the %L day of jJVUL.. in the year 2012 before me, the undersigned,
personally appeared J\C\_u.(ﬁL' SAWAeY, |, personally known to me or proved to me on
the basis of satisfactory evidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that he/she executed the same in his/her capacity, and that
by his/her signature on the instrument, the individual, or the person or entity upon behalf of

which the individual acted, executed the instrument.

Signature and Dffice of indivitlual
taking acknowledgment

Nty . ot New York

Public, Stis T
No. 0t

Commission Expees May 8, 20 —r=

Signatre Page to Deed (160 Madison)



Exhibit A
Legal Descriptton

ALL THAT CERTAIN PLOT, PIECE OR PARCEL OF LAND, SITUATE, LYING AND BEING IN THE BOROUCH CF
MANHATTAN, CITY, COUNTY AND STATE OF NEW YORK, BOUNDED AND DESCRIBED AS FOLLOWS:
BEGINNING AT A POINT ON THE WESTERLY SIDE OF MADISON AVENUE, DISTANT 73 FEET 11%2 INCHES
NORTHERLY FROM THE CORNER FORMED BY THE INTERSECTION OF THE WESTERLY SIDE OF MADISON
AVENUE AND THE NORTHERLY SIDE OF 32ND STREET;

RUNNING THENCE NORTHERLY ALONG THE WESTERLY SIDE OF MADISON AVENUE, 24 FEET 7 INCHES;
THENCE WESTERLY AND PART OF THE DISTANCE THROUGH A PARTY WALL 95 FEET;

THENCE SOUTHERLY AND PARALLEL WITH MADISON AVENUE 24 FEET 7 INCHES;

THENCE EASTERLY AND PARALLEL WITH 32ND STREET AND PART OF THE DISTANCE THROUGH A PARTY WALL
95 EEET TO THE WESTERLY SIDE OF MADISON AVENUE AT THE POINT OR PLACE OF BEGINNING.
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Bargain and Sale Deed SECTION: [ ]
Without Covenant Against Grantor’s Acts BLOCK: 862
LOT: 20
COUNTY: New York

160 MADISON AVENUE OWNERS

CORPORATION STREET
ADDRESS: 160 Madison Avenue
TO New York, New York
160 MADISON AVE LLC
RETURN BY MAIL TO:

Fried, Frank, Harris, Shriver & Jacobson LLP
One New York Plaza

New York, New York 10004

Attention: Robert J. Sorin, Esq.

US\WMALEKBE\8622370.2
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The City of New York

- UTY DEPAZ -,
R R

o RN Department of Envirenmental Protection
T D.ﬁ Y \] Bureau of Customer Services
|G, e A 59-17 Junction Boulevard

Flushing, NY 11373-5108

Customer Registration Form for Water and Sewer Billing

Property and Owner Information:
(1) Property receiving service: BOROUGH: MANHATTAN BLOCK: 862 LOT: 20
(2) Property Address: 160 MADISON AVENUE, NEW YORK, NY 10016

{3) Owner’s Name: 160 MADISON AVE LLC

Additional Name:

ffirmation:
‘/ Your water & sewer bills will be sent to the property address shown above.

ustomer Billing information:
Please Note:

A. Water and sewer charges are the legal responsibility of the owner of a property receiving water and/or
sewer service. The owner’s responsibility to pay such charges is not affected by any lease, license or
other arrangement, or any assignment of responsibility for payment of such charges. Water and sewer
charges constitute a lien on the property until paid. In addition to legal action against the owner, a failure
to pay such charges when due may result in foreclosure of the lien by the City of New York, the property
being placed in a lien sale by the City or Service Termination.

B. Original bills for water and/or sewer service will be mailed to the owner, at the property address or to
an alternate mailing address. DEP will provide a duplicate copy of bills to one other party {such as a
managing agent), however, any failure or delay by DEP in providing duplicate copies of bills shall in no
way relieve the owner from his/her liability to pay all outstanding water and sewer charges. Contact DEP
at (718) 595-7000 during business hours or visit www.nyc.gov/dep to provide us with the other party’s
information.

wner’'s Approval:

The undersigned certifies that he/she/it is the owner of the property receiving service referenced above; that he/shelit
has read and understands Paragraphs A & B under the section captioned “Customer Billing Information”; and that the
information supplied by the undersigned on this form is true and complete to the best of his/her/its knowledge.

Print Name of O%r: ’g
Signature: /Za-«"f-’ e Date {(mm/dd/yyyy)

Name and Title of Person Signing for Owner, if applicable:

S-TCRF-ACRIS REV. 8/08
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SIGNATURE PAGE TO CUSTOMER REGISTRATION
FORM FOR WATER AND SEWER BILLING

160 MADISON AVE LLC,
a Delaware limited liability company

Name: John LaGratta
Title:  Authorized Signatory




N Y C NEW YORK CITY DEPARTMENT OF FINANCE

Fanca - RP REAL PROPERTY TRANSFER TAX RETURN

{(Pursuant to Title 11, Chapter 21, NYC Administrative Code)

GRANTOR ¥

Y )
™ 160 MADISON AVENUE OWNERS CORPORATION

[ ] Grantor is a(n): {j”mdividual [ parmer-smp {must 'c'ompFele Schedule 3) ' ’ l Telepnohe Nombes
(check one} COrpor alion Clother J

@ Permanent mailing address after transfer (ﬂLu:ﬂbé;;Hd sireat) 245 FIFTH AVENLUE, 3RD FLOOR

@ Ciyand State [ Zip Code
NEW YORK, NY : 10001
. EMPLOYER ADENTIFICATION NUMBE R - & SOCIAL SECURITY NUMBER

L3 tso6s R

I

- hl

160 MADISON AVE LI.C

& Name

® Grantee is a(n): 0O mdiv.m'"'"{j pértnersﬁﬂj fmust Comi;\ét-e Sched_uleT)i o Telephone Number
(check onel [ corporation ather __ . !

@ Permanent rr-téllnrwg address after wanster (number ard street) C/0 JD CARLISLE LLC, 352 PARK AVENUE
SOUTH - 15TH FLOOR

® 7Cu7yancl sae Iw}(?de
NEW YORK, NY 10010

@ CMPLOYER IDINTHICATION NUMBR

@ SOCIAL SECURITY NUMBER

R ROODOERI

PROPERTY LOCATION ¥

R TR}

DO NOT WRITE IN THIS SPACE
Y FOROFFICE USE ONLY

[ N

# RETURN NUMBER &

| @ DEED SERIAL NUMBER &

@ NYS REAL ESTATE TRANSFER TAX PAID A

CONDITION OF TRANSFER ¥ See Instructions

LIST EAGH LOT SEPARATELY. ATTACH A RIDER IF AODITIONAL SPAGE 1S REQUIRED W

® Address (number and street) L Apt ! yof | Square ' g Assessed Value |
| No. Borough Block Lat Flgors | Fepl i of Progerty i

160 MF_\DISON AVENUTL MANHATTAN 362 20 . _1,7 ‘ 14427 | %072900 o !
. _ | S S 1 SR S—

: : —

@ DATE OF TRANSFER TO GRANTEE: ) 6/27/20 12 . @ PERCENTAGE OF INTEREST TRANSFERRED: . . l(lo__"_/u L J

L. Check {/] 2l of the conditions that apply and fill out the appropriate schedules on pages 5-11 of this return. Additionally, Schedules! and 2 must be completed for all transfers. |

D ..... Transfer to & governmental body

... Transfer by or o a 1ax exempt orgamization (complete Schedufie G. page 8}
... Transfer of property partly within and partly without NYC

[7.....Transfer by borrower solely as security for a debtor a ransfer by lender solely o retrn

s. [ Transfer wholly or partly exempl as a mere change of identity of form of ownership.

..... Other Lransfer in connection with financing (describe) __ S

a. Lo Arms length transfer m.
b.  .....Transler in exercise of option to purchase n. ... Correction deed
c. ... Transfer from coaperative sponsor to cooperative corporation o. O
d. [O...Transfer by referee or ceceiver {complele Scheduie A, page 5) [+3
e, LJ...Transfer pursuam to marital setilement agreement or divorce decree g [O...Transfer of successful bid pursuant to foreclasure
. [J....oeed in ficu of foreclosure {complete Schedule C. page 6} r.
g O...wransfer pursuani to liquidation of an entity (complete Schedule D, page 6) such security

. ... Transfer from pr
» O conduﬁ or(\}wice‘?vgcslsa(lci)onﬂa[?lzlnel‘Sdcuhz]éz)lfé ?,r;:igrga?) " Complete Schedule M, page 9)
i ... vransfer pursuani to rust agreement or will (attach a copy of trust agreement or will) v [...Transfer to a REIT or to a corperation or partaership contralled by a REIT
_ (Complete Schedule R. pages 10 and 11}
} [C1.___ift transfer not subject to ndebledness O
k. OJ....Gift ransfer subject 1o indebtedniess .
1. OJ.....Transfer to a business entity in exchange lor an interest in the business entity v 0O. ,;r;er (describe):

{complete Schedule F. page 1)

201206190008710102



Form NYC-RPT

__PageZ

@ TYPE OF PROPERTY (V) 7 ‘L @ TYPE OF INTEREST ) j
B 1] Check box at LEFT it you intend %o record a document related 1o this transfer. Check
a. 0 ... 13 family house bhax at RIGHT if you do not intend %o record a document related to this transfer.
b. O ... Individual residential condeminium unit NON REC.
c. O . Individual cooperative apartment a. .. Fee..
a. O Commercial condominium unit b. . Leasehold Grant ...
e. Ho Commercial cooperative c. ... Leasehald Assignment or Surrender
t. O . .. Apartment building d. EASBMENT .ovoitieocerereaiaeaareerees
g. [ ... Office building e. . Subterranean Rights ...
e O Industrial building i ~ Development Rights ...
T s T Utility g- Stock ..... : .............................................
i . OTHER. (describe): h. .. Partnership Inte.rest .............................
COMMERCIAL REAL ESTATE i. L OTHER. (describe): «..coooiiiinas D

SCHEDULE 1 - DETAILS OF CONSIDERATION
SCHEDULE 1 - DETAILS OF CORS O-RA o ——

COMPLETE THIS SCHEDULE FOR ALL TRANSFERS AFTER COMPLETING THE APPROPRIATE SCHEDULES ON PAGES 5 THrouaH 11.
enTer "zEro" on LINE 11 IF THE TRANSFER REPORTED WAS WITHOUT CONSIDERATION.

. Ca8Mereeee I - o 1| 11000000[00 |
2. PUICHRASE MONEBY MOIHAGE o errreeeeittiii s e e e ea e ra e radE ey sam o sttt * 2| _ _ _ oo
3. Unpaid principal of pre-existing Morgage(S) - e 3 _ I 0 0w
4. Accrued interest on pre-existing MOrgagR(S) ... e ® 4| _ R U\
5. AcCTUEd real BSTAE TAXES ... iiereiireeeeerie s eeeaeiee st e e 5. - - _ 0100 |
6. AmMoUNts of other IeNS 0N PrOPEITY ..o b e ® G } T 0o - _
7. Value of shares of stock or of partnership interest received ... ® 7| . L 000
B. Value of real or personal property received iN EXCRANGE. ... ® 3 | _ J o
9. Amount of Rgal Property Transfer Tax and/or other taxes or expenses of the grantor 00

which are paid DY the GrantBe ... ® 9. - =

10. Other (describe): e | __ __ _._ 990

11. TOTAL CONSIDERATION (2dd lines 1 through 10 - must equal amount entered on line 1

0f Schedule 2) (SEE INSIUCHONS) 1.u.. . eovrereeers e ieirmsees s er s et ® 11 ;B 11,000,000100 |
See instructions for special rules relating to transfers of cooperative units, liquidations, marital o
settiements and transfers of property to a business entity in return for an interest in the entity. .

SCHEDUL.E 2 - COMPUTATION OF TAX

_ | Pay amount shown on line 12 - See Instructions -

Payment Enclosed

=

__11,000,000100

R U 1
i1,000,000{00 |
2625 %

1.  Total Consideration (fromline 11, ADOVE) ... s ® 1. |
2. Exciudable liens (see iNSrUCtionNS) ... ® 2 .
3. Consideration (Ling 11858 HNE 2) ..o ® 3 |

4, Tax Rate (S8 INSIUCHONS) 1 ote ettt ss s e e sid et et ekttt e et ® 4.

5. Percentage change in beneficial OWnership (see iINSrUCtoNS) ..o ® 5 |

6. Taxable consideration (multiply line 3 by lINE B) oo ® 6. -
7. Tax (multiply Hng 6 DY [N 4) oo ® /. -
8.  Credit {SEE INSILUCHOMS) . .oiis et e e ® 8 |

9. Tax due (line 7 less line 8) {if the result is negative, NtEr ZErO) ..o ® 9.
10, Interest {SEe INSITUCHONS) «.oo i e e s ® 10|

11. Penalty (S88 INSIUCHIONS) «.oo oot oot b s ® 11
12, Total Tax Due (add liNes 9, 10 80 11) crrerrorrervevesiiei s e 12§

11,000,000 0

100 %

. 288,750/00

000

288,750/00
000

000

288,750

201206190008710102



Form NYC-RPT

GRANTOR'S ATTORNEY ¥

Name of Atlorngy

DARYL VERNON, ESQ.

‘ Telephone Number

L0 212) 949-7300

NUMBER

‘hddress (nomber and sreel) C/O VERNON & GINSBURG. LLP, 261 CTCyandStae Zip Code

MADISON AVENUE, 26TH FLOOR ‘ NEW YORK, NY 10016
IMPLOYER = v e e T - sim T e e o
IDENTIFICATION r 1 - | OR SECURITY ' l - { ‘ - lr l

NUMBER

GRANTEE'S ATTORNEY ¥

JONATHAN L. MECHANIC

Name of Attorney

Address toomper and sweed (/0 FRIED FRANK HARRIS SHRIVER &.
JACOBSON LLP, ONE NEW YORK PLAZA

‘ Telephone Nurmber

L2127 859-8619

Cityand State.
NEW YORK. NY

S

FMPLOYER T e T soaal I
IDERTIFICATION { |- [ W OR SLEuRITY :
VS T Ve b NUMBER .

NUMBER L

CERTIFICATION ¥

1

‘* -

L

L

| Zip Code

L 10004

—_ 7%

1)

GRANTOR

S worn 1o and subscribed to

before me on this ‘2/\__ day
of 3\/\&3'), *Z K }' 2!A

13-3189657

EMPLOYER IDENTIFICATION NUMBER QR
SOCIAL SECURITY NUMBER

160 MADISON AVENUL
OWNERS CORPORATION

Name of Grantor

]
: GRAMTEE
Sworn te and subscribed to
| 45-3948034
: 1 ) o LMPLOYER IDENTIFICATION NUMBER OR
| bCll}rL me on lh“‘ - ——————— day SOCIAL SRCURITY NUMBER

: of ,

| swear or affirm that this return, including any accompanying schedules, affidavits and attachments, has been examined by me and is, 1o the best of my
knowledge, a true and complete return made in good faith, pursuant to Title 11, Chapler 21 of the Administrative Code and the regulations issued thereunder.

A

160 MADISON AVE LLLC

Namec of Grantee

S GMRATAY Paee
Amexen Hraero

(Lol ort

) Siénalurc of Grantor

Signalurc of Nothry

HLEW
Nu;w}\ &ndﬂﬁ“
oree ) nbow York Coury ==
— Mo, CrLEAGG0DA0
waﬂ"ﬂtﬂb

Signaturc of Natary

SN
;/Nolarrs ‘\
\ stemp )
w, or seal

Signaturc of Grantce

2012061900087101



SIGNATURE RIDER TO NEW YORK CITY RPT FORM (con't)

GRANTEE:

160 MADISON AVE LLC, TAX IDENTIFICATION NUMBER:

a Delaware limited liability co
45-3948034

By:

Name: John LaGratta
Title: Authorized Signatory

Swarn t/oand subscribed to before me on
this 24" day of June, 2012

in Recre

Notar? Public

JOAN ROSSI
Notary Public, State of New York
No. 01R0-4745486
Qualified in Queens County
Commission Expires September 30, 2

1



SIGNATURE RIDER TO NEW YORK CITY RPT FORM

GRANTOR:

160 MADISON AVENUE OWNERS CORPORATION,
a New York corporation

By: C%M J’f’%ﬁ

Name: Claude Simon 13-3189657
Title: President

TAX IDENTIFICATION
NUMBER:

Sworn to and subscribed to before me on
this ay of June, 2012

/

Notary Public )
LUCY HLEVY
ngm natige Page Continues on Following Page]

-
m.mmmm};



Form NYC-RPT B

Form NYC-RPT and compule your tax due on Schedule 2.

- 5% instead of 1%; g
- .7125% instead of 1.425%:; !
- 1.3125% instead of 2.625% o

Instructions for Completing Worksheet 12

LINE 1

Where the value of the underlying property transferred or interest
therein is used in determining the consideration for a REIT
Transfer, you may, but are not required 1o, report as the value of
the real property or interest therein (Form NYC-RPT, Schedule 1,
tine 7}, the estimated market value as delermined by the
Department of Finance as reflected on the most recent Notice of
Assessment issued by the Department. (See Statements of Audit
Procedure 93-2-GCT/RPTT, 3/1/93 and 95-1-GCT/RPTT, 7/28/95}
Add to the amount reported on line 1 the amount of any mortgages
and other liens and encumbrances created in contemplation of the
formation of the REIT in the case of conditicn 1{a} or in
contemplation of the transaction reported on this Schedule R in the
case of conditicn 1(b).

LINE 2

If the grantos received REIT shares as consideration for the
transfer, enter on line 2a the number of REIT shares received. |f

f

CRANTOR

Sworn to and subscribed to I

day

before me on this

Name of Grantor
of ,

Signaluré-oi" Notary Signaturc of Grantor

OIS
Molary's
slamp |
or seal !
e

REAL ESTATE INVESTMENT TRUST TRANSFERS - WORKSHEET FOR CONDITIONS 1(a) and 1(b)

" SCHEDULER -
1.  Addlines 1,2, 7, 8 9 and 10 from Form NYC-RPT, Schedule 1 and enter total here................... s 1. % .
: 2a. Fnter total number of REIT shares received ... TSRO U a. -
‘ b. Enter maximum number of REIT shares into which ownership interests may be converted ... b.
c. Addlinesaandb. ... [T PSR UP U UTRPPR c
d. Enteroffering price per share of REIT shares on the date of the transaction reported ... d. o
e.
f.
g 2. S
3. Muttiply line 1 by .40 for condition 1{a} or .50 for condition T{B) ... .

@ If line 3 is greater than line 2g, the transaction does not qualify as a REIT transfer. DO NOT FILE THIS SCHEDULE. Ycu must file

® ifline 3 ig less than or equal to line 2g, the transaction will qualify as a REIT Transfer, provided the other conditions are met. You
should complete Form NYC-RPT substituting on line 4 of Schedule 2:

f

CERTIFICATION

| swear or affirm under penalties of perjury that the grantor has no present intention to transfer or convey the REIT shares or inferests in a partnership or
corporation controlled by the REIT received by the grantor as consideration in the
transfer, other than a distribution of such shares or interesis to the partners or shareholders
regarding the use of the cash proceeds of the REIT cffering will be satisfied, if applicable. 1further swear or affirm that { will file an amended Form NYC-RPT and
pay any additional tax due if any such transfer or conveyance occurs within such two-year period or if condition 3 above, if applicable, ceases to be met.

the grantor received interests in a partnership of corporation
conirolled by the REIT that may be converted into REIT shares,
enter on line 2b the maximum number of REIT shares into which
such interests may be converted and attach an explanation of the
terms of the conversion. |f the grantor received interests that may
be converted into REIT shares but you believe that the offering
price for the REIT shares into which such interests may be
converled is not a proper measurement of the value of the interests
received, do not complete line 2b. Instead, attach an explanation
of the terms of the conversion and enter on line 2f the fair market
value of the interests received. If the granior received interests in a
partnership or corporation controlled by the RE!T that cannot be
converted into REIT shares at any time, enter on line 2f the fair
market value of the interests received. If you enter an amount on
line 2f, attach an exptanation of the method used for determining
the value of the interests received.

transaction reported on this Schedule R within two years of the date of the
of the grantor, and that, to the best of my knowladge, condition 3 above

GRANTEE

Swom to and subscribed to

before me on this day

of s

Name of Grantee

Signaturc of Nolaxy- Signalurc of Grantce

Nolary}
stamgp
or seal
— !

12

2012061900087101



FOR CITY USE ONLY
C1. County Code | | C2. Date Deed | / | F LPROPERTYTRANSFERREPORT
Recorded Monlh Day Year STATE OF NEW YORK
STATEBOARD OF REAL PROPERTY SERVICES
C3.Book | | | j C4. Page | | L |
OR RP -5217NYC
C5.CRFN | |
PROF’ERTYINFORMATIOM
1. Property 160 | MADISON AVENUE | MANHATTAN | 10016
Location STREET NUMBER STREET NAME BORGUGH ZIP CODE
160 MADISON AVE LLC
2. Buyer | I
Name LAST NAML J COMPANY FIRST NAME
. _ l |
LAST NAME 7 COMPANT FIRET NAME
3. Tax indicate where future Tax Bifls are to be sent
Billing if olher than buyer address (at bottom of form) _ J
Address LAST NAME / COMPANY FIRST NAME
STREET NUMBER AND STREET NAME ! CITY OR TOWN STATE ZIP CODC

4. indicate the number of Assessment
Roli parcels transferred on the deed

44, Planning Board Appraval - NiA for NYC
4B. Agricultural Districl Notice - N/A for NYC

Check the boxes below as they apply:

5. Deed

Property | x| | or | L e | 6. Ownership Type is Condominium

\ ONT FEET ES
Size FRONT bR Rer 7. New Construction on Vacant Land
160 MADISON AVENUE OWNERS CORPORATION

8. Seller | ) J

Name LAST NAME / COMPANY FIRST NAME

[AST NAME / COMPANY | FIRST NAME J

9. Check the box below which most accurately describes the use of the property at the time of sale:

AB One Family Residential C B Residential Vacant Land E Commercial (G H Entertainment ! Amusement | B Industrial
B 2 or 3 Family Residential D Non-Residential Vacant Land F - Apariment H Community Service 1 Public Service
ISALE INFORMATIONI 14. Check one or more of these conditions as applicable to transfer:
10. Sale Contract Date | 5 / 23 / 2011 | A : Sale Between Relatives or Former Relatives
Month Day Year B Sale Between Related Companies or Partners in Business
C [ | One of the Buyers is also a Seller
11. Date of Sale / Transfer | 6 / 27 / 20 12 | D | Buyer or Sefler is Government Agency or Lending Institution
Month Day Year E : Deed Type not Warranty or Bargain and Sale (Specify Below )
. F Sale of Fractional or Less than Fee Interest { Specify Below )
12. Full Sate Price B ‘ — I L 1 5 0 ! 0 1 0 ¥ 0 . 0 .M G : Significant Change in Property Between Taxable Status and Sale Dates
( Full Sale Price is the total amount paid for the property including personat property. HI_jSaie of Business is Included in Sale Price
This payment may be in the form of cash, other praperty or goods, or the assumplion of 1 Other Unusual Factors Affecting Sale Price ( Specify Below )
mortgages or other cbligations.) Please round to the nearest whole dolflar amount. ] Lz None

13. Indicate the value of personal ‘

0y

property included in the sale y ¥

I ASSESSMENT INFORMATION - Data should reflect the latest Final Assessment Roll and Tax BiIII

(L 8]

15. Building Ciass

16. Total Assessed Vatlue {of all parcels in transfer) | s 1 3 L

9 6 0 7 5 0
y ¥

17, Borough, Block and Lot / Roll Identifier{s) ( If more than three, attach sheet with additional identifier(s} }

MANHATTAN 862 20 1l

_ |

ANTINS 1TONONO TN



CERTIFICATION | certify that all of the items of information entered on this form are true and correct {to the best of my knowiedge and belief) and
understand that the making of any willful false statement of material fact herein will subject me to the provisions of the penal law relative to
the making and filing of false instruments.

BUYER BUYER'S ATTORNEY
| JONATHAN L. MECHANIC
BUYER SIGNATURE . DATE LAST NAME FIRST NAME
C/0 D CARLISLE T1.C, 352 PARK AVENUE SOUTH - 15TH FLOOR _
212 859-8619
STREET NUMBER STREE T NAME (AFTER SALE) AREA CODE TELEPHONE NUMBER
NEW YORK SELLER
| NY 10010 : !

CATY OR TOWN STATE ZIP CODE SELLER SIGNATURE DATE

2012061900087201



SIGNATURE RIDER TO NEW YORK CITY REAL PROPERTY TRANSFER REPORT

RP-5217NYC
BUYER: BUYER'S ATTORNEY:
160 MADISON AVE LLC, FRIED, FRANK, HARRIS, SHRIVER

a Delaware limited liability com & JACOBSON LLP

Jonathan L. Mechanic, Esq.
Tetephone Number: (212} 859-8000

By:

Name: John LaGratta
Title: Authorized Signatory

[Signature Page Continues on Following Page]



SIGNATURE RIDER TO NEW YORK CITY REAL PROPERTY TRANSFER REPORT
(RP-5217NYC) (con't)

SELLER: SELLER’S ATTORNEY:

160 MADISON AVENUE OWNERS VERNON & GINSBURG, LLP
CORPORATION, a New York corporation
Darryl Vernon, Esq.

M (% (~ Melephonc Number: (212) 949-7300
By: . * .

Name: Claude Simon
Title: President




TP-584 (3/07) Recording office time stamp

New York State Department of Taxation and Finance

Combined Real Estate
Transfer Tax Return,
Credit Line Mortgage Certificate, and
Certification of Exemption from the
Payment of Estimated Personal Income Tax

See Form TP-584, Instructions for Form TP-584, before completing this form. Please print or type.
Schedule A — Information relating to conveyance

Grantor/Transferor | Name (ifindividual, last, first, middie initial)
[ individua: CORPORATION

160 MADISON AVENUE OWNERS Social security number

Corporation Mailing address 245 FIFTH AVENUE, 3RD FLOOR Sociai security number

I:I Partnership

[ Estate/Trust City State ZIP code Federat employer ident. number

[ other NEW YORK NY 10001 13 3189657
Grantee/Transferee | Name (findividual: last, first, middle initial) 160 MADISON AVE LLC Social security number

O individual

Mailing address C/O JD CARLISLE LLLC, 352 PARK AVENUE SOUTH - 15TH FLOOR Social security number

I:I Carporation
[ Partnership B

[ Estaterfrust City State ZIP code Federal employer ident. number
Other NEW YORK NY 10010 45 3948034
Location and description of property conveyed
] Tax map designation Address ) City/village Town County
Section | Block Lot 160 MADISON AVENUE NEW YORK MANHATTAN /
) NEW YORK
t 862 20

Type of pi'_operty conveyed (check applicable box)

5 Commercial/Industrial Percentage of real property

1 D One- to three-family house Date of conveyance

2 Residential cooperative 6 Apartment building L _ T conveyed which is residential
3 Residential condominium 7 Office building 6 27 2012 real property 0%
4 Vacant land 8 Other month day year (see instructions}

Condition of conveyance (check all that apply)

f. [] Conveyance which consists of a I. 1] Option assignment or surrender
mere change of identify or form of

ownership or organization (aftach

a. [4] Conveyance of fee interest

b. [ Acquisition of a controlling interest (state
percentage acquired _______ %)

c. [} Transfer of a controlling interest (state
percentage transferred — %)}

d. {[] Conveyance to cooperative housing
corporatian

O Conveyance pursuant to or in lieu of
foreclosure or enforcement of security
interest {attach Form TP-584.1, Schedule E}

]

Form TP-584.1, Schedule F)

g. Cl Conveyance for which credit for tax
previously paid will be claimed (atfach
Form TP-584.1, Schedule G)

h. [ Conveyance of cooperative apartment(s)
i. [ Syndication
j. .3 Conveyance of air rights or

development rights
k. 1 Contract assignment

m.L] Leasehaold assignment or surrender
n. [ 1 easehold grant
o. [1 Conveyance of an easement

P [ conveyance for which exemption
from transfer tax claimed (complete
Schedule B. PartIll)

q. [ conveyance of property partly within
and partly outside the state

r. L] Other (describe)

For recarding officers use Amount received

Schedule B., Part |

Date received

b

Schedule B., Part 11 $

Transaction number




Page 2of 4 TP-584 (3/07)

Schedule B — Real estate transfer tax return {Tax Law, Article 31)

Part I — Computation of lax due
1 Enter amount of consideration for the conveyance (if you are claiming a fotal exemption from tax, check the

exemption claimed box, enter consideration and proceed to Part Iil) ... I:I Exemption claimed 1. 11,000,000 00
2 Continuing lien deduction (see instructions if property is taken subject to mortgage or en) ... 2. 0 00
3 Taxable consideration {subtract ine 2 from INe 1) oo e 3. 11,000,000 00
4 Tax: $2 for each $500, or fractional part thereof, of consideration onfine 3 ... 4, 44,600 00
5 Amoumnt of credit claimed (see instructions and attach Form TP-584.1, Schedule G} ... 5. 0 00
6 Total tax due* (subtract line 5 fromline 4} ... OSSP PROP TR PPPPR e 6. 44,000 00

Part 11 — Computation of additional tax due on the conveyance of residential real property for $1 million or more

1 Enter amount of consideration for conveyance (frem Part L ing ) .o 1. 11,000,000 00
2 Taxable consideration (multiply fine 1 by the percentage of the premises which is residential real property, as shown in Schedule A) ... 2. Q00
3 Total additional transfer tax due® (multiply fine 2 by 1% (.07)) oot 3. 0 00

Part 111 — Explanation of exemption claimed on Part [, line 1 {check any boxes that apply)
The conveyance of real property is exempt from the real estate transfer tax for the following reason:

a. Conveyance is to the United Nations, the United States of America, the state of New York, or any of their instrumentalities,
agencies, or political subdivisions (or any public corporation, including a public corporation created pursuant to agreement or

compact with another state or Canada} ... IR T TR UP STV UP PR VPR s a
b. Conveyance is to secure a debt or other obligation ... b
¢. Conveyance is without additionat consideration to confirm, correct, madify, or supplement a prior conveyance ... c

d. Conveyance of real property is without consideration and not in connection with a sale, including conveyances conveying
realty as bona fide gifis ............. OO USSP P PP UUPPPPRRTRRRION U TR R OO PR PR d

O O4di

e. Conveyance is given in connection with @ {ax Sale ... U, e

f. Conveyance is a mere change of identity or form of ownership or organization where there is no change in beneficial
ownership. {This exemption cannot be claimed for a conveyance to a cooperative housing corporation of real property

comprising the cooperative dwelling or dwellings.) Attach Form TP-584.1, Schedule F ... f I:l
g. Conveyance consists of deed of partition ... g D
h. Conveyance is given pursuant to the federal Bankruptoy Act...... SOV P VPP UT USRI h |:|
i. Conveyance consists of the execution of a contract to sell real praperty, without the use or occupancy of such property, or

the granting of an option to purchase real property, without the use or occupancy of SUCh Property ... i D

j. Conveyance of an option or contract to purchase real property with the use or occupancy of such property where the
consideration is less than $200,000 and such properly was used solely by the grantor as the grantor's personal residence
and consists of a one-, two-, or three-family house, an individual residential condominium unit, or the sale of stock in a cooperative
housing corporation in connection with the grant or transfer of a proprietary leasehold covering an individual residential
COOPETALIVE BPAFITIENT ..ot oo i

[]

k. Conveyance is not a conveyance within the meaning of Tax Law, Article 31, section 1401(e) (attach documents
SUPPOFLING SUCH CHBITTY ..ottt ettt e e et e e oL k

1

I, Other (fach explanation) ...t e e e e

*Please make check(s) payable to the county clerk where the recording is to take place. If the recording is o take place in New York

City, make check(s) payable to the NYC Department of Finance. If a recording is not required, send this return and your check(s) made
payable to the NYS Department of Taxation and Finance, directly to the NYS Tax Department, RETT Return Processing, PO Box 5045,
Albany NY 12205-5045.

201206190008730102



Page 30f4 TP-584 (3/07)

Schedule C — Credit Line Mortgage Certificate (Tax Law, Article 11)

Complete the following only if the interest being transferred is a fee simple interest.
| (we) certify that: (check the appropriate box)

1. The real property being soid or transferred is not subject to an outstanding credit line mortgage.

2. [:l The real property being sold or transferred is subject to an outstanding credit line mortgage. However, an exemption from the tax
is claimed for the following reason:

DThe transfer of real property is a transfer of a fee simple interest to a person or persons who held a fee simple interest in the
real property {whether as a joint tenant, a tenant in common or otherwise) immediately before the transfer.

|:|The transfer of real property is (A) to a person or persons related by blood, marriage or adoption to the original obligor or
to one or more of the original obligors or (B) to a person or entity where 50% or more of the beneficial interest i such real
property after the transfer is held by the transferor or such related person or persons {as in the case of a transfer to a trustee for
the benefit of a minor or the transfer to a trust for the benefit of the transteror).

DThe transfer of real property is a transfer to a trustee in bankruptcy, a receiver, assignee, or other officer of a court.

DThe maximum principal amount secured by the credit line mortgage is $3,000,000 or more, and the real property being sold
or transferred is net principally improved nor will it be improved by a one- to six-family owner-occupied residence or dwelling.

Please note: for purposes of determining whether the maximum principal amount secured is $3,000,000 or more as described
above, the amounts secured by two or more credil line mortgages may be aggregated under certain circumstances. See
TSB-M-96(6)-R for more information regarding these aggregation requirements.

DOther (attach detailed explanation).

3. D The real property being transferred is presently subject Lo an outstanding credit line mortgage. However, no tax is due for the
following reason:
DA certificate of discharge of the credit line mortgage is being offered at the time of recording the deed.

DA check has been drawn payable for transmission to the credit line mortgagee or his agent for the balance due, and a
satisfaction of such mortgage will be recorded as soon as it is available.

4, D The real property being transferred is subject to an outstanding credit line mortgage recorded in
(insert liber and page or reel or other identification of the mortgage). The maximum principal amount of debt or obligation secured
by the mortgage is . No exemption from tax is claimed and the tax of
is being paid herewith. (Make check payable to county clerk where deed will be recorded or, if the recording is to take place in

New York City, make check payable to the NYC Department of Finance.)

Signature (both the grantor(s) and grantee(s) must sign)

The undersigned certify that the above information contained in schedules A, B, and C, including any return, certification, schedule, or
attachment, is Lo the best of hisfher knowledge, true and complete, and authorize the person(s) submitting such form on their behalf to receive

a copy for purposes of recording the deed or other instrument effecting the conveyance.

%
Title

Grantor signature Title Grantee signature

Grantor signature Title Grantee signature Title

Reminder: Did you complete all of the required information in Schedules A, B, and C? Are you required to complete Schedule D? If you
checked e, f or gin Schedule A, did you comptete Form TP-584.17 Have you attached your check(s) made payable to the county clerk
where recording will take place or, if the recording is in New York City, to the NYC Department of Finance? If no recording is required, send
your check(s), made payable to the Department of Taxation and Finance, directly to the NYS Tax Department, RETT Return Processing,
PO Box 5045, Albany NY 12205-5045.

2012061900087301



SIGNATURE RIDER TO
NEW YORK STATE TP-584 TRANSFER TAX RETURN (con't)

GRANTEE:

160 MADISON AVE LLC,
a Delaware limited liability com

By:

Name: John LaGratda
Title:  Authorized Signatory



SIGNATURE RIDER TO
NEW YORK STATE TP-584 TRANSFER TAX RETURN

GRANTOR:

160 MADISON AVENUE OWNERS CORPORATION,
a New York corporation

Name: Claude Simon
Title: President

[Signature Page Continues on Following Page}



Signature (hoth the grantor(s) and grantee(s} must sign)

The undersigned certify that thg above information contained in schedules A, B, and C, including any return, certification, schedule, or
attachment, is to the best of his/fher knowledge, true and complete, and authorize the person(s) submitting such form on their behalf to
receive a copy for purposes of recording the deed or other instrument effecling the conveyance.

£
Grantor signature Tille

Graniee signature Title

Grantor signature Title Grantee signature Title

201206190008730



Page 4 of 4 TP-584 (3/07)

Schedule D - Certification of exemption from the payment of estimated personal income tax (Tax Law, Article 22, section 663)

Complete the following only if a fee simple interest or a cooperative unit is being transferred by an individual or estate or trust.

Part I - New York State residents

If you are a New York State resident transferor{s)/seller(s) listed in Schedule A of Form TP-584 (or an altachment to Form TP-584), you must
sign the certification below. If one or more transferors/sellers of the real property or cooperative unit is a resident of New York State, each
resident transferor/seller must sign in the space provided. If more space is needed, please photocopy this Schedule D and submit as many
schedules as necessary to accommodate all resident transferors/sellers.

Certification of resident transferor(s)/seller(s)

This is to certify that at the time of the sale or transfer of the real property or cooperative unil, the transferor{s)/seller(s} as signed below was a
resident of New York State, and therefore is not required to pay estimated personal income tax under Tax Law, section 663(a) upon the sale or
transfer of this real property or cooperative unit.

Signature /g ’ Print fult nrame Date
(B

Signature Print full name Date
Signature Print full name Daie
Signature Print full name Date

Note: A resident of New York State may still be required to pay estimated tax under Tax Law, section 685(c), but not as a condition of recording
a deed.

Part II - Nonresidents of New York State

If you are a nonresident of New York State listed as a transferor/seller in Schedule A of Form TP-584 {or an attachment to Form TP-584) but
are not required to pay estimated personal income 1ax because one of the exemptions below applies under Tax Law, section 663(c), check
the box of the appropriate exemption below. If any one of the exemptions below applies to the transferor(s)/seller(s), that transferor(s)/seller(s)
is not required to pay estimated personal income 1ax to New York State under Tax Law, section 6683. Each nonresident transferor/seller who
qualifies under one of the exemptions below must sign in the space provided. If more space is needed, please photocopy this Schedule D and
submit as many schedules as necessary t0 accommodate all nonresident transferors/sellers.

H none of these exemption statements apply, you must complete Form T-2663, Nonresident Real Property Estimated Incorme Tax Payment
Form, or Form IT-2664, Nonresident Cooperative Unit Estimated Income Tax Payment Form. For more information, see Payment of estimated
personal income tax, on page 1 of Form TP-584-1.

Exemption for nonresident transferor(s)/seller(s)

This is to certify that at the time of the sale or transfer of the real property or cocperative unit, the transferor{s)/seller(s) (grantor) of this real
property or cooperative unil was a nonresident of New York State, but is not required to pay estimated personal income tax under Tax Law,

section 663 due to one of the following exempticns:

DThe real property or cooperative unit being sold or transferred qualifies in total as the transferor's/seller’s principal residence

(within the meaning of Internal Revenue Code, section 121) from to (see instructions).
Date Date

[:lThe transferor/seller is a mortgagor conveying the mortgaged property to a mortgagee in foreclosure, or in lieu of foreclosure with
no additional consideration.

I:IThe transferor or transferee is an agency or authority of the United States of America, an agency or authority of the state of
New York, the Federal National Mortgage Association, the Federal Home Loan Mortgage Corporation, the Government National
Mortgage Association, or a private mortgage insurance company.

Signature Brint full name Date
Signature Print fuil name Date
Signature Print full name Date
Signature Print full name Date

2012061900087:




Certification of resident transferor(s)/seiler(s)

This is to certify that at the time of the sale or transfer of the real property or cooperative unit, the transferor(s)/seller(s) as signed below was a
resident of New York State, and therefore is not required to pay estimated personal income tax under Tax Law, section 663(a) upon the sale or

transfer of this real property or cooperative unit.

?gnaw ~ Print full name Dale
i =

Signature Print full name Date
Signature Print full name Date
Signature Print full name Dale

Exemption for nonresident transferor(s)/selier(s)

This is to certify that at the time of the sale or transfer of the real property or cooperative unit, the transferor(s)/seller(s) (grantor) of this real
property or cooperative unit was a nonresident of New York State, butis not required to pay estimated personal income tax under Tax Law,

section 663 due to one of the following exemptions:

D The real property or cooperative unit being sold or transferred qualifies in totat as the transferor's/seller's principal residence

{within the meaning of Internal Revenue Code, section 121) from

(see instructions).

DThe transferor/seller is a mortgagor conveying the mortgaged property to a mortgagee in foreclosure, or in lieu of foreclosure with

no additional consideration.

DThe transferor or transferee is an agency or authority of the United States of America, an agency or authority of the state of
New York. the Federal Nationa! Mortgage Association, the Federal Home Loan Mortgage Corporation, the Government National

Mortgage Associalion, or a private mortgage insurance company.

Signature Print full name Date
Signature Print full name Date )
Signature Print full name Date
Signature Print fuli name Date

20120619000873(



OMNIBUS ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS OMNINBUS ASSIGNMENT AND ASSUMPTION AGREEMENT, made
and entered into this 27" day of June, 2012, between 160 MADISON AVENUE OWNERS
CORPORATION, having an address at 160 Madison Avenue, New York, New York 10016
(“Assignor™) and 160 MADISON AVE LLC, having an address ¢c/o JD Carlisle LLC, 352 Park
Avenue South — 15" Floor, New York, New York 10010 (“Assignee™).

WITNESSETH:

Assignor for Ten and No/100 Dollars (810.00), and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, hereby assigns to
Assignee, from and after the date hereof, all of Assignor’s right, title and interest in, to and under
(i) all transferable licenses, approvals, certificates and permits held by Assignor and relating to
the occupancy, use or operation of the real property located at 160 Madison Avenue, New York,
New York, the “Premises”), and (ii) all other items of intangible personal property owned by
Assignor and exclusively relating to the occupancy, use or operation of the Premises; the items
set forth in clauses (i) through (ii) above are hereinafier referred to collectively as the “Property
Matters™);

TO HAVE AND TO HOLD unto Assignee and its successors and assigns to its
and their own use and benefit forever.

Assignee hereby expressly assumes the obligations of Assignor in respect of the
Property Matters accruing from and after the date hereof.

This Agreement is made by Assignor without recourse and without any expressed
or implied representation or warranty whatsoever except to the extent expressly provided in the
Purchase Agreement.

This Agreement shall be binding upon and inure to the benefit of the parties
hereto and their respective successors and assigns.

Any inconsistency between the terms herein and the terms set forth in the
Purchase Agreement shall be resolved in favor of the tzrms of the Purchase Agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREQF, Assignor and Assignee have executed this Omnibus
Assignment and Assumption Agreement as of the date first above written.

ASSIGNOR:

160 MADISON AVENUE OWNERS
CORPORATION,
a New York corporation

By:
Name: Claude Simon
Title: President
ASSIGNEE:

160 MADISON AVE LLC,
a Delaware limited liability company

Name: Tohn LatSratta
Title: Authorized Signatory

Signature Page to Omnibus Assignment and Assumption Agreement (160 Madison}



IN WITNESS WHEREOF, Assignor and Assignee have executed this Omnibus
Assignment and Assumption Agreement as of the date first above written.

ASSIGNOR:

160 MADISON AVENUE OWNERS
CORPORATION,
a New York corporation

By: @‘4/&4 (%/w/;,_.\_

Name: Claude Simon
Title: President

ASSIGNEE:

160 MADISON AVE LLC,
a Delaware limited hability company

By:

Name: John LaGratta
Titte:  Authorized Signatory

Signatire Page (o Omaibus Assignment and Assumption Agrecment (160 Madison)



FIRPTA AFFIDAVIT
Dated as of; June 27, 2012

Section 1445 of the Internal Revenue Code provides that a transferee of a U.S.
real property interest must withhold tax if the transferor is a foreign person. To inform the
transferee that withholding of tax is not required upon the disposition of a U.S. real property
interest by 160 MADISON AVENUE OWNERS CORPORATION (“Seller”) the undersigned
hereby certifies the following on behalf of Seller.

1. Seller is not a foreign corporation, foreign partnership, foreign trust, or
foreign estate (as such terms are defined in the Internal Revenue Code and Income Tax

Regulations).

2. Seller’s U.S. employer identification number is 13-3189657.
3. Seller’s oftice 1s:

¢/o Claude Simon

160 Madison Avenue Owners Corporation
160 Madison Avenue

New York, NY 10016

The undersigned understands that this certification may be disclosed to the
Internal Revenue Service by the transteree and that any false statement contained herein could be
punished by fine, imprisonment, or both.

Under penalties of perjury 1 declare that | have cxamined this certification and to
the best of my knowledge and belief it is true, correct and complete, and 1 further declare that 1
have authority to sign this document on behalt of Seller.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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160 MADISON AVENUE OWNERS CORPORATION,
a New York corporation

By: gd 1&!!“1’7\-

Name: Claude Simon
Title: President

Stenatire Page to FIRPTA Affidavie (160 Madison)



FIRPTA AFFIDAVIT
Dated as of: June 27, 2012

Section 1445 of the Internal Revenue Code provides that a transferee of a U.S.
real property interest must withhold tax if the transferor is a foreign person. To inform the
transferee that withholding of tax is not required upon the disposition of a U.S. real property
interest by 160 MADISON AVENUE OWNERS CORPORATION (“Seller”) the undersigned
hereby certifies the following on behalf of Seller.

1. Seller is not a foreign corporation, foreign partnership, foreign trust, or
foreign estate (as such terms are defined in the Internal Revenue Code and Income Tax
Regulations).

2. Seller’s U.S. employver identification number is 13-3189657.

3. Seller’s office is:

¢/o Claude Simon

160 Madison Avenue Owners Corporation
160 Madison Avenue

New York, NY 10016

The undersigned understands that this certification may be disclosed to the
Internal Revenue Service by the transferee and that any false statement contained herein could be
punished by fine, imprisonment, or both.

Under penalties of perjury I declare that I have examined this certification and to
the best of my knowledge and belief it is true, correct and complete, and | further declare that |

have authority to sign this document on behalf of Seller.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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160 MADISON AVENUE OWNERS CORPORATION,
a New York corporation

By: &/M %Mv

Name: Claude Simon
Title: President

Signatwre Page ro FIRPTA Affidavic (160 Madison)



EINIG & BUSH, LLP

Attorneys at Law
420 Lexington Avenue
STEVEN L. EINIG New York, NY 10170

MICHAEL R. BUSH (212} 983-8866
TELECOPIER (212) 8983-1039

June 26, 2012
BY TELEFAX (212)677-4432
Daryl Vernon, Esq.

Vernon & Ginsburg, LLP
261 Madison Avenue
New York, New York 10016

RE: 160 Madison Avenue, New York, New York
Dear Mr. Vernon
This letter supercedes our previous letter of June 189, 2012. Please be advised that the following

amounts will be necessary to satisfy its mortgage, on the above referenced property, on or before June 29,
2012

Principal $1,389,826.99

Interest @ 6.125% from 07/01/12 - 07/12/12 2,837.52($236.46p.d.)
Fee Payment 69,491.35

Lender's Processing Fee 250.00

(Escrow Balance) (115,670.32)

Total $1,346,735.54

Please note that the amounts are subject to verification and/or correction and are not to be
construed as an estoppel against my client. No payments are waived in anticipation of a closing and a
monthly payment is due on July 1, 2012. The above stated amounts are valid provided a closing occurs
and my client is in receipt of funds on or before June 29, 2012. Said amounts are to be paid by wire
transmission to INTERVEST NATIONAL BANK. Wire instructions are as follows:

Federal Reserve Bank of New York
for credit to: Intervest National Bank, One Rockefeller Plaza, New York, New York 10020

ABA #0280 13291
DI Name -- Intervest NB

Loan Number: 1433-00-0354
“The above sums do not include the legal fees of Einig & Bush, LLP for the preparation of the

satisfaction and miscellaneous charges. Our fee for the above is $600.00 and is payable in the form of
attorney’s or bank checks. Please note the above referenced fees do not include an appearance at a

closing. Please indicate if one is desired.

Subsequent to the receipt and clearance of said funds, we will provide a satisfaction of the
mortgage and all documents in our possession. Please contact me if you have any questions concerning
the information in this letter.

Sincergly.
s

Py
/

Michabl R Bsh,< .
MRB/vI M

s

cc: Intervest National Bank



f First American Title
ot

First American Title Insurance Company

633 Third Avenue, 16th Floor « New York, NY 10017

Settlement Statement

Property: 160 Madison Avenue, New York, NY File No: 3008-353730NY1A
Lot: 20 Officer: /VI
New Loan No:
Estimated Settlement Date:  06/27/2012
Disbursement Date:
Print Date: 06/27/2012, 5:07 PM
Buyer: 160 Madison Ave LLC
Address:
Seller: 160 Madison Avenue Owners Corporation
Address: 160 Madison Avenue, New York, NY
Buyer Charge | Buyer Credit Charge Description Seller Charge Seller Credit
Consideration;
11,000,000.00 Total Consideration 11,000.000.00
Adjustments: ; R
0 1,110,142.21 | Deposit released to Seller on May 2, 2012 1.110,142.21 ! o
4(,832.26 Credit for RE Tax for 1st Half 2012-2013 _ 401,832.26
7,345.19 Fuel in Tank 7,345.19 |
Prorations: -
482.65 Alarm Billing (35 days) @3$13.7%day 482.65 |
20.30 Sprinkler Inspection (35 days) @$0.58/day 2030 |
60.02 Sprinkler Water Flow Test (35 days) @$1.72/day 60.02
§53.32 Second 1/2 RE Tax 06/27/12 to 06/30/12 @$38826.42/semi §53.32
Title/Escrow Charges te:
108.88 Certificate of Occupancy (Taxable) to First American Title
Insurance Company $100.00 Sales Tax: $8.88
5.44 Patriot Search (Taxable) to First American Title Insurance
Company $5.00 Sales Tax: $0.44 _
108.88 Housing and Building (Taxable) to First American Title
| Insurance Company $100.00 Sales Tax: $8.88 i
650.00 Surveyor's Update to First American Title Insurance Company ]
108.88 Fire Search (Taxable) to First American Title Insurance
B } Company $100.00 Sales Tax: $8.88 )
108.88 E Emergency Repair (Taxable) to First American Title Insurance
! Company $100.00 Sates Tax: $8.88
1,000 00 Settlement Fee to First American Title Insurance Company
54 .44 Street Report (Taxable) to First American Title Insurance
Company $50.00 Sales Tax: $4.44
Escrow Service Charge to First American Title Insurance 75.00
Company .
25.00 Mortgage Tax Endorsement 443 L to First American Title
Insurance Company ) o
25.00 Land Same as Survey Endorsement 425 L to First American
Title Insurance Company ]
25.00 ALTA 6 (Variable Rate Mortgage) 420 L to First American
Title Insurance Company i -
25.00 Access Endorsement 441 L to First American Title [nsurance
Company
25.00 Waiver of Arbitration End 430 to First American Title
o Insurance Company ~
25.00 TIRSA 8.1 EPL (New York City Only) 434 L to First American o i
Title Insurance Company 3
25.00 Tax Parcel End Single Tax Lot {Loan} 444 L to First American
Title Insurance Company
ACRIS e-Tax Prep to First American Title Insurance Company 45000 |
ECB Violations to To Be Determined 14,400.00
3,000.00 Recordings (estimated) to To Be Determined ) B i
177.00 Recordation - Memorandum of Contract 1o To Be Determined T
3,207.00 [412 NY] TIRSA First Loss to To Be Determined
38,468.00 112C Premium - Fee to To Be Determined
9,620.00 315C Premium - Mortgage to To Be Determined
RPT Transfer Tax to To Be Determined 288,750.00 N T ]
s State Transfer Tax to To Be Determined 44,000.00 ___ __
Disbursements Paid:
Payoff of existing loan to Intervest National Bank _ 1,346,735.54 | 7 -

Initials:

Pag;l- 0?2



Continued From Page 1

Settlement Statement
Settlement Date: File No: 3008-353730NYIA
Print Date: 06/27/2012 Officer: /VI
Buyer Charge | Buyer Credit Charge Description Seller Charge Seller Credit
12,900.00 Lender's legal fees to Weil, Gotshal & Manges
104,000.00 Purchaser's legal fees to Fried, Frank, Harris, Shriver &
Jacobson —
Payoff Attorney to Einig & Bush 600.00
Balance to Citibank, NA 8,244 .440.99
10,109,143.93 | Cash (X From} ( To) Borrower :
Cash ( To) { From) Seller
11,219,286.14 11,219,286.14 Totals 11,049,593 74 11,049,593.74

Page 2 of 2



PURCHASER:

160 MADISON AVE LLC,
a Delaware limited liability company

By:

Name: | ofifh LaWratta

Title: Authorized Signatory

Signature Page to Settlement Statement {160 Madison)



SELLER:

160 MADISON AVENUE OWNERS
CORPORATION,
a New York corporation

By: { EM ﬁé@l’t

Name: Claude Simon
Title: President

Stgnature Page to Settlement Statenrent (160 Madison)



SELLER:

166 MARISON AVERUE (PNER Y
CORPORATION,
1 Mew York Corporation
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Mr. Jules Demchick
c/o JD Carlisle L1.C
352 Park Avenue South — 15" Floor
New York, New York 10010

May.23 2011

Mr. Claude Simon
160 Madison Avenue
New York. New York 10016

Decar Mr. Simon:

This letter is to confirm that Jules Demchick, in his individual capacity, will agree to lend
to the Borrower (as hereinafter defined) up to the sum of Two Million and 00/100 Dollars
($2,000.000) (the “Loan”), which Loan shall bear interest in the amount of four percent (4%) per
annum. The proceeds of the Loan may only be used by Borrower to deliver an earnest money
deposit in escrow (the “Deposit”) pursuant to a bona fide contract to purchase real property
within Manhattan for the purposes of relocating Mr. Simon’s business operations from 160
Madison Avenue, New York, New York (the “Contract™).

No later than thirty (30) days prior to the date that Mr. Simon anticipates executing the
Contract and delivering the Deposit, Mr. Simon may deliver notice to Mr. Demchick requesting
the Loan, which notice shall include (a) the identity and ownership of the purchaser under the
Contract who will be the Borrower of the Loan (the “Borrower™), (b) the amount of the Deposit,
(c) a copy of the proposed Contract, (d) an estimated date that the Loan will be required (i.e., the
estimated date the Deposit will be due), and (e) reasonably satisfactory evidence that the
Contract is for the purposes recited above. At the execution of the Contract, Mr. Demchick will
make the Loan in the amount of the Deposit (up to the maximum amount of $2,000,000) on the
following conditions:

(1) Mr. Simon Controls the Borrower. For purposes of this letter, the term “Controls”
shall mean (a) the power to direct the day-to-day business and affairs of the
company or corporation; and (b) the ownership, whether directly or indirectly, of
no less than 51% of the membership interests or shares in such company or
corporation. :

(2) The Borrower delivers a note (the “Note”) obligating the Borrower to repay the
Loan, together with any interest and other amounts due thereunder, to Mr.
Demchick at the earlier of (a) the Closing (as defined in that certain Contract of
Sale, dated as of even date herewith, by and between 160 Madison Avenue
Owners Corporation and RE Asset LLC (the “Purchase Agreement™)); and (b) the
expiration of the six (6) month scheduled closing date in the Purchase Agreement,
subject to day-for-day extensions only if RE Asset LLC adjourns the scheduled

8130499.1



closing date. The repayment of the Loan may be offset against the Purchase Price
(as defined in the Purchase Agreement) payable at Closing.

(3)  Mr. Simon delivers a personal guaranty (the “Guaranty”) of any payments owed
by the Borrower under the Note;

(4)  The Borrower delivers a collateral assignment to Mr. Demchick of the Borrower’s
rights under the Contract (including in the Deposity (the “Collateral

Assignment”);

(5) The escrow provisions for the Deposit in the Contract contain instructions to the
escrow agent (the “Instructions”) that in the event the Borrower is entitled to
receive a return of the Deposit under the Contract, the escrow agent shall deliver
the Deposit to Mr. Demchick (uniess and until Mr. Demchick delivers notice to
escrow agent waiving such Instructions). Upon the indefeasible payment of the
Loan in full, Mr. Demchick shall deliver a waiver of the Instructions to the escrow
agent; and

(6) The Note, Guaranty, Collateral Assignment and Instructions are in form and
substance satisfactory to Mr. Demchick, in his sole discretion.

This letter, and the obligations of Mr. Demchick thereunder, shall terminate and be of no
further force and effect upon the earliest of (a) the making of the Loan (in which event, the terms
of the Note, Guaranty, Collateral Assignment and Instructions shall govern the matters
contemplated herein); (b) the Closing (whether or not the Loan has been made); or {c) the
expiration of the six (6) month scheduled closing date in the Purchase Agreement, subject to day-
for-day extensions only if RE Asset LLC adjourns the scheduled closing date.

The terms of this letter are solely for the benefit of Mr. Simeon, and no third party shall
have any rights with respect to, o the right to rely upon, this letter. This letter, and Mr. Simon’s
rights thereunder, may not be assigned in whole or in part by Mr. Simon, without the prior
written consent of Mr. Demchick, which consent shall be in Mr. Demchick’s sole and absolute
discretion.

This letter may be executed in any number of counterparts (whether facsimile, original,
portable document format or otherwise), each of which when executed and delivered shall be
deemed to be an original, and such counterparts together shall constitute one and the same letter.
This letter shall be governed by, construed and enforced in accordance with the laws of the State
of New York, without reference to any conflicts of laws provisions thereof and without the aid of
any rule, canon or custom requiring construction against the draftsman. This letter contains the
entire agreement between the parties pertaining to the subject matter hereof and fully supersedes
all prior written or oral agreements and understandings between the parties pertaining to such
subject matter.

8130499.1



If you are in agreement with the foregoing, please countersign this letter in the space
provided below and return a fully executed copy to my attention.

Very truly yours,
y

farerm "

—/’________}

Jules Demchick

ACCEPTED AND AGREED:

Claude Simon

81304991



If you are in agreement with the foregoing, please countersign this letter in the space
provided below and return a fully executed copy to my attention.

Very truly yours,

Jules Demchick

ACCEPTED AND AGREED:

i

Claude Simon

8130499.1



AGREEMENT OF ADJOURNMENT OF CLOSING DATE

This AGREEMENT of ADJOURNMENT (“Adjournment Agreement™) is made as of
October 21 ., 2011 by and between 160 MADISON AVENUE OWNERS CORPORATION, a
New York corporation, with an address at 160 Madison Avenue, New York, NY 10016 (the
“Seller”) and RE ASSET, LLC, a Delaware limited liability company, with its offices at c¢/o JD
Carlyle LLC, 352 Park Avenue S, 15" Floor, New York, NY 10010 (the “Purchaser™).

WHEREAS, Seller and Purchaser are parties to that certain Contract of Sale, dated as of
May 23. 2011, with respect to the property located at 160 Madison Avenue, New York, New
York (the “Contract”); and

WHEREAS, the Contract had a scheduled closing date of November 16, 2011, and
Purchaser has requested that the closing be adjourned; and

WHEREAS, Purchaser and Seller have agreed to adjourn the Scheduled Closing Date (as
defined Paragraph 5 (b) of the Contract) on the terms and conditions more particularly described
herein

NOW, THEREFORE, in mutual consideration of the promises contained herein, and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:

1. Defined Terms. Capitalized terms used in this Adjournment Agreement and not
specifically defined herein have the meanings ascribed thereto in the Contract.

2. Adjournment. Seller and Purchaser consent to an adjournment of the Scheduled
Closing Date so that the new Scheduled Closing Date for all purposes under the Contract shall be
deemed to be May 16, 2012, provided that Purchaser shall have the right to one additional
adjournment of the Scheduled Closing Date for up to five (5) business days upon written notice
to Seller on or before the Scheduled Closing Date . Other than the change of the Scheduled
Closing Date, all of the other provisions of the Contract concerning the closing will remain in
effect including, without limitation, Paragraph 5 (f) concerning time of the essence; provided
that, notwithstanding anything to the contrary in the Contract, Seller shall not have the right to
establish a closing date earlier than the adjourned Scheduled Closing Date, without the written
consent of Purchaser in its sole discretion.

3. Casualty/Condemnation. Paragraph 9 (a) of the Contract is hereby modified to
delete the words beginning at the end of Line 2 “but subject to this Paragraph 9” and a new
sentence at the end of Paragraph 9(a) is hereby added to read “In the event of a Casualty or
Taking prior to the Closing, Seller shall, on the Closing Date, and upon receipt of the balance of
the Purchase Price, as applicable: (i) (x) credit to Purchaser at Closing the amount of net
insurance proceeds due to or received by Seller with respect to a Casualty, plus an amount equal
to the deductible, if any, on the applicable insurance policy for the Property applicable to such




claim, and (y) assign all rights to Purchaser to make any claims under Seller’s casualty insurance
policies; and/or (ii) assign to Purchaser, by documentation reasonably satisfactory to Purchaser
and Seller, the rights to any awards due to Seller (and/or, if previously received by Seller, pay to
Purchaser any awards so collected by Seller) or claims with respect to any such Taking.”
Paragraphs 9(b), 9(¢) and 9(d} are hereby omitted.

4, Representations and Warranties.

(a) Seller represents and warrants to Purchaser that:

(1) Seller’s representations and warranties set forth in Paragraph 13(a)
of the Contract are hereby restated as of the date hereof and, and as
to Clauses 1 and ii of said Paragraph, additionally pertain to this
Adjournment Agreement.

(b) Purchaser represents and warrants to Seller that:

(1) Purchaser represents and warrants to Seller that Purchaser’s
representations and warranties set forth in Paragraph 13(b) of the
Contract are hereby restated as of the date hereof and, and as to
Clauses i and ii of said Paragraph, additionally pertain to this
Adjournment Agreement.

(i) Purchaser represents that it has no Title Objections as of this date
other than as set forth in that certain letter from Tal Golomb (on
behalf of Purchaser) to Seller dated June 3, 2011,

5. Legal Fees. In any legal action or other proceeding for the enforcement of this
Agreement or because of an alleged dispute, breach, default or misrepresentation in connection
with any of the provisions of this agreement, or in any dispute over the foregoing, the successful
or prevailing party or parties shall be entitled to recover its reasonable fees and costs, including
reasonable attorneys’ fees, court costs and other costs incurred in such action or proceeding, in
addition to any other relief to which it or they may be entitled. The provision of this Paragraph
shall survive the closing or earlier termination of the Contract.

6. Seller’s Compensation. Simultaneous with the execution and delivery of
this agreement, Purchaser shall pay to Seller the amount of One Hundred and Sixty-Two
Thousand Dollars ($162,000.00) by bank or certifted check or by wire transfer, made payable on
direction by Seller to Vernon & Ginsburg LLP, subject to collection. This payment shall be
consideration for Setler’s execution and delivery of this Adjournment Agreement and shall be a
condition precedent to the effectiveness thereof.

7. Miscellaneous.

(a) Except for the terms of this Adjournment Agreement, the Contract
remains unmodified and in full force and effect.



(b)  The terms of this Adjournment Agreement shall govern if and to the extent
they conflict with the Contract Terms.

(c)  This Adjournment Agreement will be binding on the parties and their
respective successors and assigns.

(d) This Adjournment Agreement may not be modified or terminated orally or
in any manner other than by a written agreement signed by all parties or their
respective successors in interest.

(e) This Adjournment Agreement may be executed and delivered via
facsimile or e-mail, and/or in one or more counterparts, that shall not be binding
or enforceable against any party unless and until executed and delivered by all
parties.

(f) A default by either Purchaser or Seller of any of its obligations under this
Adjournment Agreement shall be deemed a default under the Contract, subject to
any notice and cure provisions as set forth therein. .

SELLER:

160 MADISON AVENUE OWNERS CORPORATION,
A New York corporation

i . J’Nj: Fantay / - - L2 e W .
BV AT B S :
v ~ B I T

Name: Claude Simon 4
Title: President

PURCHASER:

RE ASSET, LLC,
a Delaware limited hability company

By:

Name:
Title:



(b)  The terms of this Adjournment Agreement shall govern if and to the extent
they conflict with the Contract Terms.

© This Adjournment Agreement will be binding on the parties and their
respective successors and assigns.

(d)  This Adjournment Agreement may not be modified or terminated orally or
in any manner other than by a written agreement signed by all parties or their
respective successors in interest.

(e) This Adjournment Agreement may be executed and delivered via
facsimile or e-mail, and/or in one or more counterparts, that shall not be binding
or enforceable against any party unless and until executed and delivered by all
parties.

() A default by either Purchaser or Seller of any of its obligations under this

Adjournment Agreement shall be deemed a default under the Contract, subject to
any notice and cure provisions as set forth therein. .

SELLER:

160 MADISON AVENUE OWNERS CORPORATION,
A New York corporation

By:
Name: Claude Simon
Title: President
PURCHASER:
RE ASSET, LLC,

a Delaware limited liability company

By: r\

?-?{n?: John {aG .
e Designated Represenis’ "~




RIDASSET LLC vernouniins arnon 4 Linggurg LLY
PrysTe INVOICE NO DESCRIPTION ACCOUNT INVOICE AMOUNT
IR N RS £t Rimad ext closing L-10-670-1501D LE2030.00
THECK N CHECK i
DATE 10-20-11 | gumeer 6570025 TOTAL > 162000.00
PLEASE DETACH AND RETAIN FOR YOUR RECORDS
ST T RE e GF Trel Do CUMENT HAS A COUOALD BACKSGROUNE ON vt T PARE o et e i i s # 7 7 A n
RE ASSET LLC Stering Nanoral Bank
425 Park. Avenue
332 Purk Averue Sonth tew York NY 10027
New Fork, NY 100020 poer .
250
DATE CHECK NO AMOUNT
October 20. 2011 670025 reret+$162,000 00
Pay:tersrmererrarraemer e hundred sixty-two thousand dollars and no cents 2
PAY Vernon & Ginsgurg LLP
16 THE 261 Madison Ave , FL # 26
CROER OF )
New York, NY 10016
T BALR OF TR S DOCUMENT CTTATES AR AR T A ATE R 0L AT AN ARG GBS .
wOCOE700 25 10 2RO0OTT? 3. 0370B02R 2"
Tal

From: Tiffany Yu [mailto:tyu@vaglip.com]

Sent: Thursday, October 20, 2011 12:27 PM

To: Golomb, Tal

Cc: Darryl Vernon

Subject: 160 Madison Owners Corporation to RE Asset, LLC - Adjournment of Closing Date

Mr. Golomb,

A marked copy of the Adjournment Agreement is attached, along with a finatized copy. Let us know when you have the
agreement executed and the payment arrangements.

Tiffany Yu, Paralegal | Vemon & Ginsburg, LLP | 261 Madison Ave, 26th Floor, New York, NY 10016
212.949.7300 x204 | fax: 212.697.4432 | tyu@vgllp.com | www.vernonginsburg.com j Add io Contacts

1



AGREEMENT OF SECOND ADJOURNMENT OF CLOSING DATE
AT SELLER’S REQUEST

This AGREEMENT of ADJOURNMENT (“Adjournment Agreement”) is made as of
May 2, 2012 by and between 160 MADISON AVENUE OWNERS CORPORATION, a New
York corporation, with an address at 160 Madison Avenue, New York, NY 10016 (the “Seller™
and 160 MADISON AVE LLC, a Delaware limited liability company, with its offices at ¢/o JD
Carlyle L1.C, 352 Park Avenue S, 15" Floor, New York, NY 10010 (the *Purchaser™).

WHEREAS, Seller and Purchaser are parties to that certain Contract of Sale, dated as of
May 23, 2011, with respect to the property located at 160 Madison Avenue, New York, New
York (the *Contract”}; and

WHEREAS, the Contract had a scheduled closing date of November 16, 2011, and
Purchaser had requested that the closing be adjourned; and

WHEREAS, Purchaser and Seller entered into an Agreement of Adjournment of Closing
Date which adjourned the closing date from November 16, 2011 to May 16, 2012; and

WHEREAS, Purchaser has requested a final extension of the closing date and has advised
that it is ready, willing, and able to close, but that it prefers to close when certain other closings
will be occurring, and has thus requested a six (6) week adjournment of the closing date to June

27,2012; and

WHEREAS, Purchaser and Seller have agreed to Purchaser’s request for a Second
Adjournment to adjourn the Scheduled Closing Date (as defined Paragraph 5 (b) of the Contract)
on the terms and conditions more particularly described herein;

NOW, THEREFORE, in mutual consideration of the promises contained herein, and
other good and valuable consideration, the receipt and sufficiency of which are hereby

acknowledged, the partics hereto agree as follows:

1. Defined Terms. Capitalized terms used in this Second Adjournment Agreement
and not specifically defined herein have the meanings ascribed thereto in the Contract.

2. Adjournment. Seller consents to Purchaser’s request for an adjournment of the
Scheduled Closing Date so that the new Scheduled Closing Date for all purposes under the
Contract shall be deemed to be June 27, 2012, provided that Purchaser shall have the right to one
additional adjournment of the Scheduled Closing Date for up to five (5) business days upon
written notice to Seller on or before the Scheduled Closing Date. Other than the change of the
Scheduled Closing Date, all of the other provisions of the Contract concerning the closing will
remain in effect including, without limitation, Paragraph 5 (f) concerning time of the essence;
provided that, notwithstanding anything to the contrary in the Contract, Seller shall not have the



right to establish a closing date earlier than the adjourned Scheduled Closing Date, without the
written consent of Purchaser in its sole discretion.

3. Casualtv/Condemnation. It is hereby ratified that Paragraph 9 (a) of the Contract
is was modified by the previous Adjournment Agreement to delete the words beginning at the
end of Line 2 “but subject to this Paragraph 97 and a new sentence at the end of Paragraph 9(a) is
hereby added to read “In the event of a Casualty or Taking prior to the Closing, Seller shall, on
the Closing Date, and upon receipt of the balance of the Purchase Price, as applicable: (i) (x)
credit to Purchaser at Closing the amount of net insurance proceeds due to or received by Seller
with respect to a Casualty, plus an amount equal to the deductible, if any, on the applicable
insurance policy for the Property applicable to such claim, and (y) assign all rights to Purchaser
to make any claims under Seller’s casualty insurance policies; and/or (ii) assign to Purchaser, by
documentation reasonably satisfactory to Purchaser and Seller, the rights to any awards due to
Seller (and/or, if previously received by Seller, pay to Purchaser any awards so collected by
Seller) or claims with respect to any such Taking.” Paragraphs 9(b), 9%(c) and 9(d) arc hereby
omitted.

4. Representations and Warranties.
(a) Seller represents and warrants to Purchaser that:
(i) Seller’s representations and warranties set forth in Paragraph 13(a)

of the Contract are hereby restated as of the date hereof and, and as
to Clauses i and ii of said Paragraph, additionally pertain to this
Adjournment Agreement.

(b) Purchaser represents and warrants to Seller that:

(1 Purchaser represents and warrants to Seller that Purchaser’s
representations and warranties set forth in Paragraph 13(b) of the
Contract are hereby restated as of the date hereof and, and as to
Clauses i and ii of said Paragraph, additionally pertain to this
Adjournment Agreement.

{ii) Purchaser represents that it has no Title Objections as of this date
other than as set forth in that certain letter from Tal Golomb (on
behalf of Purchaser) to Seller dated June 3, 2011 and that certain
letter from Tal Golomb (on behalf of Purchaser) to Seller dated
April 27, 2012.

5. Legal Fees. In any legal action or other proceeding for the enforcement of this
Agreement or because of an alleged dispute, breach, default or misrepresentation in connection
with any of the provisions of this agreement, or in any dispute over the foregoing, the successful
or prevailing party or parties shall be entitled to recover its reasonable fees and costs, including
reasonable attorneys’ fees, court costs and other costs incurred in such action or proceeding, in



addition to any other relief to which it or they may be entitled. The provision of this Paragraph
shall survive the closing or earlier termination of the Contract.

6. Seller’s Compensation. Within two (2) business days following the
execution and delivery of this agreement, Purchaser shall pay to Seller the amount of Fifty Eight
Thousand Dollars ($58,000.00) by bank or certified check or by wire transfer, made payable on
direction by Seller to Vernon & Ginsburg LLP, subject to collection.

Further, Purchaser and Seller hereby authorize and direct Escrowee to, within three (3)
business days following the date hereof, release the entire amount of the Deposit (plus any
accrued interest) collectively, the *Released Deposit Amount” to or at Seller’s direction; it being
agreed that the Released Deposit Amount is [$1,110,142.21 with interest through March 31,
2012]. At the Closing, Purchaser shall receive a credit to the Purchaser Price in the amount of
the Released Deposit Amount. As a condition precedent to the release of the Released Deposit
Amount, Seller shall execute, acknowledge and deliver to Purchaser a memorandum of contract
with respect to the Contract in recordable form, together with the required forms for recording,
and consents to the recordation of such memorandum by Purchaser (at Purchaser’s expense) in
the office of the City Register. The parties will also execute a Termination of Memorandum of
Contract, simultaneously with the above memorandum of Contract, which will be held in escrow
by Seller’s attorneys and filed upon the closing of the Contract, or termination of the contract,
whichever occurs first, and upon five (5) days written notice to Purchasers’s attorneys. .

The foregoing payment and release of escrow shall be consideration for Seller’s
execution and delivery of this Adjournment Agreement and shall be a condition precedent to the
effectiveness thereof. If the closing does not occur, the Released Deposit will not be due back to
Purchaser.

7. Miscellaneous.

(a) Except for the terms of this Adjournment Agreement, thc Contract
remains unmodified and in full force and effect.

(b)  The terms of this Adjournment Agreement shall govern if and to the extent
they conflict with the Contract Terms.

(c) This Adjournment Agreement will be binding on the parties and their
respective successors and assigns.

{d) This Adjournment Agreement may not be modified or terminated orally or
in any manner other than by a written agreement signed by all parties or their
respective successors in interest.

(e) This Adjournment Agreement may be executed and delivered via
facsimile or e-mail, and/or in one or more counterparts, that shall not be binding
or enforceable against any party unless and until executed and delivered by all

parties.



() A default by either Purchaser or Seller of any of its obligations under this
Adjournment Agreement shall be deemed a default under the Contract, subject to
any notice and cure provisions as set forth therein. .

[[signatures follow]]



SELLER:

160 MADISON AVENUE OWNERS CORPORATION,
A New York corporation

By: KMM

Name: Claude Simon
Title: President

PURCHASER:

160 MADISON AVE LLC,
a Delaware limited liability company

By:

Name:
Title:



SELLER:

160 MADISON AVENUE OWNERS CORPORATION,
A New York corporation

By:

Name: Claude Simon
Title; President

PURCHASER:

160 MADISON AVE LLC,
a Delaware limited liability company

By:

Name: A‘ﬂﬁ\
Title: Johin LaG

ratta
Dosignated Represen:::: -



Memorandum of Contract

MEMORANDUM OF PURCHASE AND SALE AGREEMENT
PURSUANT TO SECTION 294
OF REAL PROPERTY LAW

by and between

160 MADISON AVENUE OWNERS CORPORATION,

as SELLER,

and
160 MADISON AVE LLC,

as PURCHASER.

Premises; 160 Madison Avenue,
New York, New York 10016

Block 862
Lot 20
Dated as of May 2, 2012
RECORD AND RETURN T0O:
Fried, Frank, Harris, Shriver & Jacobson LLP
One New York Plaza

New York, New York 10004
Attention: Tal J. Golomb, Esq.



MEMORANDUM OF PURCHASE AND SALE AGREEMENT

NAME AND ADDRESS OF SELLER:

160 Madison Avenue Owners Corporation
160 Madison Avenue
New York, New York 10016

NAME AND ADDRESS OF PURCHASER:

160 Madison Ave LLC

¢/o JD Carlisle LLC

352 Park Avenue South

15" Floor

New York, New York 10010

PURCHASE AGREEMENT:

This memorandum relates to that certain
Contract of Sale (as amended, the “Purchase
Agreement™) dated as of May 23 2011
between Seller, as seller, and RE ASSET
LLC, a Delaware limited liability company, as
purchaser. The Purchase Agreement has been
modified by that certain Agreement of
Adjournment of Closing Date, dated as of
October 21, 2011 and, that certain Agreement
of Second Adjournment of Closing Date,
dated as of April 20, 2012. Pursuant to that
certain Assignment and Assumption of
Purchase and Sale Agreement, dated as of
February 8, 2012, by and between RE ASSET
LLC and 160 MADISON AVE LLC, a
Delaware limited liability company, RE
ASSET LLC assigned all of its right, title and
interest as purchaser in the Purchase
Agreement to 160 MADISON AVE LLC.

DESCRIPTION OF THE PREMISES:

The premises to be conveyed pursuant to the
Purchase Agreement (the “Premises”) consists
of the land and all of Seller’s right, title and
interest in and to the building and
improvements thereon located in the borough
of Manhattan at Block 862, Lot 20, also
known as 160 Madison Avenue, New York,
New York, as more particularly described on
Schedule A attached hereto.

PURCHASE AGREEMENT
CLOSING DATE:

The date fixed by the Purchase Agreement for
the conveyance of title to the Premises (the
“Closing™) is June 27, 2012, time of the




c5sence.

TERMS OF PURCHASE AGREEMENT
GOVERN:

The respective rights, obligations and
remedies of Seller and Purchaser with
reference to each other and the Premises shall
be fixed, determined and governed solely by
the terms of the Purchase Agreement, which is
referenced herein only, this being a
Memorandum of Purchase and Sale
Agreement executed by the parties hereto
solely for the purpose of providing an
instrument for recording pursuant to Section
294 of the New York Real Property Law, in
lieu of recording the Purchase Agreement. In
the event of any inconsistency or conflict
between the terms and conditions of this
memorandum and the terms and conditions of
the Purchase Agreement, the terms and
conditions of the Purchase Agreement shall
control.

The parties hereto have executed and delivered this Memorandum of Purchase and Sale
Agreement for the purpose of giving notice of existence of the Purchase Agreement to
whomsoever it may concern, and is not intended to govern, or to be used to construe, the
provisions of the Purchase Agreement. For a statement of the rights, privileges and obligations
created under and by the Purchase Agreement and of the options, terms, covenants and
conditions contained therein, reference should be made to the Purchase Agreement.

If the transfer of title to the purchaser does not occur within thirty days from the date of the
closing as set forth in this Memorandum, then this Memorandum will automatically terminate
and have no further force and effect, and without limitation, will not act as a cloud upon title.

This Memorandum of Purchase and Sale Agreement may be executed in any number of
counterparts, each of which shall constitute an original, but all of which, taken together, shall

constitute but one and the same instrument.




IN WITNESS WHEREOF, Seller and Purchaser have duly executed this
Memorandum of Purchase and Sale Agreement as of the ___ day of April, 2012,

SELLER:

160 MADISON AVENUE OWNERS CORPORATION,
A New York corporation

By: M/%’ﬂ/\

Name; Claude Simoen
Title: President

PURCHASER:

160 MADISON AVE LLC,
a Delaware limited liability company

By:
Name:
Title:



STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )

On the ;(9_ day of f‘i@'{ { \ in the year 2012 before me, the undersigned,
personally appeared(C\U s <2 © Sy G, personally known to me or proved to me on
the basis of satisfactory evidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that he/she executed the same in his/her capacity, and that
by his/her signature on the instrument, the individual, or the person or entity upon behalf of
which the individual acted, executed the instrument.

Signature and Office of individual \
! LucY & LEVY
taklng aCkHOWICdgment Notan Subhy S2E of New Yot -
Gather v New Yotk Courl i

NG O1LE
Commiasion Expires May &
STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )
On the day of in the year 2012 before me, the undersigned,
personally appeared , personally known to me or proved to me on

the basis of satisfactory evidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that he/she executed the same in his/her capacity, and that
by his/her signature on the instrument, the individual, or the person or entity upon behalf of
which the individual acted, executed the instrument.

Signature and Office of individual
taking acknowledgment

Acknowledgment Page to Memo of PSA (160 Madison)



IN WITNESS WHEREQF, Seller and Purchaser have duly executed this Memorandum
of Purchase and Sale Agreement as of the date first above written.

SELLER:

160 MADISON AVENUE OWNERS CORPORATION,
A New York corporation

By:

Name: Claude Simon
Title: President
PURCHASER:
160 MADISON AVE LLC,

a Delaware limited liability company

By:
Name: John LgGratta
Title: Authorized Signatory

Signature Page to Memo of PSA (160 Madison)



STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )

On the 16_ day of in the year 2012 before me, the undersigned,
personally appeared , personally known to me or proved to me on
the basis of satisfactory evidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that he/she executed the same in his/her capacity, and that
by his/her signature on the instrument, the individual, or the person or entity upon behalf of
which the individual acted, executed the instrument.

JOSEPH ARCURI
Notary Public, State of New York

%M f‘ //1 - No. 01AR5082461

/ Qu§\1i1fied in Nassau County
Siknatyte andf Office of individual Commission Expires July 28, 2013
aking/acknowledgment

STATE OF NEW YORK )
) S§s.:
COUNTY OF NEW YORK )

On the day of in the year 2012 before me, the undersigned,
personally appeared , personally known to me or proved to me on
the basis of satisfactory evidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that he/she executed the same in his/her capacity, and that
by his/her signature on the instrument, the individual, or the person or entity upon behalf of
which the individual acted, executed the instrument.

Signature and Office of individual
taking acknowledgment

Acknowledgment Page to Memao of PSA (160 Madison)



Schedule A

Description of Land

ALL THAT CERTAIN PLOT, PIECE OR PARCEL OF LAND, SITUATE, LYING AND BEING IN THE BOROUGH OF
MANHATTAN, CITY, COUNTY AND STATE OF NEW YORK, BOUNDED AND DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE WESTERLY SIDE OF MADISON AVENUE, DISTANT 73 FEET 11%: INCHES
NORTHERLY FROM THE CORNER FORMED BY THE INTERSECTION OF THE WESTERLY SIDE OF MADISON
AVENUE AND THE NORTHERLY 5IDE OF 32ND STREET;

RUNNING THENCE NORTHERLY ALONG THE WESTERLY SIDE OF MADISON AVENUE, 24 FEET 7 INCHES;
THENCE WESTERLY AND PART OF THE DISTANCE THROUGH A PARTY WALL 95 FEET;

THENCE SOUTHERLY AND PARALLEL WITH MADISON AVENUE 24 FEET 7 INCHES;

THENCE EASTERLY AND PARALLEL WITH 32ND STREET AND PART OF THE DISTANCE THROUGH A PARTY WALL
95 FEET TO THE WESTERLY SIDE OF MADISON AVENUE AT THE POINT OR PLACE OF BEGINNING.



The City of New York

Department of Environmental Protection
Bureau of Customer Services

59-17 Junction Boulevard

Flushing, NY 11373-5108

Customer Registration Form for Water and Sewer Billing

Property and Owner Information:
(1) Property receiving service: BORCUGH: MANHATTAN BLOCK: 862 LOT: 20
{2} Property Address: 160 MADISON AVENUE, NEW YORK, NY 10016

(3) Owner's Nama: 160 MADISON AVE LL.C

Additional Name:

\ffirmation:
W walen & Sewer ils Wil he samit o the propety Sddess Shaxm abons.

Or
l You have visited DOF's Mailing Address Update website and indicated that your water & sewer bill
should be sent to the matiling address provided on that site. If no infermation was entered your water
& sewer bill be sent to the property address.

;ustomer Billing information:
Please Note:

A. Water and sewer charges are the legal respansibility of the owner of a property receiving water and/or
sewer service. The owner's rasponsibility to pay such charges is not affected by any lease, license or
other arrangement, or any assignment of responsibility for payment of such charges. Water and sewer
charges constitute a lien on the property untit paid. In addition to legal action against the owner, & failure

ta pay such charges when due may result in foreclosure of the lien by the City of New York, the property
rard in n |in’] saln bu the Ny or Camsing Torminaﬁon.

Talel
baing placed in 2 lien sals by City or Service Terminatll

B, Criginal bills for water andfor sewer service will be mailed to the owner, at the property address or to
an alternate mailing address. DEP will provide a duplicate copy of bills to cne other party {such as a
managing agent), however, any failure or delay by DEP in providing duplicate copies of biils shall in no
way relieve ths owner from his/her liability to pay all cutstanding water and sewer chargas. Contact DEP
at (718) 595-7000 during business hours or visit www.nyc.gov/dep to provide us with the other party’s
information.

Jwner's Approval:
The undersigned certifies that he/shefit is the owner of the property receiving service referenced above; that he/shefit
has read and understands Paragraphs A & B under the section captioned “Customer Billing Information”; and that the
information supplied by the undersigned on this form s true and complete to the best of his/her/its knowledge.
. 2 Simo
Print Name of Owner: ./ @ A 54 4~
Signature: C),éa.//t-(‘& Date (mmiddfyyyy) -2 7 /7

Name and Title of Parson Signing for Owner, if applicable:

C3-TCRF-ACRIS REV. 808

2012042600444101



Finance

NYC

NEW YORK CITY DEPARTMENT OF FINANCE

REAL PROPERTY TRANSFER TAX RETURN

(Pursuant to Titic 11, Chapier 29, NYC Administrative Code)}

RP

{GRANTOR ¥ -

@ Name

160 MADISON AVENUE OWNERS CORPORATION

@ Granior is a(r): [] mdwidual
{check ons)}

] parnership {must complete Schedule 33
] corparatien Cothes

Telephone Numbes B

DO NOT WRITE IN THIS SPACE
FOR OFFICE USE ONLY

@ Permanent mailing address dm[ transfer (number snd sirees) 160 MADISON AVENUE

—

@ City and Swaie
NEW YOREK, NY

2ip Cods

10016

® lMFLUVtRIDENTIfi\.,A')ONNUMB{R

@ SOCIAL SECURITY NUMBER

IEE 27189

-1 l"'"r—*'—|

,
J | § RETURN NUMBER &

GRANTEE- ¥.. '

160 MADISON AVE LLC

RN .

® Geanwe S a(n) ] wndwidual
{chack ona)

D pannership (must complete Schadule 3)
O corporation omer

"] Tetephone Number

8 Pormanent mating addeess alter transfer (nurnbe' and 5;5&{) C/O J» CARLISLE LLL. 352 PARK AVENUE

SOUTH. L5TH FLOOR

| & DEED SERIAL NUMBER & _

® Ciy ang Siate

NEW YORKX, NY

Zip Coge

10010 !

I\ B EMPLOYER IDENTIFICATION NUMBER

| 4'5"-[3"_9'4'3'0'7?'4! R [ 'l_J'E _j_,

@ SOCIAL SECURNTY HUMBER

t. NY$ REAL ESTATE TRANSFER TAX PAID &

PROPERTY LOCATION.Y

AT EACH LOT HEF&RATELY‘ ATTACH 4 RICER IF ADDIYIONAL SPACE I3 REGQUIRED

[ ] Address {number and street) Apl. i Soraugh i Block I Lot # ol Squore ? Assessed Valus
Ne. N Flopis Feet | of Propeny
A ANEATTAN 852 ! 20 7 14,427 $60,750.01

160 MADISON AVENUE

; @ DATE OF TRANSFER TO GRANTEE!

_5m_____

P PERCENTAGE OF INTEREST TRANSFERRED:

100 %

—

. Check (¥ all of the cond'tluns that apply and fill cut the appropna'a schedu!es on pages 5- 11 of ihls return. Addmona\ry Schedules1 and2 must be comple*ed for al Iransfers

.. Ams length transfer

~ & a0 ocuw

T wa

... Transfer in exercise of optivn W purchase

[ transfes irom cooparative spunsor Lo CCOpBrative cerparation

D ... Transfer by referee or recever {complite Schedule A, page 5)

0. Transfe: PUNSUANt Lo marital settlement egrecinant of divice tecree
[3.....eed in liew of forectosure (completo Schocult: C. gage 6)

El....rranster pursuan te iiquidation of an eniity {complete Schedula O. page 6}
[J.....Transter from principal 1o agent, dummy, strawman or

conduit oF vice-vessa (complote Schedule E, page ?7)

{complate Schedule F, page J}

....Gift transfer nol subject to mdebledness
....Gilt Iransfer subjeet to Incebiedness
...Transler 1o a business entity in exchanga for an interest in {he business entiry v

"o w o3

anno DDDUDD

Transfer pursuant to trust agreement of will (attach a copy of wust agreement or will) Pt

=

L ANher (describe):

....Transler (o @ governmental body

....Comection geed

... Transfer by or 10 6 18 wxernpl prganization (complete Scneduie G. page B)

~...Transfer of propesty pastly within and parUy wihoul NYC

- Transfer gF successiul bid pusuant 10 (Greciosw e

- Transfer by borrower solely as secuity 1o a delit or a transfer by lener solaly Lo return

SUCh secunty

... [ransler whally or partly exampt as a mese chanye of identity or form of pwnership

Complete Scherdule M, page 9)

... Transter 1o a REIT ¢r ta 3 corporation of partnership contralled by a REI!

[Complate Schedule R, pages 10and 17}

. Other ransler in connegtion with dinancing (describe) . —

MEMORANDUM OF CONTRACT

201204260044410106



Form NYC-RPT Pags 2

| @ vveE OF PROPERTY (V) || @ rvee oF mreREST (/) |

Check box at LEFT if you intend to record a document related ta this transfer. Check

a. O.... 1-3 tamity house box at RIGHT if you do not intend to record a decument related to this transfer.

b. O....... Individual residential condominium unit REC. NON REC.

c. O Individual cooperative apartment a 0. .o O

d. O...... Commerclal conderainium unit o, . o Leasehold Grant ......occooceeeeieeeeseiiens |

e ... Commercial cooperative e O ... Leasehold Assignmer: or Surender ......o..cvveee L]

t D Apariment buikding d. D W EBSEMENT v e D

g. O ... Otice building e O ... ... Subtorranean Rights S
i =nt Rights ... .

h. ... Industrial buifding - O Development Rights

i 0. Utidity .

oTHER. (d be o .. . Partnership Interest . L O
s COMMER%[iiCEEAL ESTATE i. D . QTHER. (describe): . .
MEMORANDUM OF CONTRACT

SCHEDULE 1~ DETAILS OF CONS!DEHAT]ON

COMPLETE THIS SCHEDULE FOR ALL TRANSFERS AFTER COMPLETING THE APPROPRIATE SCHEDULES ON PAGES 5 THROUGH 11,
enTER "2ERO" ON UNE 11 IF THE TRANSFER REPORTED WAS WITHOUT CONSIDERATION.

® 1 } i 0i00 '

2. PUrChASE MONGY MOMGAGE cvevivicecoeirses s rvaiesssse s en it vas s sa e 1o peyas e a4 se a1 aasas e arsbaar st e 2 } R __ 000

3. Unpaid principal of pre-existing mongage{s) ..o, et e et an e e annee ® 3 1 0500
| 4. Accrued interast on pre-existing MOMGAGE(S) . vvcwrwcrrvrsvrererivscssressnisnsssssnsscoeoes e @4, ‘ 0i00 :
‘ 5. Accrued real @StAtE LAXES ... e reaecee e e et e s eans s e D DOD :
D, Amounts of other hens on propemty .. e e s @ B0 L . 7”‘90 . _Ji
| 7. Value of shares of stock or of parinarship interast raceived ... v ® 7. 6 00 ;
8. Value of resl or persenal property received in 8xchange.......mreconminme. 8 8 I .00 i
9. Amount of Real Property Transfer Tax and/or other taxes or expenses of tho grantor ; 5 5
T R E N T R ———— I N SR 0w
"10. Other (describe): 100 e 00D '
111, TOTAL CONSIDERATION {(add lines 1 through 10 - must equal amount entered on line 1 ! I '
| of Schedul® 2) (SE8 INSTUCHONS) werimmmirsernse s nnssissenssneesennns o @110 ﬁﬁ*b#mhﬁ””; 0:00

See insiructions for sﬁééiéi' rules relating to transfers of cooperative units, liquidations, marital
settlements and transfers of property 1o a business entity in return for an interest in the entity.

="s'c':HEDUL-E 22 COMPUTATION OF TAX

- - i P-vmn Enclosed pp—
: Payment ] Pay amount shown on line 12 - Sge. !nsrrucrfons - L I
1 Tatal Consideration {from FNE 11, AD0VE).....c.iwiis e e nesssesmes s e ens s s e ® 1. 0100
2. Excludable fiens {see instructions) ....... e 2 . ojoo
3. CONSIACration (LN 11858 NG 2) ...viveesiivreesce e eaesseesesscseerermessneassassssts esmsnsssssssasesorsser @ 3 600
4. TaX Rl (S8 INSIUCHIONSYcorvv.evoroeeeerssssissssssssasssesssssasssos e msssasssssrssseoeessoeoeesccssssssnssss @ 0 %
5. Percentage change in beneficial ownership (see INSIUCUONS) ..ovvevieirisres i @ B - 100 % |
‘5. Taxable consideration (Multiply e 3 bY NG B) oo evoeereercreee e reeemsnrcaecemmessnsssessvrne oo @ B L 660

Tax {muttiply line 6 by line 4) .7, 0;00
,8 CrEAN (SE8 INSHUCIONS) revvrevveeessesmssesesossenss s eessessemssrasnemsseress s semssesasssessrmssessscrsraressesoncreece @ 80 L 0]00
lg. Tax due {line 7 lass line 8) (if the result is negative, eNter 28r0) ,........crmevvcwerssssiinnereree @ 9 ooo
510. Interest {see instructions) ...... @ 10 oo
511. Panalty {see Instructions) ... N IR EN ___Bjoo
,_‘!2 Total Tax Due {add lines 3, 10 and 11} .ceevimimmmmmmer e nsseee evsesinsie e @ 120 $ 00

201204260044410106



Form NYC.RPT

Page 4

GRANTOR’S ATTORNEY. ¥~

" Name of Auorncy Tekphone Number
{ )
Adkdress [number and sireet) City and State Zip Code
EMPLDYER S e — ot SOCIAL T T —
IDENTIFICATION '—’ OR SECURITY I [-’ J-
NUMBER Lt A T NUMBER e N L. i

S GRANTEE'S ATTORNEY. ¥ 0 i :0ii 00k

Narme of Atlormey

Telgphone Number

( )
Address (rumbes ang siresr) j’;:uy and State Zip Coue
EMPLOYER T T S0CAL [ | T ]
DENDFICATION [ - _f OR SECLRITY | - - !
. HUMBER - —a - Nk Bt R i — [ 1.

| 1 swear or affirm that fhis return, including any accompanying schedulss, affidavits and attachments, has been examined by me and is, to the best of my

GRAMNTOR

Sworn 10 and subscribed 10

13-3189657

EMPLOYER IDENTIFICA FLON NUMBRER OR
SOUIAL RECURITY NUANEK

160 MADISON AVENUE

OWNERS CORPORATION

before me vn this day

Sworn to and subscribed 1o

hefore me on this

af .

day

knowledge, a frue and complete retum mada in good faith, pursuant to Tile 11, Chapter 21 of the Administrative Code and the regulations issued thereunder.

GRANTEE

45-3943034
THPEGYER IUUNTIFICA TION NUMB ER OR
TURIAL SFCLKITY NUMBER

TENMATYCOWA &L
IOV LI A Y

Tr s
)

of L .
Name of Granior Name of Graotce
Signature of Notary Signaturc of Graator Signature of Notary Sigﬁ?ﬂturc of Grantee
Ndar;g T
¢ stamp i amme
T | *oseal
|
\\.
6

2012042600444101
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Form NYC-RPT _ Page 4

Narne of Attorney Telephone Number
( }
Address {mri'-ber and street) Tily and State Tin Cote e — |
!
EMPLOYFR T T SCCIAL ¥ T LR B i
IDENTIFICATION - OR SECURITY - !_ [ J |
MNURBER . L ' ' X .. NUMBER L N L : L . P 1)

GRANTEE'S ATTORNEY::

Nsme of Altcaniey | ratepivons Muver
( )
Addess (rarmber and sirel) o B ‘ Chyand Stale Zip Cote
SMPLOYER T — C— SOCIAL I et R g - B
DENTIFICATION [ |- ‘ : | OR SECURITY | I-! I- l ! i
\_ MUMHER (PR voee NUMBER (VNN T SR B o J

- S . 4
| swear o affirm that this return, including any accompanying schedules, affidavils and attachments, has been examined by me and is, to the best of my !
knowledge, a frue and complete retun made in good faith, pursuant to Title 11, Chapter 21 of the Administrative Code and the regulations issued thereunder, E

GRANTOR GRANTEE
‘ Swom to and subseribed to Swom to and subscribed 1o
: 9o 13-3189657 45-3948034
before me on this _ £~  day | R o, | e o befure meonthis __ day | ENELOVER EONITTEA TR NUMGER OR
AL SECLTITY WUMBER SECIAL RELURITY MO \
160 MADISON AVENUE 160 MADISON AVE LLC |
Z1 OWNERS CORPORATION
e Apn) Vaik R ¢ ’
° ' Clea v@é Simron ? e
\/‘p Name of Grantor Name of Grantec
M
Signature of Notary / Signature of Grantor Signature of Notary Signature of Grantee
LICYH LEW
Matary Public, Sttn of New Yok .
Guaitted in Now York Counly e o
Py No. OTLEABE0940 i - ; e
arsenl Commission WH‘O” o sedl
i

2012042600444101

~



SIGNATURE RIDER TO NEW YORK CITY RPT FORM (con't)

GRANTEE:

160 MADISON AVELLC,
a Delaware limited liability company

Name: J
Title: Authorizdd Signatory

Swo;ﬂé‘o and subscprhed to kefore me on
this #Pday of _ [ LgAsX_ 2012

Do,

Notary, flic ﬂ ’

TAX IDENTIFICATION NUMBER:

45-3948034

JOSEPH ARCURI
Notary Public, State of New York
Nu. 01AR5082461
ngﬂil:ied in Nassau County
Commission Expires July 28, 2013



Farm NYC-RPT Page 9

'SGHEDULE | - TRANSFERS PURSUANT TO A SEFARATIQN AGREEMENT MARITAL SETTLEMENT AGREEMENT OR DIVOACE DECREE -

The consideration for a transfer pursuant toa separatlon agreement, marital sottlement agreement or diverce decree includes the value of
any marital rights exchanged for the property or economic intarest as weli as any other lypes of consideration paid by the grantee for the
transfer. The consideration will be presumed to be equal to the falr market value of the portion of the property or interest transferred,

unless you establish the consideration to he a different amount

’ - $ 0.00

1. What was the fair market vaive of property at the time of transfer? ... i
2. s the property a 1, 2 or 3 family house, residential condominium or residential cooperative apariment? .. LT ves Heo
; If yes, was there a mortgage on the property at the time of fransfer? ... o O oves D NG
| If yes, what was the balance due? {Enter a150 on SChedule 2, NG 2) ..eecueircceioneeccenieecimieeseereieas 5 0.00
i
1 3. What was the Grantor's percentage of ownership at the time of the transfer? ... %
5 Il the transfer was between husband and wife jointly as Grantor and either husband or wife individually i
! as Grantee it is presumed that the percentage of ownership transferred will be 50% unless the deed i
specifies another percentage. i
4. Rebuttable Presumption of Fair Market Vailue: if the marital settlement agreement, separation
agreement or divorce decree specifies a valua for the portion of the property orinlerest transferred
that is different from fair market value, enter that valus here. You may chaose 1o submit relevant
partions of vour separation agreement, marital settlement agreemant or divorce decrae, or any othor
: information in suppor of the value atiributed to the transferred propeny if you have avidence that the :
| consideration was othar than 120 MAKBE VAILE .. ....co.oii oo eroe s s etee e eeeeeeamt et sreessesees s s s s g 000 !

PLEASE LIST AND ATTACH ANY ADDITIONAL INFORMATION SUBMITTED

'ERE CHANGE-OF FORM TRANSEERS
For transfers occurnng on or after June 9, 1994, a transfier that reprasents a mere change In lden!lly or form of ownership or
organization is not taxable to the extent the beneficial ownership of the real proparty or economic Interest therein remains the
: same. (See instructions] ATTACH COPIES OF ALL RELEVANT DOCUMENTS. ;

! » For each person or entity who, prior to the transaction being reparted on this Schadule M, owned a bencficial interest in the praperty |

or econamic interest therein transferred, report above the percentage of benelicial interest in that real property or economic interest i

thercin owned by that owner before and after the transier, and describe the relationship of each benaficial owner to the grantor and |

graniee. Atlach additional pages, if necessary.
L@ If tor any owner, the amount reported in column B is less than the amount reported in column E, enter zero in ¢olumn F.

|
|
|
]

. _ i . — - :
A : B ———oy o o O D E | £
. . f: 1 | :
. | j, (atison fiverfrocessary) | | pemerwescrpreszer | cmano:
: |
e NAME OF BENEFICIAL OWNER RELATIONEHIP RELATIONSHIP I ! .
: TO GRANTDR TO GRANTEE | serFore . AFTER J Dminus £
- ; : ; ; \
; % % |
[ R - i ,, ! i
e - - - —- - P R s
! h 1
i . : 1
! ; : i :
L - - ! 1l
i

© 2. T0VAL CHARGE (latal pf calumn F) Fnier here and en Schedvle 2, liaa 5.

11
201204260044410106



Page 11

Form NYC-RPT
SCHEDULE R - REAL ESTATE INVESTMENT TRUST TRANSFERS - WORKSHEET FOR CONDITIONS *(a) and 1(b) f
1 Addlines 1,2, 7. 8, 9 and 10 from Ferm NYC-RPT, Schedule 1 and enter total here_.............cccevvemcciivisr e 1. $ .
2a. Enter total number of REIT shares rECaIVaT ... ..o cminses s eer s oo rsan e o
b. Enter maximum number of REIT shares inte which ownership interests mey be converted ...........b.
c. Addlinesaandb... - -
d. Enter offering price per share of RE!T shares on the date of the transaction reported... . § .
8, Multiplyline 2CBy line 2d .o s e e s e
f. Enfervalua of ownership interests recaived not converible into REIT shares ... f.
€ AGTINES B AN T oo oot 5Lt ey g R PRE AR gttt e e B e
3. Multiply line 4 by .40 for condition 1(a) or .50 for condian (B} ... B _

& It lina 3 is greater than line 2g, the transaction does not qualify as a REIT transfer. DO NOT FILE THIS SCHEDULE. Yau must file
Form NYC-RPT and compute your tax due on Schedule 2.

@ If line 3 is less than or egual lo ling 2g, the transaction wilf qualify as a REIT Transfer, provided the other conditions are met. You
should complete Form NYC-RPT substituting on line 4 of Schedule 2:

- .5% instead of 1%; / —
- 7125% instead of 1.425%; L {
- 1.3125% inslead of 2.625% 4

{nstructions for Completing-Worksheet - ---—-

LINE 1

Where the value of the underlying property lransferred or interest
therein is used in delermining the consideration for a REIT
Transfer, you may, bul are not required io, report as the value of
the real property or interest therein (Form NYC-RPT, Schedule 1,

line 7), lhe astimated market value as datarminaed by the
Depariment of Finance as reflected on the most recent Notice of

the grantor received interests in a partnership or corporation
controlled by the REIT that may be converted into REIT shares,
enter on line 2b the maximum number of REIT shares into which
such iniarssts may ba converied and attach an explanation of the
terms of the conversian. If the granior received interests that may
be converted into REIT shares but you helieve thal the offering
price for the REIT shares info which such interests may be

converted is not a proper maasurement of the value of tha mlerests
recelved, do not complate ling 2b. Insiead, attach an explanation
of the terms of the conversion and enter on line Zf the fair market
value of the interests received, if the granior received interests in a
partnership or corporation controlled by the REIT that cannot be
converted into REIT shares at any time, enter on line 2f the fair
market value of the interests received. If you enler an amount an
ling 2f, attach an explanaticn of the method used for determining
the value of the interests recalved.

Assessment issued by the Department. (See Sfafements of Audit
Procedure 83-2-GCT/RPTT, 3/1/83 and 95-1-GCT/RPTT, 7/28/35)
Add to the amount reported on line 1 the armount of any mortgages
and other liens and encumbrancas craated in centemplation of the
formation of the REIT in the case of condition 1{a) or in
centemplation of tha transaction reported on this Schadule R in the
case of condition 1{b).

LINE 2

If the grantor received REIT shares as consideration for the
transfer, enter on line 2a the number of REIT shares received. if

CERTIFICATION ey

| swear or affirn under penalties of perjury that the granlor has na present inlention fo transfer or convey the REIT shares or inferests in a parinership or
cemporation controfed by the REIT received by the grantor as considsration in the fransaction reporiad en this Schedule R within two years of the dale of the
tranaler, other Lhan a distribution of such shares or interasts to the pariners or shareholders of the grantor, and that, to the best of my knowledge, condition 3 above
ragarding the usa of tha cash proceeds of the REIT offering wil be satisfiad, if applicable. 1 further swear or affirm that ] will file an amended Form NYC-RPT and
pay any additional tax dus if any such transfar or conveyance occurs within such two-year period or if condition 3 above, if applicatie, ceases fo be mat.

GRANTER

CRANTOR

Swmn to and subscribed to Swom to and subscribed to

before me on this

i oA ,,(,,m or\/

da
v Mame of Grantor
of of ,

nefore me on this day

Name of (Grantee

Signature of Notary Signature of Grantor Signature of Notary Signature of Granice
or sadl of sedl
. S

12

2012042600444101



TP-584 (3/07)

-

Mew York State Depaniment of Taxation and Finance
Combined Real Estate
Transfer Tax Return,
Credit Line Mortgage Certificate, and
Certification of Exemption from the
Payment of Estimated Personal Income Tax

Recording office time stamp

See Form TP-584, Instructions for Form TP-564, before complating this form_ Please print or type.

Schedule A — Information relating to conveyance

Grantar/Transferor | Name (f individuai, last, first, gt niféa)
[J individual CORPORATION

160 MADISON AVENUE OWNERS

Secial security number

Corporation Mailing address 16D MADISON AVENUE

SBogial socurity number

D Partnership I i i o
O estaterTrust City State ZIP code Federal empioyer ident. number
O Other NEW YORK N 10016 13 3189657
Grantee/Transferee |Name fifindividual. asi, first, migdle mital) - 160 MADISON AVE LLC Social security numer
dweviewat

O corperation Mailing address

CA) Iy CARLISLE LLC, 352 FARK AVENUF. SOUTH, I5TH FLOOR

2 Parinership o
D EstatesTrust City State ZIP code : Federal employer ident. number
Cther I NEW YORK NY 10010 : 45 3948034
Location and description of property conveyed
~ Tax map designation | ' Address Cityivillage Town ~ Gounty |
Section| Block Lot 160 MADISON AVENUE NEW YORK MANHATTAN/ |
NEW YORK
1 862 20
Type of property conveyed (check applicable box) o
1 L_| Gne- to three-family house & |v] Commercial/Industriai Date of conveyance Percentage of real property
2 Residential cooperalive ] Apartment building conveyed which is residential
3 [_| Residential condominium 7 [ office building 5 . 2002 reai property 0%
4 |_] vacant land 8 | Other frann e yeer {see instructions)

Condition of conveyance (check all that apply)

a O Conveyance of fee interest £ Conveyance which consists of a

mere change of identify or form of
ownership or organization (aitach

b. B Acquisttion of a controlling interest {state Form TP-884.1, Schedule F)

percentage acquired ____ %)

g. [ Conveyance for which credit for tax
previousiy paid will be claimed faitach

c. [ Transfer of a controlling interest (state
%)

Form TP-584.1, Schedule G
percentage transferred /

h Conveyance of cooperative apartment(s)

d. [} Conveyance to cooperative housing

corporatian i. [J Syndication

) O Conveyance of air rights or
develepment rights

k. 1 Contract assignment

e. [0 Cenveyance pursuant to or in lieu of
fareclosure or enforcement of security
interest (attach Form TP-584.1, Schedule E)

I ] Option assignment or surrender

m. ] Leasehold assignment or surrender

n. [ Leasehold grant

o [ Conveyance of an easement

p [ Conveyance for which exernption
from transfer tax claimed {complete
Schedule B, Part I}

q. [ Conveyance of property partly within
and partly outsiqe INe SIAR: or conmact

r. [#] Other (describe)

’ For recording officar’s use Amount received Date received

| Schedule 8., Partl §
L Schedule B, Part11 $

Transaclion number

201204260044430106



Page 2 of 4 TP-584 (3/07)

Schedule B— Real estate transfer tax return (Tax Law, Article 31}

Part | — Computation of tax due
1 Enter amount of consideration for the conveyance (if you are claiming a total exemption from tax, check the

exemptlion claimed box, enter consideration and proceed 1o Part HI) ......ccccovvveveeeecn. [] Exemption claimed | 1. 0 00
2 Continuing lien deduclion (see instructions if property is taken subject to mortgage or flen} ........voiies 2. 000
3 Taxable consideration (subtract line 2 from line 1) ... e v r e e e e e 3. 0 00
4 Tax: $2 for each $500, or fractional part thereof, of consideration onidine 3. 4 - 0 00
5 Amount of credit claimed (see instrucfions and attach Form TP-584.1, Schedule G) ....oovicieen e 5. 0 Q¢
6 Total tax due* (subtractline 5 from line 4) _.................. ISR, s e 6. 0 00

Part II — Computation of additional tax due on the conveyance of residential real property for $1 million or more _

1 Enter amount of consideration for conveyance (framPar |, g 1) ..o oo mn e 1. 0900
2 Taxable consideration {mutticly line 1 by the percentage of the premises which is residential real property, as shown in Schedule A) ... 2 0 00
3 Total additional fransfer tax due™ @multiply ing 2 by 1% (.01)) oo et 3. 0 00

Part TTIT — Explanation of exemption claimed on Part 1, line 1 fchock any boxas that apply)
The conveyance of real property is exempt from the real estate transfer tax for the following reason:
a. Conveyance is o the United Nations, the United States of America, the staie of New York, or any of their instrumentalities,

agencies, or pelitical subdivisions (or any public corporation, including a public corporation created pursuant to agreement or

comMPACt With Another S1ale OF CaNaOa) . ... i e e e e e et

b. Conveyance is fo s&cure a debi or other obligation ...

c. Conveyance is without additional consideration to confirm, correct, modify, or supplement a prior conveyance ..., ...

d. Conveyance of real property is without consideration and not in connection with a sale, including conveyances conveying

reafty as bona fide Qifts ... e [T e

e. Conveyance is given in connection with & 1ax Sale ..o e s

f Cenveyance is a mere change of identity or form of ownership or organization where there is no change in beneficial
ownership. (This exemption cannot be claimed for a conveyance to a cooperative housing corperation of real property

comprising the cooperative dwelling or dwellings. ) Atfach Form TP-584.1, Schedule F ... ..., e
g. Conveyance consists of deed of Dartition ... e e e

h. Conveyance is given pursuant to the federal BaNKIUPIOY ACL. ... i e e

i. Conveyance consists of the execution of a contract to sell real property, without the use or occupancy of such property, or

the granting of an option to purchase real property, without the use or occupancy of such property ...,

j. Conveyance of an option or contract to purchase real property with the use or accupancy of such property where the
consideration is less than $200,000 and such property was used solely by the grantor as the grantor's personal residence

and consists of a one-, twe-, or three-family house, an individual residential condominium unit, or the sale of stock in a cooperative

housing corporation in connection with the grant or transfer of a proprietary leasehold covering an individual residential

COOPEIatIVE BDAMIMIER L e e e e e R,

k. Conveyance is not a conveyance within the meaning of Tax Law, Article 31, section 1401(e) (atfach decumsnts

supparting SUGR GIAIM}Y .. .. s L e e e

L OINET (AHACH EXPIENAION] ... .ot e e e e e e e

*Please make check(s) payable to tha county clerk where the recording is to take place. If the recording is to take place in New York

U ddo oo oog

O O

City, make check(s) payabie to the NYC Department of Finance. if a recording is not required, send this return and your check{s) made
payable to the NYS Department of Taxatien and Finance, directly to the NYS Tax Department, RETT Return Processing, PO Box 5045,

Albany NY 12205-5045.

201204260044430106



Page3cf4 TP-584 (3/07)

Schedule C — Credit Line Mortgage Certificate (Tax Law, Article 11)

Compiete the following only if the interest being transferred is a fee simpla interest.
1 (we) certify that {check the appropriate box)

1. D The real property being sold or transferred is not subject to an utstanding credit line mortgage.

2. D The real property being sold or transferred is subject to an outstanding credit line mortgage. However, an exemption from the tax
is claimed for the following reason:

The transfer of real property is a transfer of a fee simple interest to a person or persons who held a fee simplo interest in the
real property (whether as a joint tenant, a tenant in comman or otherwise) immediately before the transfer.

DThe transfer of real property is (A) to a person or perscns related by blood, marriage or adoption to the original obligor or
to one or mors of the original obligors or (B) to a person or entity where 50% or more of the beneficial interest in such real
property after the transfer is held by the transfaror or such related person or persens (as in the case of a transfer to a trustee for
the benefit of a minor or the iransfer to a trust for the benefit of the transferor).

DThe transfer of real property is a transfer to a trustee in bankruplcy, a receiver, assignes, ar other officer of a court.

DThe maximum principal amount secured by the credit line mortgage is $3,000,000 or more, and the real property being sold
ar transferred is not principally improved nor will it be improved by a one- lo six-family owner-cccupied residence or dwelling.

Please note: for purpeses of determining whether the maximum principal amount secured is $3,000,060 or more as described
above, the amounts secured by two or more credit line mortgages may be aggregated under certain circumstances. See
TSB-M-96(6)-R for more information regarding these aggregation requirements.

DOiher {attach detaifed explanation).

3. D The real property baing transfetred is prascntly subject to an outstanding credit line mortgage. However, no tax is due far tho
following reason:
A certificate of discharge of the credit linc mortgage is being offered at the time of recorcing the deed.

A chock has bean drawn payable for transmission to the credit line mortgagee or his agent for the balance due, and a
satisfaction of such mortgage will be recorded as soon as it is available.

4, D The real property being transferred is subject to an cutstanding credit line mortgage recorded in
finsert liber and page or reel or cther identification of the mortgage). The maximum principal amount of dabt or abligation sccured
by the morigage is . No exemption from tax is claimed and the tax of
is being paid herewith. (Make check payable to counly clerk where deed will be recorded or, if the recording is 1o take place in

New York City, make check payable to the NYC Department of Finance.)

Signature (both the grantor(s) and grantee(s) must sign)

The undersigned cerlify that the above information contained in schedules A, B, and C, including any return, cerification, scheduls, or
attachment, is to the best of his/her knowledge, trus and complete, and authorize the person(s) submitting such form on their behalf to receoive
a copy for purposes of recording the deed or othor instrument effecting the conveyance.

Grantar signature Tille * Granlee signature Tile

Granlor signature Tille Grantee signature Title
Reminder: Did you complete all of the required information in Schedules A, B, and C7 Are you reguired to complete Schedule D? IF you
checked &, 1, or gin Schedule A, did you complete Form TP-584.12 Have you attached your check(s) made payable to the county clerk
where recording will take place or, if the recording is in New York City, to the NYC Departiment of Finance? If no recording is required, send
your check(s), made payable to the Department of Taxation and Finance, direclly to the NYS Tax Department, RETT Relurn Processing,
PO Box 5045, Albany NY 12205-5045.

2NIINATANNAAAIN



Signature {both the grantor(s) and grantee(s) must sign)

The undersigred centify that the above information contained in schedules A, 8, and C, including any return, certification, schedule, or
attachment, is to the best of his/her knowiedge, true and complete, and authorize the person(s) submitting such form on their behalf to
roceive a copy for purposes of recording the deed or other instrument effecting the conveyance.

Grantee signature Title

Grantor signature Tille

Title

Grantor slgnaturo Title Grentee signature

2012042600444 3(



SIGNATURE RIDER TO
NEW YORK STATE TP-584 TRANSFER TAX RETURN (con't)

GRANTEE:
160 MADISON AVE LLC,

a Delaware limited liability company

By: A

Namemma
Tide: d Signatory
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Schedule D - Cartification of exemption from the payment of estimated personal income tax (Tax Law, Arlicle 22, section 663}
Complete the following only if a fee simple interest or a cooperatlve unit is haing transferred by an individual or estate or trust.

Part I - New York State residents

If you are a New York State resident transferor(s)/seller(s) listed in Schedule A of Form TP-584 (or an attachment to Form TP-584), you must
sign the certification below. If one or more transferors/sellers of the real property or cocperative unit is a resident of New York State, each
resident rransferor/seller must sign in the space provided. if mors space is needed, please photocopy this Schedule D and submit as many
schedules as necessary to accommedate all resicent transferors/sellars.

Certification of resident transioror{s)/seller(s)

This is to certify that at the time of the sale or transfer of the real properly or cooperative unit, the transferor(s)/sellsr(s) as signed below was a
resident of New York State, and therefore is not required to pay estimated personal income tax under Tax Law, section 663(a) upor the sale or

transfer of this real property or cooperative unit.

Signatura /9 R Print fuli name . - Date
T .
WZ (;LV)‘M,_.‘ C e v e 5//_?)();\) YeZ TS T
Signature Print fult name Date
Signatura Print full name Dale
Signature Print full name Date

Note: A resident of Now York State may still be required to pay estimatod tax under Tax Law, saction 685(c), but not as a condition ot recording
a deed.

Part I1 - Nonresidents of New York Siate

IF you are a nonresident of New York State listed as a transferor/seller in Schedule A of Farm TP-584 (or an attachment to Form TP-§84) but
are not required to pay estimated personal income tax becausa one of the exemptions below applies under Tax Law, section 663(c), check
the box of the appropriate exemption below. If any one of the exemptions below applies 1o ihe transferor(s)/seiler(s), that transleror(s)/selter(s}
is not required to pay estimated personal income tax to New York State under Tax Law, section 663. Each nonresident transteror/seller who
qualifies under one of the exsmptions below must sign in the space provided. If more space Is needed, please photocopy this Schedule 3 and
submit as many schedules as necessary to accommodate all nonresidant transferors/sellers.

If none of these exemption statements apply, you must complete Form IT-2663, Nonresident Real Property Estimated income Tax Payment
Form, or Form IT-2664, Nonresident Cooperative Unit Estimaled Income Tax Payment Form. For more information, see Payment of ostimaled

personal income tax, on page 1 of Form TP-584-L
Exemption Tor nonresident transferor{s)/seller(c)

This is to certify that at the time of the sale or transfer of the real property or cooperative unit, the transferor(s)/seller(s) {grantor) of this real
preperty or cooperative unit was a nonresident of New York State, but is not required to pay estimated personal income tax under Tax Law,
section 683 due to one of the following exemptions:

DThe real property or cooperative unit being sold or ransierred qualifies in total as the transferars/seller’s principal residence

(within the meaning of Internal Revenue Code, section 121} from o to — {see instructions).
ale ate

I__—_IThe ransteror/seller is a mortgagor conveying the mortgaged property to a mortgagee in foreclesure, or in lisu of foreclosure with
no additional consideration.

DThe fransforar or transfares is an agency or authority of the United States of America, an agency or autharity of the state of
New York, the Federal National Mortgage Association, the Federal Home Loan Mortgage Corporation, the Government National

Mortgage Association, or a private mortgage insurance comparty.

Signature Print full name Date
Signatura Print full name Date
Signature Print full name Date
Signatura Print full name Date

2012042600444



Certification of resident transferar(sy/seller(s)

This is to certify that at the time of the sale or transfer of the real praperty or cooperativs unit, the transferor(s)/seller(s) as signed below was a
resident of New York State, and therefore is not required to pay estimated persenal income tax under Tax Law, seclion 663{a} upon the sale or

transfer of this real property or cooperative unit,

Slgnature ) . Prim full nagne - , Date
W LSt g C /e vttt Sitemons b/ 27—
Signature Print full name Date
Signaiure Print full name Date
Signature Print full name Data

Exemption for nonrasldent transferor(s)/seller(s)

This is lo cerlify that at the ime of the sale or transfer of the real property or cooperative unit, the transferor(s)/seller(s) {(grantor) of this real
property or cooperative unit was a nonresident of New York State, but is not required to pay estimated personal income tax under Tax Law,

section 663 due to one of the following exemptions:

DThe real property ar cooperative unit being sold or transferred qualifies in total as the transferor's/seller’s princigal residence

{within the meaning of Internal Revenue Cods, section 121) from

to

Date

(55 instructions).

DThe transferarfsaller is a mortgagor conveying the marigaged property to a morigagee in foreclosure, or in licu of foreclosure with

no additional consideration.

DThe transferor ar transferee is an agency or authority of the United States of America, an agency or authority of the state of
New York, the Federal National Mortgage Association, the Federal Home Loan Mortgage Corporation, the Government National

Morigage Association, or a private morlgage insurance company.

Signature £rint full name Dats
Signature Print full name Date
Skgnature Print full name Date
Sianaturs Prirg full nama Date

201204260N4443






TERMINATION OF MEMORANDUM OF CONTRACT

by and between

160 MADISON AVENUE OWNERS CORPORATION,

as SELLER,

and
160 MADISON AVE LLC,

as PURCHASER.

Premises: 160 Madison Avenue,
New York, New York 10016

Block 862
Lot 20

Datedasof _cac 2722012

RECORD AND RETURN TO:

Fried, Frank, Harris, Shriver & Jacobson LLP
One New York Plaza
New York, New York 10004
Attention: Tal I. Golomb, Esq.



TERMINATION OF MEMORANDUM OF CONTRACT

e P

THIS TERMINATION OF MEMORANDUM OF CONTRACT, dated as of the'{z day of
“Jund . 2012 (this “Termination™), by and between 160 MADISON AVENUE
OWNERS CORPORATION, a New York corporation (“Seller™), each having an address at 160
Madison Avenue New York, New York 10016 and 160 MADISON AVE LLC, a Delaware
limited liability company, having an address ¢/o JD Carlisle LLC, 352 Park Avenue South, 15"

Floor, New York, New York 10010 (the “Purchaser”).

WITNESSETH THAT:

WHEREAS, Seller and Purchaser entered into that certain Contract of Sale, dated
as of May 23, 2011, between Seller, as seller, and RE ASSET LLC, a Delaware limited liability
company, as purchaser, as amended by that certain Agreement of Adjournment of Closing Date,
dated as of October 21, 2011 and, that certain Agreement of Second Adjournment of Closing
Date, dated as of April 20, 2012 (as amended, the “Contract”).

WHEREAS, Pursuant to that certain Assignment and Assumption of Purchase
and Sale Agreement, dated as of February 8, 2012, by and between RE ASSET LLC and
Purchaser, RE ASSET LLC assigned all of its right, title and interest as purchaser in the Contract
to Purchaser

WHEREAS, a memorandum of the Contract was recorded on

, 2012 under CRFN of the City

Register’s Office for New York County (the “Memorandum™), with respect to that certain

improved real property located in the borough of Manhattan at Block 862, Lot 20, also known as

160 Madison Avenue, New York, New York, as more particularly described on Schedule A
attached hereto; and

WHEREAS, the parties have agreed to remove the Memorandum from record.

NOW THEREFORE, in consideration for ten dollars ($10.00) and other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, Seller and
Purchaser hereby agree, as of the date hereof, that the Memorandum is hereby terminated and
discharged of record as of the date hereof, and the same shall be of no further force or effect.

This Termination may be executed in any number of counterparts, each of which
shall constitute an original, but all of which, taken together, shall constitute but one and the same
instrument,

[NO FURTHER TEXT ON THIS PAGE)]



IN WITNESS WHEREOF, the undersigned have duly executed and delivered this
Termination of Memorandum of Contract on the day and year first above written.

SELLER:

160 MADISON AVENUE OWNERS CORPORATION,
a New York corporation

By: mw

Name: (O /ew el e S e & o
Title:
1otz

PURCHASER:

160 MADISON AVE LLC,
a Delaware limited liability company

By:

Name: John LaGratta
Title: Authorized Signatory

[Signature page to Termination of Memorandum of Contract]
us\FROHLAN\8584085.1



STATE OF NEW YORK )
) ss.
COUNTY OF NEW YORK )

On the:zréJ day of éw; \ in the year 2012 before me, the undersigned,
personally appeared ( - , personally known to me or proved to me on
the basis of satisfactory evidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that he/she executed the same in his/her capacity, and that
by his/her signature on the instrument, the individual, or the person or entity upon behalf of
which the individual acted, executed the instrument.

vl

Signaturel and Office of individual

taking acknowledgment LUCY HLEVY
A of New York
%P:;’f:f;"’mmmi <
No. 01 620\
WW‘“
STATE OF NEW YORK )
)} ss.:
COUNTY OF NEW YORK )
On the day of in the year 2012 before me, the undersigned, personally
appeared , personally known to me or proved to me on the basis of

satisfactory evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that he/she executed the same in his/her capacity, and that by his/her
signature on the instrument, the individual, or the person or entity upon behalf of which the
individual acted, executed the instrument.

Signature and Office of individual

taking acknowledgment

|Acknowledgement page Lo Termination of Memorandum of Contract]
us\FROHLANB584085.1



IN WITNESS WHEREOF, the undersigned have duly executed and delivered this
Termination of Memorandum of Contract on the day and year first above written.

SELLER:

160 MADISON AVENUE OWNERS CORPORATION,
a New York corporation

By:

Name: Claude Simon
Title: President

PURCHASER:

160 MADISON AVE LLC,
a Delaware limited liability company

By: \’/
Name. n WgGratta
Title: Author ignatory

|Signature page to Termination of Memerandum of Contract]



STATE OF NEW YORK )
) 58.:
COUNTY OF NEW YORK

On the }6 day g %(m the year 2012 before me, the undersigned,
personally appeared personally known to me or proved to me on
the basis of satisfactory ev1dence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that he/she executed the same in his/her capacity, and that

by his/her signature on the instrument, the individual, or the person or entity upon behalf of
which the individual acted, executed the instrument.

JOSEPH ARCURI
Notary Public, State of New York
No. 01AR5082481
: Qualified in Nassau County
re ang/Office of individual Commission Expires July 28, 2013
taking acknowledgment
STATE OF NEW YORK )
} ss.:
COUNTY OF NEW YORK )
On the day of in the year 2012 before me, the undersigned, personally
appeared , personally known to me or proved to me on the basis of

satisfactory evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that he/she executed the same in his/her capacity, and that by his/her
signature on the instrument, the individual, or the person or entity upon behalf of which the
individual acted, executed the instrument.

Signature and Office of individual

taking acknowledgment

[Acknowledgement page to Termination of Memorandum of Contract]



Schedule A

Description of Land

ALL THAT CERTAIN PLOT, PIECE OR PARCEL OF LAND, SITUATE, LYING AND BEING IN THE BOROUGH OF
MANHATTAN, CITY, COUNTY AND STATE OF NEW YORK, BOUNDED AND DESCRIBED AS FOLLOWS:!

BEGINNING AT A POINT ON THE WESTERLY SIDE OF MADISON AVENUE, DISTANT 73 FEET 112 INCHES
NORTHERLY FROM THE CORNER FCRMED BY THE INTERSECTION OF THE WESTERLY SIDE OF MADISON
AVENUE AND THE NORTHERLY SIDE OF 32ND STREET;

RUNNING THENCE NORTHERLY ALONG THE WESTERLY SIDE OF MADISON AVENUE, 24 FEET 7 INCHES;
THENCE WESTERLY AND PART OF THE DISTANCE THROUGH A PARTY WALL 95 FEET;
THENCE SOUTHERLY AND PARALLEL WITH MADISON AVENUE 24 FEET 7 INCHES;

THENGE EASTERLY AND PARALLEL WITH 32ND STREET AND PART OF THE DISTANCE THROUGH A PARTY WALL
95 FEET TO THE WESTERLY SIDE OF MADISON AVENUE AT THE POINT OR PLACE OF BEGINNING.



NEW YORK CITY DEPARTMENT OF FINANCE

REAL PROPERTY TRANSFER TAX RETURN

{Pursuant to Title 11, Chaprer 21, NYC Administrative Code)

NYC

RP

Finance

GRANTOR ¥

®N
"™ 160 MADISON AVENUE OWNERS CORPORATION

@ Grantor 15 (). |:|_i}1dividua\ [CJ partnership (must complete Schedute 3) Telephone Number

teheck one) corporation [ Jother __

@ Permanent mailing address alter transfer (number and street) 345 FIFTH AVENUE, 3RD FLOOR

@ City and State
NEW YORK, NY

EMPLOYER IDENTIFICATION NUMBER

T s e s |

Zip Code
10001

§ SOCIAL SECURITY NUMBER

—

DO NOT WRITE IN TH!S SPACE
FOR OFFICE USE CNLY

@ RETURN NUMBER &

®
.

L ]

|
&

@ Na
160 MADISON AVE LLC

@ Gramee is a(n): [Jindividual 1] partnership (must complete Schedule 3) Telephone Number

{check one) P corporation ] other . X

@ Permanent mailing adaress after ransler (number and streety  C/0 JD CARLISLE LLC, 352 PARK AVENUE -
15TH FLOOR

@ City and State Zip Code

NEW YORK, NY

@ £MPLOYER IDENTIFICATION NUMBER

(475304803 af R [

L ——

10010

@ SOCIAL SECURITY NUMBER

T

| @ DEED SERIAL NUMBER A

4 NYS REAL ESTATE TRANSFER TAX PAID &

PROPERTY LOCATION ¥

LIST EACH LOT SEFARATELY. ATTAGCH A RIDER IF ADDITIONAL S8PACE IS REQUIRED

LN

® Address {number and sireet) Apt. Borough Block Lat #of Square ‘ @ Assessed Value
No. Floors Faet of Property
160 MADISON AV EM_J[: MANHATTAN 862 2Q 7 14,427 960,750.00
B} — i -
@ DATE OF TRANSFER TO GRANTEE! 6/27/201 2 @ PERCENTAGE OF INTEREST TRANSFERRED! 1400 %

CONDITICN OF TRANSFER ¥ See Instructions

ECT:eck (/Y all of the conditions that apply and fill out the appropriate schedules on pages 5-11 of this return. Additionally, Schedulest and 2 must be completed for afl transfers.

.. Transfer by or Lo a [ax exempt erganizalion {complete Scheduie G, page 8)

[.....Transfer by borrower solely as security for a debt or a transfer by fender solely to return

5. [O... Transfer whally or partly exempi as a mere change of identity or form of ownership

TERMINATION OF MEMORANDUM

a. O ams length transfer com D.....Transfer 10 a governmental body
b.  O.... Transter in exercise of option tc purchase n. E] .....Carrection deed
¢. [ Transfer rom cooperative spansor 1o cooperative corporation o. [
d. ... Transfer by referce or receiver (complete Schedule A, page 5) T [.... Transfer of property partly within and partly withaut NYC
e. ... Transfer pursuant to marital settlement agreement or diverce decree " q.  [O]...7ransfer of successful bid pursuant to forectosure
f. [7].... Deed in lieu of foreclosure (complete Schedule C, page 6) oo
g. L. Transfer pursuant o liquidation of an entity (complete Schedule D. page 6) 1 such security
h.  [O.... Transfer from principal 1o agent, dummy, strawman or

conduit or vice-versa (complete Schedule E, page 7) Complete Schedule M, page 9)
i ... Transfer pursuant, Lo trust agreement or will (attach a copy af trust agreement or will} i+ [O....Transfer 1o a REIT or to a corporation or parinership cantrolled by a REIT.
. - . ’ | {Complete Schedule R, pages 10 and 11)
i .. it transfer not subject to indebtedness ‘ N ]

i i i u. [ .....0ther transfer in cennection with financing (descrive}:

k. [OJ._Ginwansfer subject to indebiedness
L .. Transfer to 2 business entity in exchange for an interest in the business enlity v. & Other (describe):

{complete Schedule F, page 7)

201206200047710101



Form NYC-RPT

Page 2

| @ TYPE OF PROPERTY (V') ” ® TYPE OF INTEREST (v}

) Check box at LEFT if you intend to record a document related to this transfer. Check
a O 3-3 family house box at RIGHT i you do not intend to reccrd a document relaled 10 this transfer.
b. {1 ... Individual residential condominium unit REC. NON REC.
c. O .. Individual cooperative apartment a. LJ ... | T = S U (|
d. O ... commercial condominium unit b. O ... Leasehold Grant .......voceeeeeerenrenneeee LJ
e. O.. .. Commercial cooperative e. O. . Leasehold Assignment or Surrender ................ O
. O..... Apartment building d. O Easament 0O
g. O ... Office building e. O... .. Subterranean Rights . . O
tr. O3 .o Industrial building . O.. ... Development Rights ... O
) - d. I SIOCK .. (|
i O Utility

ho O... .. Partnership Interest .......cc.cooceiivveiiinn (|
i cen OTHER. {describe): .0 o
COMMERCIAL REAL ESTATE i s s, D THER. {descrbDeY: v
TERMINATION OF MEMORANDUM

SCHEDULE 1-DETAILS F CONSIDERATION

e

COMPLETE THIS SCHEDULE FOR ALL TRANSFERS AFTER COMPLETING THE APPROPRIATE SCHEDULES ON PAGES 5 THRouaH 11.
ENTER "ZERO" ON UINE 1 IF THE TRANSFER REPORTED WAS WITHOUT CONSIDERATION.

1.

© e N @ o kLN

PUrchase MONeY MOMGAGE .o ec e bttt en s s ad s bR s s sEgp e e
Unpaid principal of pre-existing montgage(s) ...
Accrued interest on pre-existing Mortgage(s) .o
ACCIUEH 1ea) ©STATE LAXES ... iviiiiriirree e reeeieineerre s e it b s e b g s e bt a e et e
Amounts of Gther lIBNS ON PrOPEIY ..ot e e s
Value of shares of stock or of partnership interest received ...
Value of real or personal property received in @xXChange............ooimrneni

Amount of Real Praperty Transfer Tax and/or other taxes or expenses of the grantor
which are paid Dy the grantee. ..

Other (describe}:

. TOTAL CONSIDERATION {add fines 1 through 10 - must equat amount entered on fine 1

of Schedule 2) ($e8 INSIIUCHONS) «..occviiiii e e

“See instructions for special rules relating to transfers of cooperative units, liquidations, marital |
settlements and transfers of property 1o a business entity in return for an interest in the entity. |

00
00
00
00
00
0

00
00

o O o o | o o @

=

00
00

[=]

SCHEDULE 2 - COMPUTATION OF TAX

' A, Paymerit I Pay amount shown on fine 12 - See Instructions l FvmenE ‘
1 Total Consideration {from line 11, BROVE) ... e ® 1. 0|00
2. Excludable Hens (588 INSIIUCHDNS) oot irvnie e s e bbb ® 2 ~.0]00
3, Consideration (Line 11855 N8 2) ..ot sts s s e s ® 3. 0;00
4. Tax RALE (SEQ INSIUCHONSY ..v..ivverrsrrserscriecseesstime st is st s abi bbb ® 4. 0 %
5. Percentage change in beneficial ownership (see instructions) ..o ® 5 | 100 %W
6. Taxable consideration (MUItply HNe 3 DY NG 5) v.veeevinrrcienmiccnsenrec s sensssssssssnensasnes ® 5 000
7. Tax (MUIPlY HNE 6 By NG 4} ooviecrececeecreit it rn st b s ® 7. 0,00
8. Credit {Se€ INSITUCHONS) .\ o ® 8 i 0]00
9. Tax due (line 7 less line 8) {if the result is negative, enter ZEro) ... ® 9. ¢/ 00
10. INterest (SEE INSHUCHOMS) ..o ovctirerrete e irc st sn e ee e s e et e ® 10.; 0|00
11, Penalty (S8 INSITUCHONS) <...cociee et v st e o 11.% 0 00
3]___2_. Total Tax Due (add lines 9, 10 and 31} ... s el 12$ 000

4

201206200047710101



Form NYC-RPT Page 4

GRANTOR’S ATTORNEY ¥

" Mame of Attorney DARRYL VERNON, ESQ Telephone Number
(212) 949-7300

Address (number and slreet) C/0 VERNON & GINSBURG, LLE, 261 City and State Zip Code
MADISON AVENUE - 26TH FLOOR NEW YORK, NY 10016

EMPLOYER T T T T T
IDENTIFICATION - - - t
NUMBER L 1 e L "

OR SECURITY

T I SoCiaL T 4
1 NUMBER

T T
L L 1

GRANTEE’S ATTORNEY ¥

- Name of Attorney JONATHAN L. MECHANIC Telephone Number
[ ( 212) 859-8619
| = - -
i Address (number and streel) C/O FRIED FRANK HARRIS SHRIVER & City and Slatg Zip Code
] JACOBSON LLP ONE NEW YORK PLAZA NEW YORK, NY 10004
[MPLOYER — — T SOCIAL R T T ’
‘ IDENTIFICATION ’ —| 1 CR SECURITY J- ‘ i- ’ ‘
| NumBER . R T S NUMBER L. . R

CERTIFICATION ¥
-

[ I swear or affirm that this return, including any accompanying schedules, affidavits and attachments, has been examined by me and is, to the best of my
knowledge, a true and complete return made in good faith, pursuant o Title 11, Chapter 21 of the Administrative Code and the regulations issued thereunder.

GRANTOR GRANTEE
Swom to and subscribed to Swom to and subscribed to
13-3189657 45-3948034
before me on this _day [ ey o on beforemeonthis ___ day | BEiIm B o
160 MADISON AVENUE 160 MADISON AVE LLC
of OWNERS CORPORATION of
Name of Grantor Name of Grantce
&G S(aanndy Phas Sco Sunard ¢ Paar-
- . -
AnnGred Heaem An~ecn Hetem
Signaturc of Notary §ignaturc of Grantor Signaturc of Notary Signature of Grantce

Notary‘s\ Nsngnys

slamp ) P

* of seat * orseal
e

—

S | )

2012062000477101




SIGNATURE RIDER TO NEW YORK CITY RPT FORM

(TERMINATION OF MEMO OF CONTRACT) (con't)

GRANTLE:

160 MADISON AVE LLC,
a Delaware limited liability compan

By: P

Name: #6hn Lauﬂatta

Title: Authorized Signatory

Sworn 10 and subscribed to before me on
this g4 day of June, 2012

Jur K s

Notary Public

JOAN ROSSI
Notary Public, State of New York
No. 01R0-4745486
Qualitied in Queens County 12
Commission Expires September 30, 2099 (%Q

TAX IDENTIFICATION NUMBER:

45-3948034



SIGNATURE RIDER TO NEW YORK CITY RPT FORM (TERMINATION OF MEMQ OF
CONTRACT)

GRANTOR:

160 MADISON AVENUE OWNERS CORPORATION,

a New York corporation

TAX IDENTIFICATION
g NUMBER:
By: <
Name: Claude Simon 13-3189657

Title: President

Sworn to and subscribed to betore e on

this L‘ ;izy of June, 2012

Notary Public

LUCY M LEVWY
Motary Pubiic. Stase of New Yosk

m;rm:ﬁwagc Continues on Following Page]
Commission Expires May 8, 20



Form NYC -RPT Page 9

SCHEDULE | - TRANSFERS PURSUANT TO A SEPARATION AGREEMENT, MARITAL SETTLEMENT AGREEMENT OR DIVORCE DECREE

The consideration for a transfer pursuant to a separation agreement, marital settiement agreement or divorce decree includes the value of
any marital rights exchanged for the property or economic inferest as well as any other lypes of consideration paid by the grantee for the
transfer. The consideration will be presumed to be equal to the fair market value of the portion of the property or interest transterred,
uniess you establish the consideration 10 be a ditferent amount.

1. What was the fair market value of property at the time of tfransfer? ... $ 0.00 !

- 2. s the property a 1, 2 or 3 tamily house, residential condominium or residential cooperative apartment? .. [ ves ( no

if yes, was there a mortgage on the property at the time of transfer? ... O ves D NO
¢ 0.00 '

if yes, what was the balance due? (Enter also on Schedule 2, ing 2) ..o

1 3. What was the Grantor's percentage of ownership at the time of the transfer? ... %
| If the transfer was between husband and wife jointly as Grantor and either husband or wife individually

as Grantee it is presumed that the percentage of ownership transferred will be 50% unless the deed

specifies another percentage.

| 4. Rebuttable Presumption of Fair Market Value: if the marital settlement agreement, separation
agreement or divorce decree specifies a value for the portion of the property or interest transferred
that is different from fair market value, enter that vatue here. You may choose to submit relevant
paortions of your separation agreement, marital settlement agreement or divorce decree, or any other
information in support of the value attributed to the transferred property if you have evidence that the

consideration was other than fair MArKEt VAIUE .....cccisreveeorieeerir et ere e are e et sss s s ns g 0.00

| PLEASE LIST AND ATTACH ANY ADDITIONAL INFORMATION SUBMITTED

SCHEDULE M - MERE CHANGE OF FORM TRANSFERS _
For transfers occurring on or after June 9, 1994, a transfer that represents a mere change in identity or form of ownersh|p or:
orgamzatlon is not taxable to the extent the beneficial ownership of the real property or economic interest therein remains the
| same. (See instructions) ATTACH GOPIES OF ALL RELEVANT DOCUMENTS.

| @ For each person or entity who, prior to the transaction being reported on this Schedule M, owned a beneficial interest in the property
or economic interest therein transferred, report above the percentage of beneficial interest in that real property or economic interest :
therein owned by that owner before and atter the transfer, and describe the relationship of each beneficial owner to the grantor and |
grantee. Aftach additional pages, if necessary. ‘

- @ If, for any owner, the amount reported in column D is less than the amount reported in column E, enter zero in column F.

c D E F

. ! PERGENTAGE INTEREST CHANGE |
: RELATIONSHIP RELATIONSHIP
1, F OWNER

1 NAME OF BENEFICIAL TO GRANTOR TO GRANTEE BEFCORE AFTER b minys E

% ; Yo

! 2. TOTAL CHANGE (foial of column F) Enter hare and on Schedule 2, line §.

11
201206200047710101



Form NYC-RPT

Page 11

Form NYC-RPT and compute your tax due on Schedule 2.

3. Muttiply line 1 by .40 for condition 1(a) or .50 for condition 1(b) ..........

SCHEDULE R - REAL ESTATE INVESTMENT TRUST TRANSFERS - WORKSHEET FOR CONDITIONS 1(a) and 1{b)

1.  Addlines 1, 2. 7,8 @ and 10 from Form NYC-RPT, Schedule 1 and enter tatal Rere. ..........cocoeevinecsensnnnesscncnn 10 §
2a. Entertotal number of REIT Shares reCeIVE ... et sn s e a.
b. Enter maximum number of REIT shares into which ownership interests may be converted ...........b.
C. AdDINES @and Do e e sass e nas s nee O
i d. Enter offering price per share of REIT shares on the date of the transaction reported.................. d.
e. Multiply line 2¢ by line 2d e et e N
f. Enter value of ownership interests received not convertible into REIT shares ... f.
Q. AT INES 8 BAH T oot e Lo LR 29.
................................................................................. 3.

® Ifline 3 is greater than line 2g, the transaction does not qualify as a REIT transfer. DO NOT FILE THIS SCHEDULE. You must file

® Ifline 3 is less than ar equal to line 2g, the transaction will qualify as a REIT Transfer, provided the other conditions are met. You
should complete Form NYC-RPT substituting on line 4 of Schedule 2:

- 5% instead of 1%; I
- .7125% instead of 1.425%; \
- 1.3125% instead of 2.625% .

Instructions for Completing Worksheet 12

LINE 1

Where the value of the underlying property transferred or interest
therein is used in determining the consideration for a REIT
Transfer, you may, but are not required to, report as the value of
the real property or interest therein (Form NYC-RPT, Schedule 1,
line 7), the estimated market value as determined by the
Department of Finance as reflected on the most recent Notice of
Assessment issued by the Department. (See Statements of Audit
Procedure 93-2-GCT/RPTT, 3/1/93 and 95-1-GCT/RPTT, 7/28/95)
Add to the amount reported on line 1 the amount of any mortgages
and other liens and encumbrances created in contemplation of the
formation of the REIT in the case of condition 1{a) or in
contemplation of the transaction reported on this Schedule R in the
case of condition 1(b).

LINE 2

If the grantor received REIT shares as consideration for the
transfer, enter on line 2a the number of REIT shares received. If

the grantor received interests in a partnership or corporation
controlled by the REIT that may be converted into REIT shares,
enter on line 2b the maximum number of REIT shares into which
such interests may be converted and attach an explanation of the
terms of the conversion. If the grantor received interests that may
be converted into REIT shares but you believe that the offering
price for the REIT shares into which such interests may be
canverted is not a proper measurement of the value of the interests
received, do hot complete line 2b. Instead, attach an explanation
of the terms of the conversion and enter on line 2f the fair market
value of the interests received. If the grantor received interests in a
partnership or corporation controlled by the REIT that cannot be
converted into REIT shares at any time, enter on line 2f the fair
market value of the interests received. If you enter an amount on
line 2f, attach an explanation of the method used for determining
the value of the interests received.

P - CERTIFICATION e

| swear or affirm uncer penallies of perjury that the grantor has ne present intention to transfer or convey the REIT shares or interests in a partnership or
corporation contreiled by the REIT received by the granfor as consideration in the transaction reported on this Schedute R within twa years of the date of the
transfer, other than a distribution of such shares or interests to the pariners or shareholders of the grantor, and that, to the best of my knowledge, condition 3 above
regarding ihe use of the cash proceeds of the REIT offering will be satisfied, if applicable. | further swear or affirm that | will file an amended Form NYC-RPT and
pay any additional tax due if any such transfer or conveyance ocours within such two-year peried or if condition 3 above, if applicable, ceases to be met.

GRANTOR GCRANTEE
Sworn to and subscribed to Swom to and subscribed to
before me on this day e before me on this __day
Name of Grantor Name of Grantee
of . of ,

Signaruré-c.)fNotary Signature of Grantor Signaturc of Notary Signature of Grantee

Nolary's anary’\
stamp _ siamp

*. orseal +, of seal
. -

12

N

2012062000477101



TP-584 (3/07)

a

New York State Department of Taxation and Finance

Combined Real Estate

Transfer

Tax Return,

Credit Line Mortgage Certificate, and
Certification of Exemption from the
Payment of Estimated Personal Income Tax

Recording office time stamp

See Form TP-584, Instructions for Form TP-584, before completing this form. Please print or type.

Schedule A — Information relating to conveyance

Grantor/Transferor
O indivigual

Name (if individual last, first, middie initial)
CORPOQRATION

160 MADISON AVENUE OWNERS

Sacial security number

Corporation Mailing address

D Partnershiyp

245 FIFTH AVENUE, 3RD FLOOR

Social security number

D Estate/Trust City State ZIP code Federat employer ident. number

] other NEW YORK NY 10001 13 3189657
Grantee/Transferee | Name (ifindividual: last, first, middie initial) 160 MADISON AVE LLC Secial security number

O individuat

O corperation Maiiing address C/O JD CARLISLE LLC, 352 PARK AVENUE - 15TH FLOOR Social security number

D Partnership

3 estaterTrust City State ZIP code Federal employer ident. number
Other NEW YORK NY 10010 45 3948034
Location and description of property conveyed
Tax map designation Address City/village Town County
Section | Block Lot 160 MADISON AVENUE NEW YORK MANHATTAN /
NEW YORK
1 862 20

Type of property conveyed (check applicabie box)

1 D One- to three-family house

2 Residential cooperative 6
3 Residential condominium 7
4 Vacant land 8

5 Commercial/Industrial

Date of conveyance

Percentage of real property

Apartment building

Office building 6

27

conveyed which is residential

2012 real property 0%

month

Other

day

ear . .
Y (see instructions)

Condition of conveyance (check all that apply}
a. [ conveyance of fee interest

h. [J Acquisition of a controlling interest (state
percentage acquired %)

¢. [ Transfer of a controlling interest (state
percentage transferred %)

d. [ Conveyance to cooperative housing
corporation

e. [ Conveyance pursuant to or in lieu of
foreclosure or enforcement of security
interest (attach Form TP-554.1, Schedule E)

f. [ Conveyance which consists of a
mere change of identify or form of
ownership or organization (attach
Form TP-584.1, Schedule F)

g. O Conveyance for which credit for tax
previously paid will be claimed (attach
Form TP-584.1, Schedule )

h. (] Conveyance of cooperative apartment(s)
i. O syndication
IR [ Conveyance of air rights or

development rights
k. [J Contract assignment

t. ] Option assignment or surrender
m.[3J Leasehold assignment or surrender
n. ] Leasehold grant
o. [ Conveyance of an easement

p.[J Conveyance for which exemption
from transfer tax claimed (complele
Schedule B, Parl 1if)

Q. O Conveyance of property partly within
and partly outsidg the state

r. [¢] Other (describe) MEMORANDUM

For recording officer’s use Amount received

Schedule B., Part |

Date received

$

Schedule B, Part 11 §

Transaction number

201206200047730101
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Schedule B — Real estate transfer tax return (Tax Law, Article 31)

Part 1 — Computation of tax due

1 Enter amount of consideration for the conveyance (if you are claiming a total exemption from tax, check the

exemption claimed box, enter consideration and proceed to Part fll) ....cccoocevviincs [ ] Exemption claimed 1. 0 00
2 Continuing lien deduction (see instructions if properly is taken subject to mortgage or lien) ... 2. 0 00
3 Taxable consideration (subtract line 2 from liN@ 1} ...civiiiiiiiirire e e e 3. 0 00
4 Tax: $2 for each $500, or fractional part thereof, of consideration on line 3 .............ce. et e neeae e ——raeaearnreaans 4. 0 00
5 Amount of credit claimed (see instructions and attach Form TP-584.1, Schedule G) ..o 5. 0 00
6 Total tax due* (sublract ing 5 fOM € ) .......cciiiiiiiieieec e s e 6. 0 00

Part 11 - Computation of additional tax due on the conveyance of residential real property for $1 million or more

1 Enter amount of consideration for conveyance (from Part [, ine 1) ..ot 1. 0 00
2 Taxable consideration (multipiy line 1 by the percentage of the premises which is residential real property, as shown in Schedule &) ... | 2. 0 00
3 Total additional transfer tax due™ (multiply ine 2 by 1% {.01)) . cciiinimninire ettt nne e 3. 0 00

Part 111 — Explanation of exemption claimed on Part 1, line 1 (check any boxes that apply)
The conveyance of real property is exempt from the real estate transfer tax for the following reason:
a. Conveyance is to the United Nations, the United States of America, the state of New York, or any of their instrumentalities,

agencies, or political subdivisions (or any public corporation, including a public corporation created pursuant to agreement or
compact with another state or CANAGE) ... e a
b. Conveyance is to secure a debt or other OblIGALION ... ..o b

c. Conveyance is without additional consideration to confirm, correct, modify, or supplement a PriOr CONVEYaNGE ........cccccevvieeenene. ©

d. Conveyance of real property is without consideration and not in connection with a sale, including conveyances conveying
Fealty 85 DOMA fIdE GIfLS ....o.eccr e ittt e R d

e. Conveyance is given in connection with a tax sale

f. Conveyance is a mere change of identity or form of ownership or organization where there is no change in beneficial
ownership. (This exemption cannot be claimed for a conveyance to a cooperative housing corporation of real property
comgprising the cooperative dwelling or dwellings.) Attach Form TP-584.1, Schedule F ... f

g. Conveyance consists of deed of Partition ... §

h. Conveyance is given pursuant to the federal Bankruptey ACk ..o e h

i. Conveyance consists of the execution of a contract to sell real property, without the use or occupancy of such property, or
the granting of an option to purchase real property, without the use or occupancy of sUCh property ... i

O oo oo ood

j. Conveyance of an option or contract to purchase real property with the use or occupancy of such property where the
consideration is less than $200,000 and such property was used solely by the grantor as the grantor's personal residence
and consists of a ohe-, two-, or three-family house, an individual residential condominium unit, or the sale of stock in a cooperative
housing corporation in connection with the grant or transfer of a proprietary leasehold covering an individual residential
COOPETALIVE APAIMMEBINT Lottt b e e es e e e nE £ L oA LR 4L L F a7 2o oE S £ o8 e E AR b E e bt s oS ol Ll i

O

k. Conveyance is not a conveyance within the meaning of Tax Law, Articie 31, section 1401{(e) (attach documents
SUDRPOFHNG SUCR EIIMI <o iteiiiris st im e me e es e et et et et e o e odhat s a e e L T er a4 bRt e E o0 LA b RS ST HE S L k

OO

(0 (T R T o Yo T 7o g i = ) OO TSP PP S P TTIISEL AT E R S 1

*Please make check(s) payable to the county clerk where the recording is to take place. If the recording is to take place in New York

City, make check(s) payable to the NYC Department of Finance. If a recording Is not required, send this return and your check(s) made
payable to the NYS Department of Taxation and Finance, direclly to the NYS Tax Department, RETT Return Processing, PO Box 5045,
Albany NY 12205-5045.

201206200047730101
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Schedule C — Credit Line Mortgage Certificate (Tax Law, Article 11)

Complete the following only if the interest being transferred is a fee simple interest.
| (we) certify that: (check the appropriate box)

1. The real property being sold or transferred is not subject to an outstanding credit line mortgage.

2. l:l The reat property being sold or transferred is subject to an outstanding credit line mortgage. However, an exemption from the tax
is ctaimed for the following reason:

The transfer of real property is a transfer of a fee simple interest to a person or persens who held a fee simple interest in the
real property (whether as a joint tenant, a tenant in common or otherwise) immediately before the transfer.

DThe transter of real property is (A) to a person or persons related by blood, mariage or adoption t¢ the original obligor or
to one or more of the original obligors or (B) te a person or entity where 50% or more of the beneficial interest in such real
property after the transfer is held by the transferor or such related person or persons (as in the case of a transfer to a trustee for
the benefit of a minor or the transfer to a trust for the benefit of the transferor).

DThe transfer of real property is a transfer to a trustee in bankruptcy, a receiver, assignee, or other officer of a court.

DThe maximum principal amount secured by the credi! ine mortgage is $3,000,000 or more, and the real property being sold
or transferred is not principally improved nor will it be improved by a one- to six-family owner-occupied residence or dwelling.

Please note: for purposes of determining whether the maximum principal amount secured is $3,000,000 or more as described
above, the amounts secured by two or more credit line mortgages may be aggregated under certain circumstances. See
TSB-M-96(6)-R for more information regarding these aggregation requirements.

DOther (attach detailed expianation).

3. D The real property being transferred is presently subject to an outstanding credit line mortgage. However, no lax is due for the
following reason:

A certificate of discharge of the credit line mortgage is being offered at the time of recording the deed.

A check has been drawn payabie for transmission to the credit line mortgagee or his agent for the balance due, and a
satisfaction of such mortgage will be recorded as soon as it is available.

4, I:] The real property being transferred is subject to an outstanding credit line mortgage recorded in
(insert liber and page or reel or other identification of the mortgage). The maximum principal amount of debt or obligation secured
by the mortgage is . No exemption from tax is claimed and the tax of
is being paid herewith. (Make check payable to county clerk where deed will be recorded or, if the recording is to take place in
New York City, make check payable to the NYC Department of Finance.)

Signature (both the grantor(s) and grantee(s) must sign)

The undersigned certify that the above infermation contained in schedules A, 8, and C, including any return, certification, schedule, or
attachment, is to the best of his/her knowledge, true and complete, and authorize the person(s) submitting such form on their behalf to receive
a copy for purposes of recording the deed or other instrument effecting the conveyance.

Grantor sighature Title Grantee signature Title

Grantor signature Title Grantee signature Title

Reminder: Did you complete all of the required information in Schedules A, B, and C? Are you required to complete Schedule D? If you
checked e, £, or gin Schedule A, did you complete Form TP-584.17 Have you attached your check(s) made payable to the county clerk
where recording will take place or, if the recording is in New York City, to the NYC Department of Finance? If no recording is required, send
your check(s), made payabie to the Department of Taxation and Finance, directly to the NYS Tax Department, RETT Return Processing,
PO Box 5045, Albany NY 12205-5045.

2012062000477301



SIGNATURE RIDER TO NEW YORK STATE TP-584 TRANSIFER TAX RETURN
(TERMINATION OF MEMO OF CONTRACT)

GRANTOR:

160 MADISON AVENUE OWNERS CORPORATION,
a New York corporation

Name: Claude Simon
Title: President

[Signature Page Continues on Following Page]



SIGNATURE RIDER TO NEW YORK STATE TP-584 TRANSFER TAX RETURN (con't)
(TERMINATION OF MEMO OF CONTRACT)

GRANTEE:

160 MADISON AVE LLC,
a Delaware limited liability com

By:

Name: John LaGratta
Title: Authorized Signatory



Signature (both the grantor(s) and grantee{s) must sign)

The undersigned certify that the above information contained in schedules A, B, and C, including any return, certification, schedule, or
attachment, is to the best of his/her knowledge, true and complete, and authorize the person(s) submitting such form on their behalf to
receive a copy for purposes of recording the deed or other instrument effecting the conveyance.

Grantor signature Tille Grantee signalure Title

Grantor signature Tille Graniee signature Title

2012062000477301
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Schedule D - Certification of exemption from the payment of estimated personal income tax (Tax Law, Article 22, section 663)

Complete the following only if a fee simple interest or a cooperative unit is being transferred by an individual or estate or trust.

Part I - New York State residents

If you are a New York State resident transferor(s)/seller(s} listed in Schedule A of Form TP-584 (or an attachment to Form TP-584}, you must
sign the certification below. If one or more transferors/sellers of the real property or cooperative unit is a resident of New York State, each
resident fransferor/seller must sign in the space provided. If more space is needed, please photocopy this Schedule D and submit as many
schedules as necessary to accommedate ali resident transferors/sellers.

Certification of resident transferor(s)/seller(s)

This is to certify that at the time of the sale or transfer of the real property or cooperative unit, the transferor(s)/seller(s) as signed below was a
resident of New York State, and therefore is nol required to pay estimated personal income tax under Tax Law, section 663(a) upon the sale or
transfer of this real property or cooperative unit.

Signature Print full name Date
Signature Print full name Date
Signature Print tull name Date
Signature Print full name Date

Note: A resident of New York State may still be required to pay estimated tax under Tax Law, section 685(¢), but not as a condition of recording
a deed,

Part 11 - Nonresidents of New York State

If you are a nonresident of New York State listed as a transferor/seller in Schedule A of Form TP-584 (or an attachment to Form TP-584) but
are not required fo pay estimated personal income tax because one of the exemptions below applies under Tax Law, section 663(c), check
the box of the appropriate exemption below. If any one of the exemptions below applies to the transferor(s)/seller(s), that transferor(s)/seller(s}
is not required to pay estimated personal income tax to New York State under Tax Law, section 663. Each nonresident transferor/seller who
qualifies under one of the exemptions below must sign in the space provided. If more space is needed, please photocopy this Schedule D and
submit as many schedules as necessary to accommodate all nonresident transferors/sellers.

It none of these exemption staternents apply, you must complete Form 1T-2663, Nonresident Real Property Estimated Income Tax Payment
Form, or Form IT-2664, Nonresident Cooperative Unit Estimated Income Tax Payment Form. For more information, see Payment of estimated
personal income tax, on page 1 of Form TP-584-1,

Exemption for nonresident transferor(s)/selier(s)

This is to certify that at the time of the sale or transfer of the real property or cooperative unit, the transferor(s)/seller(s) (grantor) of this real
property or cooperative unit was a nonresident of New York State, but is not required to pay estimated personal income 1ax under Tax Law,

section 663 due to one of the following exemptions:

I:lThe real property or cooperative unit being sold or transferred gualifies in total as the transferor's/seller’s principal residence

(within the meaning of Internal Revenue Code, section 121} from 5 to — (see instructions).
ale ate

DThe transterar/seller is a mortgagor conveying the mortgaged property to a mortgagee in foreclosure, or in lieu of foreclosure with
no additional consideration.

|:|The transferor or transferee is an agency or authority of the United States of America, an agency or authority of the state of
New York, the Federal National Mortgage Association, the Federal Home Loan Mortgage Corporation, the Government National
Mortgage Association, or a private mortgage insurance company.

Signature Print full name Date
Signature Print full name Date
Signature Print full name Date
Signature Print {yil name Date

2012062000477301



Certification of resident transferor{s)/seller(s)

This is to certify that at the time of the sale or transfer of the real property or cooperative unit, the transferor{s)/seller(s) as signed below was a
resident of New York State, and therefore is not required to pay estimated personal income tax under Tax Law, section 663(a) upon the sale or

transfer of this real property or cooperative unit,

Signature Print full name Date
Signature Print full name Date
Signalure Print ful! name Date
Signature Print full name Date

Exemption for nonresident transferor(s)/seller(s)

This is to centify that at the time of the sale or transfer of the real property or cooperative unit, the transteror(s)/seller(s} {grantor) of this real
property or cooperative unit was a nonresident of New York State, but is not required to pay estimated personal income tax under Tax Law,
section 663 due to one of the foltowing exemptions:

DThe real property or cooperative unit being sold or transferred qualifies in total as the transferor's/seiler's principal residence

(within the meaning of Internal Revenue Code, section 121} from

(see instructions).

D The transferorseller is a mortgagor conveying the mortgaged property to a mortgagee in foreclosure, or in lieu of foreclosure with

no additional consideration.

D The transferor or transferes is an agency or authority of the United States of America, an agency or authority of the state of
New York, the Federal National Mortgage Association, the Federal Home Loan Mortgage Corporation, the Government National

Mortgage Association, or a private mortgage insurance company.

Signature Print full name Date
Signature Print full name Date
Signature Print full name Date
Signature Print full name Date

2012062000477301
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FIRST AMERICAN TITLE INSURANCE COMPANY

GENERAL AFFIDAVIT (New York City)

STATE OF NEW YORK } TITLE NO.: 3008-353730NY |
} ss:
COUNTY OF NEW YORK } DATE: June 25, 2012

Claude Simon, being duly sworn, deposes and says:

1. That I am the President of 160 Madison Avenue Owners Corporation, the grantor executing the deed of
the property known as 160 Madison Avenue, New York, New York to 160 Madison Ave LLC.

2. There are presently no tenants in said premises. There are no options to purchase or rights of first
refusal either pursuant to written leases or by separate agreements that have been granted to any other
party other than the purchaser set forth above.

3. No work has been done upon the above premises by the City of New York nor has any demand been
made by the City of New York for any such work that may result in charges by the New York City
Department of Rent and Housing Maintenance, Emergency Services or charges by the New York City
Department for Environmental Protection for water tap closings or any related work.

4. No inspection fees, permit fees, elevator(s), sign, boiler or other charges have been levied, charged,
created or incurred that may become tax or other liens pursuant to Title 28 ("New York City Construction
Codes™), Chapter 1, Article 112, Section 112.9.2 of the Administrative Code of the City of New York,
and Title 29 (“New York City Fire Code™), Chapter 2, Chapter 1, Section FC | 17.4 of the Administrative
Code of the City of New York or any other section of law. The undersigned, or the entity signing below,
agrees to indemnify First American Title Insurance Company ("First American") for any loss, cost or
damage resulting from any unpaid fee or charge claimed by the Department of Buildings and entered in

the records of the City Collector after the date of closing.

5. That the bankruptcies, judgments, federal tax liens, Parking Violation Bureau judgments,
Environmental Control Board liens, Environmental Control Board fire liens, Transit Adjudication Bureau
liens, New York State and City tax warrants, and other liens set forth in the above captioned report of
title, if any, are not against your deponent(s), but against other(s) having the same or similar name(s}, and
that your deponent(s) (has/have) never resided or done business, maintained an office, or registered a
motor vehicle at any of the addresses listed in connection therewith.

6. That there has been no work performed by any agency of the City of New York to cure problems under
the New York City Hazardous Substances Emergency Response Law, nor can any lien be incurred
pursuant to the aforementioned statute. The undersigned agrees to indemnify First American from any
loss, cost or damage for any lien incurred up to the date of this affidavit, whether filed or unfiled.

7. Real estate taxes, water charges, sewer rents and other assessments, if any, shown on the tax search as
“subject to collection” have been paid.

633 Third Avenue, New York, NY 10017
req 212.922.9700 ¢ rax 212.922.0881

www. firstamny com



8. That there has been no change in the by-laws of 160 Madison Avenue Owners Corporation since its
formation. That the person(s) executing the closing instruments are authorized to bind the corporation.

9. That the charter of said corporation is in full force and effect and no proceeding is pending for its
dissolution or annulment. Any unpaid New York State Franchise Tax and New York City Corporate

Business Tax will be paid

That 1 make this affidavit to induce the First American Title Insurance Company to insure title free and
clear of the aforesaid, knowing that it will rely on the truth of the statements herein made.

CLAUDE SIMON

Sworn to before me this 2 ﬁ
day of-hune, 204 2.

!
L

#‘OT’JARY PUBLlfé

MH:?;-I?&-‘
ot rodeton S
MMh"&
160 Madison Avenue Owners Corporation agrees to indemnify and hold harmless First American
Titte Insurance Company which is insuring title under its Title No. 3008-353730NY1 in reliance on
the representations contained in the above affidavit.

160 Madison Avenue Owners Corporation

By: [Name]

Its: President [Title]

Dated: June 25,2012



