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CONTRACT OF SALE 

THIS CONTRACT OF SALE (“Agreement”) made as of December 22, 2009 (the 
“Effective Date”) between VERIZON NEW YORK INC., a New York corporation having an 
office at 140 West Street, New York, New York  10007 (“Seller”) and 50 VARICK LLC, a New 
York limited liability company, having an address of c/o Colonnade Group LLC, 77 Fifth 
Avenue, Suite 4A, New York, New York 10003 (“Purchaser”). 

W I T N E S S E T H: 

WHEREAS, Seller is the owner in fee of that certain parcel of land in the Borough of 
Manhattan, County and State of New York, commonly known as 50 Varick Street and identified 
as Block 212, Lot 9, of the Tax Map of the City of New York, Borough of Manhattan, as more 
particularly described on Exhibit A attached hereto (the “Land”);  

WHEREAS, the Land is currently improved with a building (the “Building”) containing 
seven (7) above-grade stories plus mechanical and electrical equipment and structures with 
certain below-grade improvements (such Building, equipment, structures and improvements, the 
“Improvements”).  The Improvements are currently used primarily (i) for office purposes by 
Seller and Seller Affiliates (as hereinafter defined) and (ii) as a telecommunications switching 
station (such switching station, the “Central Office”) and a telecommunications vault (such 
telecommunications vault, the “Cable Vault”).  The Land and Improvements are herein 
collectively referred to as the “Property”; 

WHEREAS, Seller, on or prior to the Closing Date (as hereinafter defined) and subject to 
the satisfaction of certain conditions precedent contained herein, intends to enter into and record 
a declaration of condominium for the Property in substantially the form annexed hereto as 
Exhibit B (the “Declaration”), condominium plans for the Property in substantially the form 
attached to the Declaration (the “Condominium Plans”), and bylaws of the organization of unit 
owners (the “Bylaws”) in substantially the form attached to the Declaration, as each may be 
modified in accordance with Section 9.02 hereof (the Declaration together with, as applicable, 
the Condominium Plans and Bylaws, as each may be so amended, the “Condominium 
Documents”), submitting the Property to a condominium form of ownership.  The condominium 
formed thereby (the “Condominium”) shall contain six (6) units (individually, a “Unit” and 
collectively, the “Units”), as identified in the Declaration; 

WHEREAS, Seller desires to sell to Purchaser the Unit in the Condominium referred to 
in the Declaration as “Unit A” including the undivided interest in the General Common Elements 
appurtenant to such Unit and all rights, under the Condominium Documents, of the owner of 
such Unit with respect to the Limited Common Elements (as each such term is defined in the 
Declaration) appurtenant to such Unit (the “Purchaser’s Unit”; the remaining Units not being 
sold to Purchaser are sometimes referred to herein as the “Verizon Units”), and Purchaser desires 
to purchase Purchaser’s Unit from Seller, subject to the terms and conditions set forth herein; 

WHEREAS, Seller intends to relocate most of its office functions from the Property but 
to retain the Central Office, ancillary office uses and the Cable Vault at the Property; 
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WHEREAS, it is anticipated that a portion of such relocation may not be complete by the 
Closing Date (as hereinafter defined) and Seller shall for a temporary period lease back the 
Purchaser’s Unit; and 

WHEREAS, accordingly Seller desires to lease the Purchaser’s Unit (the area so leased, 
the “Leaseback Premises”) from Purchaser and Purchaser desires to lease the Leaseback 
Premises to Seller on and as of the Closing Date pursuant to the Lease substantially in the form 
attached hereto as Exhibit C (the “Lease”). 

NOW, THEREFORE, in consideration of the provisions and the mutual covenants 
hereinafter set forth, and subject to the terms, conditions, and contingencies hereof, Seller and 
Purchaser hereby agree as follows: 

ARTICLE 1.  Definitions.  The following terms, as used in this Agreement shall 
have the meanings given in the sections of this Agreement set forth below. 

Term Section 

“Agreement” .......................................................................................................... Preamble 

“Apportionment Date” ...................................................................................... Article 11(a) 

“Balance” ....................................................................................................... Article 2(b)(ii) 

“Board” ..............................................................................................................Section 4.01 

“Broker” ...........................................................................................................Section 13.01 

“Building” ................................................................................................................. Recitals 

“Business Day” ....................................................................................................... Article 3 

“Bylaws” ................................................................................................................... Recitals 

“Central Office” ........................................................................................................ Recitals 

“Central Office Casualty” ..................................................................... Section 16.02(a)(iii) 

“Closing”................................................................................................................. Article 3 

“Closing Date” ........................................................................................................ Article 3 

“Common Elements” .................................................................................... Section 8.01(a)  

“Condominium” ........................................................................................................ Recitals 

“Condominium Documents” ..................................................................................... Recitals 

“Condominium Document Recordation” ...................................................... Section 4.01(d) 
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“Condominium Plans” .............................................................................................. Recitals 

“Contracts” .................................................................................................... Section 9.03(a) 

“Declaration” ............................................................................................................ Recitals 

“Deed”......................................................................................................... Section 10.01(a) 

“Disclosed Survey Items” ............................................................................. Section 5.01(a) 

“Downpayment” ............................................................................................. Article 2(b)(i) 

“Effective Date” ..................................................................................................... Preamble 

“Environmental Laws”.................................................................................. Section 8.04(b) 

“Existing Survey” ......................................................................................... Section 5.01(a) 

 “Fire Department Approval”........................................................................ Section 4.01(e) 

“Force Majeure”............................................................................................ Section 9.01(c) 

“General Common Elements” ................................................................................... Recitals 

“Hazardous Substances” ............................................................................... Section 8.04(a) 

“Improvements” ........................................................................................................ Recitals 

“Land” ....................................................................................................................... Recitals 

“Laws” .......................................................................................................... Section 5.01(d) 

“Lease” ...................................................................................................................... Recitals 

“Lease Expiration Date” ............................................................................... Section 7.01(d) 

“Leaseback Premises” ............................................................................................... Recitals 

 “Limited Common Elements” .................................................................................. Recitals 

“notice” ................................................................................................................. Article 23 

“Objection” ........................................................................................................Section 6.03 

 “Objection Date” ...............................................................................................Section 6.03 

“Objection Notice”.............................................................................................Section 6.03 

“Permitted Exceptions” ......................................................................................Section 5.01 
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“Property” ................................................................................................................. Recitals 

“Property Taxes” ........................................................................................... Article 11(a)(i) 

“PSC” ............................................................................................................ Section 4.01(b) 

“PSC Approval” ............................................................................................ Section 4.01(b) 

“Purchase Price” ................................................................................................. Article 2(b) 

“Purchaser” ............................................................................................................ Preamble 

“Purchaser Material Adverse Effect”............................................................ Section 9.02(a) 

“Purchaser’s Reimbursement” .........................................................................Section 17.02 

“Purchaser’s Representatives” ...................................................................... Section 8.02(a) 

“Purchaser’s Unit” .................................................................................................... Recitals 

“Purchaser’s Unit Percentage Interest” ............................................................. Article 11(c) 

“Seller” ................................................................................................................... Preamble 

“Seller Affiliate(s)” ............................................................................................Section 8.03 

“Seller Election Notice” .....................................................................................Section 6.04 

 “Seller Knowledge Individuals” .......................................................................Section 7.02 

“Seller Title Commitment” ........................................................................... Section 5.01(b) 

“Seller Update Election Notice” ........................................................................Section 6.06 

“significant portion”.................................................................................... Section 16.01(a) 

“Survey” .............................................................................................................Section 6.01 

“Surveyor” .................................................................................................... Section 5.01(a) 

“Tax Lot Approval” ...................................................................................... Section 4.01(d) 

“Title Commitment” ..........................................................................................Section 6.01 

“Title Company” ........................................................................................... Section 5.01(h) 

“Unit(s)” .................................................................................................................... Recitals 

“Update Objection” ............................................................................................Section 6.05 
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“Update Objection Date” ...................................................................................Section 6.05 

“Update Objection Notice” ................................................................................Section 6.05 

“Verizon Separation Work” .......................................................................... Section 8.01(a) 

“Verizon Units” ........................................................................................................ Recitals 

“Violations” .................................................................................................. Section 5.01(e) 

ARTICLE 2.  Sale and Purchase of the Purchaser’s Unit; Purchase Price. 

(a) Seller shall sell and convey to Purchaser, and Purchaser shall purchase from 
Seller, upon and subject to the terms hereinafter set forth, all of Seller’s right, title and interest in 
and to the Purchaser’s Unit (including an undivided interest in the General Common Elements 
and all rights of the owner of the Purchaser’s Unit with respect to the Limited Common Elements 
appurtenant to the Purchaser’s Unit), and all rights of the owner of the Purchaser’s Unit under 
the Condominium Documents. 

(b) The purchase price for the Purchaser’s Unit shall be TWELVE MILLION 
DOLLARS ($12,000,000) (the “Purchase Price”), payable by Purchaser as follows: 

(i) ONE MILLION TWO HUNDRED THOUSAND DOLLARS 
($1,200,000) as a downpayment (the “Downpayment”), paid to Seller simultaneously herewith 
by good bank check drawn on a New York clearinghouse bank or other commercial bank 
reasonably acceptable to Seller;  

(ii) The balance of the Purchase Price (i.e., the remainder of the Purchase 
Price after deducting the Downpayment) (the “Balance”) shall be paid to Seller on the Closing 
Date (as hereinafter defined), by wire transfer of immediately available funds to an account or 
accounts designated by Seller. 

ARTICLE 3.  Closing.  The closing of title (the “Closing”) shall take place on the 
first Business Day that is ten (10) days after the occurrence of the last to occur of all of the 
following:  (i) receipt by Seller of PSC Approval, (ii) receipt by Seller of the No Action Letter, 
(iii) receipt by Seller of Tax Lot Approval and (iv) the Condominium Document Recordation 
(such scheduled closing date as the same may be extended in accordance with the terms of this 
Agreement or by agreement of Seller and Purchaser, the “Closing Date”).  The Closing shall take 
place at the offices of Seller’s counsel, Goulston & Storrs, P.C., 750 Third Avenue, 22nd Floor, 
New York, New York 10017.  Time is of the essence as to Purchaser’s obligation to close the 
transactions contemplated hereunder on or before the date provided in this Agreement.  
Purchaser shall have the right to extend the Closing Date from time-to-time for up to ten (10) 
Business Days in the aggregate, by notice given to Seller on or before the Business Day prior to 
the then scheduled Closing Date, time being of the essence as to Purchaser’s obligation to close 
the transactions contemplated hereunder on or before the Closing Date, as so extended.  As used 
herein, the term “Business Day” shall mean every day other than Saturdays, Sundays, all days 
observed by the federal government or the State as legal holidays and all days on which 
commercial banks in the State are required by law to be closed.    
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ARTICLE 4.  Conditions to Closing; Financing Not a Condition to Closing. 

Section 4.01.  Conditions to Seller’s Obligation to Close.  Seller’s obligations under this 
Agreement are contingent upon the following matters: 

(a) the approval by the New York Public Service Commission (“PSC”) of the 
transactions contemplated by this Agreement without the imposition by the PSC of any 
conditions or requirements, including any condition or requirement relating to the application of 
proceeds or relating to the location or relocation of the offices or employees of Seller or Seller 
Affiliates, as are unacceptable to Seller in its sole discretion (such approval by the PSC, the 
“PSC Approval”); 

(b) the receipt by Seller of a so-called “no-action letter” from the New York State 
Attorney General’s Office exempting the sale of Purchaser’s Unit to Purchaser from the 
provisions of Article 23-A of the General Business Law of the State of New York requiring the 
filing of an offering plan (a “No Action Letter”); 

(c) the recording of the Declaration in the Office of the New York City Register 
(“Condominium Document Recordation”) 

(d) the receipt of final approval from the New York City Department of Finance of 
the Units as separate tax lots, and the assignment of tentative or permanent tax lot numbers to the 
Units (the “Tax Lot Approval”); and 

(e) all representations of Purchaser contained herein being true and correct, in all 
material respects, as of the date made and on the Closing Date, subject to any changes in such 
representations permitted under Section 10.02(d) of this Agreement, unless waived by Seller, and 
Purchaser shall have performed all of its obligations to be performed at the Closing under this 
Agreement. 

Section 4.02.  Conditions to Purchaser’s Obligation to Close.  Purchaser’s  obligations 
under this Agreement are contingent upon the following matters: 

(a) Seller’s receipt of the PSC Approval; 

(b) Seller’s receipt of the No Action Letter; 

(c) receipt of the Tax Lot Approval; 

(d) the Condominium Document Recordation; and 

(e) all representations of Seller contained herein being true and correct, in all material 
respects, as of the date made and on the Closing Date, subject to (i) any changes in such 
representations permitted under Section 10.01(f) of this Agreement, and (ii) casualty or 
condemnation (which shall be governed by Article 16), and Seller shall have performed all of its 
obligations to be performed at the Closing under this Agreement. 

Section 4.03.  Satisfaction of Conditions. 
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(a) Promptly following the date hereof, Purchaser and Seller will each execute 
supporting affidavits in support of Seller’s application for a No Action Letter, and Seller will, 
promptly following such execution, request a No Action Letter from the New York State 
Attorney General’s Office and will deliver a copy of such request (together with all attachments 
thereto and related documents) to Purchaser; provided, that Seller shall not be required to deliver 
to Purchaser a copy of any portion of such request, any attachment thereto or any related 
documents to the extent the same contain any personal information regarding any officer of 
Seller or Seller’s Affiliates.  Seller shall promptly notify Purchaser of its receipt of a No Action 
Letter, together with a copy thereof.  

(b) Seller shall file with the PSC a request for the PSC Approval promptly after the 
date of this Agreement.  Seller shall promptly notify Purchaser of its receipt of PSC Approval, 
together with a copy thereof.   

(c) Seller shall use commercially reasonable efforts to obtain the Tax Lot Approval 
and, subject to receipt of the No Action Letter, to submit the Declaration for recording.   

(d) Within thirty (30) days after the latest of (a) Seller’s receipt of the PSC Approval, 
(b) Seller’s receipt of the Tax Lot Approval and (c) Seller’s receipt of the No Action Letter, 
Seller shall submit the Declaration for recording.  Seller shall promptly thereafter notify 
Purchaser of such submission and deliver to Purchaser true, correct and complete copies of the 
Declaration submitted for recording. 

Section 4.04.  Failure of Conditions to Close.  

The parties acknowledge that there is no assurance that the conditions to their respective 
obligations to close set forth in Section 4.01 and 4.02 will be satisfied, and neither party shall 
have any liability to the other if said conditions are not satisfied, except that Seller shall return 
the Downpayment to Purchaser if either (i) the PSC Approval is not obtained, (ii) the No Action 
Letter is not obtained, (iii) the Condominium Document Recordation does not occur or (iv) the 
Tax Lot Approval is not obtained.  If said conditions have not been satisfied (or waived, as 
aforesaid) within one hundred fifty (150) days after the date of this Agreement (or the following 
Business Day if such date is a Saturday, Sunday or federal or state holiday), then Purchaser and 
Seller each shall have the right to terminate this Agreement upon not less than ten (10) days’ 
written notice to the other party (unless such condition is satisfied prior to the date specified in 
such notice) and in such event (x) the Downpayment shall be returned to Purchaser, (y) this 
Agreement shall terminate and be of no further force or effect, and (z) Purchaser and Seller shall 
have no further rights or obligations under this Agreement except with respect to the provisions 
which by their terms expressly survive the termination of this Agreement. 

Section 4.05.  No Financing Contingency.  Purchaser’s obligation to purchase 
Purchaser’s Unit shall not be contingent or conditioned upon Purchaser’s ability to obtain, or 
Purchaser’s receipt of, financing of any kind. 

ARTICLE 5.  Permitted Exceptions. 
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Section 5.01.  Permitted Exceptions.  The Purchaser’s Unit is being sold, and shall be 
conveyed, and Purchaser shall accept title to the Purchaser’s Unit, subject to the following 
matters (collectively, the “Permitted Exceptions”): 

(a) Any state of facts, disclosed on the survey (the “Existing Survey”) prepared by 
U.S. Surveyor (the “Surveyor”), dated February 12, 2008 or on the Condominium Plans (such 
state of facts, the “Disclosed Survey Items”), any further state of facts which are not Disclosed 
Survey Items as would be disclosed in a current survey of the Property provided that such further 
state of facts would not materially and adversely affect the use, operation or value of the 
Purchaser’s Unit (or the Limited Common Elements appurtenant thereto), and any state of facts 
that a personal inspection of the Property would disclose; 

(b) All covenants, easements, reservations, restrictions, agreements and other title 
matters which are (x) set forth on in the Title Commitment No. 289581NY78 issued by First 
American Title Insurance Company of New York with respect to the Property with an effective 
date of December 5, 2007 (the “Seller Title Commitment”) or (y) provided for by this 
Agreement; 

(c) All grants, licenses or other rights (if any) existing on the date hereof in favor of 
any public or private utility company or governmental entity for, or pertaining to, utilities, 
sewers, water mains or drainage at, upon or serving the Purchaser’s Unit, the Limited Common 
Elements appurtenant thereto, the General Common Elements or any portion thereof; 

(d) Any and all present and future laws, regulations, restrictions, requirements, 
ordinances, resolutions and orders (including, without limitation, any of the foregoing relating to 
zoning, building and environmental protection) (collectively, “Laws”) as to the use, occupancy, 
subdivision or improvement of the Property adopted or imposed by any bureau, board, 
commission, legislature, department or other governmental body having jurisdiction over or 
affecting the Purchaser’s Unit, the Limited Common Elements appurtenant thereto, the General 
Common Elements or any portion thereof; 

(e) All notations and/or notes or notices of violations of law or municipal ordinances, 
orders or requirements noted in or issued by any governmental authority having jurisdiction over 
or affecting the Purchaser’s Unit, the Limited Common Elements appurtenant thereto, the 
General Common Elements or any portion thereof (collectively, “Violations”), and any liens 
arising from any such Violations, if any; 

(f) Any lien for real estate taxes, special assessments, business improvement district 
charges, water and sewer taxes, rents and charges, and other governmental charges and 
impositions assessed against the Property not yet due and payable or which are being 
apportioned; 

(g) The Condominium Documents; 

(h) Any other matter that would otherwise constitute an Objection (as defined in 
Section 6.03 hereof) or Update Objection (as defined in Section 6.05) and (i) that is (A) 
consented to by Purchaser, (B) waived by Purchaser or (C) deemed waived by Purchaser 
pursuant to the terms of Article 6 hereof or (ii) with respect to which First American Title 
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Insurance Company, or another reputable, nationally recognized title company (“Title 
Company”) agrees that it will omit such matter and/or insure over such matter in accordance 
with Section 6.08; 

(i) The standard printed exceptions appearing in the Title Commitment, other than 
those which will be removed or modified pursuant to a certificate of Seller in the form of Exhibit 
D; and 

(j) Anything else that constitutes a Permitted Exception under the terms of this 
Agreement. 

Section 5.02.  Indemnity for Certain Judgments and Liens.  Without limitation of the 
foregoing Section 5.01, Purchaser acknowledges that Seller, by virtue of the large scale of its 
business activities throughout the State, is named as a defendant in numerous lawsuits, some of 
which may result in judgments, which Seller may be unable to vacate or otherwise satisfy against 
collection of or resolve prior to the Closing.  As to such judgments and liens, if any, that appear 
in the public records as of the Closing, Purchaser shall accept title to Purchaser’s Unit subject 
thereto (and the same shall constitute Permitted Exceptions) provided that Seller indemnifies 
Title Company at the Closing, by an indemnity in the form of Exhibit D attached hereto, against 
any loss arising from enforcement of any such judgments or liens against Purchaser’s Unit and 
Title Company provides (or another title company will provide) affirmative insurance with 
respect to the same or otherwise insures Purchaser’s title to the Purchaser’s Unit against 
collection of any such judgments and liens.  In such event, Seller shall not be required to satisfy 
such judgments or liens of record at or before the Closing and they will constitute Permitted 
Exceptions. 

ARTICLE 6.  State of Title. 

Section 6.01.  Delivery of Title.  At the Closing, Seller shall deliver and Purchaser shall 
accept, such title to the Purchaser’s Unit as Title Company or another title insurance company 
shall be willing to insure, subject only to the Permitted Exceptions.  Purchaser has received from 
Seller a copy of the Seller Title Commitment.  Within a reasonable period after the date of this 
Agreement, Purchaser shall cause Title Company to prepare and furnish to Purchaser (with a 
copy to Seller) an update of the Seller Title Commitment or a new title commitment for the 
Property (such update or new commitment, the “Title Commitment”), together with copies of all 
instruments referred to thereon as exceptions to title; and (ii) at Purchaser’s option order an 
update of the Existing Survey (the Existing Survey, together with any updates, is collectively 
referred to herein as the “Survey”) and provide a copy of the Survey to Seller promptly upon 
receipt thereof by Purchaser. 

Section 6.02.  Updates to Title and Survey.  Purchaser shall cause Title Company to 
deliver directly to each of Purchaser and Seller copies of any updates or continuations of, and 
supplements to, the Title Commitment and the Survey ordered by Purchaser or otherwise issued 
by the Title Company or Surveyor. 

Section 6.03.  Objections to Title and Survey.  Purchaser shall have until thirty (30) days 
after the Effective Date (such date is the “Objection Date”), time being of the essence, to deliver 
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to Seller written notice (the “Objection Notice”) specifying any item or items (other than the 
Permitted Exceptions) in the Title Commitment or Survey, as the case may be, to which 
Purchaser objects (any such item, an “Objection”).  Permitted Exceptions shall not be 
Objections.  If Purchaser fails to deliver an Objection Notice by the Objection Date, then 
Purchaser shall be deemed to have waived its right to object to any liens, encumbrances, or other 
matters appearing on the Title Commitment or Survey, and the same shall not be deemed 
Objections and shall be deemed Permitted Exceptions.  If Purchaser delivers such Objection 
Notice by the Objection Date, any lien, encumbrance or other matter appearing on the Title 
Commitment or Survey which is not objected to in such Objection Notice shall not constitute an 
Objection and shall be deemed a Permitted Exception.   

Section 6.04.  Seller’s Right to Cure Objections.  Subject to Seller’s obligations set forth 
in Section 6.07 below, Seller shall have the right but not the obligation to cure any Objections, 
the determination as to whether to do so shall be in Seller’s sole and absolute discretion.  Seller 
shall notify Purchaser in writing as to whether or not Seller elects to cure such Objections (such 
notice, a “Seller Election Notice”).  If the Seller Election Notice states that Seller has determined 
not to cure any Objections, Purchaser shall have the right to elect either (i) to accept the title as it 
then is, without any reduction of the Purchase Price or any credit or allowance on account 
thereof or any other claim against Seller, or (ii) to terminate this Agreement.  If Purchaser elects 
to terminate this Agreement pursuant to clause (ii) of the preceding sentence, then (w) the 
Downpayment shall be returned to Purchaser, (x) this Agreement shall be null, void and of no 
further force or effect, and (y) Purchaser and Seller shall have no further rights or obligations 
under this Agreement except with respect to the provisions hereof which by their terms expressly 
survive the termination hereof.  Purchaser shall make its election between clauses (i) and (ii) of 
the second preceding sentence by written notice to Seller given not later than the fifth (5th) 
Business Day after the giving of the Seller Election Notice by Seller to Purchaser of Seller’s 
determination not to cure any Objection(s).  If Purchaser shall fail to give such notice as 
aforesaid, Purchaser shall be deemed to have elected clause (i) above and the Closing shall take 
place on the Closing Date.  If, pursuant to the Seller Election Notice, Seller elects to cure such 
Objection, Seller shall be entitled to adjourn the Closing one or more times for an aggregate 
period of not more than sixty (60) days, and the Seller’s Election Notice (or a subsequent notice 
in the case of any further adjournment after the first adjournment) shall indicate an adjourned 
date for Closing, which date shall be deemed the Closing Date for purposes of this Agreement, 
and Purchaser’s obligations under this Agreement shall remain in full force and effect during any 
such adjournment period.  Notwithstanding the foregoing, Seller shall not incur any liability or 
obligation to Purchaser in the event Seller is unable to cure an Objection prior to the last 
adjourned Closing Date, and in such event Purchaser shall have the rights of election set forth in 
clauses (i) and (ii) of this Section 6.04. 

Section 6.05.  Objections to Updated Title and Survey.  If, after the Objection Date but 
before the Closing Date, Purchaser first receives (x) any update or continuation of, or supplement 
to, the Title Commitment or (y) any update to the Survey, that discloses matters that were not 
shown on the Title Commitment or Survey (other than Permitted Exceptions) and to which 
Purchaser objects (any such item, an “Update Objection”), Purchaser shall have the right to 
deliver to Seller within ten (10) Business Days after receipt of such update or continuation of, or 
supplement to, the Title Commitment or update to the Survey (said tenth Business Day, the 
“Update Objection Date”), time being of the essence, written notice (the “Update Objection 
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Notice”) specifying such matters.  Permitted Exceptions shall not be Update Objections.  If 
Purchaser fails to deliver an Update Objection Notice by the Update Objection Date applicable 
thereto, then Purchaser shall be deemed to have waived its right to object to any liens, 
encumbrances, or other title exceptions appearing on the update, continuation, supplement or 
updated survey in question, and the same shall not be deemed Update Objections and shall be 
deemed Permitted Exceptions.  If Purchaser delivers such Update Objection Notice by the 
Update Objection Date applicable thereto, any lien, encumbrance or other title exception 
appearing on the update, continuation, supplement or updated survey which is not objected to in 
such Update Objection Notice shall not constitute an Update Objection and shall be deemed a 
Permitted Exception. 

Section 6.06.  Seller’s Right to Cure Update Objections.  Subject to Seller’s obligations 
set forth in Section 6.07 below, Seller shall have the right but not the obligation to cure any 
Update Objections, the determination as to whether to do so shall be in Seller’s sole and absolute 
discretion.  Seller shall notify Purchaser in writing as to whether or not Seller elects to cure such 
Update Objections (such notice, a “Seller Update Election Notice”).  If the Seller Update 
Election Notice states that Seller has determined not to cure any Update Objections, Purchaser 
shall have the right to elect either (i) to accept the title as it then is, without any reduction of the 
Purchase Price or any credit or allowance on account thereof or any other claim against Seller, or 
(ii) to terminate this Agreement.  If Purchaser elects to terminate this Agreement pursuant to 
clause (ii) of the preceding sentence, then (w) the Downpayment shall be returned to Purchaser, 
(x) this Agreement shall be null, void and of no further force or effect, and (y) Purchaser and 
Seller shall have no further rights or obligations under this Agreement except with respect to the 
provisions hereof which by their terms expressly survive the termination hereof.  Purchaser shall 
make its election between clauses (i) and (ii) of the second preceding sentence by written notice 
to Seller given not later than the tenth (10th) Business Day after the giving of the Seller Update 
Election Notice by Seller to Purchaser of Seller’s determination not to cure any Update 
Objection(s).  If Purchaser shall fail to give such notice as aforesaid, Purchaser shall be deemed 
to have elected clause (i) above and the Closing shall take place on the Closing Date.  If, 
pursuant to the Seller Update Election Notice, Seller elects to cure such Update Objection, Seller 
shall be entitled to adjourn the Closing one or more times for an aggregate period of not more 
than sixty (60) days, and the Seller Update Election Notice (or a subsequent notice in the case of 
any further adjournment after the first adjournment) shall indicate an adjourned date for Closing, 
which date shall be deemed the Closing Date for purposes of this Agreement, and Purchaser’s 
obligations under this Agreement shall remain in full force and effect during any such 
adjournment period.  Notwithstanding the foregoing, Seller shall not incur any liability or 
obligation to Purchaser in the event Seller is unable to cure an Update Objection prior to the last 
adjourned Closing Date, and in such event Purchaser shall have the rights of election set forth in 
clauses (i) and (ii) of this Section 6.06. 

Section 6.07.  Seller’s Obligation to Cure.  Notwithstanding anything contained in  
Section 6.04 or Section 6.06, to the contrary, but subject to the provisions of this Section 6.07, 
Seller shall be required to cure, by payment, bonding or otherwise, any Objections or Update 
Objections that can be cured by the payment of a liquidated sum of money, provided that Seller 
shall not be obligated (i) to expend amounts in excess of One Hundred Fifty Thousand Dollars 
($150,000) in the aggregate pursuant to the provisions of this sentence or (ii) to bring suit to 
effect such cure.  Seller shall be obligated to cure, and there shall be no spending limit on, as 
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aforesaid, (x) mortgages and deeds of trust that constitute Objections or Update Objections 
hereunder and that are voluntarily placed on the Property by Seller, and (y) mechanics liens that 
constitute Objections or Update Objections hereunder and that are placed on the Property as a 
result of work performed by Seller at the Property.  Notwithstanding the foregoing, in the event 
that Seller fails to cure, by payment, bonding or otherwise, any mechanics liens that are placed 
on the Property as a result of work performed by Seller at the Property prior to the Closing Date, 
Seller shall indemnify and hold Purchaser harmless from and against all cost and expense 
resulting from such mechanics liens, provided that any request for indemnification pursuant to 
this sentence shall be made by Purchaser promptly following Purchaser’s receipt of notice that a 
lien subject to indemnification under this sentence has been filed.  Seller shall have the right to 
defend any such claim with counsel acceptable to Seller. 

Section 6.08.  Manner of Cure of Objections and Update Objections.  Seller may, if Seller 
so elects pursuant to Section 6.04 or Section 6.06, and Seller shall, if Seller is obligated pursuant 
to Section 6.07, (i) use any portion of the Balance to cure or discharge any Objection(s) or 
Update Objection(s) or (ii) deposit with Title Company monies (which may include a portion of 
the Purchase Price) and/or documents sufficient to effect the issuance of title insurance over any 
Objection or Update Objection.  If written request is made by Seller or Seller’s attorneys at least 
one Business Day prior to the Closing Date, Purchaser shall wire funds to separate accounts, 
aggregating the amount of the Balance, to facilitate the cure and discharge of any Objections or 
Update Objections and the discharge of Seller’s other monetary obligations under this 
Agreement, including the payment of real estate transfer taxes.  Any Objection or Update 
Objection shall be deemed resolved to the satisfaction of Purchaser if such Objection or Update 
Objection is (i) removed as a title exception by Title Company; or (ii) discharged in a manner 
acceptable to Title Company; or (iii) affirmatively insured over by Title Company for the benefit 
of Purchaser and its mortgagee without cost or expense to Purchaser (including, at Seller’s 
option, by Seller paying any cost or expense of such removal or discharge or affirmative 
insurance) and that, in the exercise of reasonable business judgment of Purchaser, does not have 
a Purchaser Material Adverse Effect.   

Section 6.09.  Certain Items Not Objections or Update Objections.  In no event shall any 
lien, encumbrance or other title exception arising as a result of any act or omission of Purchaser 
or anyone acting on behalf of Purchaser, including any contractor, be deemed an Objection or 
Update Objection.   

ARTICLE 7.  Representations. 

Section 7.01.  Seller’s Representations.  Seller represents and warrants as of the date 
hereof (or as of such other date expressly provided below) that: 

(a) Seller is a corporation duly organized and in good standing under the laws of the 
State of New York and has the power and authority to enter into and perform its obligations 
under this Agreement, subject to satisfaction of the conditions set forth in Section 4.01 hereof.  
The individual executing this Agreement on behalf of Seller has the authority to bind Seller to 
the terms of this Agreement. 
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(b) Subject to satisfaction of the conditions set forth in Section 4.01 hereof, the 
execution, delivery and performance of this Agreement by Seller have been duly authorized by 
all necessary action on the part of Seller and do not require the consent of any third party. 

(c) As of the Closing Date, there will be no leases or tenancies of any portion of the 
Purchaser’s Unit other than the Lease;  

(d) Attached hereto as Schedule A is a true, correct and complete list of the Contracts 
(as such term is defined in Section 9.03(a)) in effect as of the date hereof that Seller intends to 
assign to the Board (as defined in the Declaration), on behalf of the Condominium, at or prior to 
the Closing; it being acknowledged that the failure to list any Contract which is not intended to 
be assigned to the Board, on behalf of the Condominium, pursuant to Section 9.03(a) hereof or, if 
assigned, which will be terminated by or on behalf of the Board at or prior to the Lease 
Expiration Date, or which may be terminated by the Board without penalty upon not more than 
thirty (30) days’ prior notice, shall not constitute a breach of this representation.  The term 
“Lease Expiration Date” means the expiration date of the Lease as to the entirety of the Demised 
Premises. 

(e) Except for the matters set forth on Schedule B and any Violations existing on the 
date hereof, there is no action, suit, litigation, hearing or administrative proceeding pending, or, 
to the best of Seller’s knowledge, threatened against Seller with respect to all or any portion of 
the Property which could have a Purchaser Material Adverse Effect.  

(f) There are no employment, union or other similar agreements to which Seller is a 
party which will, on or after the Closing Date, be binding on Purchaser or on the Board, or, relate 
to the operation of the Purchaser’s Unit, the Limited Common Elements appurtenant thereto or 
the General Common Elements, except, insofar as Seller performs telecommunications work at 
the Property, its employees may be members of the Communications Workers of America and 
the International Brotherhood of Electrical Workers.  In addition, Seller has advised Purchaser 
that Seller has (and after the Closing Date will have) other employees located in the portions of 
the Property that Seller occupies who are members of the Communications Workers of America 
and the International Brotherhood of Electrical Workers.  The foregoing representation excludes 
employees of contractors who provide services to the Property, which employees may be 
members of unions, although Seller is itself not a party to such union agreements.   

(g)   Seller shall take any actions that may be required to comply with the terms of the 
USA Patriot Act of 2001, as amended, any regulations promulgated under the foregoing law, 
Executive Order No. 13224 on Terrorist Financing, any sanctions program administrated by the 
U.S. Department of Treasury’s Office of Foreign Asset Control or Financial Crimes Enforcement 
Network, or any other laws, regulations, executive orders or government programs designed to 
combat terrorism or money laundering, if applicable, on the transactions described in this 
Agreement.  Seller represents and warrants that Seller is not an entity named on the List of 
Specially Designated Nationals and Blocked Persons maintained by the U.S. Department of 
Treasury, as last updated prior to the date of this Agreement. 

Section 7.02.  Seller’s Knowledge.  Any and all uses of the phrase, “to the best of the 
Seller’s knowledge” or other references to Seller’s knowledge in this Agreement  shall mean the 
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actual, present knowledge of Allison Payer, Manager – Real Estate Portfolio Management (the 
“Seller Knowledge Individual”) as to a fact at the time given without investigation or inquiry.  
The Seller Knowledge Individual is currently employed by the Seller or Seller Affiliates and has 
actual knowledge of the condition of the Property.  Without limiting the foregoing, Purchaser 
acknowledges that the Seller Knowledge Individual has not performed and is not obligated to 
perform any investigation or review of any files or other information in the possession of Seller, 
or to make any inquiry of any persons, or to take any other actions in connection with the 
representations and warranties of Seller set forth in this Agreement.  Neither the actual, present, 
conscious knowledge of any other individual or entity, nor the constructive knowledge of the 
Seller Knowledge Individual or of any other individual or entity, shall be imputed to the Seller 
Knowledge Individual.  The representations and warranties of Seller set forth in Section 7.01 are 
subject to the limitation that, (i) Seller does not represent or warrant that any particular lease, 
license, Contract or other agreement will be in force or effect as of the Closing Date or that the 
tenants or contractors thereunder will not be in default thereunder and (ii) to the extent that Seller 
has delivered to Purchaser copies of any leases, licenses, contracts, other agreements or 
information concerning (x) employment, (y) union agreements or (z) employees of Seller at any 
time prior to the date of this Agreement, and such leases, licenses, contracts, other agreements or 
information concerning (x) employment, (y) union agreements or (z) employees of Seller contain 
provisions inconsistent with any of such representations and warranties, then such 
representations and warranties shall be deemed modified to conform to such provisions. 
 

Section 7.03.  Survival and Breach.  The representations and warranties of Seller 
contained in Section 7.01 shall survive the Closing for six (6) months following the Closing 
Date.  Each such representation and warranty in Section 7.01 shall automatically be null and void 
and of no further force and effect on the day which is six (6) months following the Closing Date.  
Notwithstanding the foregoing, however, if the Closing occurs, Purchaser hereby expressly 
waives, relinquishes and releases any right or remedy available to it at law, in equity, under this 
Agreement or otherwise to make a claim against Seller for damages that Purchaser may incur, or 
to rescind this Agreement and the transactions contemplated hereby, as the result of any of 
Seller’s representations or warranties in this Agreement or any document executed by Seller in 
connection herewith being untrue, inaccurate or incorrect if Purchaser had actual knowledge that 
such representation or warranty was untrue, inaccurate or incorrect at the time of the Closing.  In 
no event shall Purchaser be entitled to receive, in connection with any and all breaches of the 
representations and warranties of Seller hereunder, an amount in excess of the Purchase Price.  
Purchaser acknowledges and agrees that, in the event that Seller shall be in breach of any of the 
representations and warranties contained herein, Purchaser shall have no recourse to the property 
or other assets of Seller (excluding the Purchase Price), and Purchaser’s sole remedy, in such 
event, shall be to recover from Seller an amount not to exceed the Purchase Price. 

Section 7.04.  Purchaser’s Representations.  Purchaser represents and warrants as of the 
date hereof that: 

(a) Purchaser is a limited liability company duly organized and in good standing 
under the laws of the State of New York, and has the power and authority to enter into and 
perform its obligations under this Agreement; 
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(b) The execution, delivery and performance of this Agreement by Purchaser have 
been duly authorized by all necessary action on the part of Purchaser and do not require the 
consent of any third party.  The individual executing this Agreement on behalf of Purchaser has 
the authority to bind Purchaser to the terms of this Agreement; 

(c) Purchaser shall take any actions that may be required to comply with the terms of 
the USA Patriot Act of 2001, as amended, any regulations promulgated under the foregoing law, 
Executive Order No.  13224 on Terrorist Financing, any sanctions program administrated by the 
U.S.  Department of Treasury’s Office of Foreign Asset Control or Financial Crimes 
Enforcement Network, or any other laws, regulations, executive orders or government programs 
designed to combat terrorism or money laundering, if applicable, on the transactions described in 
this Agreement.  Purchaser represents and warrants that Purchaser is not an entity named on the 
List of Specially Designated Nationals and Blocked Persons maintained by the U.S.  Department 
of Treasury, as last updated prior to the date of this Agreement.  

Purchaser’s representations and warranties set forth in this Section 7.04 shall survive for 
six (6) months following the Closing. 

ARTICLE 8.  Condition of the Property; Hazardous Materials. 

Section 8.01.  Property Sold As-Is. 

(a) Purchaser shall accept the Purchaser’s Unit (including its undivided interest in the 
General Common Elements and all rights of the owner of the Purchaser’s Unit with respect to the 
Limited Common Elements appurtenant to the Purchaser’s Unit) “as is,” where is, and in its 
present physical condition, subject to (i) reasonable use, wear, tear and natural deterioration 
thereto between now and the Closing Date, (ii) damage due to casualty or condemnation or third 
party actions (subject to any right to terminate under Article 16), (iii) the right of Seller to 
remove certain improvements, furniture, fixtures, equipment and other property therefrom as 
permitted herein, (iv) changes arising out of the Verizon Separation Work (as defined in the 
Declaration), and (v) damages or changes arising out of work performed by Purchaser or 
Purchaser’s Representatives, in each case without any abatement of, set-off against, or reduction 
in the Purchase Price for any change in such condition by reason of any of the events described 
in the foregoing clauses (i)-(v). 

(b) Purchaser acknowledges and agrees that Seller has not made and does not make 
any representations or warranties of any kind (except as expressly set forth herein) and shall have 
no liability or obligation with respect to any matter relating to the Purchaser’s Unit, the Limited 
Common Elements appurtenant thereto, the General Common Elements or any other portion of 
the Property (except for obligations under the Condominium Documents) including, without 
limitation, (i) expenses, operation, rental income, income-producing potential, physical 
condition, zoning, gross or rentable square footage, access, fitness for any specific use, including 
the present use, merchantability or habitability; (ii) any Violations; (iii) any patent or latent 
defect in or about the Property; (iv) any laws pertaining to the Property or this transaction; (v) 
the presence or absence of asbestos or any Hazardous Substances (as hereinafter defined) in, 
under or upon any portion of the Property; (vi) the existence, location or availability of utility 
lines for water, sewer, drainage, telephone, electricity or any other utility; (vii) the existence, 
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availability, quality, quantity or location of building systems; (viii) any licenses, permits, 
approvals or commitments from governmental authority(ies) with respect to the Property (or any 
portion thereof); (ix) the effect on the value, use or operation of the Purchaser’s Unit, the Limited 
Common Elements appurtenant thereto or the General Common Elements, caused by the 
operation of the Central Office or other operations occurring in the Verizon Units and the 
Limited Common Elements appurtenant thereto; (x) compliance or non-compliance with the 
Permitted Exceptions or (xi) any other matter affecting or relating to the Purchaser’s Unit, the 
Limited Common Elements appurtenant thereto, the General Common Elements or any other 
portion of the Property, including the state of title to the Purchaser’s Unit or any other portion of 
the Property.  Notwithstanding anything to the contrary contained herein, Purchaser 
acknowledges that it has had an adequate opportunity to perform, and will have completed, its 
due diligence of the Property (including, without limitation, the review of the due diligence 
materials made available by Seller and its representatives or otherwise available for the 
Property), Purchaser will be deemed to have approved all aspects of the Condominium 
Documents, the Purchaser’s Unit, the Limited Common Elements appurtenant thereto and the 
General Common Elements of the Property, subject to Purchaser’s rights under Article 7, and 
will be deemed to have elected to purchase the Purchaser’s Unit “as is”, subject to such further 
changes thereto as may occur after the date hereof and are referenced in Section 8.01(a) above, 
and to proceed with the purchase of the Purchaser’s Unit pursuant to the terms hereof.  Purchaser 
expressly represents, warrants, and agrees that it has had a full and fair opportunity to inspect the 
Property for the presence of any Hazardous Substance on, under, or adjacent to the Property.  
Purchaser acknowledges that Seller has made available to Purchaser, without representation or 
warranty, a copy of (i) the Phase I Environmental Site Assessment, dated February 7, 2008, 
prepared by ATC Associates Inc and (ii) those certain plans, drawings and other materials with 
respect to the presence of asbestos at the Property prepared by Hygienetics Environmental and 
included as part of the due diligence materials available on-line.  Without limiting Seller’s 
representations or warranties contained in Section 7.01 hereof, and without affecting the 
generality of this Section  8.01, Purchaser acknowledges and agrees that Seller has not made any 
representation or warranty of any kind and shall have no liability or obligation with respect to the 
truth, accuracy or completeness of any due diligence materials (or the information contained 
therein) provided to Purchaser or its affiliates or representatives by Seller and its representatives 
or otherwise.  

(c) In addition to and without limiting the foregoing, Purchaser waives any claim, 
defense or setoff it may have against Seller, the Board or its officers, agents or contractors, 
whether under the Condominium Documents (including any indemnification provision contained 
therein) or otherwise at law or in equity, for (x) any act or omission which occurs prior to the 
Closing Date with respect to the Property, the Condominium, or the operation, maintenance, 
insurance, management, repair, alteration, replacement or restoration of the Property (or any 
portion thereof) or (y) any default under the Condominium Documents occurring prior to the 
Closing Date, except the foregoing is not intended to limit Seller’s obligations and Purchaser’s 
rights and remedies under this Agreement.   

(d) Notwithstanding anything contained in this Agreement to the contrary, it is 
expressly understood and agreed that Seller’s furniture, fixtures, equipment and other personal 
property shall remain in Purchaser’s Unit on the Closing Date, shall not be conveyed to 
Purchaser pursuant to this Agreement and shall be subject to the further provisions of the Lease.   
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(e) The provisions of this Section 8.01 shall survive the Closing. 

Section 8.02.  Purchaser’s Inspection of Property. 

(a) Seller acknowledges and agrees that, prior to Closing, Purchaser may conduct 
further inspections, testing, investigation and surveying in the Building, subject to and in 
accordance with the further provisions of this Agreement.  If Purchaser shall hereafter inspect, 
test, investigate or survey any of the Purchaser’s Unit, the Limited Common Elements 
appurtenant thereto or the General Common Elements, Purchaser shall restore such portion of the 
Property to its condition existing immediately prior to Purchaser’s inspection, testing, 
investigation and survey thereof.  Purchaser shall be liable for all damage or injury to any person 
or property (including other portions of the Property) resulting from, relating to or arising out of 
any such inspection, testing, investigation or survey, whether occasioned by the acts of Purchaser 
or any of its employees, agents, shareholders, directors, partners, members, consultants, 
engineers, inspectors, representatives or contractors (collectively “Purchaser’s Representatives”), 
and Purchaser shall promptly satisfy any lien that may arise or be filed against Seller or the 
Property in connection with any such inspection, testing, investigation or survey.  Purchaser shall 
indemnify, defend and hold harmless Seller and its agents, employees, officers, directors, 
affiliates, advisors and asset managers from any liability resulting from any such inspection, 
testing, investigation or survey and any lien filed against Seller or the Property in connection 
therewith.  This indemnification by Purchaser shall survive the Closing or the termination of this 
Agreement. 

(b) In conducting any inspection, testing, investigation or surveying of the 
Purchaser’s Unit, the Limited Common Elements appurtenant thereto or the General Common 
Elements prior to the Closing, neither Purchaser nor any of Purchaser’s Representatives shall (i) 
contact or have any discussions with any of Seller’s employees, agents or representatives, or with 
any licensees at, or contractors providing services to, the Property, unless in each case Purchaser 
obtains the prior written consent of Seller, it being agreed that all such contacts or discussions 
shall, pending any such approval, be directed to Gloria Derosa at (212) 730-5966, (ii) interfere 
with the business of Seller conducted at the Property (except to a de minimis extent) or (iii) 
damage the Property or any portion thereof.  In conducting any inspection, testing, investigation 
or surveying prior to the Closing, Purchaser and Purchaser’s Representatives shall at all times 
comply with, and shall be subject to, all other terms, covenants and conditions of this 
Agreement.  Seller may from time to time establish reasonable rules of conduct for Purchaser 
and Purchaser’s Representatives in furtherance of the foregoing.  Purchaser shall schedule and 
coordinate all such inspections, testing, investigation, or surveying, including, without limitation, 
any environmental test, with Seller and shall give Seller at least two (2) Business Days prior 
notice thereof.  Seller shall be entitled to have a representative present at all times during each 
such inspection, testing, investigation or surveying.  All inspection fees, appraisal fees, survey 
fees, engineering fees and other costs and expenses of any kind incurred by Purchaser or 
Purchaser’s Representatives relating to such inspection, testing, investigation or surveying of the 
Purchaser’s Unit, the Limited Common Elements appurtenant thereto or the General Common 
Elements shall be borne solely by Purchaser.  Without limiting any other requirements contained 
herein, prior to conducting any pre-Closing physical inspection, testing, investigation or 
surveying of the Purchaser’s Unit, the Limited Common Elements appurtenant thereto or the 
General Common Elements, other than mere visual examination, Purchaser shall obtain, and 
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during the period of inspection, testing, investigation or surveying shall maintain, at Purchaser’s 
sole cost and expense, commercial general liability insurance, including a contractual liability 
endorsement, and personal injury liability coverage, naming Seller and Verizon Communications 
Inc. as additional insureds, from an insurer reasonably acceptable to Seller, which insurance shall 
be primary and not contributing coverage and must have limits for bodily injury and death or 
damage to property of not less than $2,000,000 for any one occurrence.  Prior to making any 
such physical inspection, testing, investigation or surveying, Purchaser shall furnish to Seller a 
certificate of insurance evidencing the foregoing coverage.  Purchaser and Purchaser’s 
Representatives shall not be permitted to conduct borings of the Property or drilling in or on the 
Property in connection with the preparation of an environmental audit or in connection with any 
other testing, inspection or investigation of the Property without the prior written consent of 
Seller, which consent shall not be unreasonably withheld (and, if such consent is given, 
Purchaser shall be obligated to pay to Seller on demand the cost of repairing and restoring any 
damage as aforesaid).  The provisions of this Section 8.02(b) shall survive any termination of 
this Agreement. 

(c) Purchaser acknowledges that it shall have no right to terminate this Agreement, or 
to claim any adjustment of the Purchase Price, on account of any inspection, testing, 
investigation or survey conducted by Purchaser after the Effective Date.   

Section 8.03.  Purchaser’s Waiver of Certain Environmental Claims.  Purchaser, for itself 
and its successors and assigns, hereby absolutely waives, and agrees that neither it nor its 
successors and assigns, if any, shall have or make, any claim for damages, contribution, 
indemnification or otherwise against Seller or any entity which controls, which is controlled by 
or which is under common control with, Seller (individually, a “Seller Affiliate” and collectively, 
“Seller Affiliates”) arising from or in connection with Hazardous Substances on, in, at, under, 
beneath, emanating from or affecting the Property, or in connection with any voluntary or 
required removal or remediation thereof (including, without limitation, claims relating to the 
release, threatened release, disturbance, emission or discharge of Hazardous Substances), except 
to the extent such claim is expressly permitted against Seller, as owner of the Verizon Units, 
under the Condominium Documents for its acts and omissions after the Closing Date.  Such 
waiver of liability shall cover, without limitation, any and all liability to Purchaser, its successors 
and assigns, both known and unknown, present and future, for any and all environmental 
liabilities, including, without limitation, any and all strict and other liabilities, costs, claims, 
fines, penalties and damages under any and all Environmental Laws (as hereinafter defined) with 
respect to investigating, remediating, mitigating, removing, treating, encapsulating, containing, 
monitoring, abating, or disposing of any Hazardous Substance and any costs incurred to comply 
with Environmental Laws.  Nothing in this waiver shall be construed as preventing or limiting in 
any way the right of Purchaser to make claims against any party other than Seller and Seller 
Affiliates who may be liable under any Environmental Law.   

Section 8.04.  Hazardous Substances and Environmental Laws Defined.  For purposes of 
this Agreement: 

(a) “Hazardous Substances” shall mean any substance, whether solid, liquid or 
gaseous that is listed, defined or regulated as a “hazardous substance”, “hazardous waste” or 
“solid waste”, or is otherwise classified as hazardous or toxic, in or pursuant to any 
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Environmental Law, including asbestos, radon, any polychlorinated biphenyl, explosive or 
radioactive material, oil or motor fuel or other petroleum hydrocarbons. 

(b) “Environmental Laws” shall mean, collectively all federal, state or local laws, 
statutes, ordinances, rules, regulations, orders, directives, codes and common law relating to the 
protection of the Environment or governing the discharge of pollutants or the use, storage, 
treatment, generation, transportation, processing, handling, production or disposal of Hazardous 
Substances, including but not limited to the Clean Water Act, as amended, the Resource 
Conservation and Recovery Act of 1976 as amended, the Clean Air Act as amended, the 
Comprehensive Environmental Response, Compensation and Liability Act of 1980 as amended, 
the Toxic Substances Control Act as amended, the Occupational Safety and Health Act of 1970, 
as amended, the respective regulations issued under such laws and the State and local 
counterparts of such laws and regulations. 

Section 8.05.  Seller Not Liable for Certain Representations.  In no event shall Seller be 
liable or bound in any manner by any express or implied warranty, guarantee, promise, 
statement, representation or information pertaining to the Purchaser’s Unit, the Limited Common 
Elements appurtenant thereto, the General Common Elements or any other portion of the 
Property made or furnished (in writing or otherwise) by any broker, attorney, consultant, agent, 
contractor, employee, servant or other person representing or purporting to represent Seller. 

Section 8.06.  Survival.  The provisions of this Article 8 and the obligations of the Seller 
and Purchaser, and their respective successors and assigns hereunder shall survive the Closing. 

ARTICLE 9.  Certain Covenants. 

Section 9.01.  Operation of the Property. 

(a) During the period from the date of this Agreement until the Closing Date: 

(i) Seller shall be permitted to enter into, amend, modify or renew any 
agreements with respect to all or any portion of the Property provided that such agreements, 
amendments, modifications or renewals, as the case may be, (A) expire by their terms on or prior 
to the Lease Expiration Date, (B) relate only to the Verizon Units (or the Limited Common 
Elements appurtenant thereto), (C) are not binding on the Board or the owner of Purchaser’s Unit 
after the Lease Expiration Date (provided, however, that the same may be binding on Seller in 
performing its obligations under the Condominium Documents), (D) if such agreements, 
amendments, modifications or renewals constitute Contracts, such Contracts may be terminated 
by the Board without penalty upon not more than thirty (30) days’ prior notice, (E) are permitted 
under paragraph (b) below or otherwise have been consented to or deemed consented to by the 
Purchaser, (F) are for the design and implementation of the Verizon Separation Work (as defined 
in Section 9.01(c) below) or (G) are agreements, amendments, modifications or renewals, as the 
case may be, for which Purchaser has given its prior written consent. 

(ii) Seller shall maintain in full force and effect the insurance policies 
currently in effect (or replacement policies with similar levels of coverage to the extent then 
commercially reasonable) with respect to the Property; and 
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(iii) Seller shall operate and manage the Property in a manner consistent with 
current practice; it being understood that Seller and Seller Affiliates intend to vacate, prior to the 
Lease Expiration Date, the Purchaser’s Unit and that, accordingly, operation and management of 
the Property may vary to reflect the same. 

(b) During the period from the date of this Agreement until the Closing Date, Seller 
shall not, except as permitted under Section 9.01(a) above or elsewhere in this Agreement, 
without Purchaser’s prior approval: 

(i) enter into any new lease, license or other occupancy agreement for space 
in the portion of the Property which will constitute part of the Purchaser’s Unit, the Limited 
Common Elements appurtenant thereto or the General Common Elements; 

(ii) amend or modify (other than non-material amendments or modifications) 
or renew any of the Contracts; or 

(iii) enter into any new Contracts. 

(c) Seller has commenced prior to the date hereof the planning of the Verizon 
Separation Work.  Seller shall endeavor to complete any of the Verizon Separation Work to be 
performed in Unit A no later than the date that is eighteen (18) months following the Closing 
Date and, subject to Force Majeure, Seller shall complete all of the Verizon Separation Work to 
be performed in Unit A no later than the date that is twenty four (24) months following the 
Closing Date.  Force Majeure, as used in this Section 9.01(c), shall mean actual delays in the 
performance of the Verizon Separation Work due to strikes, acts of God, shortages of labor or 
materials, war, terrorist acts, civil disturbances and other causes beyond the reasonable control of 
Seller (“Force Majeure”).  Purchaser acknowledges that Seller shall retain the right pursuant to 
the Lease to access any portion of the Property as may be reasonably necessary for the purpose 
of completing the Verizon Separation Work in accordance with the terms and provisions of the 
Declaration.  The provisions of this Section 9.01(c) shall survive the Closing. 

(d) Whenever in this Section 9.01 Seller is required to obtain Purchaser’s approval 
with respect to any matter described herein, Purchaser shall, within five (5) Business Days after 
receipt of Seller’s request therefor, which request shall be accompanied by a description of the 
material terms of the proposed transaction (which shall include, in the case of a request for 
approval under Section 9.01(a) or (b) above, the identification of the parties involved), notify 
Seller of its approval or disapproval of same and, if Purchaser fails to notify Seller of its approval 
or disapproval within said five (5) Business Day period, setting forth the reasons for any 
disapproval in reasonable detail, Purchaser shall be deemed to have approved same, provided 
that any such request includes a notice at the top or on the outside of the envelope in bold type 
that the failure to respond within five (5) Business Days will result in a deemed approval. 

Section 9.02.  Condominium Documents; Recordation and Modification.   

(a) Seller and Purchaser acknowledge that the Condominium Documents have not yet 
been entered into and the Condominium Document Recordation has not yet occurred and, 
accordingly, Seller’s and Purchaser’s obligation to close hereunder, is subject to the 
Condominium Document Recordation.  Prior to Closing, the form of the Condominium 
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Documents annexed hereto as Exhibit B (including the Bylaws and the Condominium Plans 
attached to the Declaration), shall not be modified or amended other than by Seller, provided, 
that such modification or amendment has no Purchaser Material Adverse Effect.  Should Seller 
wish to modify or amend the Condominium Documents, Seller shall give Purchaser at least five 
(5) Business Days’ notice prior to effectuating such modification or amendment and Seller shall 
request in writing Purchaser’s consent to such modification or amendment, except that no 
consent shall be required if such modification or amendment has no Purchaser Material Adverse 
Effect.  Purchaser shall advise Seller within five (5) Business Days after such notice of proposed 
modification or amendment of the Condominium Documents whether or not it is consenting 
thereto, and if it is denying its consent, the reasons therefor in reasonable detail.  If the parties are 
unable to agree on such modification or amendment requested by Seller and timely denied by 
Purchaser, then any dispute with respect thereto shall be resolved by expedited arbitration in 
accordance with Section 16.03.  The issue, if any, to be arbitrated shall be whether there was a 
Purchaser Material Adverse Effect.  If Purchaser shall fail to notify Seller that it has consented to 
or denied its consent to any such request within such five (5) Business Day period, Purchaser 
shall be deemed to have consented to the modification or amendment in question, provided that 
any such request includes a notice at the top or on the outside of the envelope in bold type that 
the failure to respond within five (5) Business Days will result in a deemed approval.   

For purposes hereof, a “Purchaser Material Adverse Effect” means (A) a material adverse 
effect on (x) any physical characteristic of the Purchaser’s Unit, the General Common Elements 
or the Limited Common Elements which benefit the Purchaser’s Unit, (y) the use, operations, 
leasability, marketability, value or appearance of the Purchaser’s Unit (or the Limited Common 
Elements appurtenant thereto) or the General Common Elements, or the compliance of 
Purchaser’s Unit (or the Limited Common Elements appurtenant thereto) or the General 
Common Elements with laws, or (z) Purchaser (or its ability to consummate the transactions 
contemplated hereby) or (B) a material increase in the costs and expenses, pursuant to the 
Declaration, associated with the ownership of Unit A.  

(b) Purchaser agrees that de minimis modifications or amendments to correct errors 
in the Condominium Documents will not have a Purchaser Material Adverse Effect. 

(c) From the date of the Condominium Document Recordation through the Closing 
Date, Seller shall comply, in all substantial respects, with the terms of the Condominium 
Documents, subject to the terms of this Agreement and the Lease.  

Section 9.03.  Assignment and Assumption of Contracts; General Assignment and  
Assumption; Bill of Sale. 

(a) Within fifteen (15) Business Days after the Condominium Document 
Recordation, but in no event later than the Closing Date, if any Contracts (as hereinafter defined) 
are to be assigned by Seller to the Board, Seller and the Board shall execute and deliver to each 
other, effective as of the date of the Condominium Document Recordation, an Assignment and 
Assumption of Contracts in the form attached hereto as Exhibit E pursuant to which Seller shall 
assign to the Board on behalf of the Condominium, to the extent assignable, the service, 
maintenance, supply and other agreements, including any purchase order and equipment leases, 
relating to the operation of any portion of the Property which constitutes General Common 
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Elements or services that the Board will be obligated under the Condominium Documents to 
provide, including all modifications, amendments and supplements relating thereto (collectively, 
the “Contracts”) which are then in effect, and the Board will assume all obligations thereafter 
accruing under the Contracts being assigned thereby.  Promptly after execution and delivery 
thereof, Seller shall deliver to Purchaser a true, correct and complete copy of the aforementioned 
Assignment and Assumption of Contracts.  Seller will not assign, and “Contracts” will not 
include, contracts which cover multiple buildings or other property of Seller or any Seller 
Affiliates.  To the extent any Contracts to be assigned and assumed cover portions of the 
Property in addition to the General Common Elements or services in addition to those that are to 
be provided by the Board, Seller shall at its sole cost and expense modify such Contracts at or 
prior to Closing to limit the same to the General Common Elements or services to be provided by 
the Board under the Condominium Documents, as the case may be, or Seller shall terminate the 
same at or prior to Closing.  In the case of any Contract which requires the consent of the other 
party thereto to an assignment by Seller to the Board, if no consent is obtained to such 
assignment, Seller shall terminate such Contract as of the Closing Date, as if such termination 
was required under Section 10.04. 

(b) Within fifteen (15) Business Days after the Condominium Document 
Recordation, but in no event later than the Closing Date, Seller and the Board on behalf of the 
Condominium shall execute and deliver to each other, effective as of the date of the Closing 
Date, a General Assignment and Assumption Agreement in the form attached as Exhibit F to this 
Agreement.  Promptly after execution and delivery thereof, Seller shall deliver to Purchaser a 
true, correct and complete copy of the aforementioned General Assignment and Assumption 
Agreement. 

(c) Within fifteen (15) Business Days after the Condominium Document 
Recordation, but in no event later than the Closing Date, Seller shall execute and deliver to the 
Board on behalf of the Condominium a Bill of Sale in the form attached as Exhibit G to this 
Agreement.  Promptly after execution and delivery thereof, Seller shall deliver to Purchaser a 
true, correct and complete copy of the aforementioned Bill of Sale. 

Section 9.04.  Intentionally omitted.   

ARTICLE 10.  Closing Documents. 

Section 10.01.  Seller’s Closing Documents.  On the Closing Date, Seller shall deliver the 
following items and documents to Purchaser, duly executed and, where appropriate, 
acknowledged by Seller: 

(a) a bargain and sale deed without covenants against grantor’s acts, in the form 
attached hereto as Exhibit H (the “Deed”);  

(b) an affidavit of Seller pursuant to Section 1445(b)(2) of the Internal Revenue Code 
of 1986, as amended, stating that Seller is not a foreign person within the meaning of such 
Section; 

(c) a certification by the Secretary or Assistant Secretary of Seller that the 
transactions contemplated herein have been duly authorized by Seller; 
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(d) wire transfers of immediately available funds in payment of any amounts payable 
by Seller under Section 12.01 hereof, if Seller has not elected to have Purchaser pay the same as 
part of the payment of the Balance of the Purchase Price (as provided in Section 6.08); 

(e) a title certificate and indemnity in the form attached hereto as Exhibit D; 

(f) a certificate, dated as of the Closing Date, from Seller stating that the 
representations and warranties of Seller contained in this Agreement are true and correct in all 
material respects as of the Closing Date, except to the extent Seller has identified in such 
certificate any such representations and warranties which are no longer, true and correct and the 
state of facts giving rise to the change do not constitute a Purchaser Material Adverse Effect;  

(g) a written notice setting forth the name and contact information of the Cable Vault 
Unit Owner Designated Recipient (as defined in the Condominium Documents);  

(h) certificates of insurance evidencing the insurance coverage which Seller is 
otherwise required to maintain under the Lease;  

(i) the appointment of one (1) member to the Board by Seller;  

(j) Seller’s share of the initial Condominium reserves (which may be funded using a 
portion of the Purchase Price); and 

(k) the Lease and, if Purchaser’s Unit is to be encumbered by a mortgage, a 
subordination, non-disturbance and attornment agreement  in the form required by the Lease (the 
“Subordination and Non-Disturbance Agreement”) executed and acknowledged by Seller and 
such mortgagee of Purchaser’s interest in the Purchaser’s Unit; 

(l) any other documents or items required by this Agreement or reasonably requested 
by Title Company. 

Section 10.02.  Purchaser’s Closing Documents.  On the Closing Date, Purchaser shall 
deliver the following items and documents to Seller duly executed and, where applicable, 
acknowledged by Purchaser: 

(a) the Balance required pursuant to Article 2 hereof, as adjusted for apportionments 
under Article 11 hereof and any other credits against the Purchase Price expressly provided for in 
this Agreement (payment of which shall be subject to any written direction made by Seller or 
Seller’s attorney pursuant to Section 6.08); 

(b) wire transfer of immediately available funds in payment of all amounts payable 
by Purchaser under Section 6.08, and Section 12.02 hereof; 

(c) certificates of insurance evidencing the insurance coverage which Purchaser is 
otherwise required to maintain under the Condominium Documents; 

(d) a certificate, dated as of the Closing Date, from Purchaser stating that the 
representations and warranties of Purchaser contained in this Agreement are true and correct in 
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all material respects as of the Closing Date, except to the extent Purchaser has identified in such 
certificate any such representations and warranties (other than those set forth in Section 7.04(b)) 
which are no longer, true and correct and the state of facts giving rise to the change do not 
constitute a breach by Purchaser of its obligations hereunder; 

(e) the appointment of two (2) members to the Board by Purchaser;  

(f) Purchaser’s share of the initial Condominium reserves; and 

(g) the Lease and, if Purchaser’s estate is to be encumbered by a mortgage, the 
Subordination and Non-Disturbance Agreement signed by Purchaser and the holder of any 
mortgage encumbering the Purchaser’s Unit or any portion thereof; 

(h) any other documents, items or payments required by this Agreement or 
reasonably requested by Title Company to be delivered by Purchaser. 

Section 10.03.  Seller’s Deliverables to Board.  On the Closing Date, Seller shall cause 
the Board to have in its possession the following: 

(i) Originals or, if unavailable, copies of the Contracts which the Board has 
assumed or entered into and which are then in effect (and not being terminated); 

(ii) To the extent in Seller’s possession at the Property, originals or, if 
unavailable, copies of plans and specifications, technical manuals and similar materials for the 
Improvements and any equipment transferred to the Board pursuant to the Condominium 
Documents or the Bill of Sale referenced in Section 9.03(c);  

(iii) To the extent in Seller’s possession at the Property, originals or, if 
unavailable, copies, of all books and records relating to the ownership, operation, maintenance 
and repair of the Property (other than those exclusively relating to the Central Office or Seller’s 
telecommunications operations); 

(iv) To the extent in Seller’s possession at the Property, originals or, if 
unavailable, copies of all permits, licenses and approvals relating to the ownership, use or 
operation of the Property (other than those exclusively relating to the Central Office or Seller’s 
telecommunications operations); and 

(v) Keys and combinations in Seller’s possession at the Property relating to 
the operation of the Property (other than those exclusively relating to the Central Office, the 
Verizon Units or Seller’s telecommunications operations). 

Seller shall be deemed to have satisfied its obligations under this Section 10.03 if the 
same are left at the Building’s management office on the Closing Date to which Purchaser shall 
have unrestricted access.  Seller shall have the right, from and after the Closing Date, to review 
and copy the materials described in clauses (ii), (iii) and (iv) of this Section 10.03, which right 
shall survive the Closing. 
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Section 10.04.  Termination of Contracts.  On the Lease Expiration Date, (i) Seller shall 
terminate, at Seller’s sole cost and expense, any Contracts to which the Board is bound or is a 
party immediately prior to the Lease Expiration Date unless such Contracts (a) were listed on 
Schedule A or (b) were entered into by Seller or the Board in accordance with Section 9.01(a)(i) 
hereof, (ii) Seller shall terminate or cause to be terminated, at Seller’s sole cost and expense, any 
management agreements to which the Board is a party or by which the Board is bound and (iii) 
Seller shall terminate or cause to be terminated any other agreement which the Board entered 
into or assumed responsibility for prior to the Lease Expiration Date which shall not include (A) 
agreements described in clauses (a) and (b) of this Section 10.04 or (B) any Permitted Exceptions 
or any other liens, encumbrances or other title matters (except as provided in Article 6).  The 
provisions of this Section 10.04 shall survive the Closing. 

Section 10.05.  Value of Personalty.  Seller and Purchaser agree the value of any 
personalty transferred on the Closing Date pursuant to this Agreement and the instruments to be 
entered into on the Closing Date is de minimis and no part of the Purchase Price is allocable 
thereto. 

ARTICLE 11.  Apportionments. 

(a) The following shall be apportioned between Seller and Purchaser as of 11:59 p.m. 
on the day immediately preceding the Closing Date (the “Apportionment Date”), provided that to 
the extent any such amount to be apportioned is the obligation of Seller as tenant under the  
Lease, the apportionment shall occur as of the date Seller ceases to be required to pay the same 
under the Lease and no payment shall be due in respect thereof on the Closing Date: 

(i) real estate taxes, payments in lieu of taxes, sewer rents and taxes, water 
rates and charges, vault charges and taxes, business improvement district taxes and assessments 
and any other governmental taxes, charges or assessments (collectively, “Property Taxes”) levied 
or assessed against the Purchaser’s Unit, on the basis of the respective periods for which each is 
assessed or imposed, to be apportioned in accordance with paragraphs (b) and (c) of Article 11 
hereof; 

(ii) fuel, if any, supplied to the Purchaser’s Unit, based on a reading Seller 
will endeavor to have completed within five (5) days prior to Closing or if not so completed, as 
estimated by Seller’s supplier, at current cost, together with any sales taxes payable in 
connection therewith, if any (a letter dated within five (5) Business Days of the Closing Date 
from Seller’s fuel supplier shall be conclusive evidence as to the quantity of fuel on hand and the 
current cost therefor), provided that in calculating the apportionment described in this paragraph 
(a)(ii), no apportionment shall be made with respect to any fuel tank that serves only the Verizon 
Units.  In all other circumstances, the apportionment described in this paragraph (a)(ii) shall be 
multiplied by a fraction equal to the Purchaser’s Unit Percentage Interest; 

(iii) any amounts prepaid or payable under all Contracts which have been 
entered into by Seller, other than those Contracts which pursuant to Section 10.04 are to be 
terminated by Seller; 

(iv) all other operating expenses with respect to the Purchaser’s Unit; 
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(v) such other items with respect to the Purchaser’s Unit as are customarily 
apportioned in accordance with real estate closings of commercial properties in the State and 
County in which the Property is located; and 

(vi) charges for all electricity, steam and other utility services consumed in the 
Purchaser’s Unit. 

(b) All Property Taxes assessed against the Property shall be prorated between Seller 
and Purchaser on an accrual basis based upon the actual current tax bill and on the basis of their 
relative Percentage Interests (as defined in the Declaration)  in the Property submitted to the 
Condominium.  If the most recent tax bill received by Seller before the Closing Date is not the 
actual current tax bill, then Seller and Purchaser shall initially prorate the Property Taxes as of 
the Apportionment Date by applying 100% of the tax rate for the period covered by the most 
current available tax bill to the latest assessed valuation, and shall reprorate the Property Taxes 
retroactively when the actual current tax bill is then available.  All Property Taxes on the 
Property accruing before the Closing Date shall be the obligation of Seller.  All Property Taxes 
on the Purchaser’s Unit accruing on and after the Closing Date shall be the obligation of 
Purchaser, subject to the provisions of the Lease, and all Property Taxes on the Verizon Units 
accruing on and after the Closing Date shall be the obligation of Seller.  Any refunds of Property 
Taxes made after the Closing shall first be applied to the unreimbursed third-party costs incurred 
by Seller or Purchaser in obtaining the refund, and the balance, if any, shall be paid to Seller (for 
the period prior to the Closing Date) and, unless paid by Seller pursuant to the Lease (in which 
event such refunds shall be allocated to Seller), allocated to Purchaser and Seller based on their 
Percentage Interests (for the period commencing on and after the Closing Date until their 
respective Units are separately assessed).  If any proceeding to determine the assessed value of 
the Property or the Property Taxes payable with respect to the Property has been commenced 
before the date of this Agreement and shall be continuing as of the Closing Date, Seller shall be 
authorized to continue to prosecute such proceeding and shall be entitled to any abatement 
proceeds therefrom allocable to any period before the Closing Date, and Purchaser agrees to 
cooperate as reasonably requested with Seller and to execute any and all documents reasonably 
requested by Seller in furtherance of the foregoing. 

(c) Property Taxes for the fiscal year in which the Closing occurs will reflect 
amounts payable for the Property as a whole and not for each Unit.  In light of the foregoing, the 
amount to be paid by Purchaser as an apportionment hereunder shall be a percentage of the 
Property Taxes accruing on and after the Closing Date, such percentage to be the Percentage 
Interest attributable to Purchaser’s Unit, as set forth in the Condominium Documents (the 
“Purchaser’s Unit  Percentage Interest”).  Until such time as the City in which the Property is 
located has commenced assessing each Unit as a separate tax lot, Purchaser and Seller shall pay 
to the Board monthly a sum equal to one twelfth (1/12) of the estimated Property Taxes assessed 
upon the Condominium and allocated to the Unit based on its Percentage Interest in order to 
provide a sum sufficient to pay the total Property Taxes as they fall due.  Purchaser and Seller 
shall pay any additional sums necessary to pay each party’s respective portion of the shortfall 
between the estimated payments collected and the amount of the actual Property Tax bill, and 
shall be credited by the Board with the amount of any excess payments.  In the event of any 
conflict between this provision and the terms and provisions of the Condominium Documents 
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and the Lease, with respect to this subject, the terms and provisions of the Condominium 
Documents and the Lease shall govern. 

(d) With respect to amounts apportioned in accordance with clause (iii) or (iv) of 
paragraph (a) above, Seller and Purchaser acknowledge that such expenses are for more than just 
the Purchaser’s Unit and, after the Closing, are to be paid not by Purchaser, but by the Board on 
behalf of the Condominium.  Accordingly, in calculating the amount of such apportionment, (i) 
if such amount has been paid by Seller prior to Closing, such apportionment (and the amount 
Purchaser has to pay as a result) shall be made and calculated based on a fraction of such 
amount, such fraction equal to the portion of such cost which would be charged to the 
Purchaser’s Unit (whether as a common area charge or other assessment) if the Board had paid 
such fee on behalf of the Condominium after the Closing and (ii) if such amount has not been 
paid by Seller prior to Closing, such apportionment (and the amount Seller has to pay as a result) 
shall be made and calculated based only on the amount paid or to be paid by Purchaser as a 
common area charge or other assessment with respect to the payment of such amounts by the 
Board on behalf of the Condominium.  Seller and Purchaser shall cause the Board to cooperate 
with Seller and Purchaser in making these calculations. 

(e) At the Closing, Seller shall have the right to prepay the fixed annual base rent 
payable under the Lease (i) for the period from the Closing Date to the end of the month in 
which the Closing Date occurs, (ii) for the calendar month immediately succeeding the month in 
which the Closing Date occurs and (iii) for such other period (if any) as Seller may elect in its 
sole discretion.  If Seller exercises such right, then Purchaser shall receive a credit against the 
Balance in the amount of such prepayment. 

(f) All prorations shall be complete and final no later than six (6) months after 
Closing or, if applicable, the Lease Expiration Date.   

(g) The provisions of this Article 11 shall survive the Closing.   

ARTICLE 12.  Taxes and Other Expenses. 

Section 12.01.  Transfer Taxes.  New York City Real Property Transfer Tax and New 
York State Real Estate Transfer Tax in connection with the sale contemplated by this Agreement 
shall be paid by Seller at the Closing.  

Section 12.02.  Recording Fees, Title Insurance and Survey Costs.  All state, city, county 
and municipal recording fees (other than the fee for recordation of the Condominium 
Documents) and all premiums and fees for title examination and title insurance obtained by 
Purchaser, and all related charges and costs in connection therewith, including the update to the 
Existing Survey, shall be paid by Purchaser. 

Section 12.03.  Financing and Due Diligence Costs.  Purchaser shall pay all costs and 
expenses incurred in connection with its purchase of the Purchaser’s Unit and any financing of 
this transaction, including but not limited to any engineering or inspection reports obtained by 
Purchaser in connection therewith (other than the due diligence materials supplied by Seller), 
mortgage recording tax, title insurance, and the fees and expenses of Purchaser’s legal counsel 
and other advisors. 
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Section 12.04.  Seller’s Legal Costs.  Seller shall pay the fees and expenses of Seller’s 
legal counsel and other advisors, including the costs of the Condominium Document 
Recordation. 

Section 12.05.  Survival.  The provisions of this Article 12 shall survive the Closing. 

ARTICLE 13.  Brokerage. 

Section 13.01.  Seller’s Representation.  Seller represents and warrants to Purchaser that 
it has not hired, retained or dealt with any broker, finder, consultant, person, firm, or corporation 
in connection with the negotiation, execution or delivery of this Agreement or the transaction 
contemplated hereby, other than Newmark Knight Frank Capital Group (“Broker”). 

Section 13.02.  Indemnity by Seller.  Seller covenants that should any claim be made 
against Purchaser for any commission or other compensation by any broker, finder, person, firm 
or corporation based upon or alleging negotiations, dealings or communications with Seller in 
connection with this transaction or the Property, Seller shall indemnify and hold Purchaser 
harmless from any and all damages, expenses (including attorneys’ fees and disbursements) and 
liability arising from such claim.  Seller shall pay any commissions owed to Broker pursuant to a 
separate agreement. 

Section 13.03.  Purchaser’s Representation.  Purchaser represents and warrants to Seller 
that it has not hired, retained or dealt with any broker, finder, consultant, person, firm, or 
corporation in connection with the negotiation, execution or delivery of this Agreement or the 
transaction contemplated hereby except the Broker. 

Section 13.04.  Indemnity by Purchaser.  Purchaser covenants that should any claim be 
made against Seller for any commission or other compensation by any broker, finder, person, 
firm or corporation (other than the Broker) based upon or alleging negotiations, dealings or 
communications with Purchaser in connection with this transaction or the Property, Purchaser 
shall indemnify and hold Seller harmless from any and all damages, expenses (including 
attorneys’ fees and disbursements) and liability arising from such claim. 

Section 13.05.  Survival.  The provisions of this Article 13 shall survive the termination 
of this Agreement and/or the Closing. 

ARTICLE 14.  Merger Provision.  All understandings and agreements heretofore 
had between the parties hereto with respect to the subject matter of this Agreement, whether oral 
or written, are merged in this Agreement and the Condominium Documents and the Lease which 
alone completely express their agreement, and this Agreement is entered into after full 
investigation, neither party relying upon any statement or representation made by the other not 
embodied in this Agreement or the Condominium Documents.  Purchaser expressly 
acknowledges that Seller has neither undertaken nor has any duty of disclosure to Purchaser with 
respect to the Property or anything related thereto or to this transaction.  The provisions of this 
Article 14 shall survive the termination of this Agreement and/or the Closing. 

ARTICLE 15.  Acceptance of Deed; Survival.  The acceptance of the Deed by 
Purchaser shall be deemed an acknowledgment by Purchaser that Seller has fully complied with 
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all of its obligations hereunder and that Seller is discharged therefrom and that Seller shall have 
no further obligation or liability with respect to any of the agreements, warranties or 
representations made by Seller in this Agreement, except for those provisions of this Agreement 
which expressly provide that any obligation of Seller shall survive the Closing.  The provisions 
of this Article 15 shall survive the Closing. 

ARTICLE 16.  Condemnation; Casualty. 

Section 16.01.  Condemnation. 

(a) If, prior to the Closing Date, all or any significant portion (as defined in this 
Section 16.01(a)) of the Property is taken by eminent domain (or is the subject of a pending 
taking which has not yet been consummated), Seller shall notify Purchaser of such fact promptly 
after obtaining knowledge thereof and both Seller and Purchaser shall have the independent right 
to terminate this Agreement by giving notice to the other party not later than fifteen (15) days 
after the giving of Seller’s initial notice.  For the purposes hereof, a “significant portion” of the 
Property shall mean: 

(i) a portion of the Property comprising at least ten percent (10%) of either 
(x) the square footage of the Purchaser’s Unit or (y) the aggregate square footage of the Verizon 
Units, 

(ii) any portion of the Limited Common Elements or General Common 
Elements which would have a Purchaser Material Adverse Effect or, in the sole judgment of 
Seller, a material adverse effect on the operation of the Central Office, or  

(iii) in any case, more than twenty percent (20%) of the lot area of the Land.   

Notwithstanding the foregoing, if the only reason a “significant portion” of the Property 
is deemed taken is because there is a material adverse effect on the utility, operations or 
leasability of the Verizon Units or the operation of the Central Office, only Seller shall be 
entitled to exercise the termination right described herein.  Notwithstanding the foregoing, if the 
only reason a “significant portion” of the Property is deemed taken is because there is a 
Purchaser Material Adverse Effect, only Purchaser shall be entitled to exercise the termination 
right described herein. 

(b) If either party elects to terminate this Agreement as aforesaid, this Agreement 
shall terminate on the date of any such notice of termination, Seller shall return the 
Downpayment to Purchaser, Seller and Purchaser shall have no further rights or obligations 
under this Agreement except for those provisions which by their terms survive the termination 
hereof, and Seller shall be entitled to any and all condemnation awards. 

(c) If (x) neither party elects to terminate this Agreement as aforesaid, following the 
taking by eminent domain of a significant portion of the Property, or (y) an “insignificant 
portion” (i.e., anything other than a significant portion) of the Property is taken by eminent 
domain (or becomes the subject of a pending taking), then there shall be no abatement of the 
Purchase Price and Seller shall (i) assign to Purchaser (without recourse) at the Closing the rights 
of Seller to the portion of the awards, if any, for the taking not yet received by Seller, which 
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portion is the amount Purchaser would have been entitled to receive therefrom as if the 
Condominium Documents had been in effect at the time of the taking, Purchaser shall be entitled 
to receive and keep such portion of any awards for such taking, and Purchaser shall reimburse 
Seller for Purchaser’s share (based on the portion of such awards which would be allocated to the 
Purchaser’s Unit) of any reasonable costs incurred by Seller in obtaining such condemnation 
award, including attorneys’ fees and disbursements and any reasonable costs incurred by Seller 
in repairing or restoring the Purchaser’s Unit or the Limited Common Elements appurtenant 
thereto or the General Common Elements (but with respect to the General Common Elements, 
only Purchaser’s Percentage Interest of such cost) as a result of such taking, (ii) pay to Purchaser 
the portion of any sums of money collected by Seller as a condemnation award for any taking by 
eminent domain, after deducting any reasonable costs or expenses which Seller may have 
incurred in obtaining such condemnation award, including attorneys’ fees and disbursements, 
and any reasonable costs Seller may have incurred in repairing or restoring the Property as a 
result of such taking, which portion would have been distributed to Purchaser under the 
Condominium Documents if the condemnation had occurred while the Condominium 
Documents were in effect, and (iii) not settle any condemnation claim without the prior written 
consent of Purchaser; provided, however, that Seller shall be entitled to receive and keep the 
portion of any such awards allocable to the Verizon Units and Seller’s equipment, trade fixtures 
and other property as well as consequential damages for the relocation or impairment of its 
public service function.  With the consent of Purchaser, not to be unreasonably withheld, Seller 
shall make such changes to the Condominium Documents as shall be reasonably necessary to 
reflect that a portion of the Property was taken. 

Section 16.02.  Casualty. 

(a) If all or any part of the Improvements are damaged by fire or other casualty 
occurring following the date hereof and prior to the Closing Date, whether or not such damage 
affects a material part of the Improvements, Seller shall promptly notify the Purchaser of such 
casualty and then: 

(i) If the estimated cost of repair or restoration of the Purchaser’s Unit, the 
Limited Common Elements appurtenant thereto and the General Common Elements is less than 
or equal to One Million Dollars ($1,000,000) in the aggregate and the estimated time to complete 
such repair or restoration is twelve (12) months or less from the occurrence of the casualty, and 
the restoration can lawfully be completed, neither party shall have the right to terminate this 
Agreement and the parties shall nonetheless consummate this transaction in accordance with this 
Agreement, without any abatement of the Purchase Price or any liability or obligation on the part 
of Seller by reason of said destruction or damage.  In such event, at Closing, Seller shall assign 
to Purchaser and Purchaser shall then have the right to make a claim for and retain, (I) an amount 
equal to the portion of any casualty insurance proceeds received or receivable under the 
insurance policies in effect with respect to the Property on account of said physical damage or 
destruction, but only to the extent such amount would be payable to the Owner of the 
Purchaser’s Unit under the terms of the Condominium Documents (and not to the Board or the 
Owner of the Verizon Units), assuming for such purposes (aa) the Condominium Documents 
were in effect at the time of such casualty, (bb) any casualty insurance maintained by Seller and 
covering the Property (not including rent or business interruption insurance) was instead 
maintained by the Board, and (cc) to the extent any such casualty insurance maintained by Seller 



 

5008861.7 31 

covered more than just the General Common Elements, such insurance will be treated as having 
been obtained by the Board for each of the Owners pursuant to the Declaration and disbursed 
accordingly, less (II) the Purchaser’s Unit Percentage Interest of the costs of settlement, 
collection and adjustment incurred by Seller (or incurred and paid for by the Board prior to the 
Closing Date) together with any reasonable costs incurred by Seller (or incurred and paid for by 
the Board prior to the Closing Date) in the repair or restoration of the Purchaser’s Unit and the 
Limited Common Elements appurtenant thereto.  At Closing, Seller shall assign to the Board on 
behalf of the Condominium, and the Board shall then have the right to make claim for and retain 
(A) an amount equal to the portion of any casualty insurance proceeds received or receivable 
under the insurance policies in effect with respect to the Property on account of said physical 
damage or destruction, but only to the extent such amount would be payable to the Board (or its 
Depository, as defined in the Condominium Documents) as loss payee under the terms of the 
Condominium Documents, assuming for such purposes (xx) the Condominium Documents were 
in effect at the time of such casualty, (yy) any casualty insurance maintained by Seller and 
covering the General Common Elements only (and not including, in any event, rent or business 
interruption insurance), as opposed to any other portions of the Property (such as improvements 
located in a Unit or Owner’s installations), was instead maintained by the Board and (zz) that 
such insurance does not include any claim assigned to Purchaser as provided above, less (B) if 
not deducted in calculating the amount in clause (A) above, the reasonable costs of settlement, 
collection and adjustment incurred by Seller together with any reasonable costs incurred by 
Seller in the repair or restoration of the General Common Elements.  In such event, such 
assigned proceeds (or any proceeds the Board was entitled to receive without such assignment) 
shall be held and applied in accordance with the Condominium Documents, and the Board shall 
complete the repair and restoration of the damage to the General Common Elements as if the 
casualty had occurred while the Condominium Documents had been in effect.  With respect to 
any deductible, such deductible will be allocated based on the relative costs of restoration of the 
portions of the Property that are damaged or destroyed and, Seller shall pay the Board and/or 
Purchaser (as applicable) the amount of the deductible on such casualty insurance policy 
allocable to the portion of the Property such party is responsible to repair or restore.   

(ii) If the estimated cost of repair or restoration of the Purchaser’s Unit, the 
Limited Common Elements appurtenant thereto and the General Common Elements is greater 
than One Million Dollars ($1,000,000) in the aggregate and the estimated time to complete such 
repair or restoration is more than twelve (12) months from the occurrence of the casualty, or if 
the restoration cannot be lawfully completed, both Seller and Purchaser shall have the 
independent right to terminate this Agreement by giving notice to the other party not later than 
fifteen (15) days after the giving of Seller’s initial notice.  If either party elects to terminate this 
Agreement as aforesaid, this Agreement shall terminate on the date of any such notice of 
termination, Seller shall return the Downpayment to Purchaser, Seller and Purchaser shall have 
no further rights or obligations under this Agreement except for those provisions which by their 
terms survive the termination hereof, and Seller shall be entitled to any and all casualty insurance 
proceeds.   

(iii) if a fire or other casualty disrupting or adversely affecting the provision of 
telecommunication services from the Central Office and/or the Cable Vault Unit shall occur 
(each, a “Central Office Casualty”), Seller shall have the right exercisable within thirty (30) days 
thereafter, time being of the essence, either (x) to terminate this Agreement by delivering notice 
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thereof to Purchaser, whereupon the Downpayment shall be returned to Purchaser and this 
Agreement shall be deemed canceled and of no further force or effect, and neither party shall 
have any further rights or obligations against or to the other except for such provisions which are 
expressly provided in this Agreement to survive the termination hereof or (y) to waive 
unconditionally its right to terminate this Agreement by delivering notice thereof to Purchaser.  
If Seller shall not deliver notice under either clause (x) or (y) above within such thirty (30) day 
period, then Seller shall be deemed to have elected to terminate this Agreement, as if it had sent a 
notice under clause (x) above.  If such Casualty shall occur and Seller timely delivers a notice 
under clause (y) above, then Purchaser and Seller shall consummate the transactions hereunder in 
accordance with this Agreement without any abatement of the Purchase Price or any liability or 
obligation on the part of Seller by reason of said destruction or damage and, in such event, the 
provisions of subparagraph (i) above shall apply as if a Central Office Casualty had not occurred. 

(b) The estimated cost to repair and/or restore and the estimated time to complete 
contemplated in subsection (a) above shall be established by estimates obtained by Seller from 
independent contractors, subject to Purchaser’s review and reasonable approval of the same and 
the provisions of Section 16.03 below. 

(c) Notwithstanding anything to the contrary contained above, Seller shall be entitled 
to receive and retain, without Purchaser being entitled to any credit in respect thereof, all 
insurance proceeds allocable to the Central Office and to Seller’s other equipment, trade fixtures 
and other property which are not required to be conveyed (i) at Closing pursuant to this 
Agreement or (ii) pursuant to the Bill of Sale described in Section 9.03(c). 

Section 16.03.  Dispute Resolution.  Any disputes under this Article 16 as to the cost of 
repair or restoration or the time for completion of such repair or restoration or whether a 
“significant portion” of the Property has been condemned shall be resolved by expedited 
arbitration before a single arbitrator acceptable to both Seller and Purchaser in their reasonable 
judgment in accordance with the Commercial Arbitration Rules of the American Arbitration 
Board (Expedited Procedures); provided, that if Seller and Purchaser fail to agree on an arbitrator 
within five days after a dispute arises, then either party may request the Chairman of the local 
Bar Association, to designate an arbitrator.  Such arbitrator shall be an independent architect or 
engineer having at least ten (10) years of experience in the construction of office buildings in the 
area in which the Property is located.  The determination of the arbitrator shall be conclusive and 
binding upon the parties.  The costs and expenses of such Arbitrator shall be borne equally by 
Seller and Purchaser. 

Section 16.04.  Waiver of GOL Section 5-1311; Survival.  The parties hereby waive the 
provisions of Section 5-1311 of the New York General Obligations Law, and agree that the same 
shall not apply to this Agreement.  The provisions of this Article 16 shall survive the Closing. 

ARTICLE 17.  Remedies. 

Section 17.01.  Seller’s Remedies.   

(a) Purchaser acknowledges that (i) Seller has received offers from other parties to 
purchase the Purchaser’s Unit, (ii) Seller, by executing and delivering this Agreement, will be 
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forgoing other opportunities to sell the Purchaser’s Unit, and (iii) Seller, in entering into this 
Agreement, has agreed to do so only if the Downpayment is paid to Seller unconditionally and 
on a non-refundable basis, as liquidated damages in the event that Purchaser defaults in the 
performance of any of its obligations under this Agreement, including the failure to purchase the 
Purchaser’s Unit, as set forth below.  Seller and Purchaser agree that it would be impractical and 
extremely difficult, if not impossible, to fix actual damages that would be suffered by Seller as a 
result of such default.  The parties therefore agree that if (i) Purchaser shall default in the 
payment of the Purchase Price or if Purchaser shall default in the performance of any of its other 
obligations to be performed on the Closing Date such that Purchaser fails to close on the 
acquisition of Purchaser’s Unit, or (ii) Purchaser shall default in the performance of any of its 
material obligations to be performed prior to the Closing Date and, with respect to any default 
under this clause (ii) only, such default shall continue for fifteen (15) days after notice to 
Purchaser, Seller’s sole remedy by reason thereof shall be to terminate this Agreement and, upon 
such termination, Seller shall be entitled to retain the Downpayment, as and for its sole remedy 
hereunder and at law or in equity, as Seller’s liquidated damages, and Seller thereafter shall not 
have any further liability or obligation to Purchaser hereunder nor shall Purchaser have any 
further liability or obligation to Seller hereunder, except for such liabilities or obligations which 
are specifically stated herein to survive the termination of this Agreement.  The parties have 
consulted with their respective advisors and attorneys and have negotiated with each other and 
have agreed upon an amount for the Downpayment that both believe is fair and reasonable under 
the circumstances and a suitable proxy for actual damages.  The payment of the  Downpayment 
to Seller as liquidated damages is not intended to be a forfeiture or penalty, but instead to 
constitute liquidated damages to Seller and is a reasonable estimate of the damages that will be 
incurred by Seller if Purchaser defaults under or breaches this Agreement as set forth above and 
fails to purchase the Purchaser’s Unit.  Purchaser covenants not to bring any action or suit 
challenging the amount of liquidated damages provided hereunder in the event of such default. 

(b) If Seller terminates this Agreement pursuant to a right given to it hereunder and 
Purchaser takes any action which interferes with Seller’s ability to sell, exchange, transfer, lease, 
dispose of or finance the Property or, if applicable, the Purchaser’s Unit, the Verizon Units or 
any of the Common Elements or takes any other actions with respect thereto (including, without 
limitation, the filing of any lis pendens or other form of attachment against the Property or, if 
applicable, the Purchaser’s Unit, the Verizon Units or any of the Common Elements), then the 
named Purchaser (and any assignee of Purchaser’s interest hereunder) shall be liable for, and 
indemnify and hold harmless Seller from and against, any and all loss, cost, damage, liability or 
expense (including, without limitation, reasonable attorneys’ fees, court costs and disbursements 
and consequential damages) incurred by Seller by reason of such action by Purchaser. 

Section 17.02.  Purchaser’s Remedies.  If (x) Seller shall default in any of its obligations 
to be performed on the Closing Date or (y) Seller shall default, and such default continues for 
fifteen (15) days after written notice from Purchaser, in the performance of any of its materials 
obligations to be performed prior to the Closing Date, Purchaser as its sole and exclusive remedy 
by reason thereof (in lieu of prosecuting an action for damages or proceeding with any other 
legal course of conduct, the right to bring such actions or proceedings being hereby expressly 
and voluntarily waived by Purchaser following and upon advice of its counsel) shall have the 
right (i) to seek to obtain specific performance of Seller’s obligations hereunder, or (ii) to 
terminate this Agreement and receive a return of the Downpayment (and, if Seller’s default shall 
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have been determined by a court of competent jurisdiction to have been willful, to be reimbursed 
for Purchaser’s reasonable legal fees in connection with, and its documented, out-of-pocket costs 
incurred in connection with its due diligence investigation under, this Agreement, in an amount 
not to exceed One Hundred Thousand Dollars ($100,000) (“Purchaser’s Reimbursement”)).  
Upon such return of the Downpayment (and, if Seller’s default shall have been determined by a 
court of competent jurisdiction to have been willful, payment of Purchaser’s Reimbursement), 
this Agreement shall terminate and neither party hereto shall have any further rights or 
obligations hereunder except for those that are expressly provided in this Agreement to survive 
the termination hereof.  Purchaser shall have no right of specific performance if Purchaser fails 
to commence an action for specific performance within sixty (60) days after Seller’s default or if 
Seller shall be prohibited from performing its obligations hereunder by reason of any law, 
regulation, or other legal requirement applicable to Seller.   

Section 17.03.  Survival.  The provisions of this Article 17 shall survive the termination 
hereof. 

ARTICLE 18.  No Oral Modification or Reliance.  This Agreement may not be 
amended, modified or terminated, nor may any provision hereof be waived, except by a written 
instrument signed by both Purchaser and Seller.  The provisions of this Article 18 shall survive 
the Closing or the termination hereof. 

ARTICLE 19.  No Reliance by or Benefit to Third-Parties.  No person or entity 
other than a party to this Agreement (and their successors and assigns) shall be entitled to rely on 
this Agreement, and this Agreement is not made for the benefit of any person or entity not a 
party hereto (or their successors or assigns).  The provisions of this Article 19 shall survive the 
Closing or the termination hereof. 

ARTICLE 20.  Severability.  If any provision of this Agreement or the application 
thereof to any party or circumstances shall to any extent be invalid or unenforceable, the 
remainder of this Agreement, or the application of such provision to parties or circumstances 
other than those as to which it is invalid or unenforceable, shall not be affected thereby, and each 
provision shall be valid and be enforced to the fullest extent permitted by law. 

ARTICLE 21.  Governing Law and Venue.  The validity of this Agreement and 
the rights, obligations and relations of the parties hereunder shall be construed and determined 
under and in accordance with the laws of the State of New York.  All actions or proceedings 
relating to this Agreement shall be litigated only in courts located within the City and State of 
New York.  Each party hereby subjects itself to the jurisdiction and venue of any state or federal 
court located within such city and state.  The provisions of this Article 21 shall survive the 
Closing or the termination hereof. 

ARTICLE 22.  Captions.  The captions of the various Articles in this Agreement 
are for convenience only and do not, and shall not be deemed to, define, limit or construe the 
contents of such Articles. 

ARTICLE 23.  Notices.  Any notice or other communication given by either party 
hereto to the other relating to this Agreement (a “notice”) shall be in writing and shall be hand 
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delivered or sent by certified mail, return receipt requested, or by recognized overnight courier 
service, addressed to the parties at their respective addresses set below: 

If to Seller, to: 

Verizon Service Operations 
125 High Street – Oliver Tower 
2nd Floor 
Boston, Massachusetts 02110 
Attn: Allison M. Payer, 
Real Estate Portfolio Management 
 

with a copy to: 

Verizon Legal Department 
 600 Hidden Ridge, HQE03H20 
 Irving, Texas 75038 
 Attn: Debra D. Weldon, 
 Asst. General Counsel - Real Estate  

 
 

and a copy to: 

Goulston & Storrs, P.C. 
750 Third Avenue, 22nd Floor 
New York, New York 10017 

  Attn:  Max Friedman, Esq. 
 

if to Purchaser, to: 

c/o Colonnade Group LLC 
77 Fifth Avenue, Suite 4A 
New York, New York 10003 
Attn: Greg Altshuler 

 
with a copy to: 

Finkelstein Newman Ferrara LLP  
225 Broadway, 8th Floor  
New York, New York 10007 
Attn: Robert C. Epstein, Esq. 

 
Notice shall be deemed given upon receipt or upon refusal to accept delivery or upon 

failure to deliver due to a change of address of which no notice is given in accordance with this 
Article 23.  Notices may be signed by the attorney for either party and shall be deemed binding 
upon such party.  Either party may by notice change the person or address for receipt of notices 
by not less than five (5) days notice given in accordance with this Article 23.   
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ARTICLE 24.  Waiver.  No waiver by either party of any failure or refusal by the 
other party to comply with its obligations shall be deemed a waiver of any other or subsequent 
failure or refusal to so comply. 

ARTICLE 25.  No Access Charge.  From and after the Closing Date, neither the 
Board nor Purchaser or its successors and assigns shall charge Seller or any Seller Affiliates any 
access or similar charge in order for Seller or any Seller Affiliates to provide telecommunications 
services to any Occupant (as such term is defined in the Condominium Documents) or to have 
customary access to space in the Property to do so.  Purchaser shall cause its representatives on 
the Board to act in accordance with this Article 25.  The provisions of this Article 25 shall 
survive the Closing. 

ARTICLE 26.  Waiver of Trial by Jury.  SELLER AND PURCHASER HEREBY 
IRREVOCABLY AND UNCONDITIONALLY WAIVE ANY AND ALL RIGHT TO TRIAL 
BY JURY IN ANY ACTION, SUIT OR COUNTERCLAIM ARISING IN CONNECTION 
WITH OR OTHERWISE RELATING TO THIS AGREEMENT.  THE PROVISIONS OF THIS 
ARTICLE 26 SHALL SURVIVE THE CLOSING OR THE TERMINATION HEREOF. 

ARTICLE 27.  Assignment by Purchaser; Binding Effect. 

Section 27.01.  Assignment.  Without the prior written consent of Seller in its sole 
discretion, Purchaser shall not, directly or indirectly, assign this Agreement or any of its rights 
hereunder.  Any attempted assignment in violation hereof shall, at the election of Seller, be of no 
force or effect and shall constitute a default by Purchaser.  Notwithstanding the foregoing, 
Purchaser may assign its rights under this Agreement subject to the following conditions:  (a) the 
assignment must be to a limited partnership, limited liability company or other entity controlled, 
directly or indirectly, by Alessandro Cajrati Crivelli, as of the Closing Date, and in which 
Purchaser, the owners of Purchaser or the immediate family of Alessandro Cajrati Crivelli 
(including any siblings of Alessandro Cajrati Crivelli) or their descendants or a trust established 
principally for the benefit of the foregoing persons, as of the Closing Date, in the aggregate, 
own(s), directly or indirectly, at least a ten percent (10%) interest; (b) such assignee must assume 
all of Purchaser’s obligations hereunder in a manner reasonably acceptable to Seller and become 
jointly and severally liable with Purchaser for all such obligations; (c) there shall be no “mark-
up” or increase in the Purchase Price; and (d) at least five (5) days prior to the proposed 
assignment, Purchaser shall provide Seller with notice thereof and evidence that the foregoing 
conditions are satisfied.  The term “control” as used in this Section shall mean, in the case of a 
limited liability company, partnership, joint venture, corporation or other entity, the power to 
direct the day to day management decisions of such entity.   

Section 27.02.  Purchaser’s Liability After Assignment.  Neither the consent of Seller to 
an assignment by Purchaser, nor the assignment itself, shall release Purchaser in any respect 
from the performance or observance of any of the covenants to be performed or observed by 
Purchaser under this Agreement, Purchaser in such case being jointly and severally liable with 
each assignee, nor shall such consent or assignment relieve a permitted assignee from obtaining 
Seller’s prior written consent to any further assignment. 

Section 27.03.  Binding Effect.  Subject to Section 27.01, this Agreement shall be binding 
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upon and inure to the benefit of Purchaser and Seller and their respective legal representatives, 
successors in interest and permitted assigns. 

ARTICLE 28.  Like-Kind Exchange.  Each of Purchaser and Seller has informed 
the other that in connection with the transaction contemplated hereby it may be effectuating an 
exchange pursuant to Section 1031 of the Internal Revenue Code, and the regulations 
promulgated thereunder. To facilitate such exchange, and as a material inducement to enter into 
this Agreement, Purchaser and Seller each consents (i) to an assignment by the other party of this 
Agreement or of any of such other party’s rights hereunder to a Qualified Intermediary (as 
defined in Treasury Regulations Section 1.1031(k)-1(g)(4)) and (ii) to take such other actions as 
are reasonably necessary to facilitate such like-kind exchange, which shall in no event involve 
Seller or Purchaser acquiring title to or owning any replacement property on behalf of the other 
or the party not participating in such exchange incurring material expenses or liability (unless 
such expenses or liability, if material, are reimbursed by the other party) or result in any delay of 
the Closing Date. Seller and Purchaser each agrees to reasonably cooperate with the other in 
effectuating the like-kind exchange and to execute all documents reasonably necessary in 
connection therewith.  Purchaser and Seller each acknowledges that Purchaser’s purchase of the 
Property and/or Seller’s sale of the Property pursuant to a like-kind exchange is not, and shall in 
no event be construed as, a condition of this transaction, and in no event shall Seller or Purchaser 
have any liability to the other in respect of such like-kind exchange if such like-kind exchange is 
not effectuated for any reason. 

ARTICLE 29.  Miscellaneous. 

(a) This Agreement may be executed in multiple counterparts, each of which shall be 
deemed an original and together constitute one and the same instrument.  Signatures to this 
Agreement (and any amendment hereof) executed and transmitted by facsimile (or by copies of 
physically signed documents exchanged via email attachments in PDF format or its equivalent) 
shall be valid and effective to bind the party so signing.   

(b) Any consent or approval to be given hereunder (whether by Seller or Purchaser) 
shall not be effective unless the same shall be in writing.  Except as otherwise expressly provided 
herein, any consent or approval requested of Seller or Purchaser may be withheld by Seller or 
Purchaser in its sole and absolute discretion. 

(c) In no event whatsoever shall any director, officer, shareholder, parent, manager, 
affiliate (except in the case of a transfer of this Agreement by Purchaser to an affiliate of 
Purchaser) or agent of Seller or Purchaser have any obligation or liability arising from, or in 
connection with, this Agreement or the transactions contemplated herein. 

(d) Purchaser acknowledges that Seller shall not be responsible for removing any 
abandoned telecommunications cabling or wiring in the Purchaser’s Unit or the General 
Common Elements and, to the extent any Laws require such removal, Purchaser, at its sole cost 
and expense, with respect to those that are in the Purchaser’s Unit or the Limited Common 
Elements appurtenant thereto, and the Board, as a Common Expense, with respect to those that 
are in the General Common Elements, will remove the same. 
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(e) The provisions of this Article 29 shall survive the Closing or the termination 
hereof. 

[NO FURTHER TEXT ON THIS PAGE] 
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Schedule A 

Contracts to Be Assigned 

None. 
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Schedule B 

Material Litigation 

 

None. 
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EXHIBIT A 

Property Legal Description 

 

ALL THAT CERTAIN PLOT, PIECE OR PARCEL OF LAND, SITUATE, LYING AND 
BEING IN THE BOROUGH OF MANHATTAN, COUNTY AND STATE OF NEW YORK, 
BOUNDED AND DESCRIBED AS FOLLOWS: 
 
BEGINNING AT A POINT ON THE EASTERLY SIDE OF VARICK STREET DISTANT 
ONE HUNDRED AND ONE FEET, SIX INCHES NORTHERLY FROM THE CORNER 
FORMED BY THE INTERSECTION OF THE EASTERLY SIDE OF VARICK STREET 
WITH THE NORTHERLY SIDE OF BEACH STREET; 
 
RUNNING THENCE EASTERLY AND PARALLEL WITH THE NORTHERLY SIDE OF 
BEACH STREET, SOUTH 80° 22’ 00” EAST, ONE HUNDRED FORTY FEET AND FIVE 
EIGHTHS OF AN INCH TO THE WESTERLY SIDE OF ST. JOHN’S LANE; 
 
THENCE NORTHERLY ALONG THE WESTERLY SIDE OF ST. JOHN’S LANE, NORTH 
9° 38’ 20” EAST, TWO HUNDRED THIRTY-NINE FEET NINE INCHES (DEED; 239.48 
FEET ACTUAL)’ 
 
THENCE WESTERLY AND PARALLEL WITH THE SOUTHERLY SIDE OF LAIGHT 
STREET NORTH 80° 22’ 00” WEST ONE HUNDRED AND FORTY FEET AND SEVEN 
EIGHTHS OF AN INCH TO THE EASTERLY SIDE OF VARICK STREET; 
 
AND THENCE SOUTHERLY ALONG THE EASTERLY SIDE OF VARICK STREET 
SOUTH 8° 38’ 00” WEST, TWO HUNDRED THIRTY-NINE FEET, FIVE INCHES AND 
THREE-QUARTER INCHES TO THE POINT OR PLACE OF BEGINNING. 
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EXHIBIT B 

DECLARATION OF CONDOMINIUM 

[See Attached] 
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OF 
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ARTICLE 1 
 

DEFINITIONS�

@��� ����
� �
��� ��� ���
� 0� ��������� 
����� ��������/� 
�� ��B��� ������ �������'�  ������/�
�  ����������������
�����

��������
��
�� ������� ���������<�������
�
�����
�����������
�
���������

������

“***” As defined in $� �����(��9*����

“*  �

���:���������” As defined in $� �����)�E-��

“*����������$��B� ��3��#” As defined in $� �����)�E>��

“*��������” means'� �; ���� �
��������
�����B����� ��� ����������������0� �����
'������
��
�� �������/����
��'���/����������
������ �'����� ��/���������� ��/'�6�7� ������
'��
� ����������
/�
����
������� ������ ������������
� �����
������6��7����
�������
�������/���B����� ����6��F7����
���� 
�� #� ��� ������ �����
���� ������
�� ��� 
� �� ���
��'� �; ���� ����'� ���� �����
�
� ��� $� �����
96�76��76�76�7����	;��
���?����� ����������'� ���� ��D�����������
����
�����
����� ���
�� ������� ����
6(�F7���� ����
�� #���������������
���� ������
����� 
� �����
���� �=��������
�
���� ���� ����������
definition, “control” (including correlative meanings of “controlled by” and “under common 
control with”) shall mean possession, directly or indirectly, of the power to direct or cause the 
���� ����� ��� ��������������� ���� ��
� ��� ���� �����/� ��� D��
����'��������� �������� �����
���� ���
B������
� ������
'��������
����������
�
'����
/� ����� ������������
�����

“*���������” *�/�  ������� �����B������ 6��� ����  �
�� ��� ���� -����7� ��� ��/� ����������
'�
��������
'������B�����
����������
�6�������
�� �������/�:��������������  �����7���� ���
����
��
���������� ������� ��� ��� ���� -�������� ��� ��� ���� �;������� ��� ���� -�������'� �� ������'� ��������
����������'���������
�� ���
�B�����������������-���������

“*���� �
���*�
���������.���
” As defined in $� �����(��9*����

“*�
���������%��� �” As defined in $� �����(��9-��

“-�
��.���” The “prime rate” as published by The Wall Street Journal for the relevant 
date or period or, if The Wall Street Journal ceases to publish a “prime rate, a rate of interest, 
����������� ����/'� ��� �� �
� ������ ��� ������� �����
� 6)��F7� �
�B�� ���� (9,��/���B���� �B������
 ��
��������������� �����+�,��/�@���
��/�
���
��

“-����” or “Board of Managers” The Board of Managers of the ��� "��� #� $������
�����������������������
����B��������*��� ���9��������-/���
��

“-�������” As defined in the Recitals.�

“-/���
” means the Bylaws of the Condominium annexed hereto as 	;��
���0����������
�� ����� ������'� �
� ���� 
���� ��/� ����� ����� ��� ����� 
�� �������'� ��
������ ��� 
������������ ���
�  ����� ���������������
����������
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�
���������� )�

“��
���"�����:���” The Cable Vault Unit shown on the Plans.�

“��������$�������%��� �” As defined in $� �����)�)>���������

“������������ �” @������� ������ �����
� ����������� ���� ����������������"���<���:���
�
6���� ���� �������� ������� 	������
� ������������ �������7'� �� ������� ����  �
��
'� ��
��� ���� 
'�
��B������
'� 
��� ������D�������'� B������D�������� ���������� ����
��

������������� �� ���/�
���� ������ �����
�
�����
�������������
�
���

��D������������������/��� ������
�6�� �������������/�
�� ������
����B���������� �� ��������������������� �����

���C���/�������7��

“������������ ��*�B��
��	��� �” :����� ����"���<���$�� ����.����
�@�����������0���'����
��B��
�� ���� �'� �
������������ ��� ���� 
���� G����������� ������
���"�����:���������'���� 6;7� ����
����� ���������� �������������������� ���������������� �'� �� ������� ���������������������B�
�������
@��� ������ �����
�$��B� �
���������������������/�������������������D�����/����
� ��
��B� �����
6/7������
����/����"���<��'���
�*��������
�����  �����
�6���B�������/�
� ��*�������������  �������
�
�� ��
�� � :�����/� ��� �
� ���B������ @��� ������ �����
� $��B� �
7� ���  ����/� ����� ��/� ������
.�D��������
� ����� ��
�� �� ��� ���� ���B�
���� ��� 
� �� @��� ������ �����
� $��B� �
'� ��������
����������� �
��������
����/����������

“������� 	������
” The >������� ������� 	������
� ���� ���� �������� �������
	������
����

“�������������
” As defined in $� �����)�)���

“�����������” As defined in the Recitals.�

“������������* �” As defined in the Recitals. �

“������������0� �����
” This Declaration, the Bylaws, all Exhibits to eit���� ��� ����
���������'���������.���
�����.���������
����� �����
�*������;�(��������-/���
'��
�����
������/�

�����������������������������

“������������1�
������������/” As defined in $� �������(*���������

“������������1�����
�” *����� ����������� �������
����������
�������:����6������������
����
 ��
������
�
����
'��������
���� ������
�
'����
��
���� ������
�
�����������
�7������� ����@���
����
���
� ��������
�'����� ��/���������� ��/'�����������
�����������6*7������������������ ����� ��
������
���� ����� ��� ���� ��/,��,��/� ����������� ���� ��
� ��� ���� �����/� ��� D��
����'� �������� ��������
�����
���� ��� B������ 
� ������
'� �������
���� ������
�
'� ��� 
/�  ����� �� ��� �������
�'� ��� 6-7������
��������������������������
���
'�B������ ����������
� ��:�������������

“��1” means the Consumer� ��� �� 1���;� 6��1,:7�%������
�A�*��� 1���
A� (+��,�9�H� (���

�������� ������� �� 
�
�� ������7'� �
� ��
��
����
/� ����-������ �����
���$����
�� 
'�:������$����
�
0���������������
�����'��������
���� ��
�
����
����
��
���'��� ������/��
���
�

����������������
���
���
�/�
��� ����
/�����-������

“0� ������” As defined in the Recitals.�



�

�
���������� 9�

“0� ��������” This Declaration of Condominium.�

“	������ /” *�  ��������� ��D������� ������'� ����� ������ ��� ������ � ����� ����������/�
�� �

��/������������
��B�������������-����������������������/������������������������  �����
�
�� ����� �������� ��� ���� ���� 
����/� ��� ���� �  �����
� ��� ������ ���
��
'� ��� ��D������ ��� �B���� ����

�
���
���������/��� �

��/�
��B� ���������-�����������
����
��������
/���/�������.�D�����������
:����� ����"���<��� $�� ���� .����
� @�����������0���'� ����� ��
�� �� ��� ���� �����
� ��� ����"���<���
Units Owner to take any action, “Emergency” shall also include a situation causing or 
������������ ���  ��
�'� ��� ���� 
���� G�������� ��� ���� ��
��� "����� :���� �����'� 6�7� ��� ���������
������������� ���@��� ������ �����
�$��B� �
����B�����
/�
� ����������� ����"���<���:���
'� ��
�
*��������
� ��� �  �����
� ��� 6
7� 
���� ������ �������� ���� �� *�B��
�� 	��� ��� � =��� �����
�
� ���
$� �����)�E�������'������ ��
�� �� �������/�
/�����-����������/�:��������������  ������ 6�����/�
��
�����7� ����� ����"���<���:���
���� �������������������	������
� ������������ ����������� ��
are then being utilized in the operation of the Central Office, “Emergency” shall only include 
 ��������
���� ����D������ ���������������/��� �

��/������������
��B�������������-���������������
����
����/���������  �����
�������������
��
����������B�������������������������������:�����

“	��������:���������” As defined in $� �����)�E-��

“	;����������� �����
” As defined in $� �����(��9*����

“>��������������	������
” As def��������$� �����)�)*��

“?"*�” means the heating, ventilation, and air conditioning system for the Building.�

“1�������-�����8��
��” As defined in *��� ���(���

“1�������:����*������”  The :����*���������� ��� D����
�:����*������"���<����������
:����*����
�����

“1�
�����������������” means (a) a savings and loan association; (b) a savings bank; (c) a 
 ����� ���� 
��#� ��� ���
��  �����/A� 6�7� ��� ��
���� ��  �����/A� 6�7� ��� ��� �������'� 
����'�
municipal or similar public employees’ welfare, pension or retirement fund or s/
���� ��� ��/�
������  ����������� ��� ������<������ 
�
G� �� ��� 
����B�
���� ���� ����������� 
/� ���� ��
���� �� ���

��#���� ����������
� ��� ��/� $����� ��� ���� :������ $����
� ��� ���� :������ $����
� @���
��/'� ��� ��/�

�  �

��� ����������� ��� ����������
� ���������� �;�� �
���� ���� 
���� ��� ����
� �
� 
����
����������
A�6�7������B�
������
��#����������������������� ������
��������'���������
�������B�
������
���
�'� ��� ��
��������� ����� D�������
� �
� �� .	81�� ������ ���� 1�������� .�B����� ����� ��� (+�E'� �
�
��������6����������/������������������
�����
��� ���������B������/���������/����� ���/� ��� ��/7A�
6�7���/�
�B������������������A�6�7���/���B�������������� /���������/���
�����
/�����B����������
���� /A� ��� 6�7� ��/� �����/� 
�

��������/� 
������� ��� ��/� ��� ���� ���������� ������� �� �
� ��������/�
 ����� ����/����������
������
����������� ��B�
���������/������������/�������� �����D���/������
����
��� �� ���� 1�
����������� ������
� ������ ��������  ���
�� ��� ���
� ����������A� ���B����� ��/� ��� ����
�������������
��
���� ���
�
�6�7���������6�7��� ��
�B��
�����
��
�
G� �����
��B� �������� �

��������
����:������$����
����*���� ������
��������������B������������������� ��
����� ������'�
�����
�����
����B�����������
�6�
�
�����
/���
���
���� ��������� ����
��������7����������
��I(��'���'���'��
�
��G�
���� �B��/� ��B�� 6�7� /���
� ��� ����� �� ��/� �� ���
�� ��� ��1'� ��� 
����� �������
�� 
�� ���
���
�/�

���
�� ���/�������������
'�
/�$������G����/�*����B����



�

�
���������� ��

�“1�
���� ��.�D��������
” @�������
'� ����������
'������
����������� ��D��������
������/�

����� ��� ����� �����������
� ��� ����� ��
���� �� ������� ������<������ ��� ��/� ������ 
������� 
��/�
����������� ���� 
���� ��� 
������� ��� ����
� ���� ��B���� G���
�� ����� �B��� ���� ����� ���C��� ����
-����������� ��/�:���'� ���� ���� ��D��������
���� ��/� ��
���� ������ /� ����� �
��� ��� �����������/�
���������������
/�����-��������
��������*��� �����������
�0� ����������

“1�
���� ��@��
���” As defined in $� �������(0���

“����” As defined in the Recitals.  �

“������.�D��������
” As defined in $� �������9��

“���������������	������
” @���:����*����������������	������
�����"���<���:���
�
���������������	������
����

�“��
����8��������” A mortgagee which is an Institutional Lender holding a mortgage of 
�� ���������:���������� ������-�������
��� ��B��������������� �����
��������������� �������� ��
������������B�
���
����$� �����((�(����'��������� �
��'�����������������* ���

“��
����8�������” *������������ ��
��������:�������������
/�����
����8����������

“8�G��� �������� 	;���������” or “8�G��� 1����B�����” shall mean any capital 
�;���������� �������� ��� ��/� >������� ������� 	������� ��� ��/� �����B������ ��� ��/� >�������
������� 	������'� ��� �� 6�7� �
� 
��� ������ ��� ������'� 6��7� ��
��� �
� �  �

� ��� ��/� �������� ��� ����
-�������'�6���7� �������B���������������� ��*�B��
��	��� �'���� 6�B7� �
��
��������
/�����-��������
 �
������; �

��������?�������@���
����0�����
�6I(��'������7��

“8��������” Any holder of a mortgage of record on a Unit.�

“�  �����” -���!��6�7�����:���������������:���'�����������������  ��/����
� ��:���������
���������������A�����6��7���/����
����������/��  ��/��������������������������:�������
����� �����
���
�'�
�
���
������� ��
����������
/�����:�������������
� ��:�����

“��� �������1�����
�” As defined in $� �����)�)0��

“���
��” means a natural person, corporation, partnership, limited liability company, 
�

� ������'����
���'���B������������������/���������������������/��

“����
” The site plan and floor plans depicting the Condominium, as more particularly 
��
 ��
��� ��� *��� ��� 9� ���� ��
���� ��� 	;��
��� �� ���� ������ ��� �  ����� �� ����� %���&��#� .����
�������/�����J�))+,�'��
�����
������/�
�����������������������������
�����B�������������������
�  ����� ������������ �
��������

�“�������/” As defined in the Recitals.�

“��
�� �:�����/” Verizon, any Affiliate of Verizon or any other Person which is a public 
������/��������������
��������$����������� �������������/��
��� ������



�

�
���������� E�

“K���������*�
�������” As defined in $� �����(��9*��

“.����� ����� ��� ������� 1�����
�” @��� ��� ������� 1�����
�� ������������ ��� ��/� :���� �
�
������ ���������; ������������ �������1�����
�����������������������
���"�����:��������  ����� ��
�����$� �����)�)=��

“.���
��/” The ���� ���������.���
��������������/����%���&��#'�%���&��#������/��

“.�
��B��=���” As defined in the Bylaws attached hereto as 	;��
���0��

“.�
��B��� 1�����
�
” *��� ��� ���� �����'� ������ ���� ������
�� ���0� ������'� ��
� 
�  �

��
� ����
�

���
'� ��� ���� ��� ���� ���
�� �� �
'�  ������
'� �������
'�  �
��
'� ����
'� ����
'� ��;����
'�
���������� �
������� ������
��������� ������ �����
������
�
���� ����/����
����/�
���� �������'�
��'� �B��'� ������ ���� �������� ���� 
�����
� ���� 
������#
� ��G������� ��� ��� ���� �������/� ��� ��� ��
0� ���������
'��
�������������������'��; ��
�B��������,�; ��
�B���
�'������������� ��������������
�������������������'����B�����'���������/'���
���������������������/������� �'������ �'� ��
��� �'�
�� ��
��� �'� ��
����'� �������'� �
�'� ������'� ��������'� ���� ���� ���� ����B�� 
� �� �� �
'�  ������
'�
�������
'�  �
��
'� ����
'� ����
'� ��;����
'� ���������� �
� ���� �� ������
� ���� ���� ������ �����
�
�����
�
��
�0� �������������
�
�  �

��
������

���
���/�������������������������� �

��/���'�
��'��B��'�����������������������
�����
�����
������#
���G������������������������/��

“.���
�����.���������
” The rules and regulations adopted or amended pursuant to the 
���B�
���
� ���*��� ��� +�� � @��� ��������.���
� ����.���������
� ���� ���� ���� �
� *������;� (� ��� ����
-/���
��

“$���'” “$���'” “$���” or like terms, including the term “conveyance” shall be deemed to 
�������������
���'� ��B�/�� ���������
����
/���:���������������
�����������
�������
�:����6��������
��� �������1�����
���������������������7'�������������������� ��
�����������

“$�� ��������� ����
�=����” As defined in Section 3 of 	;��
���>���������

“$������G����/�*����B��” *
������/�� ����'��� �
�������������������'� ��
������������B���
��� 
� �� � ����'� �� �
���� ��� ������������� 
/� 
���� 6�7� ������
���"�����:���������� ���� 6��7�:����
�����
� 6������ ����� ������
���"�����:���������7� �����
���������� ���
����F���� ����.����� �����
��� �������1�����
����1����/�� ����'��� �
���������������������
����
�� ��
�����������������B���
/���
���������:���������
���� ���
���

�����������������:���������
'����������������� �������F��������
.����� ����� ��� ������� 1�����
�� ��� 
� ��  �� ��
��� �
� 
����� ������ ��� ��F� ��� ���� .����� �����
��� �������1�����
�������
/�
� �����������:���������
��

“@��� ������ �����
� $��B� �
” *�/� ���� ������ �����
'� ����� ��� B����� ����
��

����

��B� �
����B�����
/��� ������ ������'��� ������'�������������������'����� ������ �����
'������
���B���������
��

����
��B� �
����B�����
/�����
�� �:�����/��

“@���
���” As defined in $� �����96�76��7����	;��
���?���������

“:���6
7” :����*� ���� ����"���<���:���
�� �:���
���� �� ���� ��������/�"���<���:���
� 
�����
 �����������
��:���
��B������������ ��
�������
��"���<���:���
��



�

�
���������� ��

“:����*” :����*�
����������������
��

“:����*����
���” The closing of the initial sale by Verizon of :����*��

“:����*����
����0���” The date on which�����:����*����
�����  ��
��

“:����*����������������	������
” As defined in Section 3.4A.�

“:����*������” The record owner of :����*'��������������������

“Unit A Renovations” The initial Alterations to :����*����������������	������
����
��
�����
/� ���� 1�������:����*������� �
� ��������/� ��
 ��
��� ���	;��
��� 1'� 
�
G� �� ��� ���� �����B���
�����
��������"���<���:���
�������
�����������������

“:���� 	;���
�” means any amount (with the exception of Common Charges) that is 
��D������
/� ����������������0� �����
� ���
�������
/���:��������������������� ��/���� ��� ����
-����������������:�����������

“:���������6
7” The record owner(s) of any Unit.�

“"���<���$��������������
” @������G� �
��������#���
�������	;��
���	'����
����������� ��
"���<��� ����� 
�� 
����������� �

������� 
/
���
� ���� �� ������
� ������� ���� -�������� ��� 
��B�� ����
"���<���:���
�
��������/����������
�
��-��������
/
���
��

“"���<���$����������3��#” As defined in the Recitals hereto.�

“"���<���$�� ����.����
” @��������
��������"���<���:���
�����������������������������
0� �����
����������������������������������
��������������:���������
��������
�� �������
��
����/����
�  �

�����:���
��������������:���������
'���������������#��������:���
����������:���������
'�
���� �
����/� ��� ���� �� ���� 
�
���
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SUBMISSION TO CONDOMINIUM REGIME 
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ARTICLE 3 
 

DESCRIPTION OF THE CONDOMINIUM 
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Section 3.3 �General Common Elements. 

A. Description of General Common Elements.��The “General Common Elements” 
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H
orizontal and V

ertical D
im

ensions.  
E

ach unit of the area m
easured as follow

s: (i) 
vertically, from

 the upper surface of the 
unfinished concrete floor slab to the low

er 
surface of structural elem

ents, deck, fireproofing 
or building utilities; (ii) horizontally, from

 the 
centerline of the w

all separating the unit from
 

another unit or com
m

on elem
ents to (a) the 

centerline of exterior w
alls w

ithout w
indow

s or 
glazing; excluding, how

ever, the portion of any 
exterior building w

alls bounded by the interior 
surface of the exterior curtainw

all system
 

including the back up w
all studs and interior 

surface of the concrete or m
asonry w

all, (b) an 
im

aginary line along the entire w
all defined by 

the vertical plane of the exterior face of the glass 
of exterior building w

alls consisting in w
hole or 

in part of w
indow

s, glazed doors or other glazing 
areas, such that all glass w

indow
s, glass 

panels and other glass elem
ents shall be part 

of each of the units, and (c) to the exterior 
surface of doors, including door glass (if any) 
and door fram

es.
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onversion
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lanning, P
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.
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rchitect:
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 10007

D
eclarant:
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ork

A
rchitect's C

ertification

T
his plan is an accurate copy of a portion of the 

plans of the building as filed and approved by the 
D

epartm
ent of B

uildings, C
ity of N

ew
 Y

ork and 
fairly depicts the layout, location of unit 
designations and approxim

ate dim
ensions 

of the units as built.

N
otarization

S
w

orn to before m
e this

_____ day _____ of 2009.

_________________________
(S

ignature above)

T
he unit designation and the tax lot num

bers 
show

n hereon conform
 to the official tax lot 

num
bers show

n on the block m
ap of T

axes and 
A

ssessm
ents of P

roperty A
ssessm

ent B
ureau of 

the C
ity of N

ew
 Y

ork, B
orough of M

anhattan.

T
ax Lot C

ertification

_________________________
Jan L. G

ross, A
IA

__________
D

ate
____________________________
C

artographer
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eneral C
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ent

A
reas enclosed by this heavy dotted line indicate horizontal 

conveyance of pipes or ducting, usually ceiling hung, and are not 
included in the square footage displayed.
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