
PURCHASE AND SALE AGREEMENT 

By and Between 

THE BROOKLYN UNION GAS COMPANY d/b/a National Grid NY, 
a New York corporation, Seller 

and 

PROLOGIS, L.P., 
a Delaware limited partnership, Purchaser 

Property: 

2731 West 12th Street 
Brooklyn, New York 

(Block 7247, Lot 106) 

Exhibit 1Exhibit 1



TABLE OF CONTENTS 

 

Section 1. Sale of the Property and Acceptable Title; Former MGP Site....................................... 1 

Section 2.  Base Purchase Price and Acceptable Funds.................................................................. 3 

Section 3.  Deposit and Escrow ...................................................................................................... 3 

Section 4.  Condition of Property ................................................................................................... 4 

Section 5.  No Mortgage Contingency, Title and Survey ............................................................... 5 

Section 6.  Investigation Period; Due Diligence ............................................................................. 8 

Section 7.  Conditions Precedent to Closing ................................................................................. 11 

Section 8.  Closing ........................................................................................................................ 12 

Section 9.  Closing Deliverables ................................................................................................... 13 

Section 10.  Apportionments......................................................................................................... 14 

Section 11.  Default and Remedies ............................................................................................... 15 

Section 12.  Condemnation ........................................................................................................... 16 

Section 13.  Brokerage Commissions ........................................................................................... 17 

Section 14.  Environmental Requirements.................................................................................... 17 

Section 15.  Miscellaneous ........................................................................................................... 18 

 

EXHIBITS 

Schedule A Legal Description 
Schedule 6(b) Due Diligence Materials 
Exhibit A  Form of Escrow Agreement 
Exhibit B Non-Foreign Status Affidavit 
Exhibit C Survey 
Exhibit D Permitted Exceptions of Record 

Exhibit 1Exhibit 1



Exhibit E Environmental Reports 
Exhibit F Seller Contracts to Survive Closing 
Exhibit G [Reserved] 

 

Exhibit 1Exhibit 1



PURCHASE AND SALE AGREEMENT 

THIS PURCHASE AND SALE AGREEMENT (“Agreement”) is made and entered into and is 
effective as of the 22nd day of December 2022 (the “Effective Date”), by and THE BROOKLYN 
UNION GAS COMPANY, d/b/a National Grid NY, a New York corporation, having an 
address at 175 East Old Country Road, Hicksville, New York 11801 (“Seller”) and 
PROLOGIS, L.P., a Delaware limited partnership, having an address at 1800 Wazee Street, Suite 
500, Denver, Colorado 80202 (the “Purchaser”). 

RECITALS 

A. Seller is the fee title owner to the Property, consisting solely of vacant Land (as 
defined below). 

B. Upon the satisfaction of, and subject to, the terms and conditions set forth in this 
Agreement, Seller has agreed to sell the Property to Purchaser, and Purchaser has agreed to 
purchase the Property from Seller. 

AGREEMENT 

NOW, THEREFORE, in consideration of the foregoing recitals, the mutual covenants set 
forth in this Agreement, and other good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, Purchaser and Seller hereby agree as set forth below. 

Section 1. Sale of the Property and Acceptable Title; Former MGP Site .   

(a) Sale of Property.  Subject to and in accordance with the terms and conditions
contained in this Agreement, Seller agrees to sell, assign, convey, and transfer to Purchaser all of 
Seller’s right, title and interest in and to the following real property (the “Property”), and Purchaser 
hereby agrees to purchase and accept the Property: 

(1) Land.  Subject to all Permitted Exceptions (as defined below), fee title to
that certain vacant real property known as 2731 West 12th Street, Brooklyn, New York and 
designated as Block 7247, Lot 106 on the New York City Tax Map, Kings County (the “Land”). 
The legal description of the Land is annexed hereto as Schedule A. 

(2) Appurtenances.  All rights, benefits, privileges, tenements, hereditaments,
easements and appurtenances to the Land, all development rights and air rights relating to the Land 
and any and all easements, rights-of-way and other appurtenances used in connection with the 
beneficial use and enjoyment of the Land, including all of the right, title and interest, if any, of 
Seller in and to the land in the bed of any public street, road or avenue, in front of or adjoining the 
Land, to the center line thereof, and all water, water rights and water stock and minerals and 
mineral rights of every kind (including without limitation, oil, gas and other hydrocarbon 
substances) on or under the Land owned by Seller and not previously conveyed or reserved of 
record, all of the foregoing, only to the extent that such rights and privileges can be conveyed. 

(3) Awards.  All right, title and interest to any unpaid awards for damages to
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the Land resulting from any taking in eminent domain or by reason of change of grade of any street 
accruing after the Closing Date (as hereinafter defined) to the extent not credited in reduction of 
the Purchase Price or otherwise assigned to Purchaser.  All such awards accruing prior to the 
Closing Date shall remain the property of Seller, subject to the provisions of Section 12 of this 
Agreement. 

(b) Acceptable Title.  Seller shall convey and Purchaser shall accept such title to the 
Property as is insurable (without special premium), subject, nevertheless, only to the following 
matters (collectively, the “Permitted Exceptions”): 

(1) Real estate taxes and assessments not yet due and payable.  All taxes and 
charges shall be brought current as of the Closing Date and are subject to apportionment as more 
fully set forth below. 

(2) Encroachments, if any, of fences and other improvements. 

(3) All zoning, building and environmental laws, ordinances, codes, restrictions 
and regulations, and any amendments thereto, heretofore or hereafter adopted by any municipal, 
state, federal or other authority having or claiming jurisdiction over the Property. 

(4) Any state of facts, shown on the survey attached hereto as Exhibit C or 
personal inspection of the Property would disclose, provided same do not render title uninsurable.  

(5) Rights of any public authority or utility company to lay, maintain install and 
repair pipes, lines, poles, conduits, wires, cable boxes and other related equipment on, under, over 
or across the Property. 

(6) Variations between record lines of the Property and retaining walls, if any. 

(7) Variations between legal description and the description contained in the 
tax map. 

(8) Covenants, restrictions, consents, agreements and easements of record 
affecting the Property, including, but not limited to, those certain covenants, restrictions, consents, 
agreements and easements of record set forth on Exhibit D attached hereto and made a part hereof. 

(9) Environmental Easement, referenced in Section 1(c) below, intended to be 
recorded on or prior to the Closing Date. 

(10) Any and all notes and notices of violations of law or municipal ordinances, 
orders or requirements now or hereafter noted in, or issued by, any governmental department 
having authority as to land, housing, buildings, fire, health, environmental and labor conditions 
affecting the Property, including those set forth in Section 14 hereof. 

(11) Standard exceptions and exclusions from coverage normally contained in 
the form of the owner’s title insurance policy to be issued by the title company less those standard 
exceptions removable by Seller by delivery of the documents required by Section 9(a)(5) hereof.  
Provided, however, that in no circumstance shall the Permitted Exceptions include Seller 
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Encumbrances (hereinafter defined). 

(c) Former MGP Site.  Purchaser expressly acknowledges that the Property 
was formerly used as a manufactured gas plant (“MGP”) by Seller’s predecessor, Brooklyn 
Borough Gas Works, which use resulted in the contamination of the soil, groundwater and the 
adjacent Coney Island Creek as described in the environmental reports provided by Seller, as 
listed in Exhibit E annexed hereto, which exhibit may be amended anytime prior to five (5) 
business days prior to the expiration of the Investigation Period, as defined herein (the 
“Environmental Reports”).  Purchaser further acknowledges that the Property is designated as a 
Class 4 Site currently in the New York State (“NYS”) Inactive Hazardous Waste Disposal Site 
Remedial Program (as Site No. 224026 administered by the NYSDEC.  Purchaser also 
acknowledges that the Seller has undertaken certain remedial and post remedial activities, as 
required by the Order on Consent, Index # D2-001-94-12 (the “Order”), between Seller and the 
New York State Department of Environmental Conservation (the “NYSDEC”), and pursuant to 
the Records of Decision, dated March 2001 and March 2002 (collectively, the “ROD”).  These 
remedial and post remedial activities include engineering and institutional controls that must 
remain on the Property, including but not limited to an environmental easement (the 
“Environmental Easement”) requiring compliance with the Site Management Plan, latest version 
of which was approved by NYSDEC on June 26, 2019, and as may be amended and approved 
by NYSDEC in the future (the “SMP”).  Seller shall cause an update to the SMP and the 
Environmental Easement to be submitted to the NYSDEC by the Closing Date.  Purchaser further 
acknowledges that additional environmental investigation and/or remediation may be required 
adjacent to the Property in the future by state or federal agencies. 

Section 2.  Consideration, Base Purchase Price and Acceptable Funds.  

(a) Base Purchase Price.  The purchase price (the “Purchase Price”) to be paid by 
Purchaser to Seller for the Property shall be SIXTY MILLION THREE HUNDRED THOUSAND 
AND 00/100 ($60,300,000.00) DOLLARS, payable pursuant to the terms and conditions 
contained in this Agreement, but subject to adjustment and apportionment as provided below.   

(b) Acceptable Funds.  All monies payable under this Agreement, unless otherwise 
specified, shall be paid by: 

(1) Wire transfer pursuant to wire instructions provided to Purchaser by Seller 
prior to Closing; or 

(2) As otherwise agreed to in writing by the parties.  

Section 3.  Deposit and Escrow.  

Within three (3) business days of the Effective Date, Purchaser shall deliver a deposit to 
Royal Abstract of New York LLC (“Escrow Agent”), 125 Park Avenue, New York, New York 
10017, Attn: Martin Kravet (if by check, subject to collection, if by wire, subject to receipt), in the 
amount of ONE MILLION FIFTEEN THOUSAND AND 00/100 ($1,015,000.00) DOLLARS 
(the “Initial Deposit”).  Within three (3) business days of the expiration of the Investigation Period, 
Purchaser shall deposit an additional TWO MILLION AND 00/100 ($2,000,000.00) DOLLARS 
in escrow to be held by Escrow Agent in accordance with this Agreement (the Additional Deposit, 
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together with the Initial Deposit, the “Deposit”). The Deposit shall be applied to the Purchase Price 
at Closing.  Escrow Agent shall retain possession of the Deposit until delivery or return thereof is 
permitted or required under this Agreement.  The Deposit shall be deposited in a separate interest-
bearing escrow account at Capital One. The Deposit shall be held by the Escrow Agent pursuant 
to the terms of this Agreement and the Escrow Agreement annexed hereto as Exhibit A.  If there 
is any conflict between the terms of this Agreement and the Escrow Agreement with respect to the 
Deposit or the Escrow Agent's duties with respect thereto, the terms of the Escrow Agreement 
shall govern. 

In addition, upon the expiration of the Investigation Period, Purchaser understands, 
acknowledges and agrees that the Deposit, shall immediately become non-refundable (except upon 
an uncured default by Seller or Seller’s inability, or refusal to comply with the terms of this 
Agreement, or as otherwise specifically provided for in this Agreement, which includes, without 
limitation, the occurrence of a Material Taking (as hereinafter defined), termination as a result of 
Seller's Objection Response, the Title Company’s failure to issue the Title Policy or the failure of 
a condition precedent to the Purchaser’s obligation to close), and shall be delivered by Escrow 
Agent to Seller if Purchaser shall fail to close hereunder on or before the Closing Date, subject in 
any event to compliance by the Escrow Agent with the notification and other obligations contained 
in the Escrow Agreement.  If the purchase and sale shall close pursuant to this Agreement, the 
Deposit (exclusive of accrued interest, if any) shall be credited against the Purchase Price at 
Closing. 

Section 4.  Condition of Property. 

(a) As-Is.  PURCHASER ACKNOWLEDGES THAT SELLER IS SELLING, 
AND PURCHASER SHALL ACCEPT, THE PROPERTY IN ITS “AS IS” CONDITION, 
NORMAL WEAR AND TEAR EXCEPTED WITHOUT ANY REPRESENTATION OR 
WARRANTY, STATED OR IMPLIED, WHATSOEVER BY SELLER OR ANY 
EMPLOYEES, REPRESENTATIVES OR AGENTS OF SELLER RELATING TO THE 
PROPERTY, INCLUDING BUT NOT LIMITED TO THE EXPRESSED WARRANTIES 
OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, WITH THE 
EXCEPTION OF THE EXPRESS, LIMITED REPRESENTATIONS AND WARRANTIES 
SET FORTH IN THIS AGREEMENT OR IN ANY DOCUMENT EXECUTED 
PURSUANT TO OR IN CONNECTION WITH THIS AGREEMENT.  EXCEPT WITH 
RESPECT TO THE EXPRESS LIMITED REPRESENTATIONS AND WARRANTIES OF 
SELLER, PURCHASER COVENANTS AND WARRANTS TO SELLER THAT 
PURCHASER HAS RELIED SOLELY ON PURCHASER'S OWN DUE DILIGENCE 
INVESTIGATION IN DETERMINING TO PURCHASE THE PROPERTY. 
PURCHASER ACKNOWLEDGES THAT IT HAS HAD THE OPPORTUNITY TO 
RETAIN PROFESSIONAL ADVISORS, INCLUDING LEGAL COUNSEL, IN 
CONNECTION WITH ITS DUE DILIGENCE INVESTIGATION OF THE PROPERTY 
AND THE ENTERING INTO OF THIS AGREEMENT.   

Except as expressly set forth in this Agreement, Seller makes no representations or warranties with 
regards to the (i) condition of the Property and (ii) the permissible or legal use of the Property.  
Purchaser agrees to take title to the Property, irrespective of the physical condition of the Property 
on the Closing Date, whether the result of general wear and tear; subject in any event to the 
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HEREUNDER AS A RESULT OF THE UNAVAILABILITY FOR ANY REASON OF 
THIRD-PARTY FINANCING (OR OTHER FUNDING), PURCHASER SHALL BE IN 
BREACH AND DEFAULT HEREUNDER WITHOUT ANY CURE OR GRACE PERIOD 
AND SELLER MAY EXERCISE ITS DEFAULT RIGHTS UNDER THIS AGREEMENT.  

(b) Title.  (i) Purchaser, at Purchaser’s sole cost and expense, shall order a title 
commitment (the “Title Commitment”) from Royal Abstract of New York LLC (the “Title 
Company”) and shall cause a copy of the Title Commitment, and all updates, to be forwarded to 
Seller’s attorney within three (3) business days of its receipt of same.  Not later than April 14, 2023 
(the “Title Objection Date”), Purchaser may provide notice to Seller that Purchaser disapproves of 
one or more matters affecting title to the Property (the “Objection Notice”), including any matters 
disclosed by the Survey or any updated survey of the Property obtained by Purchaser (an “Updated 
Survey”), and request that Seller correct such deficiency, provided, however, that the existence of 
the Permitted Exceptions and the standard exceptions on Purchaser’s title commitment shall not 
be considered unsatisfactory title conditions (except to the extent that said standard exceptions are 
removable by delivery of the documents required by Section 9(a)(5) hereof) and Seller shall not 
be required hereby to correct any such purported deficiency.  All matters affecting title to the 
Property including survey matters which are not disapproved by Purchaser on or before the Title 
Objection Date, and which have been disclosed to Purchaser in the Title Commitment issued by 
the Title Company or Survey shall be deemed to be additional Permitted Exceptions for the 
purposes of this Agreement. In the event Seller receives no such Object Notice, all such matters 
affecting title to the Property shall be deemed Permitted Exceptions.  Notwithstanding anything to 
the contrary, in the event of any amended, updated or modified version of the Title Commitment 
or Updated Survey, Purchaser shall have the right to provide an Objection Notice with respect to 
any additional or modified title or survey matters contained in such amended, updated or modified 
Title Commitment or any new or amended matters contained in any Updated Survey, provided the 
same are not Permitted Exceptions (each a “New Matter”), within ten (10) days of Purchaser’s 
receipt of such amended, updated or modified version of the Title Commitment or Updated Survey. 

(ii) If Purchaser timely provides an Objection Notice, Seller shall, in the 
exercise of its sole discretion, within fourteen (14) days thereafter, advise Purchaser in writing (the 
“Objection Response”) whether or not Seller intends to (i) correct the applicable objections, (ii) 
provide endorsement coverage with respect thereto prior to the Closing or (iii) elect not to cure 
such objections.  In the event that Seller elects to cure such objection, Seller shall be entitled to 
reasonable adjournments of the Closing (in no event to exceed forty-five (45) days in the 
aggregate), to enable Seller to cure any title exceptions, defects or objections and to convey the 
Property to Purchaser in accordance with the terms of this Agreement.  If Seller fails to advise 
Purchaser within such fourteen (14) day period of whether or not it will correct the title or survey 
objection, Seller will be deemed to have refused to cure such item.  In such event or if Purchaser 
shall not be satisfied, in its commercially reasonable and documented judgment, with Seller’s 
Objection Response, then Purchaser may elect, by giving written notice to Seller within ten (10) 
days of receipt of Seller’s Objection Response (or the expiration of Seller’s applicable response 
period), to either (i) terminate this Agreement, in which event the Deposit shall be promptly 
returned to Purchaser, and neither party shall have any further rights or obligations under this 
Agreement, except those obligations that survive the termination by their terms, or (ii) accept title 
such as Seller is willing to convey, in which case such disapproved title and survey items shall be 
deemed Permitted Exceptions.  Purchaser’s failure to timely give such notice shall be deemed an 
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election to proceed under clause (ii) above.  If Seller elects to cure any title or survey objection 
and fails to do so prior to Closing, Purchaser may elect, on or before the Closing Date (subject to 
the right to adjourn Closing described above), to proceed under clause (i) or (ii) above.  Nothing 
contained herein shall be deemed to require Seller to take or bring any action or proceeding or any 
other steps or to incur any expense to remove any defect, exceptions or objection to title or to fulfill 
any condition of this Agreement or expend any moneys therefore, except that Seller shall be 
obligated to pay, satisfy or release in full (x) any mortgage(s), financing statements, municipal 
liens, tax liens or judgments encumbering the Property, (y) any monetary lien or encumbrance of 
the Property of an ascertainable amount and not made or caused by Purchaser, and (z) any 
exceptions or encumbrances to title of the Property which are created by Seller after the Effective 
Date without Purchaser’s consent (collectively, “Seller Encumbrances”). 

(iii) Seller agrees that it will not, between the Effective Date and the Closing 
Date, intentionally cause any matters to affect title to the Property which would constitute further 
exceptions under the Title Policy. 

(iv) If Seller shall be unable to convey title to the Property at the Closing in 
accordance with the provisions of this Agreement, Purchaser, nevertheless, may at any time accept 
such title to the Property as Seller can convey, without reduction of the Purchase Price or any 
credit or allowance on account thereof and without any claim against Seller with respect to such 
accepted title matters.  The acceptance by Purchaser of the Deed (as hereinafter defined) shall be 
deemed to be full performance of and discharge of every agreement and obligation on Seller's part 
to be performed under this Agreement with respect to the Property, except those representations 
and warranties and other obligations that specifically survive the Closing Date, or which are 
specifically provided for in any document provided at Closing. 

(v) In the event the title company is unable or unwilling to insure to Purchaser 
an ALTA extended owner’s policy of title insurance (the “Title Policy”) in the form the Title 
Company agreed to issue prior to the expiration of the Investigation Period in the amount of the 
Purchase Price, insuring Purchaser’s title to the Property, subject only to the Permitted Exceptions 
and Purchaser elects not to proceed with the Closing of this transaction, Purchaser’s sole remedy 
shall be to declare this Agreement terminated, at which time the Deposit shall be returned to 
Purchaser. 

(vi) If on the date of Closing there may be any liens or encumbrances which the 
Seller is obligated to pay and discharge, the Seller may use any portion of the balance of the 
Purchase Price to satisfy the same, provided the Seller shall simultaneously either deliver to the 
Purchaser at the Closing instruments in recordable form and sufficient to satisfy such liens and 
encumbrances of record together with the cost of recording or filing said instruments or, provided 
that the Seller has made arrangements with the title company in advance of Closing, Seller will 
deposit with the title company sufficient monies, acceptable to and required by it to insure 
obtaining and the recording of such satisfactions and the issuance of title insurance to the Purchaser 
either free of any such liens and encumbrances, or with insurance against enforcement of same out 
of the insured Property.  The existence of any such liens and encumbrances shall not be deemed 
objections to title if the Seller shall comply with the foregoing requirements. 

(c) Survey.  Purchaser may cause to be prepared a current Updated Survey. Promptly 
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following its receipt of the Updated Survey, Purchaser shall deliver a copy of the Updated Survey 
to Seller.  The cost of any Updated Survey shall be borne by Purchaser. 

Section 6.  Investigation Period; Due Diligence and Seller’s Representations on Warranties. 

(a) Investigation Period.  Commencing on the Effective Date and terminating as of 
5:00 p.m. Eastern Standard Time on May 1, 2023 (the “Investigation Period”), time being deemed 
of the essence, Purchaser may, subject to the conditions set forth in this Agreement and except as 
otherwise expressly provided herein, at Purchaser’s sole cost and expense in all instances (i) 
perform or cause to be performed a Phase I and/or Phase II Environmental Site Assessment 
(provided it is recommended by the Phase I) to identify any potential contamination of the 
Property; (ii) conduct or cause to be conducted surveys, architectural, engineering, any other 
inspections, studies or tests required by Purchaser; and (iii) review all documents and records 
relating to the Property to the extent same are in Seller’s control and possession (collectively, the 
“Due Diligence”) ”), recognizing that all Due Diligence requiring access to the Property shall be 
governed by the Access Agreement, including its Term, as described in Section 6(c).  This 
Agreement can be terminated by Purchaser prior to the expiration of the Investigation Period, only 
upon the specific terms and conditions contained below, by delivering to Seller written notice 
thereof terminating the Agreement.  If Purchaser does not timely terminate this Agreement, as 
specifically permitted below, on or before the expiration of the Investigation Period (time being 
deemed of the essence) then, except as otherwise provided in this Agreement, Purchaser shall be 
unconditionally obligated to purchase the Property, subject to, and in accordance with, all of the 
terms and provisions of this Agreement, and the Deposit shall be non-refundable to Purchaser but 
not released to the Seller, except as otherwise specifically set forth in this Agreement.  Purchaser 
shall have the continuing right at any time, and from time to time, prior to Closing to inspect the 
Property for the purpose of evaluating the condition thereof provided that Purchaser complies with 
this Section 6. 

(b) Seller Cooperation.  During the Investigation Period, Seller shall reasonably 
cooperate with Purchaser, at Purchaser’s sole cost and expense, to the extent Seller’s cooperation 
is reasonably required, including to assist Purchaser in obtaining public information pertaining to 
the Property from governmental agencies and providing its consent to all applications reasonably 
requested by Purchaser. Within ten (10) business days of the Effective Date, Seller shall provide 
to Purchaser the items described on Schedule 6(b) attached hereto, to the extent same are in Seller’s 
actual possession. 

(c) Purchaser’s Right of Entry; Scope of Investigation.  Purchaser shall comply with 
that certain License Agreement dated September 8, 2022 by and between Purchaser and Seller for 
all Due Diligence requiring access to the Property (as amended, the “Access Agreement”).  In the 
event of a conflict between any provision of this Agreement and the Access Agreement, the Access 
Agreement shall govern. 

(d) Purchaser’s Termination Right. Purchaser shall have the right, in its sole and 
absolute discretion, to terminate this Agreement with or without cause upon written notice to Seller 
prior to the expiration of the Investigation Period.  If this Agreement is terminated by Purchaser in 
accordance with this Section 6(d), Escrow Agent shall refund the Deposit to Purchaser.  If 
Purchaser does not timely terminate this Agreement pursuant to this Section 5(d) on or before the 
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expiration of the Investigation Period (time being deemed of the essence) then, except as otherwise 
provided in this Agreement, Purchaser shall be unconditionally obligated to purchase the Property, 
subject to, and in accordance with, all of the terms and provisions of this Agreement, and the 
Deposit shall be non-refundable to Purchaser but not released to the Seller, except as otherwise 
specifically set forth in this Agreement. 

(e) Notice and Minimization of Disruption.  Purchaser shall provide Seller with written 
notice to be received by Seller at least seventy-two (72) hours prior to entering upon the Property 
to conduct physical Due Diligence, subject to the terms and conditions of the Access Agreement.  
In conducting the Due Diligence, Purchaser, its agents, contractors, and engineers shall use all 
commercially reasonable efforts to minimize disruption to Seller. 

(f)  Representation and Warranties. Seller represents and warrants to Purchaser, to 
Seller’s actual knowledge, that the following are true and correct in all material respects as of the 
Effective Date and as of the Closing Date: 

(i)       This Agreement constitutes, and each document and instrument to be executed and 
delivered by Seller hereunder, when so executed and delivered, shall constitute subject to receipt 
of the PSC Approval, the legal, valid and binding obligations of Seller, enforceable in accordance 
with their respective terms, covenants and conditions.  

(ii)       Seller is not a party to any service, management, employment or other contract 
affecting the Property that will survive the Closing Date, with the exception of the contracts 
necessary for Seller to comply with its environmental obligations under the SMP and/or Order 
listed on Exhibit F attached hereto. 

(iii)       The Property is currently vacant, and there is no party with any right to occupy, 
use or otherwise access the Property, whether by lease, license agreement, or other written or oral 
agreement. 

(iv)       There are no employees currently employed by Seller at the Property.  There are 
no collective bargaining or union agreements in effect with respect to the Property.  Seller will not 
enter into any negotiations or execute any contract with a labor union between the date hereof and 
the Closing related to the Property. 

(v)       Seller has not transferred, is not aware of any transfer of, and will not transfer 
ownership of or the right to any air rights or other development rights related to the Property. 

(vi)        Neither the entering into of this Agreement, nor the consummation of the 
transactions contemplated hereunder, will constitute a violation or breach by Seller of any contract, 
writ, order, judgment, or other instrument or agreement to which Seller is a party, or to which it is 
subject to by which any of its assets or properties may be affected, or of any judgment, order, writ, 
injunction or decree issued against or imposed upon it, or result in a violation of any applicable 
law, ordinance, rule or regulation of any governmental authority affecting Seller. The execution, 
delivery and performance of this Agreement by Seller, and the consummation of the transactions 
contemplated hereby, do not require Seller to obtain any consent, authorization, or approval which 
has not already been obtained, except for the PSC Approval. 
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(vii) Seller (a) is the sole owner of the Property; (b) is a duly organized and validly 
existing public utility qualified to conduct business in the State of New York; and (c) except as 
otherwise set forth in this Agreement, (d) has all requisite power and authority to enter into this 
Agreement and to consummate the transactions contemplated hereby; (e) has full power and 
authority to enter into and perform this Agreement and to enter into the documents to be executed 
and delivered in accordance with the terms hereof; and (f) subject to receipt of the PSC Approval, 
has full power and authority to consummate the transactions as contemplated herein. 

 
(viii) Seller is not a “foreign person” as defined in the Internal Revenue Code.  Seller is 

currently in compliance with and shall at all times during the term of this Agreement remain in 
compliance with the regulations of the Office of Foreign Assets Control (“OFAC”) of the 
Department of the Treasury (including those named on OFAC’s Specially Designated and Blocked 
Persons List) and any statute, executive order (including the September 24, 2001, Executive Order 
Blocking Property and Prohibiting Transactions with Persons Who Commit, Threaten to Commit, 
or Support Terrorism), or other governmental action relating thereto. 

(ix) There are no pending actions for condemnation of the Property. 

(x) Seller has received no written notice:  (i) that the Property or the use thereof violates 
any governmental law or regulation or any covenants, conditions or restrictions encumbering the 
Property; or (ii) from any insurance company or underwriter of any defect that would adversely 
affect the insurability of the Property or cause an increase in insurance premiums.  

(xi) Except as disclosed in the Environmental Reports, Seller has no knowledge of any 
violation of Environmental Laws (as hereinafter defined) related to the Property or the presence or 
release of Hazardous Materials on or from the Property. 

(xii) The Property is an independent unit which does not now rely on any facilities (other 
than facilities covered by Permitted Exceptions or facilities of municipalities or public utilities) 
located on any property that is not part of the Property to fulfill any municipal or other 
governmental requirement, or for the furnishing to the Property of any essential building systems, 
access, or utilities (including, but not limited to, drainage facilities, catch basins and retention 
ponds).  No other building or other property that is not part of the Property relies upon any part of 
the Property to fulfill any municipal or other governmental requirement, or to provide any essential 
building systems or utilities. 

(xiii) Other than as disclosed in the Permitted Exceptions, to Seller’s knowledge, there is 
no other agreement, understanding or restriction with or for the benefit of any person or entity, 
whether private, public or quasi-public, that will be binding upon Purchaser after Closing and 
which may prevent or limit in any way the current use, or Purchaser’s intended use, of the Property 
or for any uses allowed by current zoning regulations. 

(xiv) Seller has not (i) made a general assignment for the benefit of its creditors, (ii) 
admitted in writing its inability to pay its debts as they mature, (iii) had an attachment, execution 
or other judicial seizure of any property interest which remains in effect, or (iv) taken, failed to 
take or submitted to any action indicating a general inability to meet its financial obligations as 
they accrue.  To Seller’s actual knowledge, there is not pending any case, proceeding or other 
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action seeking reorganization, arrangement, adjustment, liquidation, dissolution or recomposition 
of Seller under any law relating to bankruptcy, insolvency, reorganization or relief of debtors, 
seeking appointment of a receiver, trustee, or custodian for Seller for all or any substantial part of 
its property. 

The representations, warranties and covenants of Seller set forth herein are a material inducement 
to Purchaser entering into this Agreement and Purchaser is relying on the truth and accuracy of 
same.  At Closing, Seller shall deliver a certificate to Buyer certifying that all representations, 
warranties and covenants of Seller set forth herein are materially true, accurate and complete to 
Seller’s actual knowledge as of the date of Closing (the “Certificate of Representations and 
Warranties”). 
 
For purposes of this Section 6(f), “actual knowledge” shall mean the actual (as distinguished from 
implied, imputed and constructive) knowledge of the undersigned authorized signatory of Seller, 
or the knowledge that such individual would have after a customary and reasonable investigation 
into the matters in question. 
 

The representations, warranties and covenants shall not survive beyond one hundred eighty 
(180) days of the Closing Date, with time being deemed of the essence. 

 
Section 7.  Conditions Precedent to Closing. 

The Closing of this transaction on the Closing Date and Seller's obligation to sell, on the 
one hand, and Purchaser’s obligation to acquire the Property, on the other hand, shall, in addition 
to any other conditions set forth herein, be conditional and contingent upon satisfaction by the 
other party, or waiver by the benefitted party, as applicable, of each and all of the below listed 
conditions; provided, however, that a party’s obligation to close in accordance with this Agreement 
shall be conditioned solely upon those conditions below to be performed by the other party or a 
third party or otherwise specifically stated to be for the benefit of such party. 

(a) Closing Documents and Purchase Price.  Seller and Purchaser, to the extent 
necessary, shall each have tendered all Closing Documents to which each party is a signatory and 
all other required deliveries to the other and Purchaser shall have tendered the Purchase Price 
(subject to pro-rations) to Seller. 

(b) Compliance with Agreement.  Seller and Purchaser shall each have performed and 
complied in all material respects with all of their respective covenants and conditions contained in 
this Agreement, and no event shall have occurred which if it continued uncured would, with the 
passage of time or notice or both, constitute a default under this Agreement by either party. 

(c) Representations and Warranties.  The Seller’s representations and warranties 
contained herein shall be materially true and correct as of the Effective Date and the Closing Date. 

(d) Insolvency Proceedings. There shall exist no pending or threatened actions, suits, 
arbitrations, claims, attachments, proceedings, assignments for the benefit of creditors, insolvency, 
bankruptcy, reorganization or other proceedings, pending against the other party that would 
materially and adversely affect the operation or value of the Property or the other party’s ability to 
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perform its obligations under this Agreement. 

(e) Other Pending Proceedings.  There shall exist no pending or threatened action, suit 
or proceeding with respect to the other party before or by any court or administrative agency which 
seeks to restrain or prohibit, or to obtain damages or a discovery order with respect to, this 
Agreement or the consummation of the transactions contemplated hereby. 

(f) Material Adverse Change.  For the benefit of Purchaser, there shall have been no 
material adverse change to the Property or the operation thereof, from and after the expiration of 
the Investigation Period.  

(g) PSC Approval.  The sale of the Property shall be subject to the approval (the “PSC 
Approval”) of the New York State Public Service Commission (“PSC”).  Purchaser shall cooperate 
in all respects with Seller in the filing of the requisite Section 70 Petition with the PSC, which 
cooperation shall include the furnishing of all information, financial or otherwise, that the PSC 
may require as a condition for the PSC Approval, including the filing of a joint application.  Any 
terms and/or conditions imposed by the PSC in connection with any PSC Approval must be 
acceptable in all respects to Seller.  In the event the PSC directly imposes upon Purchaser any post-
Closing terms and/or conditions in connection with the PSC Approval, such terms and/or 
conditions shall be subject to Purchaser’s consent, not to be unreasonably withheld, conditioned 
or delayed.  Seller shall provide Purchaser with written notice of the PSC Approval upon its receipt 
thereof.  If the PSC denies the Section 70 Petition, then this Agreement shall automatically 
terminate whereupon the Escrow Agent will be directed by the Parties to return the Deposit to 
Purchaser within five (5) days following Escrow Agent’s receipt of a copy of PSC’s denial.  Seller 
hereby covenants and agrees to submit the foregoing petition for PSC Approval within thirty (30) 
days of the Effective Date and, upon such submittal, to provide a true and complete copy thereof 
to Purchaser, and Seller shall use diligent, good faith and commercially reasonable efforts to obtain 
such PSC Approval. 

So long as a party is not in default hereunder, if any condition to such party’s obligation to proceed 
with the Closing hereunder has not been satisfied as of the Closing Date, such party may, in its 
sole discretion, (x) terminate this Agreement by delivering written notice to the other party on or 
before the Closing Date, and upon such termination, the Deposit shall be returned to Purchaser, 
(y) elect to extend the Closing until such condition is satisfied, or (z) elect to consummate the 
transaction, notwithstanding the non-satisfaction of such condition, in which event such party shall 
be deemed to have waived any such condition. In the event such party elects to close, 
notwithstanding the non-satisfaction of such condition, there shall be no liability on the part of any 
other party hereto for breaches of representations and warranties of which the party electing to 
close had actual knowledge at the Closing. Notwithstanding the foregoing, the failure of a 
condition due to the breach of a party shall not relieve such breaching party from any liability it 
would otherwise have under this Agreement. 

Section 8.  Closing.   

(a) Closing Date.  The purchase and sale of the Property shall close the later to occur 
of: (i) May 31, 2023 or (ii) the date that is fifteen (15) days following Seller’s receipt of the PSC 
Approval (such later date, the “Closing Date”), as evidenced by the delivery of the Closing 
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Documents as set forth in Section 9 of this Agreement (the “Closing”).  The Purchaser shall have 
the right to extend the Closing Date an additional thirty (30) day period (the “Outside Closing 
Date”) Time shall be deemed of the essence with regards to Purchaser’s obligation to close 
on or before the Outside Closing Date.  If the Closing does not occur on or before the Outside 
Closing Date, then this Agreement shall, with notice by one party to the other, terminate except 
for those provisions of this Agreement which expressly survive a termination and the parties shall 
have the rights and remedies in connection therewith as set forth in Section 11 of this Agreement.   

(b) Time and Place.  The Closing shall be done via escrow through the mail, with both 
parties delivering to the Title Company, as settlement agent, all closing deliverables on or before 
11:00 a.m. on the Closing Date or at such other place and manner as the parties may mutually 
agree. 

Section 9.  Closing Deliverables. 

(a) Except as set forth below, on the Closing Date, Seller shall deliver, or cause to be 
delivered, to Purchaser the following fully executed documents and/or items, acknowledged where 
appropriate (together referred to herein as the “Closing Documents”): 

(1) Deed.  A bargain and sale deed without covenants containing the covenant 
required by Section 13 of the New York Lien Law (the “Deed”), executed and acknowledged by 
Seller and in proper statutory form for recording, sufficient to convey the Property to Purchaser, 
subject to and in accordance with the provisions of this Agreement. 

(2) Transfer Taxes.  The requisite real estate transfer tax returns (Form TP-584), 
the applicable city and state real estate transfer taxes required under Article 31 of the New York 
Tax Law, and such disclosures and reports as are required by applicable state and local law in 
connection with the transfer of the Property.  

(3) Non-Foreign Status Affidavit.  A Certificate of Non-Foreign Status 
executed by Seller in the form annexed hereto as Exhibit B; 

(4) Closing Statement.  A counterpart original of the closing statement setting 
forth the Purchase Price, the closing adjustments and application of the Purchase Price as adjusted; 

(5) Title Documents.  Any documents, affidavits and/or consents reasonably 
required by the Title Company to issue the Title Policy and omit any exceptions, other than 
Permitted Exceptions, therefrom; 

(6) Possession.  Possession of the Property shall be delivered to Purchaser upon 
completion of the Closing; and 

(7) Brokerage Commissions.  Seller shall pay any brokerage commissions due 
as provided in Section 13 below. 

(8) Certificate of Representations and Warranties. A Certificate of 
Representations and Warranties pursuant to Section 6(f), if applicable. 
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received) of taxes and assessments paid by Seller prior to the Closing (duly prorated as of the 
Closing Date), including without limitation, any of the same that shall result from pending property 
tax appeals relating to the Property.  The net amount received (or tax adjustment realized) by either 
party as a result of a tax protest for the tax period comprising the Closing shall be prorated between 
the parties as of the Closing.  To the extent any refund for a period prior to Closing is received by 
Purchaser, such refund shall be promptly paid to Seller.  The provisions of this subparagraph 10(a) 
shall survive Closing. 

(b) Assessments.  All assessments, special assessments and other like charges actually 
imposed against the Property, or any part thereof, by reason of roadways, utility lines, streets, 
alleys or other improvements in existence, under construction or planned and which are due and 
payable as of the Closing Date shall be prorated to such date.  All such assessments, special 
assessments and other charges affecting the Property and payable after the Closing Date shall be 
the sole responsibility of Purchaser.  All refunds of assessments paid by Seller prior to the Closing 
Date shall be retained by Seller.  To the extent any refund for a period prior to Closing is received 
by Purchaser, such refund shall be promptly paid to Seller.  Seller hereby represents that it has not 
received any notice of pending or future assessments as of the Effective Date.  The provisions of 
this subparagraph 10(b) shall survive Closing. 

The foregoing pro-rations shall be made as of the Closing Date based on the best 
information and estimates available to the parties at the time.  Such pro-rations shall be considered 
final and binding for all purposes absent material mistake of fact.  If any of the pro-rations 
described in this Section 10 cannot be calculated accurately on the Closing Date, then the same 
shall be calculated as soon as reasonably possible thereafter and either party owing the other party 
a sum of money based on such subsequent pro-rations shall promptly pay said sum to the other 
party.  A final closing adjustment shall be made by Purchaser and Seller within thirty (30) days 
after the necessary information is available to the parties, and to the extent that any additional 
payment or repayment is indicated by the final adjustment, the payment or repayment shall be 
made within thirty (30) days after the final adjustment is made.  If a dispute shall arise between 
Purchaser and Seller regarding the final closing adjustments and the parties are unable to resolve 
the same, the matter shall be referred to arbitration at the New York City, New York office of the 
American Arbitration Association in accordance with its then existing Commercial Arbitration 
Rules for Arbitration, and the determination of such arbitrator shall be final and binding upon the 
parties.  The fees and expenses shall be borne by the parties equally.  If either party owing funds 
to the other after the Closing Date pursuant to this Section does not remit them within thirty (30) 
days after demand therefore (which demand shall also include invoices or other appropriate 
documentation in support thereof), such funds shall thereafter bear interest at a “Default Rate” 
equal to two percent (2%) above the interest rate as announced from time to time by JPMorgan 
Chase Bank as its “prime rate”, as the same shall fluctuate from day to day, or, if lesser, the 
maximum rate permitted by applicable New York law. 

Section 11.  Default and Remedies.  

A. PURCHASER’S DEFAULT.  IF PURCHASER IS IN DEFAULT OF THIS 
AGREEMENT AND SELLER ELECTS TO TERMINATE THIS AGREEMENT DUE TO 
PURCHASER’S DEFAULT, THE DEPOSIT (PLUS ACCRUED INTEREST, IF ANY) SHALL 
BE FORFEITED BY PURCHASER AND RETAINED BY SELLER, SUBJECT TO AND IN 
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ACCORDANCE WITH THE PROVISIONS OF THE ESCROW AGREEMENT, AND BOTH 
PARTIES SHALL THEREAFTER BE RELEASED FROM ALL FURTHER OBLIGATIONS 
UNDER THIS AGREEMENT EXCEPT THOSE THAT EXPRESSLY SURVIVE 
TERMINATION OF THIS AGREEMENT. 

PURCHASER AND SELLER ACKNOWLEDGE THAT SELLER'S DAMAGES 
WOULD BE DIFFICULT OR IMPOSSIBLE TO DETERMINE IN THE EVENT OF 
PURCHASER'S FAILURE TO PERFORM ITS OBLIGATIONS UNDER THIS AGREEMENT 
AND THAT THE DEPOSIT IS A REASONABLE ESTIMATE OF SUCH DAMAGES.  THE 
DEPOSIT (PLUS ACCRUED INTEREST, IF ANY) SHALL, THEREFORE, BE LIQUIDATED 
DAMAGES TO SELLER AND RETENTION THEREOF SHALL BE SELLER’S SOLE AND 
EXCLUSIVE REMEDY FOR PURCHASER’S FAILURE TO PERFORM ITS OBLIGATIONS 
UNDER THIS AGREEMENT IN THE EVENT SELLER ELECTS TO TERMINATE THIS 
AGREEMENT.  SELLER EXPRESSLY WAIVES THE REMEDIES OF SPECIFIC 
PERFORMANCE AND ADDITIONAL DAMAGES. 

B. SELLER’S DEFAULT.  IF SELLER IS IN DEFAULT OF OR HAS BREACHED 
ANY COVENANT CONTAINED IN THIS AGREEMENT, PURCHASER MAY ELECT: 

(i) TO TERMINATE THIS AGREEMENT, IN WHICH CASE THE 
DEPOSIT (PLUS ACCRUED INTEREST, IF ANY) AND THE REASONABLE EXPENSES OF 
EXAMINATION OF TITLE TO THE PREMISES AND OF ANY SURVEY AND SURVEY 
INSPECTION CHARGES SHALL BE RETURNED TO PURCHASER AND, IF THE EVENT 
THAT PRECIPITATED SAID TERMINATION WAS SOLELY DUE TO A WILLFUL 
DEFAULT BY SELLER, ALL OTHER REASONABLE AND DOCUMENTED THIRD-
PARTY COSTS AND EXPENSES OF PURCHASER INCURRED IN CONNECTION WITH 
THE TRANSACTIONS DETAILED IN THIS AGREEMENT UP TO A MAXIMUM OF 
$900,000; OR, 

(ii) TO TREAT THIS AGREEMENT AS BEING IN FULL FORCE AND 
EFFECT AND, EXCEPT AS SPECIFICALLY OTHERWISE PROVIDED IN THIS 
AGREEMENT, PURCHASER SHALL HAVE THE RIGHT ONLY TO AN ACTION FOR 
SPECIFIC PERFORMANCE.  IN THE EVENT THAT SPECIFIC PERFORMANCE IS 
UNAVAILABLE THEN, IN ADDITION TO TERMINATING THIS AGREEMENT IN 
ACCORDANCE WITH CLAUSE (i) ABOVE (WHEREUPON THE DEPOSIT SHALL BE 
PROMPTLY RETURNED TO PURCHASER), SELLER SHALL PROMPTLY REIMBURSE 
PURCHASER FOR ALL OTHER REASONABLE AND DOCUMENTED THIRD-PARTY 
COSTS AND EXPENSES OF PURCHASER INCURRED IN CONNECTION WITH THE 
TRANSACTIONS DETAILED IN THIS AGREEEMENT.  THE PARTIES SHALL 
THEREAFTER BE RELIEVED OF ANY OBLIGATIONS UNDER THIS AGREEMENT 
EXCEPT THOSE THAT EXPRESSLY SURVIVE TERMINATION.  PURCHASER 
EXPRESSLY WAIVES THE RIGHT TO DAMAGES OF ANY NATURE EXCEPT AS 
EXPLICITLY SET FORTH IN THIS AGREEMENT. 

Section 12.  Condemnation. 

If prior to Closing, any portion of the Property shall become the subject of any proceedings, 
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judicial, administrative, or otherwise, by eminent domain, condemnation or otherwise (a 
“Taking”), Seller shall promptly notify Purchaser thereof. If such taking constitutes (x) fifteen 
(15%) percent or more of the Property or (y) any portion of the Property whose loss would result 
in an impairment to the Property’s access to a public rights of way (as applicable, a “Material 
Taking”), then Purchaser, at its option, may within fifteen (15) days after receipt of such notice 
elect to terminate this Agreement by giving Seller written notice thereof in which event the parties 
hereto shall be relieved and released of and from any further duties, obligations, rights, or liabilities 
hereunder except those obligations which expressly survive termination.  If the Closing Date is 
within the aforesaid fifteen (15) day period, then the Closing shall be extended to the next business 
day following the end of said fifteen (15) day period.  If the Taking does not constitute a Material 
Taking, this Agreement shall remain in full force and effect and the purchase contemplated herein 
shall be consummated with no further adjustment or modification of the Purchase Price or 
otherwise, and, at the Closing, Seller shall assign, transfer, and set over to Purchaser all the right, 
title, and interest of Seller in and to any condemnation awards or eminent domain awards as a 
result of the Taking. 

Section 13.  Brokerage Commissions. 

Purchaser hereby represents and warrants to Seller that Purchaser has not dealt with any 
broker in connection with the transaction contemplated in this Agreement other than Jones Lang 
LaSalle, Inc. (the “Broker”).  Each party hereby agrees to defend, indemnify and hold the other 
party harmless from and against any and all claims of any person or entity, other than the Broker, 
claiming a brokerage fee or commission through the Purchaser.  Seller agrees to pay the Broker a 
commission as per a separate agreement with the Broker.  The provisions of this Section 13 shall 
survive Closing. 

Section 14.  Environmental Requirements.  

(a) Engineering and Institutional Controls; Future Sale/Transfer Conditions.  Purchaser 
acknowledges and agrees that upon Closing, it shall be obligated to comply with the Environmental 
Easement and related exhibits, including but not limited to those obligations set forth in the SMP 
as the responsibility of the Property owner (with Purchaser’s post-Closing obligations to be 
generally summarized in Table 4 thereof), and as may be amended with the prior approval of 
NYSDEC.  Purchaser further acknowledges and agrees that the Property is subject to certain 
engineering controls, as more particularly described in the SMP, that must remain on the Property 
unless decommissioning or removal is approved by NYSDEC.  Purchaser also acknowledges and 
agrees that Seller will likely have certain post-Closing obligations at the Property pursuant to the 
SMP.  To the extent that Seller has any continuing obligations with respect to the engineering 
controls and/or the Property pursuant to the SMP, the Order, or any future requirements or 
directives of any governmental agency (collectively, “Regulatory Obligations”), Purchaser shall 
timely permit Seller, its consultants, representatives, and agents access to the Property to fulfill 
such Regulatory Obligations pursuant to the Post-Closing Access Agreement (hereinafter defined).  
The parties shall negotiate in good faith and agree upon prior to the expiration of the Investigation 
Period, a post-Closing access agreement, in recordable form, allowing Seller access to the Property 
necessary to perform any Regulatory Obligations following the Closing Date (the “Post-Closing 
Access Agreement”). 
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and 
 
Bernard M. Soebke, Esq. 
Senior Counsel 
National Grid 
175 East Old Country Road 
Hicksville, New York 11801 
E-mail: Bernard.Soebke@nationalgrid.com 
 
and 
 
Paul A. Michels, Esq. 
Cullen and Dykman LLP 
One Battery Park Plaza, 34th Floor 
New York, New York 10004 
E-mail: pmichels@cullenllp.com 

TO PURCHASER: 
 
Megan Robert, Cori Helms, Chris Hampton, and Jeremiah Kane 
Prologis, L.P. 
c/o Prologis, Inc. 
1800 Wazee Street, Suite 500 
Denver, CO 80202 
E-mail: mrobert@prologis.com, chelms@prologis.com, and jkane@prologis.com 
 
With a contemporaneous copy to: 
 
Milos Markovic, Esq 
Greenberg Traurig 
77 West Wacker Drive, Suite 3100 
Chicago, Illinois 60601 
E-mail: markovicm@gtlaw.com 
 

All Notices delivered in the manner provided herein shall be deemed given upon actual 
receipt (or attempted delivery if delivery is refused).  Any notice or other communication under 
this Agreement may be given on behalf of a party by an attorney for such party. 

(e) Successors and Assigns.  This Agreement shall be binding upon, and inure to the 
benefit of, the parties hereto and their respective successors, heirs, administrators and assigns, 
provided, however, that neither party may assign this Agreement, in whole or in part without the 
prior written consent of the other party.  Notwithstanding the foregoing, Purchaser may assign this 
Agreement without Seller’s consent, but upon written notice to Seller, to an Affiliate (as 
hereinafter defined) and either party may assign this Agreement without the other's consent to 
effect an Exchange (as hereinafter defined) pursuant to Section 15(r).  Subject to the foregoing, 
this Agreement shall be binding upon and inure to the benefit of the respective legal 
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representatives, successors, assigns, heirs and devisees of the parties.  For the purposes of this 
Section, the term “Affiliate” means (a) an entity that directly or indirectly controls, is controlled 
by or is under common control with the Purchaser, or (b) an entity at least a majority of whose 
economic interest is owned by Purchaser; and the term “control” means the power to direct the 
management of such entity through voting rights, ownership or contractual obligations 

(f) Governing Law and Venue.  This Agreement shall be governed by and construed 
in accordance with the laws of the State of New York and the venue of any legal action filed in 
connection herewith shall be in Kings County. 

(g) No Third Parties Benefited.  The parties do not intend to confer any benefit on any 
person, firm, or corporation other than the parties to this Agreement, except as and to the extent 
otherwise expressly provided herein. 

(h) Legal Fees.  In the event either party hereto fails to perform any of its obligations 
under this Agreement or in the event a dispute arises concerning the meaning or interpretation of 
any provision of this Agreement, the party not prevailing in such dispute shall pay any and all 
actual, out-of-pocket costs and expenses incurred by the other party in enforcing or establishing 
its rights hereunder, including, without limitation, court costs and reasonable legal fees. 

(i) Construction.  The section titles or captions in this Agreement are for convenience 
only and shall not be deemed to be part of this Agreement.  All pronouns and any variations of 
pronouns shall be deemed to refer to the masculine, feminine, or neuter, singular or plural, as the 
identity of the parties may require.  Whenever the terms referred to herein are singular, the same 
shall be deemed to mean the plural, as the context indicates, and vice versa.  This Agreement shall 
not be construed as if it had been prepared only by Purchaser or Seller but rather as if both 
Purchaser and Seller had prepared the same.  If any term, covenant, condition, or provision of this 
Agreement or the application thereof to any person or circumstance shall, at any time or to any 
extent, be invalid or unenforceable, the remainder of this Agreement, or the application of such 
term or provision to persons or circumstances other than those to which it is held invalid or 
unenforceable, shall not be affected thereby, and each provision of this Agreement shall be valid 
and shall be enforced to the fullest extent permitted by law. 

(j) No Recording.  Purchaser covenants and agrees not to record this Agreement or 
any memorandum of this Agreement and agrees that any such recording by Purchaser shall be 
deemed a material default hereunder; provided, however, that Purchaser shall be entitled to record 
a notice of lis pendens in connection with the institution of an action of specific performance 
pursuant to Section 11(b). 

(k) Confidentiality and Indemnification.  Purchaser covenants and agrees that, except 
as required by law:  (i) all written information provided to it by Seller in connection with the 
Property or resulting from Purchaser's inspections of the Property and review of relevant materials 
will be held in strict confidence by it, its attorneys, accountants, consultants, lenders, business 
associates (including potential equity partners), agents and employees, (ii) upon Seller’s written 
request, Purchaser will return all such written information to Seller in the event the transaction 
contemplated by this Agreement is not consummated, and, (iii) except as provided for in this 
Agreement or any Closing Document, Seller has made no representation or warranty regarding the 
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accuracy or completeness of the materials provided to Purchaser and Purchaser has conducted 
Purchaser's own due diligence inquiry with respect to the Property. Purchaser further agrees to 
indemnify and hold Seller harmless from and against any and all claims or damages, including 
reasonable attorneys' fees, resulting from Purchaser's breach of the covenant contained in this 
Section 15(k).  The indemnification contained herein shall, without limitation, survive the 
termination of this Agreement.  Purchaser acknowledges that if this provision is breached, Seller 
could not be made whole by monetary damages alone.  Accordingly, the Seller, in addition to any 
other remedy to which it may be entitle to by law or in equity, shall be entitled to injunctive relief.  
No remedy or election shall be deemed exclusive but, whenever possible, shall be cumulative with 
all remedies available at law or in equity. 

(l) Consents and Approvals.  Both Seller and Purchaser represent and warrant to the 
other that each have obtained all requisite consents and approvals (other than the Approvals 
referenced in Section 6(c) hereof), whether required by internal operating procedures or otherwise, 
for entering into this Agreement and closing the transaction contemplated hereby. 

(m) Counterparts.  This Agreement may be executed in one or more counterparts, each 
of which shall be an original, but all of which shall constitute one and the same instrument.  PDF 
email signatures shall have the same binding effect as original signatures with regards to this 
Agreement.  No party hereto shall raise the use of a PDF email to deliver a signature or the fact 
that any signature or agreement or instrument was transmitted or communicated through the use 
of a PDF email as a defense to the formation of a legal, valid and binding contractual obligation, 
and each such party forever waives any defense. 

(n) Jury Trial Waiver.  PURCHASER AND SELLER EACH WAIVE ANY AND 
ALL RIGHTS IT MAY HAVE TO A TRIAL BY JURY IN ANY ACTION WITH 
RESPECT TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED 
HEREBY.  

(o) Exhibits.  All of the Exhibits referenced in this Agreement are attached hereto and 
incorporated as part of this Agreement and shall have the same meaning as if they were 
incorporated fully within the text of this Agreement. 

(p) No Liability. Notwithstanding anything to the contrary set forth in this 
Agreement, the Closing Documents or any other documents contemplated by this transaction 
(collectively, the “Transaction Documents”), in the event Seller is in default of or has breached 
any covenant contained in the Transaction Documents, Purchaser will seek redress, if any, solely 
from Seller's interest in the Property, including the proceeds of the sale thereof and no other 
property or assets of Seller or Seller’s Affiliates or any of their successors and assigns shall be 
subject to levy, execution or other enforcement procedure for the satisfaction of any claim under 
the Transaction Documents, whether arising by contract, tort, or otherwise.    

(q) Execution.  This Agreement shall not be binding or effective unless and until it has 
been duly executed and delivered by Seller and Purchaser. 

(r) Section 1031 Exchange.  Each party may consummate the purchase and sale of the 
Property as part of a so-called like kind exchange (the “Exchange”) pursuant to Section 1031 of 
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the Internal Revenue Code of 1986, as amended (the “Code”), provided that:  (a) the Closing shall 
not be delayed or affected by reason of the Exchange nor shall the consummation or 
accomplishment of the Exchange be a condition precedent or condition subsequent to the 
exchanging party's obligations under this Agreement; (b) the exchanging party shall effect the 
Exchange through an assignment of this Agreement, or its rights under this Agreement, to a 
qualified intermediary; (c) the non-exchanging party shall not be required to take an assignment 
of the purchase agreement for the relinquished property or be required to acquire or hold title to 
any real property for purposes of consummating the Exchange; and (d) the exchanging party shall 
pay any additional costs that would not otherwise have been incurred by either party had the 
exchanging party not consummated its purchase through the Exchange.  The non-exchanging party 
shall not by this Agreement or acquiescence to the Exchange (x) have its rights under this 
Agreement affected or diminished in any manner, or (y) be responsible for compliance with or be 
deemed to have warranted to the exchanging party that the Exchange in fact complies with Section 
1031 of the Code. 

[SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the 
date first above written. 

SELLER: 

THE BROOKLYN UNION GAS COMPANY,  
a New York corporation 
 

By: _____________________________________ 
 Steven Doben 
 Authorized Signatory 
 
 
PURCHASER: 
 
PROLOGIS, L.P.,  
a Delaware limited partnership 
 

By: Prologis Inc., its general partner 
 
  
By: ___________________________________ 
 Jeremiah Kane 
 Authorized Signatory 
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SCHEDULE A 

LEGAL DESCRIPTION 

(immediately follows) 
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LEGAL DESCRIPTION 
 
PARCEL I: (NORTHERLY PART OF LOT 106) 
 
ALL that certain plot, piece or parcel of land, situate, lying and being in the Borough of Brooklyn, 
County of Kings, City and State of New York, bounded and described as follows: 
 
BEGINNING at a point on the easterly side of a certain small creek or arm of the main Coney Island 
Creek at the northwesterly angle of a piece of Salt Meadows, formerly belonging to Richard Squires 
and adjoining a piece of Salt Meadows, formerly owned by Nicholas R. Stillwell; and 
 
RUNNING FROM THENCE along the above mentioned Salt Meadows, formerly of Richard Squires, 
South 86 degrees 30 minutes East 512 and 6 inches to another small creek; 
 
THENCE along the last mentioned small creek North 59 degrees East 95 feet more or less to the New 
York and Sea Beach Railroad; 
 
THENCE along the westerly side of the said railroad North 15 minutes West 133 feet to Salt Meadows 
of other parties; 
 
THENCE partly along the above mentioned Salt Meadows of other parties and partly along another 
creek North 39 degrees West 305 feet, more or less, to a small ditch; 
 
THENCE partly along said small ditch and partly along the above mentioned Salt Meadows, formerly 
owned by Nicholas R. Stillwell South 46 degrees 15 minutes 548 feet 6 inches to the point or place of 
BEGINNING. 
 
EXCEPTING and reserving from the above described premises West 12th Street as now opened 
through said premises as a public street 
 
PARCEL II: (SOUTHWESTERLY PART OF LOT 106) 
 
ALL that certain plot, piece or parcel of land, situate, lying and being in the Borough of Brooklyn, 
County of Kings, City and State of New York, bounded and described as follows: 
 
BEGINNING at a point on the northerly side of Coney Island Creek where the same is intersected by 
the westerly side of West 12th as now opened; and 
 
THENCE RUNNING northerly along the westerly side of West 12th Street, 212 feet 4-3/4 inches or 
thereabouts to land formerly owned by Richard Squires; 
 
THENCE northerly 77 degrees, 45 minutes West 170 feet, 10-1/2 inches more or less, along said 
Squires’ land to said Coney Island Creek; and 
 
THENCE southwesterly southerly and southeasterly all along said creek to the place of BEGINNING. 
 
PARCEL III: (SOUTHERLY PART OF LOT 106) 
 
ALL that other certain plot, piece or parcel of land, situate, lying and being in the said Borough of, City 
and County of State of North side of said Coney Island Creek, bounded and described as follows: 
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LEGAL DESCRIPTION 
 
Bounded on the North by said land, formerly owned by Robert Squires, on the East by New York and 
Sea Beach Railroad and southeast, South and southwest by said Coney Island Creek and on the West 
by West 12th Street. 
 
PARCEL IV: (SOUTHEASTERLY PART OF LOT 106) 
 
ALL that other certain plot, piece or parcel of land, situate, lying and being in the said Borough of, City, 
County and State of New York on the North side of said Coney Island Creek, bounded and described 
as follows: 
 
BEGINNING at a point where the northeasterly side of New York, and Sea Beach Railroad intersects 
the southerly line of said land, formerly of Richard Squires; 
 
RUNNING FROM THENCE southerly along the easterly side of said New York and Sea Beach 
Railroad Company 20 feet 4 inches to the northwesterly side of said Coney Island Creek; 
 
THENCE northeasterly along said creek 26 feet to said land formerly of Richard Squire; 
 
THENCE northwesterly along the said land 21 feet 9 inches to the place of BEGINNING. 
 
PARCEL V: (SOUTHEASTERLY PART OF LOT 106) 
 
ALL that certain plot, piece or parcel of land, situate, lying and being in the Borough of Brooklyn, 
County of Kings, City and State of New York, bounded and described as follows: 
 
BEGINNING at a point formed by the intersection of the easterly line of the right of way of the New York 
and Sea Beach Railroad Company with the center line of a small creek separating the land hereby 
intended to be conveyed from land, formerly of Henry Van Sicklen, now or late of Kempffe; 
 
THENCE in an easterly direction along the center line of said small creek, following the windings and 
bendings thereof to the northerly side of bank of Coney Island Creek; 
 
THENCE southwesterly along said northerly side of bank of the Coney Island Creek as it winds and 
bends to land formerly of John Cole, Garrett Stryker now or late of one Lawless; 
 
THENCE westerly along the division line between the land hereby conveyed and said land of Lawless 
to the easterly line of the Right of Way of the New York and Sea Beach Railroad Company; 
 
THENCE northerly along the said easterly line of Right of Way of the New York and Sea Beach 
Railroad Company to the point or placed of BEGINNING. 
 
PARCEL VI: (SOUTHERLY PART OF LOT 106) 
 
ALL that certain plot, piece or parcel of land, situate, lying and being in the Borough of Brooklyn, 
County of Kings, City and State of New York, bounded and described as follows: 
 
BEGINNING at a point formed by the intersection of the westerly line of the Right of Way of the New 
York and Sea Beach Railroad Company with the division line between the land hereby intended to be 
conveyed and land formerly of John Cole formerly Garrett Stryker, now or late of one Lawless; 
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LEGAL DESCRIPTION 
 
THENCE westerly along the said division line to the easterly line of West 12th Street, as now opened; 
 
THENCE North along the said easterly line of West 12th Street as now opened until the said easterly lie 
of West 12th Street is intersected by the division line between land hereby intended to be conveyed and 
land formerly of Mary Parker, formerly of Cornelius D. Stryker; 
 
THENCE easterly along said division line until said division line intersects the westerly line of the Right 
of Way of the New York and Sea Beach Railroad Company; 
 
THENCE southerly along the westerly line of the Right of Way of the New York and Sea Beach 
Railroad Company to the point of BEGINNING. 
 
PARCEL VII: (WESTERLY PART OF LOT 106) 
 
ALL that certain plot, piece or parcel of land, situate, lying and being in the Borough of Brooklyn, 
County of Kings, City and State of New York, bounded and described as follows: 
 
BEGINNING at a point where the westerly side of West 12th Street, as now opened, would be 
interested by the division line between the premises hereby intended to be conveyed and land now or 
late of Lawless; 
 
RUNNING THENCE southerly along said side of West 12th Street to the division line between land 
herby intended to be conveyed and land now or late of D. Stryker. 
 
THENCE westerly along said last mentioned division line to the easterly line of the westerly branch of 
the Main Creek; 
 
THENCE northerly along said line of said creek 81 feet 6 inches more or less to the aforesaid division 
lien between land hereby intended to be conveyed and land now or late of Lawless; and  
 
THENCE easterly along said last mentioned division line to the westerly side of West 12 h Street, at the 
point or place of BEGINNING. 
 
PARCEL VIII: (NORTHWESTERLY PART OF LOT 106) 
 
ALL that certain plot, piece or parcel of land, situate, lying and being in the Borough of Brooklyn, 
County of Kings, City and State of New York, bounded and described as follows: 
 
BEGINNING at a point which is distant 591 and 62/100 feet southerly from the southerly line of Avenue 
Z, measured along the westerly line of West 11th Street and 58 and 31/100 feet westerly from the 
westerly line of West 11th Street measured at right angles thereto, said point being the northerly 
boundary line of the meadow and the southerly boundary lien of Lot Number 38 of the West Meadow 
Bank lots now or formerly belonging to George A. Browning; 
 
THENCE along said meadow bank Lot Number 38, South 45 degrees 41 minutes 15 seconds East, 76 
and 15/100 feet to a point in the westerly boundary of land now or formerly of John Van Siclen; 
 
THENCE along said land formerly of Van Siclen, South 35 degrees 17 minutes 3 seconds East, 392 
and 39/100 feet to the meadow land formerly of Derick Stryker; 
  

Exhibit 1Exhibit 1



LEGAL DESCRIPTION 
 
THENCE along said Stryker’s Meadow, South 49 degrees 41 minutes 33 seconds West 551 and 
79/100 feet to the center of a small creek or ditch running into Coney Island Creek; 
 
THENCE along the center of said ditch or creek, South 28 degrees 12 minutes 57 seconds West 81 
and 50/100 feet more or less to the northeasterly side of line of Coney Island Creek; 
 
THENCE along said creek northwesterly to the easterly line of land conveyed by George Stillwell to the 
Sea Beach Railway Company by deed recorded in the Office of the Register of the County of Kings on 
March 31st, 1905 in Liber 3133 of Conveyances, page 420; 
 
THENCE northeasterly North 27 degrees 5 minutes 27 seconds East along the easterly line of said 
lands of the said Railway Company, 181 and 34/100 feet to a point which is distant 159 and 25/100 feet 
East from the easterly line of West 13th Street if the said line were extended South of North Canal 
Avenue and measure at right angles to said line of West 13th Street and 149 and 2/100 feet South from 
the northeasterly line of North Canal Avenue measured at right angles thereto, the said point being the 
southerly extremity of certain land conveyed by Frank Bailey and Wife and Edward C.M. Fitzgerald and 
wife to the Sea Beach Railway Company by deed dated March 29 h, 1909 and recorded in the Office of 
the Register of the County of Kings on March 31st, 1909 in Liber 3133 page 425, and also conveyed by 
the said Stillwell to the said Railway Company by deed recorded in said Register’s Office on March 31, 
1909 in Liber 3133 page 419; 
 
THENCE northerly along the easterly line of said land North 27 degrees 5 minutes 27 seconds East 
417 and 15/100 feet to the point of a curve, whose radius is 5017 and 50/100 feet and whose radial 
lines extend westerly thereform; 
 
THENCE along said curved line northerly 118 and 39/100 feet more or less to the point or place of 
BEGINNING. 
 
EXCEPT any portion of the premises described above lying in the boundary line of West 11th Street on 
the City Map as now legally open. 
 
PAREL IX: (NORTHEASTERLY PART OF LOT 106) 
 
ALL that certain plot, piece or parcel of land, situate, lying and being in the Brooklyn of Brooklyn, 
County of Kings, City and State of New York, bounded and described as follows: 
 
BEGINNING at a point or angle formed by the northerly side of line of the main Coney Island Creek and 
the easterly side of line of a certain arm or branch of said main creek; 
 
RUNNING THENCE North 60 degrees 20 minutes East 175 feet 9 inches along the aforesaid northerly 
line of said main creek; 
 
THENCE still along the same creek North 55 degrees 15 minutes East, 385 feet 3 inches to a certain 
smaller creek; 
 
THENCE North 27 degrees 15 minutes West 33 feet; 
 
THENCE South 80 degrees 15 minutes West, 100 feet; 
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. 
THENCE North 74 degrees 45 minutes West, 136 feet; 
 
THENCE North 40 degrees West 213 feet; 
 
THENCE South 52 degrees West 52 feet; 
 
THENCE North 86 degrees 30 minutes West 114 feet; 
 
THENCE South 46 degrees West 61 feet all along the westerly line of the above mentioned smaller 
creek; 
 
THENCE North 36 degrees 6 minutes West 146 feet 6 inches to the easterly line of the New York and 
Sea Beach Railroad; 
 
THENCE along said line South 15 minutes East, 358 feet more or less to a certain point and land of 
other owners; 
 
THENCE along said land South 38 degrees East, 38 feet to a certain point or angle formed in the 
easterly or northerly side of line of the first mentioned arm or branch of the aforesaid main creek; 
 
THENCE along the easterly line of said branch of said main creek South 70 degrees 45 minutes East, 
136 feet; 
 
THENCE South 17 degrees 15 minutes East, 139 feet to the point or place of BEGINNING. 
 
PARCEL X: (NORTHWESTERLY PART OF LOT 106) 
 
ALL that certain plot, piece or parcel of land, situate, lying and being in the Borough of Brooklyn, 
County of Kings, City and State of New York, bounded and described as follows: 
 
BEGINNING at the point or intersection of the south line of Circumferential Parkway and the west line 
of West 11th Street; 
 
THENCE easterly along the south line of Circumferential Parkway, 62.97 feet to the east line of West 
11th Street; 
 
THENCE southerly deflecting 72 degrees 20 minutes 30 seconds to the right along the east line of 
West 11th Street and its straight prolongation 140.79 feet to a point in the former south line of Canal 
Avenue North; 
 
THENCE westerly deflecting 90 degrees to the right along the former south line of Canal Avenue North, 
60 feet to a point; 
 
THENCE northerly deflecting 90 degrees to the right along the southerly prolongation of and the west 
line of West 11th Street, 159.89 feet to the point or place of BEGINNING. 
  

Exhibit 1Exhibit 1



LEGAL DESCRIPTION 
 
PARCEL XI: (EASTERLY PART OF LOT 106) 
 
ALL that certain plot, piece or parcel of land, situate, lying and being in the Borough of Brooklyn, 
County of Kings, City and State of New York, bounded and described as follows: 
 
BEGINNING at the point formed by the intersection of the northerly side of Coney Island Creek with the 
easterly side of lands now of the Brooklyn Borough Gas Company, and known as Lot 106 of Block 
7247 on the Tax Map of the Borough of Brooklyn: 
 
RUNNING THENCE northerly along said easterly side of lands now of the Brooklyn Borough Gas 
Company, and along the continuation in a straight line of said easterly side of said lands to the 
southerly side of Shore Parkway; 
 
THENCE in a general southeasterly direction to an intersection with the westerly side of other lands 
now of the Brooklyn Borough Gas Company, and known as Lot 265 of Block 7247 on the Tax Map of 
the Borough of Brooklyn; 
 
THENCE southerly form 626 feet more or less along said westerly side of said other lands of the 
Brooklyn Borough Gas Company, parallel to and 35 feet more or less East of the easterly side of lands 
now of the Brooklyn Borough Gas Company and known as Lot 106 of Block 7247 on the Tax Map of 
the Borough of Brooklyn to the northerly side of Coney Island Creek; 
 
THENCE southwesterly along the northerly side of Coney Island Creek to the point or place of 
BEGINNING. 
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SCHEDULE 6(B) 

DUE DILIGENCE MATERIALS 

(a) Tax Statements. Copies or summary of ad valorem tax statements relating to the Property for 
the current year or other current tax period (if available) and value renditions for the twenty-
four (24) months preceding the Effective Date; 

(b) Environmental Reports.  The Environmental Reports for the period commencing on April 8, 
2004 and any reasonably available and material reports in Seller’s possession prior to that 
date. 

(c) Survey Documents. Any existing site plans or surveys, including any ALTA “as-built” 
survey of the Property; 

(d) Notices of Violations. Notices from any insurance company or underwriter of any effect that 
would adversely affect the insurability of the Property or cause an increase in insurance 
premiums; 

(e) Litigation. Notices of any action or proceeding pending or, to Seller’s knowledge, threatened 
relation to the Property, including, without limitation, any condemnation or bankruptcy 
proceedings, which challenges or impairs Seller’s ability to execute or perform its obligations 
under this Agreement; and 

(f) Other. Any other documents or information as may be reasonably requested by Purchaser 
related to the Property. 
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EXHIBIT A 

FORM OF ESCROW AGREEMENT 

December _____, 2022 

Royal Abstract of New York LLC 
125 Park Avenue 
New York, New York 10017 
Attn: Martin Kravet 

Gentlemen: 

Pursuant to a Purchase and Sale Agreement, dated the date hereof (the “Contract”), 
between THE BROOKLYN UNION GAS COMPANY, d/b/a National Grid NY, a New York 
corporation (the “Seller”) and PROLOGIS, L.P., a Delaware limited partnership (the 
“Purchaser”) with respect to the sale of certain property in known as 2731 West 12th Street, 
Brooklyn, New York (the “Property”), we request you  to act as escrow agent (“Escrowee”) to 
hold in escrow in an interest bearing and insured account with Capital One the deposit made under 
the Contract by Purchaser as follows: (i) within three (3) business days following the Effective 
Date (as such term is defined in the Contract), the amount of  One Million Fifteen Thousand and 
00/100 ($1,015,000.00) Dollars (the “Initial Deposit”) and (ii) within three (3) business days of 
the expiration of the Investigation Period (as such term is defined in the Contract), the 
amount of Two Million and 00/100 ($2,000,000.00) Dollars (the “Additional Deposit”, and 
together with the Initial Deposit and all interest accruing thereon, the “Deposit”), on the 
following terms and conditions: 

1. Escrowee shall deliver the Deposit (plus accrued interest, if any) to Seller or to 
Purchaser, as the case may be, in accordance with the following: 

(a) To the Seller upon the closing contemplated by the Contract; or

(b) To the Purchaser upon receipt of a copy of the termination of the Contract
by Purchaser, stating that the Contract has been terminated by Purchase pursuant to Section 5, 
Section 6, section 7(f) or Section 12 of the Contract. 

(c) Subject to Paragraphs 2 and 3 hereof, to the Seller upon receipt of written
demand therefore signed by Seller, stating that Purchaser has defaulted in performance of its 
obligations under the Contract, that Seller is entitled to such payment under the Contract; or 

(d) Subject to Paragraphs 2 and 3 hereof, to Purchaser upon receipt of written
demand therefore signed by Purchaser, stating that any of the events described in Paragraph 1(b) 
hereof has occurred and that Purchaser is entitled under the Contract to the return of the Deposit.  

2. Upon receipt of a demand for the Deposit made by Seller or Purchaser pursuant to
subparagraphs 1(b) and 1(c), inclusive, Escrowee shall promptly give notice to the other party of 
such demand.  If Escrowee does not receive an objection from the other party to the proposed 
payment within 10 days after the giving of such notice, Escrowee is hereby authorized to make 
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such payment. If Escrowee receives an objection from the other party to the proposed payment 
within such period, Escrowee shall send a copy thereof to the party who made the demand. 

3. If conflicting demands are made by the parties in connection with this Agreement 
or if Escrowee, in good faith, is in doubt as to the action it should take, Escrowee, acting solely as 
a stakeholder, shall have the right to commence an interpleader action in the Supreme Court for 
Kings County and/or to take no further action except in accordance with joint instructions from 
Seller and Purchaser or in accordance with the final judgment of the court in such action or the 
final judgment of a court of competent jurisdiction entered in a proceeding in which Seller and 
Purchaser are named as parties, directing the disbursement of the Deposit.  In addition, if Escrowee 
shall receive a notice from either Seller or Purchaser to the effect that litigation between Seller and 
Purchaser over entitlement to the Deposit has been commenced, Escrowee shall, on notice to Seller 
and Purchaser, deposit the Deposit with the Clerk of the Court in which such litigation is pending.   

4. (a) Escrowee shall be under no obligation to take any action in respect of the 
Deposit or pursuant to this Agreement which, in its opinion, shall be likely to involve it in any 
expense or liability, unless and until Escrowee shall be furnished with an indemnity satisfactory to 
it against such liability and expense in connection with the taking of such action. 

(b) Escrowee shall be entitled to rely, for all purposes of this Agreement upon 
any notice, demand or other communication given to it pursuant to this Agreement with respect to 
the matters stated therein, and each such notice, demand or communication shall be full authority 
to Escrowee for any action taken, suffered or omitted in reliance thereon.  Escrowee is not 
responsible or liable in any manner for the sufficiency, correctness, genuineness or validity of any 
writing delivered to it in accordance with this Agreement and may assume that any person signing 
such writing is authorized to do so. 

(c) Escrowee shall not be held liable by reason of its inability to make any 
required disbursement from the Deposit because of any insufficiency of the Deposit resulting from 
any loss on the account in which the Deposit is held pursuant to this Agreement. 

(d) Escrowee shall not be answerable or accountable except for its bad faith or 
willful misconduct, and Escrowee shall not be liable for any error of judgment made by it in good 
faith. 

(e) Escrowee shall charge no fee for its services under this Agreement. 

(f) Escrowee in entering into this Agreement assumes no obligations under or 
with respect to the Contract and is not bound by any of the terms thereof. 

(g) Escrowee may act or refrain from acting in respect of any matter referred to 
in this Agreement in full reliance upon and with the advice of counsel selected by it (including any 
member of its firm) and shall be fully protected in so acting or refraining from acting upon the 
advice of such counsel, except in the case of subparagraph (d) above. 

5. Escrowee or any member of its firm shall be permitted to act as counsel for Seller 
in any dispute as to the disbursement of the Deposit or any other dispute between the parties. 
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6. This Escrow Agreement shall create no right in any person or entity other than the 
parties hereto and their respective successors and permitted assigns, and no third party shall have 
the right to enforce or benefit from the terms hereof. 

7. Except for claims under Section 4(d) hereof, Seller and Purchaser shall jointly and 
severally indemnify and hold harmless Escrowee from any damage, cost, liability or expense 
(including without limitation reasonable attorneys’ fees and disbursements either paid to retained 
attorneys or representing the fair value of legal services rendered by Escrowee) which Escrowee 
may incur by acting hereunder, without prejudice to any right either party may have against the 
other party for any such damage, cost, liability or expense. 

8. All notices, demands, requests and other communications required to be given or 
which may be given hereunder shall be in writing and shall be given in accordance with the 
provisions of the Contract. 

9. This Agreement constitutes the entire agreement with respect to the terms and 
conditions of this escrow, and no modification of this Agreement shall be binding unless in writing 
and signed by the party to be charged. 

10. This Agreement shall be binding upon and inure to the benefit of the parties hereto 
and their respective successors and permitted assigns, except that the within escrow shall not inure 
to the benefit of any of the assigns of Purchaser or Seller unless and until Escrowee shall have 
received a duly executed assignment and assumption (in form satisfactory to Escrowee) of all of 
the assignor's obligations hereunder. 

 

 

[SIGNATURE PAGE FOLLOWS] 
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Very truly yours, 
 
THE BROOKLYN UNION GAS 
COMPANY, a New York corporation 
 
 
By:_________________________________ 
 [Name] 
 [Title] 

 
 

PROLOGIS, L.P.,  
a Delaware limited partnership 

By:  Prologis Inc., its general partner 
 

By: ________________________________ 
 Name: 
 Title: 

 
 
AGREED TO  
 
ROYAL ABSTRACT OF NEW YORK LLC 
 
 
By: ___________________________________ 
 Name: 
 Title 
 Escrowee 
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EXHIBIT B 

CERTIFICATE OF NON-FOREIGN STATUS 

 
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 such tax is not required upon the disposition of a U.S. real property interest by THE 
BROOKLYN UNION GAS COMPANY, d/b/a National Grid NY, a New York corporation 
(the “Transferor”), the undersigned hereby certifies the following on behalf of the Transferor: 

(1) The Transferor is not a foreign corporation, foreign partnership, foreign trust, or 
foreign estate (as those terms are defined in the Internal Revenue Code and Income 
Tax Regulations); 

(2) The Transferor’s U.S. employer identification number is _____________; and 

(3) The Transferor's office address is [_____________________________________]. 

Dated: ____ ___, 202__ 

TRANSFEROR: 

THE BROOKLYN UNION GAS COMPANY, 
 a New York corporation 

 
 
By: ______________________________________ 
 [Name] 
 [Title] 
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EXHIBIT C 
 

SURVEY 
(immediately follows)
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EXHIBIT D 

 
PERMITTED EXCEPTIONS OF RECORD 

 
1. Declaration of Covenants and Restrictions made by the Brooklyn Union Gas Company, 

dated June 3, 1995 recorded June 5, 1995 in Reel 3524 page 2379. 

2. Rights of the City of New York contained in deed made by and between Realty 
Associates, Frank Bailey, Marie Louise Bailey and Brooklyn Borough Gas Company, 
dated April 20, 1921 recorded April 21, 1921 in Liber 4034 page 76. 

3. Covenants and Restrictions recorded in Liber 7209 page 97. 

4. Covenants and Restrictions recorded in Liber 1698 page 22. 

5. Acquisition of Easement to the City of New York referred to in Final Decree recorded in 
Reel 304 page 1908. 

6. Delta Track Agreement between New York City Transit Authority and The Metropolitan 
Transportation Authority recorded in Reel 2142 page 822. 

7. Taking by The New York City Transit Authority by Final Decree recorded in Reel 4483 
page 368. 

8. Terms and Conditions of Environmental Notice made by The New York State 
Department of Environmental Conservation recorded June 8, 2012 in CRFN 
2012000235857. 

9. Right of Way Agreements between George Stillwell and Mary Parker and Charles J. 
Lawless recorded February 5, 1897 in Liber 3 Section 21 page 305 and page 307. 
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EXHIBIT E 
 

ENVIRONMENTAL REPORTS 
 

The list of Environmental Reports were provided in native Microsoft Excel electronic format only 
upon the execution and delivery of this Agreement. 
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EXHIBIT F 
 

SELLER CONTRACTS TO SURVIVE CLOSING 
 
 

1. Downstate New York Operations, Maintenance and Monitoring Contract (EC_OM&M 
MSA 2017_GEI-DNY) with GEI Consultants Inc., P.C. for environmental consulting 
services, including activities related to compliance with and obligations under the Site 
Management Plan (multi-site scope). 
 

2. Pickup/Waste Transportation Master Services Agreement with Veolia North America 
Environmental Services Solutions related to drum removal (multi-site scope). 
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EXHIBIT G 
 

[RESERVED] 
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EXHIBIT H 

[REDACTED] 
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FIRST AMENDMENT TO PURCHASE AND SALE AGREEMENT 

THIS FIRST AMENDMENT TO PURCHASE AND SALE AGREEMENT (this 
“Amendment”), made this 20th day of January 2023, between THE BROOKLYN UNION GAS 
COMPANY, d/b/a National Grid NY, a New York corporation, having an address at 175 East 
Old Country Road, Hicksville, New York 11801 (“Seller”), and PROLOGIS, L.P., a Delaware 
limited partnership, having an address at 1800 Wazee Street, Suite 500, Denver, Colorado 80202 
(“Purchaser”). Seller and Purchaser shall be referred to collectively as the “Parties.” 

RECITALS 

WHEREAS, Seller and Purchaser entered into a certain Purchase and Sale Agreement, 
dated as of December 22, 2022 (the “Agreement”), pursuant to which Seller agreed to sell and 
Purchase agreed to purchase the Property (as such term is defined in the Agreement) located at 
2731 West 12th Street, Brooklyn, New York and designated as Block 7247, Lot 106 on the New 
York City Tax Map, Kings County, all as more particularly described in the Agreement;  

WHEREAS, Seller and Purchaser are desirous of amending the Agreement so as to modify 
the timing upon which Seller must file its application for the PSC Approval upon the terms and 
conditions contained within this Amendment.  

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

1. Capitalized terms used in this Amendment (including the Recitals), unless 
otherwise defined herein, shall have the same meaning ascribed thereto in the Agreement. 

2. Section 7(g) is amended in part by deleting the last sentence contained therein and 
substituting in lieu thereof the following:  

“Seller hereby covenants and agrees to submit the foregoing petition for PSC 
Approval within thirty (30) days following the expiration of the Investigation 
Period and, upon such submittal, to provide a true and complete copy thereof 
to Purchaser, and Seller shall use diligent, good faith and commercially 
reasonable efforts to obtain such PSC Approval.” 

3. This Amendment may be executed in several counterparts, each of which shall be
deemed an original but all of which shall constitute one and the same instrument.  This 
Amendment will become effective when duly executed by each party hereto. Facsimile or PDF 
email signatures shall have the same binding effect as original signatures.  No party hereto shall 
raise the use of a facsimile machine or PDF email to deliver a signature or the fact that any 
signature or agreement or instrument was transmitted or communicated through the use of a 
facsimile machine or PDF email as a defense to the formation of a legal, valid and binding 
contractual obligation and each such party forever waives any such defense. 
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4. Except as specifically modified by this Amendment, the terms and conditions of 
the Agreement shall remain in full force and effect as stated therein. 

 

[SIGNATURE PAGE FOLLOWS] 
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SECOND AMENDMENT TO PURCHASE AND SALE AGREEMENT 
 

This instrument (this “Second Amendment”), dated effective as of May 1, 2023, is by and 
between THE BROOKLYN UNION GAS COMPANY, d/b/a National Grid NY, a New York 
corporation, (“Seller”) and PROLOGIS, L.P., a Delaware limited partnership, (“Purchaser”) relative to 
that certain Purchase and Sale Agreement dated effective December 22 2022, as amended by that certain 
First Amendment to Purchase and Sale Agreement dated January 20, 2023 (as amended, the “Agreement”) 
concerning the real property more fully defined in the Agreement (the “Property”). 

 
IN CONSIDERATION of $10.00 in hand paid, the covenants and conditions contained 

herein, and for other good and valuable mutual consideration, the receipt and sufficiency of which are 
hereby acknowledged, Purchaser and Seller agree to amend the Agreement as follows: 
 

1. Definitions.  Capitalized terms used in this Second Amendment, unless otherwise defined 
herein, shall have the same meaning ascribed thereto in the Agreement. 

 
2. Amendment of Purchase Price. Section 2(a) shall be modified by reducing the Purchase 

Price to $57,000,000.00, with the Purchase Price being reduced to factor in, among other things, (i) 
unanticipated costs due to street improvements and intersection upgrades, (ii) permitting timing associated 
with jurisdictional uncertainty concerning access drive, and hospital’s occupancy of same, and (iii) general 
market conditions.  

 
3. Extension of Investigation Period. Section 6(a) shall be modified in part such that the 

Investigation Period is hereby extended until 5:00 p.m. Eastern Standard Time on May 23, 2023, time being 
deemed of the essence. 

 
4. Purchaser’s Objection Notice.  Notwithstanding anything in the Agreement to the contrary, 

Purchaser shall, on or before the expiration of the Investigation Period, have the right to terminate the 
Agreement in connection with any title deficiencies raised in its Objection Notice, dated April 14, 2023.  If 
Purchaser does not terminate the Agreement on or before May 23, 2023, Purchaser shall be deemed to have 
acknowledged, stipulated and agreed that Seller’s Objection Response, dated April 26, 2023, fully satisfied 
in all respects Purchaser’s Objection Notice, dated April 14, 2023. 

 
5. Miscellaneous. 
 

a. Except to the extent the Agreement is modified by this Second Amendment, the 
remaining terms and conditions of the Agreement shall remain unmodified and in full force and effect, and 
is hereby ratified by Purchaser and Seller. 
 

b. This Second Amendment may be executed in counterparts, each of which (or any 
combination of which) when signed by all of the parties shall be deemed an original, but all of which when 
taken together shall constitute one agreement.  Executed copies hereof may be delivered by email and shall 
be deemed originals and binding upon the parties hereto. 
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IN WITNESS WHEREOF, the parties hereto have executed this Second Amendment as of the 
day and year first above written. 
 

PURCHASER: 
 

 
PROLOGIS, L.P., 
a Delaware limited partnership 
 
By: Prologis, Inc., its general partner 
 
 
 
By:/PLDS1/   
Name:/PLDN1/M Megan Robert  
Title:/PLDT1/ Senior Vice President   
 
 

 
SELLER: 

 

THE BROOKLYN UNION GAS COMPANY,  
a New York corporation 
 
 
By:/OPPS1/  
Name:/OPPN1/  
Title:/OPPT1/  
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FOURTH AMENDMENT TO PURCHASE AND SALE AGREEMENT 
 

This instrument (this “Fourth Amendment”), dated effective as of May 31, 2023, is by and 
between THE BROOKLYN UNION GAS COMPANY, d/b/a National Grid NY, a New York 
corporation, (“Seller”) and PROLOGIS, L.P., a Delaware limited partnership, (“Purchaser”) relative to 
that certain Purchase and Sale Agreement dated effective December 22 2022, as amended by that certain 
First Amendment to Purchase and Sale Agreement dated January 20, 2023, as amended by that certain 
Second Amendment to Purchase and Sale Agreement dated May 1, 2023, and as amended by that certain 
Third Amendment to Purchase and Sale Agreement dated May 23, 2023 (as amended, the “Agreement”) 
concerning the real property more fully defined in the Agreement (the “Property”). 

 
IN CONSIDERATION of $10.00 in hand paid, the covenants and conditions contained 

herein, and for other good and valuable mutual consideration, the receipt and sufficiency of which are 
hereby acknowledged, Purchaser and Seller agree to amend the Agreement as follows: 
 

1. Definitions.  Capitalized terms used in this Fourth Amendment, unless otherwise defined 
herein, shall have the same meaning ascribed thereto in the Agreement. 

 
2. Amendment of Purchase Price. Section 2(a) shall be modified so that the Purchase Price is 

$51,000,000.00. 
 
3. Commissions.  Notwithstanding anything in the Agreement to the contrary, Purchaser shall 

pay $250,000 of any commission fees payable by Seller to the Broker at Closing with respect to this 
transaction.  

 
4. Investigation Period.  Section 6(a) shall be modified in part such that the Investigation 

Period is hereby extended until June 20, 2023 as of 5:00 p.m. Eastern Standard Time with respect to title 
and survey matters only (“Title Matters”) (“Title Investigation Period”). Except with respect to the Title 
Matters, Purchaser acknowledges and agrees that the Inspection Period has otherwise expired and that 
Purchaser shall have no other right to terminate the Agreement under Section 6(d).  If Purchaser terminates 
this Agreement prior to the expiration of the Title Investigation Period with respect to the Title Matters not 
being resolved satisfactorily, as determined by Purchaser in its sole discretion, then Escrow Agent shall 
refund the Deposit to Purchaser and this Agreement shall terminate and be of no further force or effect 
except with respect to those provisions that expressly survive such termination. For the avoidance of doubt, 
the Additional Deposit shall be due three (3) business days after the expiration of the Title Investigation 
Period.  If Purchaser elects not to terminate this Agreement on or before the Title Investigation Period, the 
Purchaser shall have been deemed to waive the following Title Matters set forth in Purchaser’s Objection 
Notice, dated April 14, 2023:  (i) Exceptions Numbered 5, 6, 7, 8, 9, 10, 10(a), 11, 12, 12(a), 16, 22, and 
23 only, (ii) the Property’s Schedule A legal description, and (iii) any state of facts shown by a survey of 
the Property, provided that nothing herein shall modify any of the provisions of the Agreement with respect 
to New Matters, that specifically arise following the expiration of the Title Investigation Period. 
 

5. Miscellaneous. 
 

a. Except to the extent the Agreement is modified by this Fourth Amendment, the 
remaining terms and conditions of the Agreement shall remain unmodified and in full force and effect, and 
is hereby ratified by Purchaser and Seller. 
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b. This Fourth Amendment may be executed in counterparts, each of which (or any 
combination of which) when signed by all of the parties shall be deemed an original, but all of which when 
taken together shall constitute one agreement.  Executed copies hereof may be delivered by email and shall 
be deemed originals and binding upon the parties hereto. 
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all applicable laws), and such allows Title Company to issue the Title Policy required under this Agreement 
for the Property (less and except the Gore Parcel) and including a single tax parcel endorsement. 

4) Option 4: The production of documentation that establishes that Seller owns the Gore 
Parcel of record and allows Title Company to issue the Title Policy to Purchaser with Gore Parcel being a 
part of the insured estate, with such insurance being free of any and all title exceptions or limitations 
concerning ownership rights the City or other governmental agency may have in and to the Gore Parcel or 
any deficiencies with respect to the Property including multiple tax parcels and including a single tax parcel 
endorsement. 

5) Option 5: A successful, final and non-appealable quiet title action (based on principals of 
adverse possession) from the parties specifically identified by Title Company as the fee owners of the Gore 
Parcel (to the extent Title Company has determined the City or other governmental agency (including MT A) 
are not the record owners nor have any ownership claim), provided such allows Title Company to issue the 
Title Policy to Purchaser with the Gore Parcel being a part of the insured estate, with such insurance being 
free of any and all title exceptions or limitations concerning ownership rights the City or other governmental 
agency may have in and to the Gore Parcel or any deficiencies with respect to the Property including 
multiple tax parcels and including a single tax parcel endorsement. 

Section 7(j). No Rights of City. Notwithstanding anything in the Agreement to the contrary, that 
certain Title Exception (as defined below) with respect to any rights of the City to acquire the Property shall 
have been removed from the record. The term "Title Exception" shall mean the specific reserved rights of 
the City contained in the Deed made by and between Realty Associates, Frank Bailey, Marie Louise Bailey 
and Brooklyn Borough Gas Company, dated 4/20/1921, and recorded 4/21/1921 in Liber 4034 of Deeds, 
Page 76." For the avoidance of doubt, this Closing condition shall be deemed satisfied if the City provides 
documentation (as contemplated in Section 7(h) and in accordance with the requirements set forth above 
with respect to Former 12th Street), to the extent in such documentation, the City also relinquishes all right, 
title and interest it may have in, to, under and as set forth in the Title Exception (now and in the future) and 
same is sufficient to remove the Title Exception from the record and in the Title Policy (in the form required 
by this Agreement), and (ii) such shall not be an exception to the Deed by which Seller transfers the Property 
to Purchaser at Closing." 

5. Title Policy. The Pro Forma Policy attached hereto as Schedule 4 and made a part hereof 
is the form of Title Policy that the Title Company has agreed to issue to Purchaser prior to the expiration 
of the Investigation Period, as contemplated in Section 5(a)(v) of the Agreement, provided that, 
notwithstanding anything in the Agreement to the contrary, it shall be a Closing condition (as contemplated 
in Section 7 of the Agreement) that the legal description of the Property satisfies the requirements of the 
Agreement, as amended hereby .. For the avoidance of doubt, Title Company shall mean Royal Abstract, 
who may issue the Title Polity either in its capacity as agent for First American Title Insurance Company, 
Fidelity National Title Insurance Company or Chicago National Title Insurance Company. 

6. Closing Date. Notwithstanding anything to the contrary contained in Section 8(a) of the 
Agreement, Seller and/or Purchaser shall have the right to extend the Closing Date for a period not to 
exceed one hundred eighty (180) days in order to allow for the satisfaction of the Closing conditions set 
forth in this Fifth Amendment, as a condition precedent to Purchaser's obligation to purchase the Property. 

7. Miscellaneous.
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