
PURCHASE AND SALE AGREEMENT

between

PRESHROCK CORPORATION, as" Seller",

and

crry OF BEACON.,

as" Purchaser"

Date: September    . 2007

Premi

H"iddenbrooke Property
Bleacon, New York



PURCHA,SE AND SALE AGREEMEN OF

ay of September,T111S AGR EMENT'  is inade as of the ch 2007 between

SH O 0      " 0 New Yorkcorporation have rens at 2144 Albany,,
Posst- Road., Montrose, NY 10548 (" Seller"), and CITY OF BEACON, a New York, niuw*c1*pa1

coq* rafion,   resp On i*c    Plaza,y

j
u'te sawn,   e 2508- 2.5,30

Purchaser").

W E"

WHERU"ASSeller is the ovaier of certainPremises, located e City of Beacon

belowmorc,partwulart definedy Premises"

WIJERE-AS ( i) Purchaser as conducted a pubtic en*ng urx)n proposed legislation

which wouid re-zone e   ".    i.  s and s st bellyecru      t     - nnitted

density,  e leen Board e City, o
Beacon conside6tig Sel ler' s pending application for the subdivision and de'velopinnent

Prem.ii.ses,   t to its existing zoning designation pendingg c.  r - 7k Seller and

Purchaser v entered     „ o     " StandstillAgreement"  respecteco   ' o ucactions,
i' 

i Agr ment, and ( it'') Seller has, agreed ,ttransfer the

Premis-es 'to rc relinquish, its development n*ghts with res ct thereto in, accordancle

with the terms f  ..'lis Agreement .soany sue,  re-zoni*ng and the necessity,  f litigation.

1, g thereto w),d Purcha:ser has agreed, to accept such, transstl r * n ord,er to pre.serve the

Premises as n space.

J..    .    ;  

u astir

Premises ternisand conditions,:

TCL

DEFINITIONS

For purposesi tie e following tenns Shall have themLM,nings ',Ind,  a

Scvtion 11.,   A,rchdtocese Agrftment"' has given in Article       .

c Business Day"'  means any day othern a Saturday, Sunday or day on
whi''ch thebanksin New York, New York,are authorized,or obligated b,,y law to bts, 

closed.

Cash glance'"  a   e oa 3. 1

Sectlion 1,. 4. "'Chapel Parcel"  a the nea  .      v n   Section 10. 1.

Sect 1.   "   onsws e mleani given in Sectio



Scliion 1. 6 Clos1e Ag Date" has the meaning giveection 'TL

Section 1. 7. " Deposs the meaning given tn Section 3. 1.

Section 1. 8. "' Depository Bank,'" means a branch of ("',11tibank, N.A., located, in, Mount,

Kisco,, New York or suph other bankm,g, ,insfitution designated ' from time to tirrie by Escrow

Agent.

Section 1. 10. " Encroachment" means any physical structure or tniprovemen't owned by,
an owner of an acljot"ni"ng property that is not au,thon*zed under a,duly-filed,easement or siniflar

agreenient", and ,which encroaches on, in whole orin part,, the, '[,and.

Section 1. 11. " Esero oAgent" means,Shaniberg 'Margel l Davis & Hollis, P. C.,

Section 1. 12. " Environmental Law" means any federal, state or local statute, regulati*on

or ordinance or any, judicial or administratIve decree or decision, ' whether now existing or

herelinafter' enacted, promulgated.or lissued, With respect to the protection of human health, or the

environment, or an,y fl'azardollus, Substarices, drinking water, groundwater, wetlands, landfills,

open dumps, storage tanks, underground storage to, solid waste,, washe   ' a r; stiorni water

run-off, waste einissions or: wells.  Without limiting the generality of" the ' foregoingM, the term

sh,all encompass eof the following statutes, and regulations, promulgated thereunder,,,, and

id successors, to such statutes and regulations!,amendments an as may be enacted and promulgated
t"fom timeto firnie:  ( i) the, Comprehensive Environmental Response, Compensation and Llabilit, r

A,ct of 1, 980 ( coydified ii, scattered sections of 2,6 ( J. S. C. 1- 33 U. S. C.; 42 U. S. C. wid 42 U. S. C.

9601 et 0,1) the Resource C.,oin,servation and
RLxoveryl'  ,,Act of 1976 ( 42 U. S. C. § 6901 et

iii) he Haziirdious Mate6alsTransportatilon Act (49U.S. C. § 1801 ets q), ( w) the TOXIC

Substances Control Act ( 15 U-S. C. § 2061 et sN)", (v) the Clean Water Act ( 313 U. S. C. § 1251 cit

vi) the Clean, AirAct ('42 U.S. C. § 7401 et §qjj; (vii) the,, Safe, Dn*nking Water Act ( 2,1

usc §349; 4]2w U#S. C. § 201 and § 3100f et,,aeq.),; (vilethe Nat iona] Environmental Policy Act of'
1969 ( 42 U. S. C.  §4321), ( tx) the Superfund Amendment and Reauthon'nation Act of 1986

29 U.S. C.- 3-3 U. S. C. and 42 and ( x) TitlecWified in scattered secti''ons, of 10 U. S.(,",

III of the Supert"und Amendment and Reauthofization Act( 40 1J. S. C.  et

cfionl 1. 13. " Governmental Authonky" means tie United States, the State, county
and city lin which dic Prern,i*ses ]' Is located, and any Ivfitical subdi"Osion, agy,ency, authofity,
department,  court,  commission,  'board',  bureau or instrumentality of any of the tbregoing
asserti.ng Jurisdiction over any of the parties hereto or over the Premises.

S..'ectilon ' 11* 114, " Hazardous Substances" means ( a), thows substancesincluded wil.h.in the

definitions of any one or more of the terms " hazardous substances," "' hazardous niatear.,'",

toxic substances,"" and " hazardous waste," in the Comprehens*lve Envirom-nental, Response.,

Cornpen&ttl'on and, t.,1"abilitmy Act, as aended, 42 [ J. S. C. §§ 96,01, and 9657 'et' the Ressourve

Conservat"lion and Recovery Act of 1976, as amended, 4112 U#S,#(W`. §§ 69011 et, theflazardous

Materi Is,Transportation Act, as amended,, 49,U. S. C. §§ 1801 et5,pq., the Superfund-Arnendme, ta n

andReauthorizatl'on Act of 1986, or "ritle ,11.1 of thic S,upeffund Amendment and ReauthorizatK)TI

Act, and lin the regulations promulgated pursuajit ' to siuch laws; ( b) s,uich other substances,
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mat talsimd wastes, as are regulated, under app l,ic1, able local, state or federal environmental laws
or reionsgulat'       i h are classisifted as hazardous or toxic tinder federal,  state or Iocalor whic'

environmental laws or regulations', and/or ( c) any rnaten*als, wastes or substances, that are 0)I

petroleum,- (I*I*) friab,le asbestos,- (1*1`0polychlolinated bid lienyls; ( iv) designated as a Iiazxdous
substance" pursum.t to § 311 of the Clean Water Act as amerided, 13 U. S,. C. §§ ' 132 1, et -seq
33 U. S. C. § 1321) or designated as" toxic pollutants"' pursuant to § 307 of the Clean Water Act
33 U. S. C. § 1317); ( v), flanunable ex sues or( vi) radioactive materials.

Section "1". 15. " Improvements" has' the meaning given in Section 1. 21( a).

Section 1. 15( a). " Indemnity Agreement" has the meaning given in Section 9. 1( d).,

Section 1. 16.    " Land" means, the parcel, or parcels of land des-cn*bed, on Schedule A,

annexed hereto and made a part hereof

Section 1. 17. " License" has the meaning given in Section 10.2.

Section i'ller Contract'" has the meanm- g given in Sectl*on 10. 1.

Section '1. 19Permitted Exceptions" has the meaning given in Section 5. 1.

S'ection 1. 20. " Person" means an, *Individual, corivration, limited liabitity compariy,

partriers;hip, jotnt venture, association,,Joint stock company., trust,, unincorporated organization or

government or any,ageneyor slubdiv,lsi'on thereof

Section 1. 21. " Premises'" means all of Seller' s "interest *in,,to andunder the followillg*.

a)      the Land and any improvements located thercon ( the " Im povements"), I ǹcludiing
11 fixtures now attaclied to or appurtenant to the Premises, unless specifically excluded

Inctuding, Without Ii4nnitation, any, extirig: plumbling, heating, lighting and cooking fixtures,
ap, pliances, cabinetry, hardware, tlaM)Ies, pumps, shrubbery, stone walls, fencing, tool sheds,

and other built-ins, all of the foregotingin their" as is"' condition on the date of Clostrig;

b)      any stfips and gores adjacent to the and and any land lying in, the bed of any
street'. road or avenue opened or pryposed, *in front of'or adjoiru'ng the Land, to the center line
thereof;

c)      any easements, rights, pri'vileges and appurtenances belongm* g or in any way

appertain.ing to the Lan&I

d)      any unpaid award for any taking by condcmmtl*on of the Iand or any damage to

the,Land, by reason of a change of grad,e of any street or highway; and

e)      an, assignment of any insurance proceeds, if any, paid a,s a resuIt of a casual
the Premises or any the structures on the Premi'SeS.
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Section ent  ','.   ted

S,weefion 1,13.      rc' ase Pn ,,.ems' has the meanSection

Section t6d Covenant" has the meaning griven,     Section& L(h).

aired Parcel" means that certain cel located in the "I"lown,of FISK111,

County of
A

c e Stag e York,, con  * ,,tapproximately 20 acres, nwre or less,,

e Seliff, WSMillorec r y de Schedule D annexW%    e e m

SieTtIon ScheduledClosing Date" has the ineaning given   , Bectu

Section       .,. '" Tifle Exception(s)"'    any fien,  encumbrance, selcuritty interest,

charg,e, reservatio,n, lea-sle, tenancy,, casement, ngbt-ot-wa: Encroachment, restrictive covenant,

cotidition o 11"mi-tation affecting teas es.

Siection
8.      

itle ,.nsurer" means any u
b

l t s business in

the ato of New York,.

tion 1. 22. " TI'de Report" has the meaning given in Stictioill 5. 2.

Section, To the aca owl o of Seller or wordis of sirnilar import mile

Seiler has act formation or matter tn question;  ers

that ,the use of suc vo' l s intended, and shall, notbe coast I) trnply any covenant
that Seller conduct, orhave condticted,    y lnqor inves-figationkind or nature

tnipute to Sellledgee Person,   c r of the e   '" ° S

ARTICLE 11

PRIEMISES

Section      . Sale and Purchase of  ""rem: elr agrees to self and convey,   d

Ptxchaser agreesPremises,       y to the terms,, conditions aoviss

Of t ins

AWFICLE III

PURCHASE PRICE

Section 3.1. Payment of Purchase Price.

a)      " rhe purchase pnce ( the " Purchase Price,") for the Premises, is TWO MILLION

F11F"'1`Y 'THO'LJSAN',D and, 00/ 100 ( S.2",0504,000.00)    LLARS payab' e y Purchaser as 'follows

i)  TWO RUNDREi"DFIVE  "" OUSAw)  and 0/ 100  ($ 205, 0,00.010)
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Dollars ( the " Deposit") oil the signing of this Agreement, by check drawn on the New York,

offitce of a Member bank of the New York Clearingliouse, Associafion and payable to the

unendorsed order of Escrow Agent, subject to collection. The Deposit shall be held in an interest

th ' n '    ln 3.") belw-bearing accounrst, and disbuedAtn accordanceW]'th the provisl*ons set f"Or I,  LSecIboo

and

1"0 ONE Mll.,AJON EIGH171' 1- 1,"UN-DRED FOR"T   - FIVE TIJ0LJS,AN'D and

00/ 100 ($ 1, 845,000.00) Dollars. (the, "Cash Balance"') at the, Closing. to be paidby Purchiaser to
Seller pursuant, to the provisions, of Secfion,3. 1I below.

b)      " Be as Balance shall, be paid at (" losing by official bank, check payable tothe

unendorsed orSeller. If Seller elects to cause Purchaser to pay all or aportion of the (.' ash

Balailee by one or more separate check(s), then Seders exercise, nonce shall be provided,   to

Purchaser at Imst, five ( 5) days pn*or to the Cim"ing Date mid C.,;et forth ("i"    I e Ca,shthe portion ofth

Balance to 'be so pad,,  11 111I the number of off,16al bank, checks 'to be drawn and the payee(s)
4

thereof Notwithstatid'Ing the foregoing,  
I

Purchaser shall cooperate with,  Seller to provide
It     #

separate checks to, Se'ller' s designees upon reasona,
I

nw prior nott"ce.

do 3. 2., Escrow of'Deposit.

a'     I1"he Depos"'t shallbe delivemd, to Escrow,Agent m accordance 'With t,he provisions

of Section 3. 1 hereof, and shall be held 'by Escrow Agent until die Closing or sooner tertrii[natt*on

of tlu*s Agreement. Escrow, Agent shall pay, over or apply the Deposit in accordance with the

ternis of this Section 3. 2. Any interest earned, on the Deposit shall be paid to the sarne party
entit]ed to 'the ',Depos'It herewider ( as mid when such party is entitled to the 'Deposit), or if the

Deposi"lis dIvd tx,:tween the parties, the interest thereon shall be shared, proportionately and
the party re.cAe,1*v1*11g such tnterest shall pay any, income taxes due thereon. For urposes thereof,P   ,
the tax Identification numbers of the partlies, hereto are as followss:  Seller:  13- 3443641 and

Purchaser,: 114- 160() 20'76.

b)      At dle Closling, the ositDe       and the "interest thereort, lif any, shall boe, paid byunci

Escrow Agent to Seller,. Interest earned on the Deposit shall not, be credited against the Cash

Balance,.

1c)      It"for any reason the Closing does not occur,,, then Escrow Agent sha It continue 'R.)

hold the Deposil and the interest thereon, if any, until otherwise directed,  by joitnt wn*tten

ttionEscrowa rt, hainjsdi       .,i,nstructi"ons from Sefler and Purchaser or a firial judgment of couvg un*

Agent, however, sihall have the right at any, time to depos,it the Deposit, and the ji.i.iterest, themvn

with the clerk of any federal, or state court sitting *In the State, of'New York,'. Escrow Agent shall

te,ive written notice of such depos"It to Seller and Purchaser., 'Upon such depostt, l"".'scrow Agent.

Zthall be rellieved and discharged of all further obligations and res n ibi, irx) s fities heretinider.,

d)      `
1111V

he parties,acknowledge that Escrow Agent( i is acting solely as a stakeholider at
0

the:ir request and tor their convenience, ( iji) shall not be, dee*rned, to bethe agent of either of the

parties and shall notbe liable to cither of the parties for any act or omission on its,part unless

taken or su"tTered "in bad, fal'th, willful disregard ofthis Agreement or i*nvolv,ing gross ne,gl 1*gence.
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o

S'ettler,and Purchaser shall Jointly and severally indemnlf and holdEscrow Agent harmless from
0

and,  against al]  co.sts,  c1mims and expenses'.  including reasonable attorneysfies and

dis.bursernents,I incurred, in connection, with the perfonnance of Escrow Agent' s dutles hereunder,

except with respect ' to actions, or omissions taken or subtired by Escrow Agent ' in, bad f4it1h,
Willful disregard of t Agreement or involving gross negligence othe part,of'Escrow Agent,.

e)      Escrow Agent shall place ' the Deposit in an intere t bearing account,  in the

Depository Bank. Escrow Agent shall, ofbe, liable for any l,osses suffered in connection,with, any
such deposit and sludl have no obli"gation 'to obtain the bet-;t, or otherwise sieek 'to maxitn'lize,, the

rate, of interest earned on any such deposift'.  Any fees or charges in connection With such

investment shall be paid, out of"the amounts held in, escrow before any other payments shall be:
required to be made from such amounts.

f)      Uix, )n, any delivery o;  he amount remaining in escrow as provided in Section
I

J. 2(.."
N

b) or 32(c) above.,,, Escrow Agent shall Ne relieved of all liability, responsibitity or obligation,
withrespect to or arising lout of the escrow or under this Ageernent. Es;crow Agent, shall notbe

bound by any modification to this Section 3. 2 unless Escrow Agent shall have agTel

modification 'in wrifting.

g)      Escrow Agent shall ble, entitled to rely or act upon any notice, ins,'trument or

doc-umenttv,11'eved by Escrolw Agent, to be genui
0

ne and ' to be executed and delivered by the

proper person, and shall have no obligation to venify any statements c(,)ntaired y notice,

inqtruirtent, or document or the accuracy or due authofiz ion of the execution of any noticew,

instniment or document.  
11"

he to ofthis subp Kph shall not, be deemed, to release Escrow-

Aggnt"s fiabilityfor damages sufIered by the Escrow Agent as a result ofEscrow Agient"'s actions,
or ornisslons taken 1*11 bad faith or in wi'llful, disregardof thi,s Agreement, or iinvolving gros,.st

1,1,1egligence,on,the part of'the EscrowAgent.

Escrow,Agent shall be,entitled to retain attorneys of its choice, including itself, In,

connec,tIon, with this, esscrowl, and Escrow Agent may cone to reprt.-osent, Sellerconnection

with this,Agreernent, or any dispute, which may an'se hereunder or lotherwise.

0 Escrow Agent has acknowledged agreement, to, the toregoing provisions of this,

Sectilon, 3. 2 by signing in the ,ptace ind,ileated on the signattire page of this Agreement.

ARTWLEIV

ADJUSTMEN ru's

T'hefollowm* g are to be adjusted and  me ed between Seller and Purchaser as of 11*-59P

p.m. on the day preceding the Closing Date, based upon a 365 day year, and the net, amount

thereof shall be% added to ("*if such nct aniountis in Seller' s 17avo:r) or deducted from ( if such net

aniouritts, in Purchaser' s favor) the Cash Balancext that any sch(x:)l axes dor the Prem,i*ses,

are to be adjusted and prorated between Seller and, Purchaser as of July 1, 2,00:7, and the m-*t

amount thereof added, to the Cash Balance.-
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Sectios and Assessments.   Real erstate taxes shall be, adjusted and prorated
on thebasis,of the fiscal year forwhich assessed.  If the Closing shall occur bef6re, thetax: rate or,
assessed valuation "is fixed for the Premises, the apportionmenf real estate taxes ' for the

Premises Shall be qK)n as oftax rate for the precedumg year applied to the Most

recently, appl-icable assessed valuation, of the Prernis'es"', subject to further and final aqjusstrtient

when the tax, rate wid/or wssessed vatuation, for the Premises is, fixed for the year "in which the

Closing occurs. In the event that, the Prymises or any part, thereof shall be or shall have been

afkcted by an assessment or assessments,, whether or not the sartle become payable iti annual,
0

installments, Seller shall, at the Closing,, be responsible ' for its, prolxvtionate share of any

ng and I       ! r any installments, dueinstalledu6mnts e porto the Closi Purchaser shall berespons'ble to

oin or atter the, Closing.  In the, event that, after the Closing Date any refunds of or credits witb

resfxet to any real, estate taxes sliall be received by Seller or Purchaser with respect to an,y period
d refunds, Seller' s aloprior t:o or after the Closing Date, then if( i) Purchasier receives s,ai'     resaid

sham therei.-W shall be remitted by Purchaser to Seller, 'less costs, and expenses of," Purchaser in

Collecting same and, (ii) Seller receives such, 'refunds, Purchaser' s aforesaid share, thereof shall be.

promptly ren.u*tted by Seller to Purchaser, less costs and expenses of Seller in collecting same.

Nothing herein shall be deemed to prevent Seller from contesting any, 'real estate tax or asw,ssed
0 41

valuation for the, Prenu*ses for any penou pnor to Closing. The provisions ofthis Section 4. 1

shall survive the Cl(,)sing.

Section 4.2. Othe . R,tints and any other item ,which under theterrtis ofthis Agreement is,

tobe apportioned at Closing and any other item which would customarily be  roratied in straflarP
trans-actions in the State of'New York.,

ARTICLE V

TITI,,.#E AND, PIE" ITTED EXCEPTIONS

Section 5. 1. Permitted Excepfions. "I"he Premises shall be swirl and is to be conveyed,

and Purchaser agrees to, purchase the Premises, subject, only to ( a), t1iose Matters, sset torth on

Schedule B annexed hereto and made a,    rt hereof,  ( b) the Access Easement ( as hereinafterpa

defined, ( c) the Restrictive C."ovenan't( as hereinafter defined), and ( d), aily exceptions and matters
that area plvroved shed or deemed to have been approved or waived by, Purchaser ( the lierts.,P I

claims, encumbrances, exceptions, and mattcrs set forth in subclauses (a) through ( d,"') above with

respect, to the Prernises, being collectively referred to,as the" Pertnitted Except,ions,
11).

Section 5.2. Title Report. Purchaser shall   ' thi fifteen ( 1 5) days after tile date hereof.,

order atitte search ofthe Premises, fromthe Ti"tieInsurer (the ""Title Re Purchaser shal,1,

Within fifteen 5)   us es Days after the receipt of the " I" le Report or w"th respect 'to an-y
continuation or update thereof(  cluding,, but not 'llimited to,, any update based on recelptby the
T"Itle Insurer of a s,urvey relating to the Land), give notice to Seller specifying all Title

Excepti,ons set, forth therein whichPurchwer claims are not, Permitted, Exceptions, faifing which

ss-anie shallbe* deerned to be Pe,,rtn,*Itte,d, ,'F-',xcept'l",ons for all purposes of thisAgreement,,,,. Purchaser

shall instruct the "I" itte hisurer to furnish copies,of the" I"itle Report and, wy such continuations or
updates to Sel Ier' s attorneys at the address set forth *in Section 17 below.
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nce tDischarge I itle. If, at the Closing, there are anv,Section 5.3,. Use of Purchase P o*

1"id"le Exceptions which are not, Permitted Exceptions and which Seller "I's obligated by thiS

Agreement or clects, to pay and discharge, Seller may use, any portion of tie ("'ash Balance to

satisfy the&,,,wie, provided, that, Seller shall have delivered, to Purchaser at the Closing instruments
in rec(,,)rdabiefiorrn sufficient to satisfy such, Title 'exceptions of record, together with the cost, of

any appilcable recording,  or filing fees.  Any unpaid fiens,  fi)r taxes-,  water charges and

assessments applicable to the period prior to the ClosingDate, shall not be 61 jections to title,,, but

thhe amount there0fplws any interest and penalties thereon shall be deducted from tile Cash
Balance, su ject 'to the provisions for apportionment of taxes, 'water charges and assessments,

contained in Section 4. 1 atx)ve.

Section 5.4. Inabillity to Convey. 11'.Ncept as expressly set f6rth herein, nothing containetl
in this Agreement shall be, deemed tio require Seller to take or bn'ng any action, or procceding or
anv other steps to remove any Title Exception or to expend any moneys therefor,   or shall

Purchas-er, have any n"ght, of action against Seller, at law, or in equityi for Sellers inability to

I in  convey tit e *  accorclance nth terms of this Agreement.

Notwithstand,ing anyth,ing tothe contrary contained, herein, Seller agrees to expend up to
A eS,25,000 to remove any,   41 Exception not agreed, to by Purchaser under the te s of thirM IS

s cured bvAgreement and existing on, or before the Closing Date; provided such, exception can bc

payment o"f a tiquidated sum.  If t,here is any such " ritle Exceptions existing on or belore the,

Closing,Date, the aggregate cost of cun*ng which exceeds $ 25,000 and which Seller has elected

not to cure, Purchaser May elect ( a) to take title to the,Premises,and to receive, a creditagainst the
Purchase Pficep in the arnount of $25, 000, or ( b) to terminate this Agreement, Ili which event

Purchaser shall receive the Deposit', and any interest earned,  thereon, and, Purchaser' s costs of
t"Itle exami'nation and survey', and ulx, ,)n such reimbursement, neither party shall have any further
obligations hereunder except for those obli,gations which expressly survive the ternitnation o'

this ,Agreement.

Section 5.5. Rights lin Respect of Inabifity to Convey. In, the event that Seller shall be-
uln-ableto convey title to the Premises, subject to the Permitted Exceptions, Seller sh,all have the

nght, 'at Seller' s sole election.,,, 'to etther ( 1) take such action as Seller shall deem advisable to

discharge each such T'itle Exception which is not a, Permitted Exception or ( 2) terminate thils

A,geement. Inthe event Seller shall elect to take action to discharge each such Title Exception
Which is not a Perm"Itted Exception, Seller shall be entitled, to one or more,    joy gents of the

Scheduled Clos'     '  ate for a I
I I      #

ing D period not to exceed sixty ( 60'  a,ays in. the, aggregate,   nd the

Closing shall be ad*jd tola date speci,fieri by Seller not,beyond such, sixty( 60) day perlod. If.,
for any reason whatsoever, Seller shall not have succeeded  *in discharging each such Title

Exception:, at the expiration of such a4iournmens) and if' Purchaser shall not, prior to the

expiration of the last of such a4iournments, give notice to Seller that Purchaser is wilfing to

waive o1ction to each such Title Exception and to close to transaction without abatement of
the it or allowance of any kind or any claim or fight of action against, SellerPurchase Price, credi

for darnages or otherwise, except as prodded in Section 5).4 herein, thl"s Agreement shall be
deemed to be ten-n.inated as of the last date to which, the Scheduled Closing, Date wa,s adjoumed
by Seller purssuant to this Article 'V. Upon any termination of this Agreement purs.Liant to this

Section 5. 5, ( 1) the Deposit ( together with any interest, earned thereon) shall he refunded ' to
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11jurchastir and 01) nelither party shall have anyffirther nights, or obligations hereunder other than,
those whIch expressly sunrive thetenlu*nafion of this, AgTeement. No action taken 'by Seller to

discharge, or aftempt ,to, discharge, any purported, Title Exception shall, be an, adin,,ission tht.,it, any
Buell purported " I"ifle Exception is, not a Perm-Itted 'Exception. Notwitistandiiig the foregoing,
Seller agrees, that it will satisfy anyand all rnortgages orjudgnients afit" ecting the Premi-ses.

S Iection 5.6.  Purchaser' s Right to Accept Title.  Notwithstandi'rig,  the f6regoing
provisions lolf Section 5'. 5, Pure'haser may,, by notice given to Seller at any time prior to the

1Z1 1 it maywhedulCosed       `ng Diate ( as '*      ,  have 'been adjourned by Seller pursuant to this Article

elect to accept such fitle as, Seller can convey, notwlthstandm`  g the existence of any  "Fitle

Exceptions wh.ich are not Permlitted Exceptions. In such event, this Agreement shall, remal*n L"n

effect and the parties shall proceed to Closing, but, except as provided for under Section 5A,

Purchaser shall not beentitled to any abatement of the Purchase Prtec,,, any credit or allowance of

miy Und r .     claii,­n or rtght of action against Seller for damages or otherwise by reason of the

existence of any "I"ifle, Exceptions which are not Permitted Exceptions.

Section, 5. 7. Purchase'r' s Cooperaflon., Purchaser shall cooperate With the 1"itle Insurer

and Sellierin connection with obtaining titlesurance insunng title othe Premises, subject only
to the Pennitted 'EAceptions. In furtherance and not In firnitati"on of the 'foregoing, at, or pnor to

the Closin I reI g,  Seller and Purchaser shall each deliver to,  the 7r*tle lnsu  r such afl'idav,its,

cificates and other  ' nstrurnents as are reasoert I nably requested,  by the fitle Insurer,  and

icus,tom,"ari'll,v ,,I,,"ur,ii,"'Ishe,d by sellers or Purchasers of property in connection, with Purchassers. ' ell'orts
00

too obtain a policy of owner' s title insurance.

ARTICLE V1

CONDITION OF PREMISES

Section:, 6. 1,. CondlMon of Premises.  Other than the representabons and, warranties of

Seller wh*ch are speclifically set 'lorth in this Agreement, Purchaser has not refied in en*ng in'to,
this grey est upon any oral orwritten information tiro Seller, in, atiy capacity, or any of 'its

ft

en't loyeles,  afflifiates,,,  agents.      sultant's.,  advisors,  or representativres,.  Without fitniting theP

generality ofthe fo
regwqll

Purchaser agrees upon Closing to accept, the Premises, includ'irig the
is      'Prctnlkti's    . s, "ais" and " where lis" and Seller is not makiing, mid Purchiaser not ,rely'*ing upon,, any

W1 I Ise,representation, warranty or covenant, ex,press or implied,,   "th respect to, and except as odierw`

expressly provided herein,  Purchaser' s covenants,  agreemierits and obligations,  under tilis

A affected by, ( 1) the compliance or non-col"11pliance wah any
l,aw's, codes, ordinwices, rules or regrulations of any Govern.mental Authon"ty and, any violations
thereo f,  14 ises or the Premises,' cornfienvironmental condition of the Prern' 

egu1a, *   

I p tance, or non-,
coinplimice with any laws,  coldes,  ordinances,  rules or i tions,  of wiy Governmental

Authority re'lating  -to the presence,  use,  storage,  handling or r moval olf any Hazardo'LLs'

Substy n"-"-s, ( 11i) the current orfuture use   '' the Prernises., (iv) the current or future real, estate tax,

liabiflity,, assessment or valuation, of the Premises, ('v) the availability or non-availability of any
benefits, conferred, by federal. state or municipal

I

laws. whether for, subsidies, Special e,a state

t&xrtreatnientor other benefits, of an    ' I I I ai i iY kind,, (v") the availability or Linav Hab',fity of any licenses,



j,v,rm,j,ts, approvals or certificates which, ma,  he required 'in, connection, with the o ti'opera' i, n o"f theY
vit) the compliance or non-coniphance of the Premisc*s.,, ,Ln, its current, or wiy tbtur

state, wIth ap ficable zon,p 'I ing ordinances and the abifity to obtain a change in the zoning or a
V di, any 7 1,anance with, respect to the Pre uses' non-compliance, if miyj W1 on' ng ordinwices.,

Seller is notliable or bound, in any manner by any verbal, or written, statements,, representat ions,

real estate brokers' " set- ups", offiering Memorandum, or ineoniiatioll pertaniing to the Preniises
ftIm"shied, by anyr, al estate broker, advisor.,, consul     ' agent, employee, representative, or, other

Person.

Section 6.2. 'Violations.  Seller will, not be, obli"gated to comptv witli any notes or notices
of violat"I''ons oflaw or m:uni'cipa] ordinanCe,, orders orrequirements noted tri or issutA. by any

I

I vin jun,   i,  ion over t,ne Prem*  o  the date of' Closing andgoverrimental authority ha d*'ct tses as

jPj," -urchaser agreestio accept the Premises sub Iect to such v*olafions. SeIler represents that Seller

Inas received no 'written notice of any such violation affecting the Premi'se's and, Seller agrees,
10

prom,ptlyto detiver to Purchaser a copy of any such notice received,after the date,,,hereoE

AR"'rta.,E vu

CLOSING,

Section 7.11.  cg Date.  ' I"he elosing of the transaefions conterriplated by this

Agreement ( Ithe " Closirig") shaIl be 'held at the offices of Sham,berg Marwell, Davis & I Iolfisl.,

ROCO, 55 Smith Avemue, Mount Kisco, New 'York, or such other location as shail be agreeableto

orty- five (45) days from the execufio- of th*si Agreement (suchthepa-ro'es, at, 10 00 a.m., within f n I

date heing hereill called the* 14CIosing Date"',).

ARTICLEVIII

CLOSING DELIVERIES

secti,on 8. 1,. Docu,ments and Payments to be, Detivered at the Closing. At s

Purchaser shall deliver to Seller the Cash, Balance and any other aniount'spi. aabieVO

by ItPurchas4:*r to Setler pursuaju to thisAgreemen't

b)      Seiler:    all prepare, execute, acknowledge and deliver to Purchaser the usual

Bargai,n, and Sale DmA with covenants against tors acts,  in proper statutory fiomi for

r rding, which, deed shail contain, the covenant required by subdi'vision 5f Section 13 of the

Lien Law and, the restrictive covenant setforth, in Schedule C annexed hereto ( the " Restrictive

Covenant"");f

c),      Seller shall execute and dever to Purchaser a certification of non- foretgn status,

in form—  required b   the Internal Revenue Code Section 1445 and,  the regulations,  ISSLIedY
thereunder. Seller undierstanids that such certification wifl be retalined by Purchaser and will be,

10



made availl abletiolthe Internal Revenue Service on requesst;

d)      Seller shall
deveri toPurchaseri (

1*) a copy of the Certil"icate of Incorpolration and
bylaws

oil,

Seller, arid,     a cerfified copy of such,corrx)ratedocurnents, of Seller as, arereasionably
requ.1'red by, the Tisle any to demonstrate that the transactions contemplated hereby havrie

tvien authorized by al I tiecessary corporate action of Seller;

urc- a.1i shall defiver to Seller a certified copy of'such, documents of Purchaser

as are reasonably necessai-y to demonstrate that the transacti ions contemplated 'hereby have been
authon"zedby at I necessary corporate action of Purchaser;

f)      Seller and Purchaser shall each execute, acknowledge and deliver a, 'New "York-,

State Real Estate I*ransfi-,mr " Fax Returri, Credit ilie Mortgage. Certificate ( I-P- 584' or any

successor fOrm( s) the required to be filed, with respect to the payment of the Niew York State

Real, Estate Transfer"Tax, or any other form reasonably necessary to provide for the recording of
documents necessary fo,r this tran'saction he appropfiate

agencICS4,

g)      Seller and Purchaser shall execute wild deliver tbeffidemnity Agreement; and

b,)      Seller #-,,hall execute and/or delver such otherinstrurn,en or documents h' ch by
the tenns of this, Agreement are tobe% delivered, by Seller at Closing, and Purchaser shall execute

and/or deliver such otherinstruments or documenits, whichby the terms, of th Agreement are to

delivered' by Purchaser at Closling.

ARTICLE IX

CONDITIONS TO CLOSING

Sect 9. 1. Condi-ti-ons to Purchaser' s Obfigation to Close. Purchaser' s obligation to

purchase the Prern'     * s sub ion, ot the followi,nig cion i ion,s precedent,, any orises, i ject to the satisfacfi d*t*

a'I] of wihich i ay bew ivedby Purchaser.-1,

a)      Iles Agreernent shall beI'n full force and etTect and there sll not, then exist any
event which would, afliow Purchaser to tL-*n,, -n,]*,n,a,te th Agreement pursuatit tothe express, terms

hereof;

b)      Seller"s representations,arld warranties made pur.1suant to Section 1: . 1, shall be* true
P

an,d correct In, M I miatein*al r spects,"'.

c)      Seller shall have complied,   in all maten"al respects,  V"* tb ' it's obligations under

Arucle 'VIII and X hiereunderiii
and

d)      Sell,.er and Purchaser shall have entered into art Indemnity tie tint lin, the t'04M,

annexed hereto as Schedule E whereby Seller agrees to lindemnifvPand, holid 'harniless ' urchaser

j   " rom,any and all claims, demands, actillons, awards, settlements, paym,ents, -u gmentj lds., or costs,



related to or in connection wIth Jonathan Miller' s alleged claims, to the Chapel Parcel ("' Miller

Claims") andthe " MillerContract," as defined, below in Section 10. 1,( a),- ( 16) I om any and all

clainis, demands,, actions, awards, settlements., payments, * udgments, or costs related to or In,

conmv, hon with Gate House Reafty' s and/or Charlotte Guernsey' s alleged claims to a

commission in connection Wl"th the sale ot"'the Premises and/or in connection, with the "' MI''Her

Contrac ," as defined belowIn Section 10. 1( a); ( 1,11) Jor any and,all costs incurred by Purchaser in
connection with any  roposed payments o' Miller to, terminate any allegedinterest, Miller ni.light,P
Claim to the Chapel Parcel, and ( iv) for any and all costs, ctaims, awvtds., settlements or

judgmetivs in connection with actions taken by Purchaser pursuant to, the Eni,inent Domain

Procedure,  Law..,  iincluding,,  'but not limited tocondemnation avivard'.  pre-  or posst-

condemnation settlement amounts, and costs including attorneys and, appraiser fees and any
EDPL 701 costs.    Purchaser agrrees to consult with Seller throughout any condemnatioll

proceeding or  ,in,  connection  ' WIth any  .settlement discussionswith Miller,,  to  ' take all

commercially reasonable actions and steps to amicably resolve theMlifler Contract" and 'Miller

Claims for thelowest, amount and not to agree to any such, settlement, without Seller' s consent,,,
which consent shall not be unreasonably withheld or delayed.  Nothingherein shall he deemed

an acceptance or assumption 'by the Purchaser of any, liability for the Miller Claims and/or Miller
Contract and/or any claims by GateHousse,'Realty,and/or Charlotte Guernsey.

e)      1" n"or tr simultaneously With the Closting for ' die, Premises, Seller and the

Amhdiocese of New York shall hol,d, the osling of tit,ie for the Archdiocese Acquisition Parcel,
purssuant, to the Archdiocese Agreement, ass defined *in Article IXA bel,ow.

Section 9.,2. Conditions to Seflerls Obligation to Close. Seder' s obli"gation to sel I the

Prernisse,slis, su ject to t,he sat)"Aaction of the fiollowillng conditions precedent, any or all of which

may be waived by Seller.-

a)   s Agreement shall'I be in fullforce and effiect andthere shall not the exist any
event is would allow Seller to termiinate this Agreement pursuant to t,he express tenns,

hereof;

Lburchaser' s representations and warranties made pursuant, to 'Secuon 11. 2 shall be

tr,ue and correct In all mate6al respects- and

c)      Purchaser shall have complied, *in all material resyvets., wilth ids obligations 'under

Article VIII hereof.

d)      Prior to or simultaneously with the Closing for ' the, Pre       , Seiler and the,

Archdiocese ("')f New York shallhold the ( 7losling of title for the Archdiocese Acquisition Parcel,
pursuant to the Archdiocese Agreement, as defined in Article IXA below.

ARTICLE IXA

AR:("."F[DIOCESE AGREEMENT

12



S
1-

slIer and the Archdiocese of New York (" ArchdU,,)cese")  shall enter into a

Contract of Sa,le whereby the Seller agrees to convey to the Archdiocese an approximately eight
8) acre, portion of land as, more F l,ly shown on Schedule " T"  the " Archdi.ocese Acquisilion

Parcel"),  for the supi of $ 250,0()0.00 to  'be used as a passive buffer zorie,  subject to a

Cons.-ervatioti Easement benefiting the Purchaser the  " Archdiocese Agrcenient'").     Said,

Conservation Easement shall be substantially in the form annexed hereto as, Schedule " G."  The

fon-n, and, substance of such Archdiocese Agreement shall be subject to, the approval of the

Purchaser, 'which approval shall notbe unreasonably Withheld or delayed.

ARTICLE, X

CHAPEL PARCEL

Section 10. 1. Contract for Sale of Chapel Parcel.

a)      S,er  'is a,  'party  ' to that,  certain Property  "Franster Agreement  ( the  '" Miller,

Contract,"), dated as of' J'anuary 25, 20051, for the puM)rted, sale by, Seller to Jonathan Miller

M,iller") of a portion of the Premises including the building no as the " Chapel" and

approximately two acres surrounding the Chapel and certain outbin dIngs, located, near the,

Chapel ( colliect""i'velY, the " Chapel Parcel,"), a copy of which Miller Contract "is attache'kd, hereto as

Schedule H. Seller has,commenced negotiations wj,th Miller totertn"Inate the ."Miller Contract and

shall use; commerc*allv  asona lei efforts to terminate same.  In the event that Seller shall not

have to    . nae the Miller Contract pHor to Closing, Purchaser shall take title to the Premises,

Sujec i , er ontract.  Noth' ng herein shall be, deemed an acceptance ort ,to the tenns of the, M11 C I

ass-umptioti by the 'Purchaser ofany liability for the Miller Claims andlor MI'ller

b)      In ' the event t,hat Seller shall not have terminated the Miller, Contract prior to

Closi,n& Purchaser shall have the n*ght in pits sole discretion, but sub*ect to Seller' s once as set,j
forth "in Section 9. 1( d) above, to exercise and use its fights and powers under the New Yor' State,

Eminent Domain Procedure Law ("' E'DPL") to condemn any interest Miller mlght have i,il the

Chapel Parcel and/or the Millier Contract, negotiate with Miller to termligate the Miller Contn-cwt,

and/or take all rmunable steps to term1"'nate any i'Merest, Mi I ler ght have ins the Chapel Parcel,

pursuant to the Indemnity Agreement, with, all reasonable costs and sums to be paid 'by Seller'.
The provisions of this Section 10. 1(' b) shall survive the Closuig or, zany terni-inesti n of thl's

Agrm"I'*

ment-

Soecfion 10.2. Actions wl*th Respect to Chapel Parcel Mor to Closlin,g.  From an,d after

the date hereof through the date of Closing, Seller shall not, without the prior writte*n, apI proval of

Purchaser, ( a) trwisfer or convey the C,hapel Parcel to any " rd party, including Miller, (b) take

any actions, directly or Indirectly, seeking to subdivide the Chapel Parcel ffi)m the balwice of the
Premises  ( c),   hysically alter t,he inten"or and/or exte6or of the Chapel, ( d) d' sturb or alter thep
Chapel Parcel, ( e) build or construct an access road to the Chapel Parcel, and/ or( f) dispose,of any
c1ruc. fix or religiouss-tatues or displays or pews in the Chapel or on the Chapel Parcel.

13



Section 10.3.  Inspection.,  At,  reasonable times and upon reasonable prior nottce,

Purchaser shall have the n"glit to enter upon the Premises,, including without, limitation, the

Chapel Parcel and the ( 7har any purpose, including without limitation, inspectiom taking

triventory and/or photographing the Premises", structur s or personal property therein, valuation

purNses andshowing to potential, fundm* g sources.  Any entry into the Chapel shall be sub"ject to

Seller s pn,or 4pproval.  Purchaser shall gilve Seller not less than twenty four ('24) hours" notice

of such proposed entry,  rovided that, if hinSeller fails to object to such access witsuch twentyP
four( 24) hours, Seller shall be deemed to have approved same.,

Section 10A. Enforcement. Seller shall be solely responsiblefior enswring, MI'ller' s stn*ct
compliance, with the restrictions set forth ' in Section 10. 2 above.   Seller shall undertake all

commerciallY reasonable effbrts, to amend the Miller Contract to eliminate any provisions that
would. con,ftlet with or maten'ally ' Interfere with enforcement of the restnetions set forth in

Section 10.     . x)ve.  If Purchaser notifies Seller of any violation of such restrictions, Seller shall

promptly notify Miller thereof and, demand compliance with such resstrictioz.s and shall noti fy
Purchaser in ,writling of whether and how such violation, shyll. have been cureld.

le%

Section 10.5.  Indemnity.  Purchaser shall indemnity and hold harmless Seller and

Sed ler"s mernbens, employees, managers, shareholders, officers and directors from, and agai*ns-t

any and all darnages,  losses,  costs,  expenses,  liabilities and clairns,  including reasonable

atto,meys
1k, 

fiz es wid exlpensel.s.,, arising due to the omission', negligence or other, act or omlssion of'

1-l'urchasers consultants or agents, employees, or contractors,,, *in the conduct of any tnspection
or other entry an to the Premises under this, Agreement. The provisions of this Section 10. 5 shall

slurvive the Closing or any termination of this Agreement. Notwithstanding any 'pro,vtsion, of this
Agreement to the contrary., 'in, addition, to any rights, and remedies of Seller under Section 16. 1

herelof,  Seller shall have the right to seek and collect damages fior the breach of any of

Purchaser' s cov nants,11 agreements and obligations under this Section 10. 5.

ARFICLE XI

REPRESENTATIONS AND WARRANTIES

Section 11. 1,.  Representations and Warranties by S'eller.  Seller represents and

warrants to Purchaser that, as of the date hereof:

a,'       Authority.  Seller has fV11 power and authon*tNT to enter into and execute this

Agrtv, nient andtoM erform the transactions contemplated hereby.

b)      Proceedings.  ThisAgreement  ' I's valid and enforceable against Seller in

accordance wilh its terms and each instrurnent to be,  executed by,  Seller purs-uarat, to th is

Agreement wi'll, when executed and delivered, be enfOrceable in accordance with its terms,

subject to b-ankruptcy, insolvency and similar laws aNecting creditors" n,g generally.,

c)      Litigation.  To the actuA-,   knowledge of Seller,  there are no actions,.,  sullits or

Proceedings pendi-fig'., Or any order, it'rijunction, or decree outstanding, exisung or relating to the



Premlssess which wouldliave a material adverse effect upon the Premises or title thereto.

d)     No Consent. No consent, or authorization of", filing, Alth, or of act by or in

respect of any Govenimental Authority and no consent of any other Person ( linc,.uding, W"Ithou,t

fiml-tatlon,,  any cred,11tor of Seller)  is,  required  'in connection with,  the execution,  delilvcry.,,
performance., validity or enforceability of this Agreement.

e)      Condemnation. There are no pending or, to Seller"s actial luiowledge, threatened

condemnation or eminent domain proceed,ing,s that would afiect any part of the Premises which
could ',have a, 'material adverse eflect upon the current use of the Prernises f(,,)r its intended

Puqxvses.

1)      Leases, mid Contracts.  Except as provided herein, to Seller' s knowledge ( I*) there

are no extsting leases or occupancy agreements aft"ecting the Premises,  except the M."Iller

Contract,  1,*1 ice or other contracts affecting the Premises which ' would bethere care no serv*

binding upon,Purchaser, and( iii) Seller i's not in possession of any plans,, specifications, its.

licenses or approvals   * th respect to the Improvements.warranties, guaranties., ,   W1

g)      Co.eta

natIon. Seller has not perfortned any durtiping or bun"al of any refuse,

materials, 'tanks or debris or Hazardous, Substances on the Prenukes.  Seller has not received any
4 4,

written notice or Written advice from any governmental agency or any occupant with regard to
Hazardous Substances on, from or affeetingthe ,Premisels.

Section 11. 2. Representations and Warran'ties of Purchaser. Purchaser represents and

wiu,Tant,s to Seller te, as ofthe date hereof

a)      Authon'ty. Purchaserhas full power and, authonity to enter into and execute this
10,

Agreement andto pertbrnithe transactions contemplated hereby,.

b)      No Consent. No !consent or authoniZation of, fiting, with, or other act by or "in

resspect of any Govem,mental Authority and no consent of any other Person ( Including, without

tation, any creditor of Purchaser) *is required in connection nth. 'the executioti, defi*vety,
0

perft)rmwice, vat idity or enforceability of this Agreement,.

ARTICLE XII

COVE'NANTS WITH RESPECT TO ZONING AND DEVELOPMENT

0

Section 12. 1.  Seller' s Agretment to Adjourn Application.  From and after the date of

th'is Agreement through ' the to of Closing or sooner tennination of tbis Agreement, Seller

agmes ' that it shall not prosecute any application(s) currently pending before, and, shall not

subm.it any additional applications to, the Planra*ng Board of the City of Beacon or any other

administrative or goverrimental entity nor to take any further action with,  respect to the

development of the Pmn%miser.  Within ten business days after the execution and delivery ofth'is
Agreement, Purchaser shall refund to Seller the amount of$ 8, 7'60.60, representing, the 'balance
of the fees, paid by Seller with respect, to Seller' s application for subdivision approval, w"I'th
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respect to the Premises.

Section 12. 2.  Purchaser' s Agreement to Adjourn Action to 'Rezone the Premises..
From and after the date hereof through the date of Closing or sooner tertnt nation of this

gree Purchaser agrees to adjourn its, vote on the proposed zoning aniendments afting
the PreiTn'sess, and shalltake no other action with respect to any rezoning ofthe Premises.

Section 123. Development of Retained Parcel.,

111'
urcha.ier acknowledges that the Retained, Parcel is located entirely within the ' Yown of

Fishkill and, theretbre, is not subject to the development, subdivision and/or zoning laws and
regulations of'the City of Beacon.  Purchaser "finiher agrees that it widl, not take any affi. -i-mative
action, to oppose any application made by Seller or its successors or, assigns in connection with

the subdivision or development of theRetained Parcel or Seller' s, use of Mountain Avenue, for
access thereto;-,   'rovide that any subdivision, application in connection with any new building
lots, proposes not more than two  ( 2) single family dwellings, as well as commits, to filing a

restrictive covenant against any further fe subdivision or development on the Retained Parcel,
fior lniore than an, aggregate of two ( 2) single farnily dwel.Hrigs, and further provilded, that such

application includes an, agreement by Seer to provide and/or maintain a, vegetatrive butTer area

ofiapproximately twenty ( 20) feet a4jacent to the boundary fine 'between the Premises and the

Retained Parcel tn which area no: structures can be, constructed and which will provide screeni-ng
of 'the two dwellings ( the " Fishkill, Development").   Purchaser may s comments to the

rown of Fishklill or any other agency re'vIewing the Hshkill Development concem,ing only the

potential impact on drainage andviewsheds from the Fishkill Development.  Seller, agrees

reasonably responsive to these comments from the Purchas-er, and share with Purchaser W,,iy
information Seller submits on drainage and, viewsheds to any reviewing agency, a,s well as any
public comments, Seller receives,on drainage and viewsheds for the Fishkill Developnien't.,

IfSellier obtains final, approval ' for the 1" Ishlo"t'l Development or any portioe e fr he

Fown of Fishkill and all oilier local and County. ag ncies with approval, authorily over flie

Fish Development, and Seller obtains a building permit(s) for not morethan two residential

dwelfings on, the Retai ve,ined Parcandd complies with all the other conditions, set, forth abo

including', but not limited, to, the filing of a restrictive covenant in perpetuity against ani 'future

add"Itional, development of the Retained Parcel for more thmi two (2) dwelfings then the City of
Beacon sliall determine, m its reasonable and sole discretion, whether the unpaved, portion of

Mountain Avenue "is unsafe or unsw*table to provide access to the proposed, residenee(s) over

Mountain Avenue.    In the event that the, City of Beacon, or designated agency of the City of
Beacon determirtes, in its ireasonable and sole discretion, that the aforementioned unpaved

portion of Mountain Avenue is unsafe or unsuitable to provide such access, then the Purchaser

agrees toprove such unpaved, portion of Mountalin Avenue to the minimurn specifications

necesswy, in the City' s reasonable and sole discretion,, so as to provide proper and suitable

acce,sis,  in accordance with the City' s requirements.    In  the event,  that Seller is requirea

speclifically by the "'I"own of Fishkill to make additional improvements, Ixyond those determ,lined

bY the City to be necessary,, to Mountain Avenue as a condition to theissuance of one or more
0 0 4'

building penmts for the construction of not more than two rest'dential units on the Reta,tried
Parcel, Purchaser agrees to allow Seller to make additional improvements to Mount"Llin Avenue,

16



tl

provi( lied, diat anv and all additional improvei,iients
ra

at Seller' s sole cost and, expense, dip

unpaved portion ofiNklountain Avenue remains wipaved, and any, \,,kridenln j ofklount,,,un AVellUe

is at ttie siolle discretion of the City of Beacon.   Purchaser further gres to ' take title

Pl-eflliSeS SLI11jeCt tO an et'i-senient,  in the fotilli annexe(i hereto  , is SchcdUiC!  1,  ( the " Access
1 0

Etasenie,tit
I It), 

t Or coll"istruction of an L'Inplaved private road over a portion of the, Prelllj'Ws 1- 111141ing
fr'ioui at ot- at)otit the end Of' M01LIntain Avenue to access the Retained Parcel L11) to, the (       1".

44,`,

aseient Area"), to the Illinill-lurn
N I

I I)oundary line, with the I'mil of Fishkill ( the L 11Bef,.-IC01 S     ' I

specifications necessary to lirovide safe and SUitable access to tyle Retained Ilat-cel fi-oni, said

Private ro,,L,,t(,l as deteraliticd iti the reasonable and sole discretion of the City Beacon, Said

construction 'to occur only if Seller ot-)tains a building pen) for riot ttiore than, two residetitial

dwelfings oti th,e Retained Nt"ti-cel, or if construction of sia'Id private road, isa wriucil, I've-condition,
I) Nr the Town of Fislikill 6or issuance w

I

say d building penliit(s), and onles with all tile other

conditiol'is set fort]"'I abo, re, iticluding, but not liniited to, the filing oaf a, restrictive cownt-rult 11"),

PCII) eWity agafist any future additional developi-nent, of the Retained Parcel fior niore than two

dwellings. Iii additioit, Purchascr ag)releS to grant to Seller w"i casenwtit over thc Easc,,nient

Areta prior to tile, isstucil"ice ofbUilding0pm,mt(s) flot- access, to the Retained Parcel I' r Seller to

perfot-t,ii inspect,tons, testing or other activioes oil thie Retained Parcel necessary or desirable to

support its, ,tpplicafion f'or stbidivision, or other developnient approval.

Sel ler -  11,   11 ti'l-tke a, good faitli eflort to contact tfie ' Fowti of Fislikill toLlgrees t tiat it hias, or sha,

disicuss the possible purcha'Se of the Retained Parcel by the Town of I ishkill tbl- passixe

recreational use,  Purchaser regrew that it, s ke a good f1lith eff'ort if"requested t)y Seller to
diisCLISS witill, tile rown Supm  isor of the Town ofFislikill the possible purchase of the R.etk,"Iined

Pztrccl by ' tile Town of Fisli,kill f,*or passive recreational Use.   In tile event ' that the " row ul of'

Fislilkill does acquire the Retained Parcel t"or passive 'recreational LISCIT the PUrchaser shall perni,it,

perniatici,it access to the Town of 1" I'shkill or any other non- profit orgzanization established to mvti
oll- niatiaoctlie Ret-diled Parcel, over thePrernises.    hIS, Section 12. 3 shall stirvive (" losing.

ARTICI..,E XIII

FRANSAC"I"ION (,"O.S."I"S."

Section ' 13. 1. Sellier' s 1' ransaeflon Costs,. At the (. 1osing, Seller shall pay all transf r

taxes and/ or dce(l stanipis payable as -(,I rests lt of the conveyance of title to the Preaiiscs to

Purchaser pursuant to this Ag)-een,lent. Seller, H'i addition to its apportiontnetits and obligations

hereunder, if al,iy  -1d,S o shall be responsible for any appficable income or gt-tinstax and thc cost, of
Its legal counsel, Zldvisors and the other professionals employed 'by it in, cotitiection with the sale

of the Premises.

eco 3. 213. 2.   Purchaser' s 1"ransaction Costs,.   Purchaser,   in addition to its

apportioutilents ( Ifany) and its other payment obfigationshereunder, sshall be responsible for all

costs and expenses associated with (a,) Purchaser' slegal coutisel, advisors, engineers, con,sultatits
a

asandthe other 1,) rofesslorials eniployed by it in contlection with Purctiasier' s due diligence and the
purchasle of the Prenuses, ( b) title reports orabstracts iSSUed by tile "Fitle Insurer, as well as all

stit-vcy atid scarch c(,,)s  , and updtates related thereto, ( c,) the policy premiums in respect of.,Iny f e
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fle insurance obtained by Purchaser and any mortga e fit c uired by Purchaser"siinsurance req i,

lender("If any), ( d) die recording feses t,,*(),r the deed and e) all costs,and ex,   nsws of obtairting anPC Y
Ptibic Financing or other financing Purchaser may elect, to obtain ( includ'I"'ng y feles financi ǹg
costs,,, Mortgage taxes and intangible taxes in, connection' therewith).

ARTICLE XIV

BROKERAGE

S-'ecfion 14. 1, Representations. Purchaser and Seller each represents, and warrants to ,the

other that such, partly h,as not bad any conversations or deatings with any broker, finder or other

sInlitar party  'in connection with the transactions contemplated,  hereby,  except,  for Seller' s

deatings with M1,11er and G"       use .  as refie,IVnced In the Miller Contract.  Purchaser and

Seller shall iridemmf̀y, defend andholid the other harmless from and, agaiinst any, and all claims,,,
IiAlflifies,I losses, damages, costs or expenses( including reasonable attomeys' fLvs and expenses.)

an,sing out of a elaim, of a breach of the represeontation made ' by such indernniing , artyf, *     P
pursumit tio ' the I'mmediate lypreceding sentence. Nbthiing heretri shail be, deenied to he an

acknowledgernent 'by Sel] er or Purchaserof any fiabifity,  pursuant to the Miller Contract. ne

Aprovisions of this rice, XIV shall surv*ve the Clos*ng ortennination,of th*s,Agreement.

ARTICLE XV

ASSIGNMENT

10

sSectilon, 15. 1. No Assignm,tint by Purch,astir.   Neither this Agreement nor =, v, of the

rights lolf
Purchwseiri liereunder ( nor the henefits of such n*,ghts) may be assigned, transfeffed, or

encumbered 'Without thie written consent 'by both parties to thl''S Agreement. Absent thewfitten

consent by Seller', any purported assiignment, transfer or encumbrance all be void. Unless, in

each i*n.stanc,c,, the, Pnor 'written consent, of Seller, any such assignment sIl constitute a material
defiault under this Agreement and, sha,11 entitle the parties to exercisse all, nights, and remedies,

urider this,Agreement, at law orin equity  *1n the case of such a default.

b"      Purchaser s,hall remain fully liable for a]] of Purchaser' s covenants, agreements

and obli'gations under this Agreement.
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ARTIC",ILE XVI

DEFAULTOREMEDIESsI SURVIVAL

Stroon 16. 1. Purchaser' s Default On or Before Clo-slijag.

a)      If, on or prior to the Closmg, Date, Purchaser defaults in any of the eovenants,,

agat ns to he performed 'by Purchaser under this, Agreeliwnt on, or as of the

Clos,ing Date, Seller" as its#s-ioleremedy thefior, may temiinate this Agreement 'bywritten nott"Ce

to Purchaser", 'wher upon the Deposit ( to,gether with any interest eamed thereon) shall 'be paid to

efler by Esger(,)wgent. t1pon any such termination of'th.*s Agreement, neither party shall have

an rther r* iY FU i&hts or obt gations hereunder other than  ' those wh'ch expre.ssly survive the

te'n,'nInation IoIf thIsAgreement. Seller and Purchwser agree, that the dam-ages that Seller will

sustain I a result of such termination w  , be substantial but willbe difflicult to aseerta-in, and the

at"' resaild fiquidated daniages, in the am,ou,nt of the I) eposit plus acerued interest, are a, fair and

nable at-nount tt') be retal-nedby Seller as agreed, mid liquidated daniages I'll fight of Seller"s

re oval of' the Premises, frorn the market and the darnages, *incurred by Seller and shall not

constitute a 1,xnaxtty or a fort6tum%

b)      If Ser, with knowledge of( 0 a default tri mv of the covenants,, agreenients or

obligations to beperfornied by Purchaser under this Agreement beyond all applicable, g ce mid

cure, pen(As or(

ill) 
a maten*al inaccuracy in any representation, or warranty lolf Purchaser made in

this Agreement, ciects, to proiceed tio Closing, then, upon, the consummation ofthe C."losing, Seller

sshall be- deemed to have waived any such default and/'or maten*al inaccuracy, and shall have no
cWtin agal'Tist Purchaseror any assignee on account,thereof.

Sect'l*on 16.2., Seller' s Default On or Before,Closl*ng.

pn*or to the Clsl Date,  Seller defaults i,n any of' dle covenants,

agreerrilents or obligations to be perforined bY Seller under this Ag"reement on or as,  t"" the

Closing Date thie Purchaser, as its solle remedy therefior, may, either   ) sseek specificperformance

of Seller' s obfigations hereunder., Witbout #abatement, credit agamst, or reduction, of the Purclmst*,
11'

rice or, (2) term,inate thi's Agreement by written noticece to Seller,  whereupon the Deposit

together 'With aj,"iy interest earn-ed thereon) shall lx,,"* refunded to Purchaser; itheitig widerstood
andagreed,  thatin no event shall Purchaser be entitledto monetary damages. If Purchaser shall

elect, to so temiinate this Agreement. then, upon such, election, neither
I

arty shall have anyP
further fights or obligations hereunder other than those Iwhich, ex,pres,sly, sv tem,'lination

of ffi,is Agrieel-nen,t. Except ws expressly providedin this Section 16. 2, Purchaswt- waives any other
right or remedy, at, law or in equity, which Purchaser may have or be entitled to as aresult lolf any
defauIt by Seller. "'Fhe term, " defiaulf% as, used herein, shill mean the failure, to perfior

obligation or covenantI, and shall not be deemed to include an inaccuracy in any representation or

warranty. Without firnit'ling the generality of the forego'MR., it, is undeood and agreed that

ction 16.2(b") hereof sets, forth the exclusi've remed.iess of Purchaser t*or any cla"I'm whichm,ight
I the Provisions of thi'sanse out of any of d"ie provtsi,ons- of Article X1 hereof( and, accord*tiglyl,

Zeefion 1, 62(a) shall not apply to any such cla*in
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prior to the ("I' los"Ing 1) ate, Purchaser shall become re of an inaccuracy,
in any repressentation or 'warranty, made by Seller pursuant to Sect Ion 11. 1 hereof which has, a

matenal adverse et"Tect, on Purchaser, then, Purchaser, as, its sole remedy therefor, nimy eldwr ( 1)

proceed to the, ("Josing, W".    t ''   ,' 'ithout aba enien't credit against, or reduction, of the Purchase Pri'ce or

2) ,terminate this Agreement by written notice to Seller, whereupon the Deposit ( togetherwith

any interest, earn,ed thereon) shal I be reffi' nded to Purchaser,- it being understood and a that

tn no even't, shall Purchaser be entitled to monetary, damages. If Purchaser shall elect to so

tertn'lnate th,is Agreement,  then neither party shall have any further 171*ghts or obligations

hervunder offier dian t,.,ho,.   which expressly survive the termination o this Agreement.

c) IfPurchaser, with knowledge of( I") a det"ault in any of the covenwits, agreements or

obligations,to be p rfomied by Selierunder tffis ,A&Teemend heyond al,l apptic4ble gracewid cure
penods or ("I"01 a matenial inaccuracy in any representation or warranty of' Seller made i'n th"Is,

A "ttv.ment", clects to proceed to Closing then,, upon the cons.."ummatioln of the Closing., Purchwser

shall be 'deemed to have, waived any such, default and/or mate6a1tnaccuracy and shall haveno

claim agwnst feller on accowit thiereof

S'ectl*on 16.3. SurOval.  ElAcept as otherwise expresisity pravidied ' in, this Agmvment, no

provision of thi's Agreement ( i. e., no repre-%sentatioiri, warrwity,, covenant, a&TLv,, rnent or other

6b1igiation set forth in,  any provision of this Agreement)  shall survive the Cl,osing  ( and,,

accord,111glY. no claim, arts,tng out of the same may be cornmenced after the Closllng),, and the

delivery and acceptance of,ffie deed shall be deemed ' to be f-ull ne and discharge of

each such, rep,resentation, warrantyl ,covenant., a,       ' tint or other obtigation.

ARTICLE, XV11

NOTICES

All, notices, demands, requests and other communications reqwred hereunder

hal I be in     ' t"   P,      

so Ys wr',nmg and shall ' b(-,* deemed ' to hw*e, been given,: (a) upon defivery, if per,  nall

delivered: ( b) thr    ( 3) days after deposit in the, UM*ted States Mail when defi'vered'. P.ostage
d, by certified or regi red mait; c, e date of confinned ,transm,'i*ss*io,,ti,, ,*i,f'deli*,vered 'blyprepal ste

fax, or ( d) one ( 1) Business Day after deposit with a, nationally recognized overn,lg"ht detivery,
Service i-narkied ' for deliveradoresIt isy on the next Bustness Day,,,  se*d to, the party for whom

terided at, its address heretnatx)ve set, forthl, with a copy to 'b,e sent by fikemsneer to':

If to Seller, to:

Preshroc.  CorPoration

2144 Albany Post Road,
Montrose, New York  '10548- 1022

Fax,:  (914) 737- 67417

Attn:  Pamela Kalkstein, President

With a, copy to*-
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S'hamberg Marwell Davis& 14ollis, 'P.C.

55 Smith Avenue

Moitnt Kiseo,,, N'cw York 10549

Fax: ( 914) 6,66-61267

Attnw-  'Robcrt KDavlk, Esq.

ff'to Purchaser..,to:

City of Beacon
Municipal PlazaSuite I

Bea,con, New York, 12508-2530

Attn: Joseph Braun, City Admliru*strator
Fax: ( 845) 471- 3907'

Wiftlia copy

Zarin& Steinmetz

81 Maiin SIT Suite 4 15

White Plalns,, 'New York '10601

Attit Michael D. Zan*.n,

Fax.-  (914) 683- 5490

or at such other address ifl, the United States of Amerlea ws may be, designated by either of the
parties, in awritten noticeglven in accordance withthe prow toms of this Section. Thc attomeyr

for any party may send notices on that party' s behalf,  Any notice whh is rejected, ' the

acceptance of whi"ch is refused or, whiehils encapa,
I

we or being dell*vered for any reason, shall be

deemed recel"vate of attempted delivery.

ARTICLE XVIII

MISCELLANEOUS,

Section 18.1. Govierniing Law* Jurisdiction and' Venue.

a)      "' I""his Agreement shall be governeconstrueaccordance with"", 'the

substantive haws ofthe State of New York, without regard to conflict of law pnriciples.,

b):      For the purposes of any suit, action or proceeding invotving, this Agreement".
1

Purch&ser and Seller hereby ,expressly submit to the u .   action of all, federal, and state cmrts

he Sta e of'New Yofk-, and, consent that any order, process, notice of motion, or otherstu,ing in u t

application ' to or, by any such court or a j,edge thereof may "be served within or WithIOUt SUCh

court' s junWilction 'by registered mad or by personal service, provided that, a reasonable t1ime for

appearance is, allowed, and Purchaser agrees that,such courts,shall have the exclusive jun ction

over any such suit, action or proceeding commenced by either or both of saWparties.,
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Section 18.2. Risk of Loss.

a) If,    "or to Clos*pri ing, any of the Improvements tare, destroyed or materially damaged by
fitre, or other, msualty, the transaction contemplated by this A&7eernent, sliall be consummated ws

0 1

otherwise prov,idedher ,in, with, no abatement, reduction or set-off, against,the Purch,&se Price.

b) If, prior to C."lostrig, a1l or a material part, of the P'remises,    taken by condernnationl.,

then 6ther Purchaser or Seller may electto terminate this Agreemey giving written nofitee of
i,ts,eleefion to die other parties hereto within ten ( 10) Bus'Mess Days after receiving Wntten notice
of'die condemnation.  In such event, the Deposit shall be,  retumed to Purchaser ( togetlier with

any Interesereon), and n6ther party shall have any tuiher obligations un,der this

A ent ' to the other except purs,uant to any provision hereof which expressly survives theg,'reenl
termi,natoon, of fluk Agreement.  If neither Purchaser nor Seller give such, wnitten niMice,, wi*th,j,n

such ten ( 10) Business Day peri,od.,, the transaction contemplated by this Agreement shall tv-

consurnmaped as adierwise provi*,ded herelin, with no at ens, reduction, or set-offagainst the

PurchL Price.  In such event,  Seller will assign  ' to Purchaser at
Closi*

lng the Seller' s

condemnation award.  The f6regoing shall not be applicable to any condotgnation or other tak-i"n' 'g

by Purchaser or any pubt Ic authority of, or on behalf ofthe City of Beacon and, Purchaser agrees
that    \ vifflriot con',imence or, to the extent that it has, *Urisdt*chon,,, cooperate or permit anY such

condemnation or taki",-11g.

ection 18.3.  Fuher Assurances,  In addition to the obligations rLxjutired to be

perforrned, hereunder by, Seller and, Purchaser at or prior to the ("" each party', t orri and

after the Closing, shall, execute, acknowledge and/or deliver such other instruments,, as may,

reasonably be,  requested in order to effectuate,  the purposes of this Agreenient.,  provided,

howlever, that the ori ng provisi,ons of this Section 183 stiall not obligate either party, to

execute, acknowled1ge or deti ver any iristrwnent whi.ch would or m.10,t impose upon such party,,
any additional liablifity or obfigation (beyond thatosed uponit under the docurneilts,delivered

by such party at" the Closing and the other provisions of this Agreement is survive, the

Closing).

SeetionSuccesssors. All of the provisions. of this Agreement Wid of any of the

docimients and instrunients executed in connectionherewith,  shall apiply to and, be binding upon.,
and inure,tothe benefit,of Seller and Purchaser, their successors and Permitted assigns.

ction 18.5. No Third ]Party B,lencit'iciary. This Agreen-tent and each of the provisiorts

hereof are sole ly fior the benefit of Purchaser and Seller and their permi,,tted asisogns.  No

Provisions of this Agreement,,or of any of the documents and 'instruments executed, in connection

herewith, shall he construed as, creating *in, any person or entity other than Purebas-er and Seller
0,

and their permitted assigns any rt*ghts of any nature whatsoever.

Section 18.6. Entire Agrmment. 1"his Agreement, together with the docurneats and

instruinents executed and, defivered,  in connection herewith, sets forth tlie entire a& evrnent

betweon, Purchaser and, Seller relay"    to the transactions contemplated, hereb,  and all other pri*otY
or contemporaneOUs agreements, understandings, represen ions, or staternents,' Oral or Wri4tentat

relating directly to the Prenii'ses are superseded,ho .
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S'ection 18.7. Seversblit. 11"' any provision in this Agreement is fouy a eourt of

compt":t n't i anisdtetion to 'be in violation of any applicable law, and "if such court,,, should declare

such Proviklon ofl's Agreement to be unlawful, vond, illegal or unenforceable in tomy respect.,,
the remainder of' th'is Agreement shall  'be construed as I*,f' such,  unlawftd,  vold,  illegAl or

unnenforeeable prov*tsion were not containea
I,  

erein, and the rights, obligations and, interests, of

the parties hereto under the rema,inder of this Agreement shall contl'nen full, force and eff'ect

undisturbed and unmod,ifi*ed in any way.

Section 18,.8. Modification. ThisAgreement and the, tenns, hereof not be. changed,

waived, mod,ified,, supplemented, canceled, discharged, or term.mated orally, but only by a,n

instrument or instrunients 1, 11 writitig executed and dei vexed by Purchaser and Seller.

0,

Section 18.9.  Waiver of Trm* l by Jury.  EACH PARTY'  HEREBY'  WAIVES".

IRREVOCABI...Y ANI)  UNCONDITIONA1.1Y,  TRIAII,,  BY J(.,JRY IN ANY ACTION

BROUGH"I"ON,, UNDER OR BY VIRI"'UE OF OR RELATING' IN ANY WAY "1"0 4"M
I

S

N'r OR,   ANN'   OF T14E DOCU'MI,`,'4'NrS EXECUTED,   IN CONNEC11"ION

fII#,*,REWTlTI4 THE PREMISES, OR ANY CL.AIMS, DEFENSESRIGIfTS OF' SE"F- OFF OR,

Cff,14'ER ACIIONS P"Elk"I"AINING I-IERETO OR TOANY OFT1111" FORE. iOING.

i I ment nor,any mernorand'um hereof shallSection 18. 1,0. NoRecording. Nether this Agree

be recordied. Each party hereby agrees oto indemnify and hold harmiess, 'the other for,allliabi*,fities,
f

I

losses, daniages, fiens.   lits CI *   
1

st atms, costs and expenses (* ncluding reasonable attorneys

incurrrd by the other by reason of a breach of the foregoing covenant.

Section 18A.I,. Captions; Interpretation.

4

a)      The captions in this Agreement are t"nserted ,for convenience of reference only and,
i,n no may define, descnibe orliim,it the scope,or t*ntcnt of Chi's Agreement or any of the provisiOns
hereolf., All ref"erencesto " Articles" and, "'Secti"on' s" Without, reference to a document other than

s A rficles andsections of this Agreement and, the wor(isI greement, are, nten.ded to designate a i I I

hae,*n,"`   ereof," " hereunder" and other words of sim l,ar *rnport, refer to th' s Agreement as', a

whole and not to any .farticular Art'icie or Secfion, unless specifically desj*griated otherwike.

b)      As used 1,n this Agreement, the mascufine shall include the 't"em,irtt'ne mid, neuter.,

the singular shall include thelural and the plural shall inctude the sl*,ngular, as, the context mayP
require.

c)      The u,  of the to    " I"nclud'ing" shall meadi in au cases:  including but not limited

to" unless spec)"fically desl"gnated otherWISC.

d)      No rules of constructi,on agm"nst the drafter off" this, Agreement shall apply 'in, any
interpretation or enforcement of th  , Agreement, any documents or ejertifilcates, executed pursuant
herello, or any Provis]"ons,of any of the foregoing.

Section 18. 12. Counterparts. Thi*s, Agreement may be executed in any nurnivr of



aken       , ther shall const,itute one and the sai-ne orii,)inal, and, thecoutiterpa,rts. all of' wi-16ch ttoye

exc,,cutlon of separate counterPart.,,,; bv Purchwser and Seller shall h'Ind turchaser and Seller as it"
w

the , h,-ad each executed the same counteiliart.

Sectl*on 18. 1.1. Walver of Notice of Pendency. 1,11urchaser herehv waive. its richt to file a
nofice of"'pendeneN agarnst the Pre"nitse,.s.  Am,, attempti b,\,, I urcnaser to file a noticc of pendencv

in iolalti(,)n of this provision -shall he l'itill and Void.

Section 18.,14. NoWaiver. Neither the 1"allure of"either part\,., to exercise any p'),wer gien

c1psuch party hereunder or in.'sist LIPOTI ,'-;1,nct, complianCC hN,, the other p,  V itil its

ohhadons hereunder. nor any, custom or practice of the parties at \,,ariance \ vith the terms hereof`

shall constitute aiver (:& either partright to, demand exact complia.nce with tiv temisi

here(.A'.

Section 18. 15. Attorne-y-' s Fees. In the eN,Ment that either poi-ty liereto shall conutience

fifilulation agaims.1, the other in connection herewith. the losino, part-v in such action shall
the prevailing part,N,, f 6̀r all expenses., attorriievs- fc'-es, c and disbursements incurred hv' thc

prexr'uflin,g   ,p rilv in such action.a

Section 18. 16 C',00peranon of the Parties., T'he pail.tes
agpi-

ee lo cooper tte

otfier iti pirovidinLs, additional documentation or in taking \,,'hatever steps reasonabIN: rtecessztry t(.,)

fulfill file:     ofthis A--!rcement.

Section 18. 17. sunIN"al.  f.".'Wepi as express[ v 1- ierein. none oft,he represt.,
W

OT*   arraanlies of' Seller or llttrchwser hereunder shall t1le Clo (")r tt.".Tillim"111011 OfthisZ"

Algreetnent.

IN NVITNESS WHERE( W. thiS tial eeri entered iTTIO as ofthe day and N,,-Cau-

firsi above kN, rtlten.

PR1,'1';.' S[, 1ROCk (" OR11C)RATIO"N'
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