
SUPREME COURT OF THE STATE OF NEW YORK
COUNTY OF QUEENS
---------------------------------------x IndexNo.

:

LING & YIN HOLDING CORP., : Date of Filing: 03/17/2021

:

Plaintiffs, : Plaintiff designates

: Queens County as
-against- : the place of trial.

MA & TANG MANAGEMENT LLC and :

DAVID YAN, : The basis of venue is the

: principal residence of the

Defendants. : Plaintiff and Defendants.

---------------------------------------x

TO THE ABOVE-NAMED DEFENDANTS:

YOU ARE HEREBY SUMMONED and required to serve upon Plaintiff's

Attomey, at the address stated below, an answer to the complaint in this action. If this

summons was personally served upon you in the State of New York, the answer to the

complaint must be served within twenty (20) days after such service of the summons,

excluding the date of service. If the summons was not personally delivered to you

within the State of New York, the answer to the complaint must be served within thirty

(30) days after service of the summons is complete as provided by law.
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PLEASE TAKE FURTHER NOTICE that if you do not serve an answer to the

complaint within the app!!cable time limitation stated above, a judgment may be entered

against you, by default, for the relief demanded above, together with interest, and the

costs, disbursements, legal fees and other allowances of this action, and such other and

further relief as the Court deems just and proper.

DATED: Queens, New York

March 17, 2021

THE BRESKY LAW FIRM PLLC

By: _
Marc S. Bre ky
91-31 Que s Boulevard

Suite 520

Elmhurst, New York 11373

(718) 335-5400

Counsel for Plaintiffs

Defendants'
Addresses:

Ma & Tang Management LLC 136-20 38th Avenue

Unit 6M

Flushing, New York 11354

David Yan . 136-20 38th Avenue

Suite 11E

Flushing, New York 11354

-2-

FILED: QUEENS COUNTY CLERK 03/17/2021 02:45 PM INDEX NO. 706139/2021

NYSCEF DOC. NO. 1 RECEIVED NYSCEF: 03/17/2021

2 of 36



SUPREME COURT OF THE STATE OF NEW YORK
COUNTY OF QUEENS
---------------------------------------X

: Index No.

LING & YIN HOLDING CORP., :

:

Plaintiffs, :

: VERIFIED COMPLAINT
-against-

MA & TANG MANAGEMENT LLC and :

DAVID YAN, :

:

Defendants. :

:

Plaintiff, Ling & Yin Holding Corp., by its attorneys, The Bresky Law Firm PLLC,

as and for their Complaint against Defendants Ma & Tang Management LLC and David

Yan, respectfully alleges as follows:

INTRODUCTION

1. This is an action for declaratory relief and monetary damages based, in

part, upon the breach by Defendants of a certain written contract involving the sale and

purchase of real property situated and lying at 136-20 38th Avenue, Unit 6M, Flushing,

New York 11354 including, but not limited to, the recovery of a contract deposit, the

refund of which was wrongfully withheld from Plaintiff and, upon information and belief,

misappropriated and converted by Defendant Ma & Tang Management LLC, the would-

be seller, and by Defendant David Yan, the escrow agent.
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PARTIES

2. At all times hereinafter mentioned, Plaintiff Ling & Yin Holding Corp. ("L&Y

Corp."
or "Purchaser") was and still is a corporation duly organized under the laws of

the State of New York having a principal place of business at 39-07 Prince Street, Suite

3C, Flushing, located in the County of Queens and State of New York.

3. Upon information and belief, at all times hereinafter meñticñed, Defendant

Ma & Tang Management LLC (hereinafter
"LLC"

or "Seller") was and still is a limited

liability company, duly organized and existing, under and by virtue of the laws of the

State of New York having a principal place of business at and was and still is the owñer

of the unit known as Unit No. 6M in the building known by the street number 136-20

38th Avenue in Flushing, Queens County, City and State of New York and also

designated and described as Unit No. 6M in the Declaration comprising The Queens

Crossing Condominium (hereinafter called the "Property") made by the Grantor under

the Condominium Act of the State of New York, as amended (Article 9-B of the Real

Property Law of the State of New York), dated October 11, 2006, and recorded in the

Queens County Office of the Register of the City of New York, on the 26th day of

February, 2007 in CRFN 2007000104889 (hereinafter called the "Declaration"), which

unit is also designated as Block No. 4978, Tax Lot No. 1045 on the Tax Map of the City

of New York, Borough of Queens, and on the Floor Plan of the Building, certified and

filed simultaneously with said Declaration in the Queens County Office of the Register of

the City of New York as Condominium No. 486 (hereiñafter called the "Unit"), together

2
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with an undivided 0.5219 percent interest in the common elements of the Property

described in said Declaration (hereinafter called the "Common Elements").

4. The land upon which the building containing the Unit is situated is more

particularly described as follows:

ALL that certain plot, piece or parcel of land, situate, lying and

being at Flushing, in the Third Ward, Borough and County of

Queens, City and State of New York, bounded and described as

follows, to wit:

BEGINNING at the intersection of the easterly side of Main Street

with the northerly side of 39th Avenue (Locust Street);

RUNNING THENCE easterly and along the northerly side of 39th

Avenue (Locust Street), 304.07 feet to the westerly side of 138th

Street;

THENCE northerly and along westerly side of 138th Street, 90.36

feet to a point;

THENCE continuing northerly and along westerly side of 138th

Street, 106.14 feet to the southerly side of 38th Avenue (Lincoln

Street);

THENCE westerly along the southerly side of 38th Avenue (Lincoln

Street), 175.00 feet to a point;

THENCE southerly and at right angles to the last mentioned

course, 102.70 feet to a point;

THENCE easterly at an interior angle of 87 degrees 51 minutes

05.1 second, 12.724 feet to a point;

THENCE southerly and at right angles to the last mentioned

course, 30.00 feet to a point;

THENCE westerly at an angle of 269 degrees 59 minutes 07.8

seconds, 153.47 feet to the easterly side of Main Street;

THENCE southerly and along the easterly side of Main Street,

34.57 feet to a point;

3
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THENCE continuing southerly and along the easterly side of Main

Street, 35.47 feet to a point or place of BEGINNING.

5. Upon information and belief, at all relevant times, Defendant David Yan

("Yan"
or "Escrowee") was and still is an individual and attorney duly admitted to

practice law in the courts of the State of New York having a principal place of business

at 136-20 38th Avenue, Suite 11E, Flushing, located in the County of Queens and State

of New York.

JURISDICTION AND VENUE

6. This Court has subject matter jurisdiction over this action pursuant to §

140-b of the New York Judiciary Law, which provides that the Supreme Court of the

State of New York has general jurisdiction.

7. This Court has personal jurisdiction over the parties herein and Plaintiff's

claims rests with this Court as, upon information and belief (i) Defendants reside in New

York; (ii) transact business in New York; and (iii) contracted with Plaintiff for the sale for

real property consisting of the Unit situated and lying in New York, which breach and

Plaintiff's injury accrued in New York, as a result thereof.

8. Venue is proper pursuant to CPLR § 503, as Plaintiff and Defendants

maintain their principal place of business in in the County of Queens, State of New

York.

4
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FACTS

The Contract

9. On or about November 19, 2019, L&Y Corp., as Purchaser, and

Defendant LLC, as Seller, entered into a written contract of sale with rider pursuant to

which LLC agreed to sell and L&Y Corp. agreed to purchase the Unit at a purchase

price of $2,000,000.00 (hereinafter "the Contract"). A copy of the Contract is annexed

hereto, marked as Exhibit
"A"

and incorporated by reference herein.

10. Upon information and belief, Yan executed the Contract as Escrowee and

agreed to act in accordance with the provisions of paragraph 2.05 and Schedule C

thereof. Paragraph 2.05 of the Contract, provides, in pertinent part and substance, as

follows:

(a) If the sum paid under paragraph (a) of Schedule C or

any other sums paid on account of the Purchase Price prior to the

Closing (collectively, "Downpayment") are paid by check or checks

drawn to the order of and delivered to Seller's attorney or another

escrow agent ("Escrowee"), the Escrowee shall hold the proceeds

thereof in escrow in a special bank account (or as otherwise agreed

in writing by Seller, Purchaser and Escrowee) until the Closing or

sooner termination of this contract and shall pay over or apply such

proceeds in accordance with the terms of this section... At the

Closing, such proceeds and the interest thereon, if any shall be

paid by Escrowee to Seller. If for any reason the Closing does not

occur and either party makes a written demand upon Escrowee for

payment of such amount, Escrowee shall give written notice to the

other party of such demand. If Escrowee does not receive written

objection from the other party to the proposed payment within 10

business days after the giving such Notice, Escrowee is hereby
authorized to make such payment. If Escrowee does receive such

written objection within such 10 day period or if for any other reason

Escrowee in good faith shall elect not to make such payment,

Escrowee shall continue to hold such amount until otherwise

directed by written instructions from the parties to this

5
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contract or a final, nonappealable judgment of a court...

(Emphasis added).

11. Upon execution and delivery of the Contract and pursuant to the terms

and provisions of Section 2, Schedule C thereof and the Receipt by Escrowee

contained in the Contract executed by Defendant Lam, as Escrowee ("Receipt by

Escrowee") , Plaintiff L&Y Corp. paid to Defendant LLC the sum of $200,000.00 by

check drawn to the order of David Yan, as attorney, as and for the downpayment (the

"Downpayment"
or "Contract Deposit"), which Downpayment was delivered to

Defendant Yan to be held in escrow by Defendant Yan and, upon information and belief,

is currently held in escrow by Defendant Yan, as Escrowee, pursuant to the terms of the

Contract.

12. Pursuant to the Contract, the closing date for the sale and delivery of title

to the Unit was on or about June 30, 2020 ("Closing Date").

13. Paragraph 30 of the Rider to the Contract, provides, in pertinent part and

substance, that "the Property [Unit] will be delivered vacant and broom clean either at

the time of the closing or delivery of the
possession."

14. Paragraph 13.01 of the Contract provides as follows:

13.02 If Seller shall be unable to convey title to the

Premises [Unit] at the Closing in accordance with the provisions of

this contract or if Purchaser shall have any other grounds under this

contract for refusing to consummate the purchase provided for

herein, Purchaser, nevertheless may elect to accept such title as

Seller may be able to convey with a credit against the monies

payable at the Closing equal to the reasonably estimated cost to

cure the same (up to the Maximum Expense described below), but

without any other credit or liability on the part of Seller. If

Purchaser shall not so elect, Purchaser may terminate this contract

and the sole liability of Seller shall be to refund the Downpayment

to Purchaser and to reimburse Purchaser for the net cost of title

6
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examination, but not to exceed the net amount charged by
Purchaser's title company therefor without issuance of a policy, and

the net cost of updating the existing survey of the Premises or the

net cost of a new survey of the Premises if there was no existing

survey or the existing survey was not capable of being updated and

a new survey was required by Purchaser's Institutional Lender.

Upon such refund and reimbursement, this contract shall be null

and void and the parties hereto shall be relieved of all further

obligations and liability other than any arising under Section 14.

Seller shall not be required to bring any action or proceeding or to

incur any expense in excess of the Maximum Expense specified in

Schedule D (or if none is so specified, the Maximum Expense shall

be one-half of one percent of the Purchase Price) to cure any title

defect or to enable Seller otherwise to comply with the provisions of

this contract, but the foregoing shall not permit Seller to refuse to

pay off at the Closing, to the extent of the monies payable at the

Closing, mortgages on the Premises, other than Existing

Mortgages, of which Seller has actual knowledge.

15. Paragraph 6 of the Rider to the Contract provides as follows:

6. If it should appear at the time for the delivery of the

deed, as herein provided, that the premises [Unit] are affected by a

question of title, as to which the Purchasers are not obligated to

take subject to in accordance with the terms of this agreement and

which render the title of the Sellers unmarketable, or the Sellers are

unable to comply with any terms of this contract, then, and in such

event, the Sellers shall not be obligated to take any steps or incur

any expenses in excess of $5,000.00 with respect to the removal

thereof, but the Sellers shall have the right, on notice thereof to the

Purchasers or the
Purchasers'

attomey, to cancel this agreement,

and, in such event, this agreement shall be of no further force or

effect upon return to the Purchasers by the Sellers of the sums paid

by the Purchasers on account of this agreement, the net cost of

examining title, which cost is not to exceed the charges fixed by the

New York Board of Title Underwriters, and the net cost of any

survey made in connection therewith incurred by the Purchasers,
and upon such refund of payment being made, this agreement shall

be considered canceled and the parties free of any further

obligations.

7
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Defendant LLC Anticipatorily Repudiates the Contract

16. Upon information and belief, prior to the Closing Date, Plaintiff, through

counsel, repeatedly offered to perform its obligations under the Contract and notified

Defendâñts, in substance, that Plaintiff was ready, wi||ing and able to close on or about

June 30, 2020, but Defeñdañt LLC failed and refused to agree to appear for a closing

on the Closing Date.

17. By letter dated August 4, 2020, despite the Closing Date having passed as

a result of the wrongful acts and/or omissions of Defendant LLC, Plaintiff, by its

attorney, notified Defendant LLC, through its attorney Defendant Yan, of the Plaintiff's

election to make a "Time of The
Essence"

closing with respect to the Contract; that

Plaintiff was ready, willing and able to schedule the closing of title; that Plaintiff fixed

September 3, 2020 at 10:00 A.M. as the Time of The Essence date and time for closing

of the Premises at The Law Offices of Fuqiang Zhang, P.C., 39-07 Prince Street, Suite

3E, Flushing, New York 11354 ("September 3 Closing Date and Time"); that unless

Seller shall attend the closing on the September 3 Closing Date and Time at The Law

Offices of Fuqiang Zhang, P.C., 39-07 Prince Street, Suite 3E, Flushing, New York

11354 and be prepared to comply with the term[s] of the Contract, Plaintiff shall hold

Seller in default ("August 4th Time of the Essence Letter").

18. The September 3 Closing Date and Time constituted a reasonable date

and time for Seller to perform its obligations under the Contact.

8
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19. By letter dated August 4, 2020, Defendant Yan rejected Plaintiff's August

4th Time of the Essence Letter and a!!eged that Plaintiff "...is not ready, willing and able

to close [because]...we have not received any funding notice from your office that

Plaintiff was ready and able to close with sufficient funds; ...that the Contract

"...contains an implied force majure clause that excuses the Seller to perform

temporarily at this moment...; "...that the Seller now invokes common law doctrines of

"frustration"
and/or

"impossibi|ity"
to excuse Seller's contract performance under the

circumstances because such as performance is objectively impossible due to the

destruction of the means of performance by an act of God or the force majeure event

caused by the COVID-19 pandemic...; that "...Seller anticipates that it will be able to

perform its contract obligations in or about the end of December, 2020 when COVID-19

pandemic will be eased and end...; and that "At that time [in or about the end of

December, 2020], Seller will notify you [Plaintiff or Plaintiff's counsel] 30 day in advance

to fix a mutually agreeable date and time of closing."("Yan August 4 Letter").

20. The Yan August 4 Letter unequivocally confirmed the Seller's

unwillingness to appear for the closing on the September 3 Closing Date and Time and

constituted Seller's anticipatory repudiation of the Contract, thereby discharging Plaintiff

from performing any further obligations thereunder.

21. By letter dated August 6, 2020, Plaintiff's attorney notified Defendant Yan,

in part and in substance, that the Yan August 4 Letter was rejected as a nullity and will

be regarded as an anticipatory breach; that there were no factual or legal grounds to

excuse Defendant LLC's performance under the Contract nor to close on the

September 3 Closing Date and Time, notwithstanding COVID; that the closing is to take

9
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place on September 3, 2020 at 10:00 a.m. at The Law Offices of Fuquiang Zhang, P.C.,

39-07 Prince Street, Suite 3E, Flushing, New York; that no further adjourninent

request(s) will be entertained, and again reiterated that failure by Defendant LLC to

appear at The Law Offices of Fuquiang Zhang, P.C on the September 3 Closing Date

and Time will render Defendant M&T LLC in default of the Contract
("

Zhang August 6

Letter").

22. By letter dated August 7, 2020, Defendant Yan rejected the legal and

factua! arguments raised in the Zhang August 6 Letter; claimed that the Seller [LLC] is

seeking to "...extend the time of performing its contract obligations to about the end of

December 2020 when COVID-19 pandemic will be eased and end; that "...the contract

has not been breached by
Seller..."

and "...We [Seller and/or Attorney Yan] will notify

you [Plaintiff or PlaintifFs counsel] when Seller is ready to close
title."

("Yan August 7

Letter").

23. The Yan August 7 Letter unequivocally confirmed the Seller's

unwillingness to appear for the closing on the September 3 Closing Date and Time and

constituted Seller's anticipatory repudiation of the Contract, thereby discharging Plaintiff

from performing any further obligations thereunder.

24. Despite the fact that on the September 3 Closing Date, Plaintiff remained

ready, willing and able to perform its obligations under the Contract and to pay the

balance of the purchase price to the Defendant LLC as provided in the Contract,

Defendant LLC, without legal cause or justification, failed and refused to comply with its

performance obligations under the Contract, including failing to appear for the closing of

10
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title in accordance with the August 4th Time of the Essence Letter or to convey tender

and/or convey title to the Unit to Plaintiff in accordance therewith.

25. At all relevant times, including but not limited to September 3, 2020,

Plaintiff L&Y Corp. was and remained ready, willing and able to perform all of its

obligations to be performed under the Contract.

26. By letter dated October 19, 2020, Plaintiff's attorney notified Defendant

Yan of Plaintiff's election to consider the Contract terminated, in part, due to Defendant

LLC's failure to tender the Unit within a reasonable time; and demanded that unless the

Downpayment is returned, Plaintiff L&Y Corp. will pursue such in the court of law or

equity and sue for all the loss of business opportunity and other damages.

27. Upon information and belief, Attorney Yan failed to give written notice to

Defendant LLC as required under the Contract of Plaintiffs demand that the

Downpayment be paid and/or returned to Plaintiff.

28. Upon information and belief, Attorney Yan did not receive a written

objection from Defendant LLC to the proposed payment request for the return of the

Downpayment made by Plaintiff's attorney and elected, in bad faith, not to return the

Downpayment to Plaintiff or Plaintiff's attorney.

29. By letter dated December 15, 2020, Plaintiffs attorney notified Defendant

Yan, in part, that Seller's "...wanton refusa! to consummate the closing as duly fixed by

the notice of TOE [Time of the Essence] by notified [Defendant Yan] your firm's letters

dated August 4 and August 7, 2020 constitutes anticipatory repudiation, and hence

excused our client's [Plaintiffs] contractual performance and permitted our client

[Plaintiff] to cancel the contract or to suspend the performance..."; again demanded that

11
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the Downpayment be returned to the office of Plaintiff's counsel within five business

days of receipt of such letter; and stated that:

"...If we do not receive the return of the downpayment in

accordance therewith, we will pursue such in the court of law or

equity and sue for all the loss of business opportunity and other

damages. Furthermore, we will seek to suspend the performance

and a declaratory judgment related therewith, with a notice of

pendency.

30. Notwithstanding the foregoing, Defendants failed and/or neglected to

return the Downpayment to Plaintiff.

31. Notwithstanding the statements made in the Yan August 4 Letter and Yan

August 7 Letter, to date, Defendant LLC never retracted its anticipatory repudiation of

the Contract nor ever notified Plaintiff of any specific closing date and time during which

Defendant LLC was or would be ready, willing and able to tender performance under

the Contract and close title pursuant thereto.

AS AND FOR A FIRST CAUSE OF ACTION

Breach of Contract - Defendant LLC

32. Plaintiff repeats and realleges each and every allegation contained in

paragraphs 1 through 31 of the Complaint as if set forth at length herein.

33. The Contract is clear and unambiguous and constitutes a valid and

enforceable agreement between the parties.

34. Plaintiff has fully performed all of its obligations under the Contract.

35. Defendant LLC, without cause or justification, materially breached the

Contract, including, but not lirñited to failing and refusing to appear for a closing on the

Unit within a reasonable time in which to tender performance; failing and refusing to

12
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appear for a closing on the September 3 Closing Date and Time; by failing to tender

performance and failing to convey title the Unit and to execute and deliver to Plaintiff,

the deed to the Unit in accordance with the Contract; by anticipatorily repudiating the

Contract; and/or by failing to return the Downpayment to Plaintiff.

36. Defendant LLC's material breach and anticipatory repudiation of the

Contract excused Plaintiff's further performance of the terms of the Contract to be

performed by Plaintiff and discharged Plaintiff from performing any further obligations

under the contract.

37. Plaintiff was ready, willing and able to perform its obligations under the

Contract, to proceed with the closing on the September 3 Closing Date and Time,

and/or such reasonable time in which Defendant LLC was required to tender

performance, and to pay the balance of the purchase price to the Defendant LLC as

provided in the Contract.

38. Upon information and belief, the acts and omissions of Defendant LLC

were in bad faith, malicious, reckless and willful disregard of the Contract and Plaintiff's

rights thereunder, as Defendant LLC was and is still aware that the fair market value of

the Unit has substantially increased from the amount of the purchase price set forth in

the Contract and used COVID-19, together with the a!!eged implied force majeure

clause and alleged common law doctrines of "frustration of
purpose"

and/or

"impossibility of performance
"

in a bad faith attempt to exonerate itself from its

contractual obligations because Defendant was unable to rent and/or close upon the

purchase of another office location to which Defendant LLC intended to relocate and to

conduct its business therefrom.

13
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39. As a direct, immediate and proximate result of Defendant LLC's breach of

the Contract, the Plaintiff has been caused to incur compensatory and punitive

damages and expenses, in an amount not presently ascertainable, but which shall be in

conformity with the evidence adduced at trial, but no less than $500,000.00.

AS AND FOR A SECOND CAUSE OF ACTION

Breach of Contract-Defendant Yan

40. Plaintiffs repeat and reallege each and every allegation contained in

paragraphs 1 through 39 of the Complaint as if set forth at length herein.

41. Despite due and proper written demand for the return of the

Dowñpayment, Defendant Yan, as Escrowee, has materially breached the express

terms and condition of the Contract, including, but not limited to Section 2, Schedule C

thereof and the Receipt by Escrowee, by failing to promptly return the Downpayment to

Plaintiff, despite, Plaintiff having made a written demand upon Escrowee for payment of

the Downpayment and, upon information and belief, Defendant Yan having failed to

receive a written objection from Defendant LLC to the demand and proposed payment

within 10 business days after the giving of such notice of
Plaintiffs'

demand and/or

Defendant Yan having failed to act in good faith in electing not to make such payment.

42. Pursuant to paragraph 2.05 of the Contract, if Escrowee does not receive

a written objection from the other party to the proposed payment withing 10 business

days after the giving of such notice, or if for any other reason, Escrowee in good faith

shall elect not to make such payment, Escrowee shall continue hold such amount until

otherwise directed by written instructions from the parties to the Contract or a final

14
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judgment of a court or in the alternative to deposit the Downpayment with the Clerk of

Court, County of Queens.

43. Defendant Yan has failed to confirm whether he is still hciding the

Downpayment in escrow pursuant to the terms of the Contract or whether Defendants

have released the Downpayment from escrow and/or paid same to the Defendant LLC.

44, Upon information and belief, the wrongful acts and omissions taken or

suffered by Defendant Yan were in bad faith, constitute a breach of the duty owned by

Defendant Yan to Plaintiff and were in willful disregard of and constitute a breach of the

Contract.

45. As a direct, immediate and proximate result of Defendant Yan's breach of

the Contract, the Plaintiff has been caused to incur compensatory damages and

expenses, in an amount not presently ascertainable, but which shall be in conformity

with the evidence adduced at trial, but no less than $200,000.00.

AS AND FOR A THIRD CAUSE OF ACTION

Declaratory Judgment and Specific Performance

46. Plaintiffs repeat and reallege each and every allegation contained in

paragraphs 1 through 45 of the Complaint as if set forth at length herein.

47. Upon information and belief, the Defendant LLC unjustly claims or might

unjustly claim that the LLC has not anticipatorily repudiated the Contact; that the

Contract has not been breached by Defendant LLC; that the Contract has not been

lawfully terminated or cance!!ed by the Plaintiff; and/or that Plaintiff has not been

discharged from performing any further Obligations under the Contract.

15
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48. In the alternative and by reason of the foregoing, there exists a justiciable

controversy between the parties necessitating a declaration by this Court that (a) the

Defendant LLC has añticipatorily repudiated the Contact by failing and refusing to

consummate a closing on or before the September 3 Closing Date and Time and/or

within a reasonable time; (b) that Defendant LLC has materially breached the Contract

thereby entitling Plaintiff to cancel/terminate the Contract and discharging Plaintiff from

performing any further obligations thereunder; (c) that Plaintiff properly and lawfully

cancelled and/or terminated the Contract, thereby discharging Plaintiff from performing

any further Ob||gaticñs thereunder; (d) that Defendants are required to specifically

perform the Contract by returning the Downpayment to the Plaintiff.

49. Plaintiff will be irreparably damaged unless the Court enters a declaration

determining the rights of the parties in accordance with Plaintiff's prayer for relief.

50. Plaintiff has no adequate remedy at law.

WHEREFORE, Plaintiffs demand judgment as follows:

1. On the First Cause of Action, compensatory and punitive

damages against Defendant LLC in an amount to be

determined at trial, but not less than $500,000.00, together

with interest thereon from September 3, 2020;

2. On the Second Cause of Action, compensatory damages

against Defendant Yan in an amount to be determined at

trial, but not less than the jurisdictional limitations of this
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Court, but not less than $200,000.00, together with interest

thereon from September 3, 2020;

3. On the Third Cause of Action:

A. A declaratory judgment pursuant to Civil Practice Law

and Rules sec. 3001 declaring that (i) the Defendant

LLC has anticipatorily repudiated the Contact by

failing and refusing to consummate a closing on or

before the September 3 Closing Date and Time

and/or within a reasonable time; (ii) that Defendant

LLC has materially breached of the Contract thereby

entitling Plaintiff to cancel/terminate the Contract and

discharging Plaintiff from performing any further

obligations thereunder; (iii) that Plaintiff properly and

lawfully cancelled and/or terminated the Contract

thereby discharging Plaintiff from performing any

further obligations thereunder; (d) that Plaintiff is

entitled to the immediate return of the Downpayment

from Defendants, together with any interest earned

thereon September 3, 2020,

B. In the alternative, specific performance by the LLC

and Yan of the Contract pursuant to which LLC and

Yan are required to return the Downpayment to the

17
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Plaintiff, together with interest earned thereon, if any

from September 3, 2020; and

4. That Plaintiff have such other and further relief as the Court

may deem just and proper under the circumstances,

including costs, disbursements and
attorneys'

fees.

Dated: Queens, New York

March 17, 2021

Yours, etc.,

THE BRESKY LAW FIRM PLLC

By:

MARC S. B ESKY, ESQ.

Attorney for Plaintiff

91-31 Queens Boulevard

Suite 520

Elmhurst, New York 11373

(718) 335-5400
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HE!E!EAll O N

STATE OF NEW YORK )

) as.:

COUNTYOFQUEENS )

JIMMY LING, being duly sworn, deposes and says:

I am the president of Plaintiff Ling & Yin Holding Corp. and I have read the

foregoing Complaint and know the contents thereof, and the same are true to my

knowledge, except as to those matters therein which are stated to be alleged

upon information and belief, and as to those matters, I believ them to be true.

JIMMY LING

rn to before me this

day of March, 2021

tary Public

CHAN JUN CHEN
NOTARY PUBLIC-STATE OF NEW YORK

No. 01CH6374179
Q uahfied in Nassau County.

My Commission Expires 04-23-2022
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Contract ofSale - OfBce, Commercial and Multi-Family Residential Premises

Table of Contents

Section L Saleof pmmisesandam=rahle title Section 13, Objectionsto title, failure of selleror
Section 2. Purchaseprice, acceptablefunds, existing purchaserto perform and vendee'slien

mortgages urchasemoney age, Secdon 14 Brow '
escrowof wnpaymentand gn persons

Scotion 1 The closing - gati Lindhdes on survival of repreamh
Section 4. Represenistioneand warrantiesof seller wanantles, covenantsand otherobligations
Section 5. Acknowledgementsof purchaser Section 17. Gainstax andmiscellaneonaprovisions
Section 6, Seller'sobligationsasto leaso³ Signatmasandreceipt by escrowee j
Section 7, ResponsibmayMolation

ScheduleA. Description of premises(to beattached)Sinction 8. D-±;::;can, damageor condama•Nan

Scotion 9, Covenantsof seller ScheduleB.. Permitted exceptions

Section 10. Seller'solosing obligations ScheduleC. Purchaseprice

SectionI L Pachuser'sclosing obHgations ScheduleD. bliscellaneous
Section 12. Apportionments ScheduleE. Rent sobedule(to beattached)

CONTRACT dated Novernber/ , 2019 between

Ma & Tang Management LLC.
136-20 38th Avenue, Suite 6M, Flushing, NY 11354

("Seller") and

Ling & Yin Holding Corp.
39-07 Prince Street, Suite 3C, Flushing, NY 11354

("Purchaser").

Sellar and Pai'chaser hereby covenant and agree as follows:

Section L Sale of Premises and Acceptable Title licensed to do business by the State of New Y ork) shall be
willing, wnhout special premimn, to omit as exceptions to1.01, Seller shall sell to Purchaset, and Purchaser shall coverageor to with insuranceagainstcollecdon out of orpur e from Seller, at the price and upon the terms and enforcement the Premisesand (ii) shall be acceptedbyconditions set fortly in this contract• (a) the parcel of land more an lenderdesc ed in Section274-a of the Real Paperty Law

implarly described in Schedule A attached hereto "Land"); (* stitutional Lander") which has a--"" in writin to
all buildirtgs and unpruvanwats. situated on e Lanct provide m financing to Purchaserfor the purchaseo the

1lectively, "Bullding"); (c) all right, title and.interestof Seller, Premises(" aInstitutiongLLander"), exceptthat if such
any, in and to the land lying in the bed of any stroot or acco a Purchasers Insdtutional Iznder is unreasonablyhighway in front of or adjoinmg the Land to the center Ilne d or ayed, such acceptanceshall be deernedto have

fbereofand to any unpmdaward fby any takin by condemnation heangiven.
or any darnageto the Land by reason of a o an e of grade of
any street or hi hway; (d) the appurtenancesan all the estate Section 2. Purchase Price, Acceptable Funds, Existing
and ' of Se ler in and to the Land and Building; and (e) all Mortgages, Purchase Money Mortgage, Escrew
right, 'tle pad interest of Seller, if any, in and to the fixtures, of Downpayment and Foreign Persons

g c I rern e a Delrto e o id n S elocatedat or known as attachedhereto is $2,000,000.00

136-20 38thAvenue Unit 6M, Flushing, NY 11354 g2.o2. AII monies payable under this contract, unicsa
Tax Map: Section Block 4978 Lot 1045, Queens. otherwise specified in this contract,shall be paid-by (a) certified

checks of Purchaseror any person making a pmahasemoney
loan to Purchaser drawn on any hank, savmgs bank, trust
company or savings and loan association havin a banking

§1.02. Seller shall convey and Purchsaershall accept fee office in the State of New York cr (b) offlolal anlt checjrs
simple title to the Premiseain accosdancewith the terms of thia drawn by any such banking insdtution, payable to the order of
contract, subject to: (a) the matters set fbrth in ScheduleB Seller, except that uncerdfiedchecksof Pumbaserpayableto the
attachedhereto (co cetively, "Permitted Exceptions"); and (b) ordet•of Seller to the amountof one-half of onepercentof the
auchother mattersas (f) the title insmer a coif1adin ScheduleD PurchasePrice s all he acceptablefor sumspayableto Seller at
attachedhereto (or if none is so

spec'
then any title insurer the Closing.

En/a/fA---------
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Purchaser ect to one or more existing mortga s anybreach of or default under the note or this mo go
(c fectively, Mortgage(s)"), the amountsspecifi'e in for deficiency resulting from or throu any proc toSch ule C with e thereto may be approximate.If the fbree se this mortgage, nor shall . ficiency jud fient,Clost the aggregate principal amount of the E isting money 'udgment or other personal dgment be s ght orMart e(s), asreduced by payments requimd thereun er prior entered st themo er cr neipal of the
to the C gmg,is lessthan the aggregateamount of t Existing disclosedo undisclose ut the shall t
Mo e } as specified in SchesiuleC, the differe e shall be affect the lie of this mortgage or mort ee's right
add to th monies payable at the Closing, uni . s otherwise foreclosure."
expresslypro 'ded herein- (iii) "In addits to perfomling its obli -onsunder Section

(b) If of the documents consti the Existing 274-aof theReal P Law, the mo ee,ifother than one
Mortgage(s) or th note(s) securedthereby to or restricts of the institutions liste m Section 27 agreesthat, within 10
the conveyanceof e Premisesor any Ît ereof without the daysafter written reque .by the ma gor, but not more than
prior consentof the · older or holders th cof ("Mortgagee(s)") twice during any f 12 secutive months, it will
or confersupon the M ee(s)the ri to acceleratepayment exea1te, and d ver ithout chargea certificate of
of the indebtedness to change t . terms of the Existing reduction m form certifying as to (1) the then
Mortgage(s) in the even that a co eyance is made without unpaidpnnmpal balanceof th 4 ebtednesssecuredhereby,(2)
consent of the Mortga ee(s), eiler shall notify such thematurity datethereoft(3 e ofmterest, (4) the last date
Mortgagee(s) of the prpp co eyance to Purchaserwithin to which mterest has b paid (S) the amount of any
10 days after execution and d ry of this contract, requesting 88°²°" d®PSSES*®° by the m gee,and (b) stating, to
the consent of such Mortgag thereto. Seller and Purchaser &e knowledge of the atgager, wheth there am any alleged
shall fumish the Mortgage th such information as ma dehults beæunder d, if so, specifying natme thereof.
reasonablybe aquired m acti with suchrequestand sha

(iv) Mil n cesrequired or desired to 'ven under thisotherwise cooperatewith h Mo s) andwith eachother m asha in writing andshall be deliver personally orin an effort expeditions .to procure c consent,but neither shall ese y prepaid tegisteredor partiEedmai ddmed mshall be obligated to e any paymen to obtain such consent- the mo r and mortgageeat the addressesspec ed in thisIf suchMortgagee(s) fail or refuse grant such consentm mortga cr to suchotherparties or at auchother ad ses,notwriting on or befo ne date set forth m hedule D or shall ex,e two, asmay be designated in a notice giv thea c o e n n h (i) at oth party or parties m accordancewith theproviszonshe of."

Seller nor P r is wilhng to y such ad onal consider- . . (v) The additional provisions, if any, specified in a ri
ation or (ii t the terms of Existing s)

a ess e r a Pum y a e to exte such date §2 a e s paM under o n
or othe rse modify the terms of this contract, Purc r ma
to e this contract in the manner provided in § 02. 8d°° am or
Sche le C provides for a Purchase Money Morts e (as ano er escmw em (''Esch'), e EmowenhaH hodefi ed in g2.04), Seller may also terminate this contract the esmw in a special a mount (or aer provided in 13 02 if any of the ibregoing cir m-

otherwise d in writing by Seller, Pumbaserand Escrowee)cesoccur or if Se er as.nowdhagto acceptany such ch e until the C1 or soonertermination of this contractandshalln +tamme ths aing MamageM
pay over or suchproceedsin accordancewith the termsof

àiú4. úú Illmaulo C gu, L L w of . w‰ this section. scrowee need not hold such proceeds in an
o the PurchasePrice by execution and d ery to Sel er a A interest-bearing account,but if any interest is earnedtherman,
no securedby a purchasemoney mortgage "PurchaseM ey such interest shall be ald to the sameparty entitled to the
Mo e"), such note and PumbaseMoney ortgage sh be escrowedproceeds,an the party receivag such interest shall
dra by the attorney for the Seller on the most recent fo of pay anyacome taxesthereon.The tax identification numbersof
the W York Board of Title Underwriters for notes d for thepartiesare either setforth in ScheduleD or shat be fmnished
mortga es of like lien, as modified by this contract At the to Escroweeupon ret]aest.Atthe Closing, suchproceedsandthe
Closing, Purchaser shall pay the mortgage recordin tax and interest therson, if any, shall be paid by Escrowee to Seller. If
recording fees therefor and the filing fees for any ancing for any reasonthe Clo doesnot occurandeitherparty makes
statements livered in connection therewith, a written deciandppon scroweefor payment.of suchamount,

. Escrowee shall gavewritten notice to the other of such(b) Echedule C for thea . .of title by demand.If Escmweedoesnot receivea wrktan fromPurchaser su 'ect to Mortgage(s) prior lien to the the otherparty to the reposed yment within 10 daysPurchaseM Mortgage PurchaseMoney shall after the gang of suc notice, somweeis hemby authorizedtovide that it subject and subordinate to e 1 of the make such payment. If Escrowee does receive such written
sting Mort s) and shall be subject and to any objection withm such 10 day period or if ibr any other reasonextenerons, m ations, renawals, conso dations, substitg1- Escrowee in cod faith shall elect not to make such payment,tions or rep to thereof collectivel , "Refinancing" or Escrowee sha I continue to hold such amount until otherw2se"Refinanced Mortga e"), provn that (' the rate of interest directed written instructions from the arties to this contractpayable under a Re t ced Mort e s I not be greater than or a final j ofs court. However, wee shall havethethat specified in Sch e D asthe. as um InterestRate or, tf right at an to deposit the escrowedproceedsand interestno Maximum Interest to is specified Schedule shall not thereon, i any, with the clerk of the Supreme Count of thebe greater than the rate of mterest t was e on the county in which the Land is located.Escroweeshall '

writtenrefinanced indshtadnnas'
. ly not to Refinancing, notice of such deposit to Seller and Purchaser. suchand (ii) if the principal amo nt of efinancedMortgage plus asit Escroweeshall be relieved anddischargedof furtherthe principal amount of a er sting Mortgage(s), tf any, ob tions and responsibilities hereunder.

remaining after placement o ,a efinanced Mortgage exceeds
the amount of precipal owin d unpaid on all mortgages on (b) The parties acknowledge that Escrowee is actingthe Prernises superior to Purchase Money Mortga e solely asa stakeholderat their requestandfor their convemence,immediatel rior to the Re a ing, an amount equal to e that Escroweeshall not be deemedto be the agent of either of
excess sha 1 e paid at the Josi of the Refmancmg to the the arties,and that Escroweeshall not be-liable to either ofthe
holder of the Purchase Joney fortgage in reduction of es for any act or emission on its part unless taken orinci at ayments due th eunder i inverse onier of maturity. in bad faith, in willful di ard of this contract or

he ase Money rtgage shal hrther provide that the involving asnegligence. Seller Purchaser shall jointlyholder thereof shall, o demand and Ithout charge therefor, and severa y indemnify and hold Escroweeharmlessfrom and
execute,acknowledge d deliver any a eementor agreements against all costs, olaims and expenses,including reasonable
reasonably ·required by the mortgag r to confirm such attorneys' fees, incurred in connectionwith the performanceof
subordination. Esomwee'sduties hereunder,except with respect to actions or

. omissionstaken or sufferedby Escroweein bad faith, in willful
(c) The chase Money Mortga shall contain the disregard of this contract or involving gross negligenceon thefollowing additio 1provisions: part of Escmwee.

(i) "The regagor or any owner of the ed prem-
(c) Escrowee has acknowled d to theseines shall hav the right to prepay the entire aid mdebt-

provisiondy signing in the place in de signamednessto with accruedsterest, but without Ity, at any page of this contracttime on or fter linsert the day follow the 1 day of the
fiscal year f the mortgageein which the losing o or, af a §2.06. In the event that Seller is a "foreign person", asPrepa t Date is specified in Schedule D, the specified defined in Internal RevenueCode Section 1445and regulations
Prepay . nt Date], on not less than 10 dayswritten no e to the issued thereunder (collectively, the "Code Withholdingholder ereof Section"), or in the event that Seller fails to deliver the

"Notwithstanding anything to the contrary co ained certification of non-foreign statusrequiredunder §10.12(c),or inhere' the obligation of the for the payment the the event that Purchaser is not entitled under the Code
t dness and for the ance of the terms, cov es Withholding Section to rely on such certification, Purchaser

conditions contained and in the-note securedh shall deductand withhold from the PurchasePrice a sum equal
i limited solely to recourseagainst the property securedby t s to ten ercent (10%) thereof and shall at Closin remit the

Lu aw w alstl th swa a aq ;=¾p withhe d arnount with Forms 8288 and 8288 (or any
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successorsthereto) to the Internal Revenue Service; and if the of services or similar grievance, and there are no outstandingcash balance of the Purchase Price payable to Seller at the ordersof the rent conunission that havenot beencomplied with
Closing after deduction of net adjustments,apportionmentsand by Seller.
credits (if any) to be made or ellowed in favor of Seller at the §4.06. If an insurance schedule is attached hereto, such
Closing as herein provided is inas than ten percent(10%) of the schedule lists all insurance policies presently affording cover-
PurchasePrice, Purchasershall have the right to termmate this agewith respectto the Premrses,and the information cantainedcontract,in which event Seller shall mfund the Downpaymentto therein is accurateasof the dateset forth therein or, ifno date isPurobaserand shall reimburse Purchaser for title examination set forth therein, as of the datehereof.and survey costsas if this contract were terminated pursuant to
§l3.02. Theright of termination pmvided for in this §2,06shall 4.07. If a schedule is attached hereto, such

m avai e P e under ica law set forth therein or, if no datem set forth therein, asof the date
Section 3. The Closin h$NOf,and, exceptaSotherwise set forth in suchschedule,noneB of such employeesis coveredby a union contract andthere are§3.0L Except as otherwise provided in this contract, the no retmactive increasesor other accruedandunpaid sumsowedclosing of title pursuant to this contract.("Closing") shall take to anyemployee,place on the scheduled date and time of closing specified m
ScheduleD (the actual dateof the Closing being herein re2rred §4.08. If a schedule of service, maintenance,supply and
to as "Closing Date") at 1he place specified m Schedule D. managementcontracts("Service Contracts,")1sattachedhereto,anchschedulelists all suchcontractsaffectmg the Panises, and
Gection4. Representations and Warranties of SeRer the information set forth therein is accurateas of the date set

forth therein or, if no date is set forth therem, as of the date
Seller representsandwarrants to Purchaserasfollows: hereof.
g4 )L Unless otherwise pmvided in this contract, Seller is §4.09. If a copy of a certificate of occupancy for the

thesoleowner of the Premises. Premiseshasbeenexhibited to and initiated by Purchaseror its
§4.02. If the Premises are encumbered by an Existing representative,auchcopy:s a true copy of the original and such

Mortgage(s), no written nodce has been received from the certificate has not been amended, but Seller makes no
Mortgagee(s)asserting that a default or breachexists thereunder representation as to compliance with any such certificate.
which remains unoured and no such notice shall have been §4. 10. The assessedvaluation andreal estatetaxesset furth
received and remain uncured on the Closing Date. If copies of m ScheduleD, if any,am the assessedvaluation of the Premises
documents constituting the Existing Mortgage(s) and note(s) and the taxes paid or payable with respectthereto for the£sual
secured thereby have been exhibited to and initiated by year imlicated in suchschedule. Exceptasotherwiseset forth in
Purch- or its representative,such copiesare ime copiesof the ScheduleD, thereareno tax abatementsor exemptionsaffecting
originals and the Existing Morigage(s) and note(s) secured the Paulises.
thereby havenot been modified or amendedexcept as shown in §4.11. Pacept as otherwise set forth in a scheduleatiachedsuchdocuments. hereto, if any, if the Premisesareusedfor residential purposes,eachapartmentcontainsa rangeand a refrigerator, andall of the§4.03. The information concerning written leases(which rangesandrefrigerators andall of the itemsof personalpropertytogether with all amendments and modifications thereof are (or replacementsthereof) listed in such schedule,if any,am andcollectively referred to as "Leases") and atty tenancies in the on the Closing Date will be owned Seller free of liens andPunises not arising out of the Leases (collectively> enoumbmacesotherthan the lien(s) o the Exis6ng Mo s)"Tenancies") set forth in Schedule E attached hereto ("Rent if any.
Schedule") is accurate as of the date set forth therein or, if no
date is set forth therein, as of the date bereof, and there are no §4 12. Seller hasno actualknowledge that any incinerator,
Leases or Tenancies of any space in the Premises other than boiler or other on the Prennsesus bemg
thoseserforth therein and any subleasesor subrenancies.Except operated1nmIation o law. if copiesof a certificate
as otherwiseset forth in the Rent Scheduleor elsewherein this or certificates of operati therefor havebeen exhibited to and
cone initialed by Purchaseror its representative,suchcopiesare true

(a) all of the Leases are in full fosse and effect and copies of the originals.
none of them has been modified, amended or extended; §4.13 Except as otherwise set forth in ScheduleD, Seller

(b) no renewal or extension options have beengranted pas no ectual knowledge of any assessmentpayaNo in annual
to tenants; NSp

a nts, or anypart thereof,which hasbecomea lien on the
(c) no tenant has an option to purchasethe Panises; §4.1Â Seller is not a "foreign person" as defined in the
(d) the rents set forth are being collected an a cunent CodeWithholding Section.

basis and there are no arrearages in excess of one month; Section S. Acknowledgments of Pushaser
(e) no tenant is entitled to rental concessions or Purchaseracknowledgesthat:

abatementsfor any period subsequentto the scheduleddate of §5.0L Purchaser has inspected the Premises, is fuIIyclosing; Suniliar with the physical condition andstate of repair thereof,(f) Seller has not sent written notice to any tenant and, subject to the provisions of §7.01, §B.01,and §9.04, shall
claiming that such tenant is in default, which default remains acceptthePremises"as is" andin theirpresent condition, subject
uncured; to reasonableuse,wear, tear and natural deterioration between

(g) no action or pmceeding instituted against Seller by now andthe Closing Date,without any reductionin thePurchase
any tenant of the Premises is presently pending in any court, Price for any change m such condition by reason thereof
except with respect to claims involvag personal injury or subsecluentto the dateof this contract.
property damage which are covered by insurance; and §5.02. Before entering into this contract, Purchaserhas

(h) there are no security deposits other than those set made such examination of the Premises,the operation,income
forth in the Rent Schedule and expensesthereof and all other matters affecting or relatingto this transaction as Purchaserdeemednecessary. In enteringIf any Leases which have been exhibited to and initiated by into this contract,Purchaserhasnot beeninducedby andhasnot
Purchaser or its representative contain provisions that are relied upon any repesentations, warranties or statements,inconsistent with the foregoing representationsand warranties, whether express or implied, made by Selier or any agent,such representationsand warranties shall be deemedmodified to employee or other representativeof Seller or by anybmker or
the extent necessary to enmimte such inconsistency,and to any other person representingor purporting to representSeller,confoun such representationsandwarranties to theprovasionsof which are not expresslyset forth in this contract,whether or not
the Leases. any suchrepresentations,warrantiesor statementsweremadein

§4.04. If the Premisesor any part thereof are subject to the WrihE or orany.
New York City Rent Stabilization Law, Seller is and on the Section 6.Seller's Ob)1gattensas to Leases
Closing Date will be a member in good standing of the Real §6.0L Unless otherwisepmvided in a scheduleattachedtoEstate Industry Stabilization Association, and, except as this contract, between the date of this contract and the Closing,otherwise set forth in tho Rent Schedule, there are no Seller shall not, without Purchaser'sprior written consent,whichproceedings with any tenant presently pending before the consentshallmot be unreasonablywithheld- (a) amend,reneworConciliation and Appeals Boaul in which a tenanthas allegedan extend any Lease in any respect, unless required by law; (b)overcharge of rent or dimmution of services or similar grant a watten leaseto any tenantoccupyingspacepursuantto agrievance, and there are no outstanding orders of the Tenancy; or (c) terminate any Lease or Tenancy except byConciliation and Appeals Board that have not been.complied reasonof a default by the tenantthereunder.with by Sellet

§6.02.Unless otherwise pmvided in a scheduleattachedto
§4.05. If the Premises or any part thereof aresubject to the this contract, between the dateof this contract and the Closing,New York City Emergency Rent and Rehabilitation Law, the Seller shall notpermit occupancyof, orenter into anynew leaserents shownare not in excessof the maximum collectible rents, for, ace in the Building which is presently vacantor which

and, except as otherwise set forth in the Rent Schedule, no may eafter become vacant without first giving Pachasertenantsareentitled to abatementsas senior citizens, there areno written notice of the identity of the pmposed tenant, together
proceedings pmsently pending before the rent conanission in with (a) either a copy of the proposedleaseor a summaryof thewhich a tenant has alleged an overcharge of rent or diminution terms thereof in reasonabledetail and (b) a statementof the
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amount of the brokerage cornmission, if any, payable in shall be as set lbrth in §13.02, unless Purchaser elects to
connection therewith and the terms of pa ent thereof If accepttitle to thePremisessubject to al1suchviolations or liens,Purchaser objects to such proposed lease, haser shail so in which event Purchaser shall be entitled to a oredit of an
notify Seller within 4 business days after receipt of Seller's amount equal to the Maximum Amount against the monies
notice if such notice was personaHydelivered to Pumbaser,or payableat the Closing.
within 7 businessdays after the mailing of suchnotice by Seller §103. Regannessof wizethera violation hasbeenooted orto Purchaser, in which case Seller shall not enter into the issuedprior to thedateoffhis contract, Seller'sfailure to removeproposed lease. Unless otherwise provided in a schedule or fully comply with any violations which a tenant-isrequired toattached to this contract, Purchaser shall pay to. Seller at the remove or comply with pursuant to the teens of its lease byClosing, in the manner specifiedin §2.02, the rent and additional reason of such tenant's use or occupancy shall not be anrent that would have been payable under the proposed lease objection to title, Purchasershall accept the Premisessubject tofrom the date on which the tenants oDIigationto pay rent would all such violations without any liability of Seller with aspecthave commenced if Purchaser had not so objected until the thereto or any abatementof or credit.against the PurchasePrice,Closing Date, less the amount of the brokerage commission exceptthat if Purchaser'sInstitutional lander reasonablyrefusesspecifiedin Seller'snotice and the reasonablecost of decoration to provide financing by reasonof a violation describedabove,or other work required to be perfonned by the landlord under Pushager shall not be required to accept the Premisessubjectthe terms of the proposed lease to auit the premises to the thereto and Purchaser shall have the right to terminate thistenant'soccupancy("Rele enses"),prorated in eachcase contract in the mannerprovided in §l3.02.over the term of the easeand apportioned as of the §7.04. If required, Seller, upon written request byClosing Date. If P er does not so notify Seller of its

Purchaser, shall promptly thrnish to Parchaser writtenobjection, Seller shall have the right to enter into the pmposed autorizations to make any necessarysearchesfor the purposesleasewith the tenant identifled in Seller's notice and Pumhaser of determining whether notesor notices of violationshave beenshall pay to Seller, m the manner specified in §2.02, the noted or issued with aspect to the Premises or liens haveReletting Expenses,prorated in each caseover the term of the attachedtheretosl.caseand apportianed as of the Inter of the Clpsing Ditte or the
rent commencement date. Such payment shall be made by Section 8 Destruction, Damage or Condemnation
Purchaserto Seller at the Closing. in no event shall the amount §8.0L The provisions of Section 5-1311 of the Generalso payable to Seller exceedthe sums actually paid by Seller on Obilgations Law shall spply to the saleand purchaseprovidedaccountthereof for in this contract.

§6.03. If any space is vacant on the Closing Date, Section 9. Covenants of SellerPurchaser shall accept the Premises subject.to such vacancy,
provided that the vacancywas not permitted or ematedby Seller SeHercovenantsthat between the date of this contract and
in violation of any restrictions contained in this contract. Seller the Closing·

shall not grant any concessionscr rent abatementsfor anyperiod 9.01. The Existing Mortgage(s) shall not be amendedor
following the Closing without Purchase/s prior written consent. . or prepaid in whole or in part. Sellershall pay at
Seller shall not apply all or any part of the security deposit of , as and when due and payable, all payments of principal
any tenantunlesssuchtenanthasvacatedthe Premises. and interest and all deposits requimd to be paid ar madeunder

§6.04. Seller doesnot warrant that any particular Lease or as ExisungWgage(s) .

Tenancy will be in force or effect at the Closing or that the 59-02. Seller shall not modify or amend any Service
tenants will have performed their obligations thereunder, The Contract or enter into any new service contractunlessthe same
termination .of any Lease or Tenancy prior to the Closing by asterminable without penalty by the then ownerof thePremises
reasonof the tenant's default shall not affect the obli tions of upon not more than 30 daysnotice.
Purchaserunder this contract in any manner or entitle haser §9.03, If an insuranceschedule is attachedhereto,Sellerto an abatementof or credit agamst the PurchasePace or give shall maintain in full force and·effectuntil the Closing theinsur-
rise to any otherclaim on thepart of Purchaser ancepolicies describedin such scheduleor renewalsthereof for

§6.05. Seller hereby indemnifies and agrees to defend no more than one year of those expiring before the Closing.
Porchaseragainstany olaims made pursuantto §7-107 or §7408 §9.04. No fixtures, equipment or ersonal propertyof the General Obligations Law (the "GOL*) by tenants who included in this saleshall be removed from t Premisesunless
resided in the Premises on or prior to the Closing Date other the samearereplacedwith similar items of at leastequalqualitythan (a) claims with .respectto tenankt security deposits paid, prior to the Closing.
credited or assignedto Purchaserpuranantto §10.03,(b) claims
made pursuant to §7-107 of the OOL with respect to funds for §9.05. Seller shall not withdraw, settle or otherwise
which Sellerwas not liable, and (c) claims madepursuantto §7. compronuse any protest or reduction proceeding affecting real
168of the GOL by tenantsto whom Purchaserfailed to give the estatetaxesassessedagainstthe Premisesfor anyfiscal penod in
written actice specified in §7408(c) of the GOL within thirty which the Clonmg asto occur or any subsequentfiscal period
days after the Closing Date, The foregoing indemnity and without the pnor written consentof Purchaser,which consent
agreementaball survive the Closing and shaHbe in lieu of any shall not be unreasonablywithheld. Realestatetax-refundsand
encrow permitted by §7-108(d) of the GOL, and Purchaser credits received after the Closmg Date which areattributableto
herebywaives any right it may have to. require any such escrow. the fiscal tax dunng which the ClosmgDateoccursshall be

apportioned tween Seller and Purchaser,after deductingthe
expensesof' collection thereof, which obligation shall surviveSeetion7. Responsibility for Violations the Closing.

§7.01. Except asprovided in §7.02 and §7.03, all notes or §9.06. Seuer shall allow Purchaser or Purchaser's
notices of-violations of law or govemmental ordinances,orders representatives accessto the Prenlises, the laases and other
or requirementswhich were noted or issuedprior to the date of documents required to be delivered under this contract upon
this contract by any governmental departnient,agencyor bureau reasonableprior notice at reasonabletimes.
having jurisdiction as to conditions affecting the Premises and
all liens whichhave attachedto the Premisesprior to the Closing Section 10. Seller's Closing ObHgations
pursuant to the Administrative Code of the of New York, If At the Closing, Seller shall deliver the following to
applicable, shall be removed or complied viith Seller. If such Patchaser
removal or compliance has not been co d prior to the §10.01 A agalutoryform of bafgain andsale deedwithout
CIoarng, Seller shall pay to Purchaser at the. Closmg the covenantagainstgrantor'sacts,containing the covenantrequired
reasonably estimated unpaid coat to effect or complete such by Section 13 of the.Lion Lan andproperly executedin inoperremoval or compilance, and Purchaser shall be required t° form for recosding so as to convey the title required by thisaccepttitle to the Premisessubject thereto,except that Purchaser contract
shall not be required to accept such title and may terminate this .
contract as provided in §13.02 if (a) Parabaser's Insdtutional §10.02. All Leasesmitiated by Purchaserand all othersin
Lander reasonably refuses to provide fmanoing by reason S°ll'I8 Possession. anyunapgliedcash
thereof or (b) the Building is a multiple dwelling and either (i) §10.03. A sch,eduleof. |sec osits
such violation is rent impairing and causes. rent to be
unrecoverable under Section 302-a of the Multiple Dwelling
Law or (ii) a proceeding hasbeen validly commencedby tenants udmiuu m whi h dan m apu.Ôd, pmam GL "

le
and is pendmg with respect to such violation for a judgment and a check or credit to Purchaserm the amount of
directing deposit and use of rents under Article 7-A of the Real security deposits, including any interest thereon,held b Seller
Property Actions and Proceedings Law. All such notes or on the Closing Date or, if held by an Institutional Londer, an
notices of violations noted or issued on or after the dateof this assignmentto Purchaserand written instructions to theholder of
contractshall be thosole responsibility of Purchaser. such depositato transfbr the sameto Purchaser,and appropriate

mstruments of transfer or assignment with respect to any
§7.01 If the reasonablyestimated aggregatecost to remove security depositswhich are other thancash.

or comply with any violations or liens which Seller is required to §10M A scheduleupdating theRent Scheduleandremove or comply with pursuant to the provisions of §7.01shall
exceed the Maximum Amodat specified in Schedule D (or if arrearsin rents an prepaymentsofrents.
none is so specified, the Maximum Amount shall be one-half of §10.05. AD ServiceContractsinitiated by Purchaserandall
one percent of the PurchasePrice), Seller shall have the right to others in Seller'spossessionwhich are in effect on the Closing
cancel this contract, in which event the sole liability of Seller Date andwhich areassignableby Seller.
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§10.06. An assignment to Purchaser,without recourse or §11.04. Causethe deedto be recorded, duly complete all
warranty, of all of the interest of Seller in those Service required mal property transfer tax retums and causeall such
Contracts, Insumace policies, certificates, permits and other returns andchecks in payment of such taxes to be delivered todocumentsto be delivered to Parchaserat the closing which are theappropriateofucers promptly after the Closing.
thenin effect sadareassignableby Seller $11.05. Deliver other documents required by this$10.07. (a) Written consent(s) of the Mortgagee(s), if contractio bedelivere y Purchaser.
reqmred under §2,03(b), and (b) certificate(s) executed by the gee .
Mortgagee(s)m fcnn for recording and certifymg (i) the
amonut of the principal balancethereof, (ii) the maturity §12,01. The following apportionments shall be made
date thereof, (i the interest rate, iv) the last date to which betweenthe parties at the Closing as of the close ofbusiness on
interesthasbeenpaid thereon and the amount of any escrow the dayprior to the Closing Date:
depositsheld by the Mortgagee(s). eller shall pay the fees for (a) prepaid rents and Additional Rent (as defmed in
recording such certificate(s). Any e which is an §12.03);Institutional lander may furnish a letter '

g with Section (b) intereston the Existing Mortgage(s);274-a of the Real Property Law m lieu such certificate.
(c) real estatetaxes, water charges,sewer rents and vault§10.08. An assignmentof all Seller's right, title and interest charges, if any, on the basis of the fison1period for whichin escrewdeposits for real estatetaxes, insurancepremiums and assessed,except that if there is a water meter on the Premises,otheramounts,if any, thenheld by tha Mortgagee(s). apportiomnentat the Closing shall be basedon the fastavailable

§10.09. AU original insurance . olicies with respect to reading subject to adjustment after the Closing when the next
which premiums are to be apportion or, if unobtainable, true reading asavailable;
copics or certificatesthereof- (d) wages,vacation pay, pension and welfare benefitsand

§10.10. To the extent they are then in Seller's possession other frmge benefits of all persons employed at the Premises
and not posted at the Premises, certificates, licenses, permits, whose employment was not terminated at or prior to the
authorizations and approvals issued for or with respect to the Closing;
Premisesby governmental and quasi-govemmental authorities (e) value of fuel stored on the Premises,at the price then
bavingjurisdtotion. chargedby Seller'ssupplier, including any taxes;

§10.1L Such affidavits as Purchasers title company shall (f) charges under transferable Service Contracts or
reasonablyrequire in order to omit ftom its title insurancepolicy penmtted renewalsor replacementsthereof;
all exceptions for judgatents, banlauptcies or other returns (g) permitted administrative charges, if any, on tenants'
against persons or entities whose names are the satue as or secunty deposits;.
similar to SelIefs name. (h) duesto rent stabilization associations,if any;

§i0.12 (a) Checksto the order of the appropriateofficers in i) insurance remiums on transferable insurancepoliciespayment of all applicable real pr crty transfer taxes and co ies liste on a sch a hereto or permitted renewals thereof;of any required tax retums there or executed by Seller, w Ich (j) Reletting Expensesunder §&0L if anyandchecks shall be certified or ofEcial bank checks if required by (k) other items listed in ScheduleDthe taxing authority, unless Seller elects to have Purchaserpay 8"Y
any of suchtaxes and credit Purchaserwith the amount thereof, Ifthe Closin ahall occur before a new tax rateis fixed, the
(b) the Tentative Assessmentand Retmn or Statementof No Tax apportiomnent taxes at the Closing shall be uponthe basisof
Due or affidavit (whichever is applicable) and the checks and the old tax rate for the preceding period applied to latest
other items if any) required under §17.09(a), and (c) a assessedvaluation. Pro tly after the new tax rate is fixed, the
certification o non-foreign status,in form required by the Code apportionment of taxes s 11be recomputed. Any discrepancy
Withholding Section, signed under enalty of perjury. Seller resulting from such recomputation and any errors or omissions
understandsthat such certification I be retained by Purchaser m computing apportionments. at Closmg shall be promptlyand will be made available to the Internal Revenue Service on corrected,which obligations shall survive the Closing.
request. 12.02. If any tenant is in arrearsin the aymentof renton

§10.13. To the extent they are then in Sellers possession, the Iosing Date, rents received from suc tenant after the
les of cmrent painting and payroll records. Seller shall make Closmg shall be applied in the followmg order of pnonty (a)
other Building and tenant files and records available to first to the month preceding the month in which the Clasmg

Purchaser for copying, which obligation shall survive the occW (b) then to the month m which the Closing occurred;
C1 (c) then to any month or months followmg the month m which°° 8 the Closing occurred; and (d) then to the eriod prior to the§10.14. An original letter, executed by Seller or by its inanth preceding the month m which the C osing occurred. If
agent, advising the tenants of the sale of the Prenuses to ants or anyportion thmeof receivedby Selleror PurchaserafterPumbaserand directing that rents and other payments thereafter the Closing are payable to the other party by reasonof thisbe sentto Purchaseror as Purchasermay direct allocation, the appepriate sum, lessaproportionateshareof any§10.15. Notice(s) to the Mortgagee(s), executedby Se11er reasonable attorneys' fees, costs and expensesof c.ollection
or by its agent,advising of the saleof the Premisesto Purchaser thereof, shall be promptly paid to the other party, which
and directmg that future bills and other correspondenceshould obligation shall survive the Closing.
thereafter be sent to Purchaser or as Purchaser may direct- §l2.03. If any tenantsare required to.pay pementagerent,§10.16. If Seller is a corporation and if required by Section escalationchargesfor real estatetaxes,operatingexpenses,cost-
909 of the Business Corporation Law, a resolution of Seller's of-living adjustments or other charges of a similar nature
board of directors authorizing the sale and delivery of the deed ("Additional Rent0 and any Additional Rentsarecollectedbyand a cestificate executedby the secretaryor assistantsecretary Purchaserafter the Closing which areattributable in wholeor in
of Seller certifying as to the adoption of such resolution and part to any pened nor to the Closing, then Purchasershall
setting forth feels showing that the transfer complies with the promptly pay to Se er Seller'sproportionate sharethereof,less
requirementsof such law. The deed refernd to m §10,01shall a pmporhonateshareof anyreaspnableattorneys'fees,costsand
alsocontainarecital sufficientto establishcompliancewith suchlaw expensesof collection theteof, ifand when thetenantpayingthe

samehasmade all payments of rent and Additional Rent then§I0.17. Possession of the Premises in the condition due to Purchaserpursuantto the tenant'sLesse,which obligationuired a contract, subject to the Leases and Tenancies, shall survive the Closing.
Section 13, Objecdons to Title, Failure of Seller or Pur-

§10.18. Any other documentsrequired by this contract to chaser to Perform and Vendee's Lienbe delivered by Seller. §13.01. Purchasershall romptly order an examinationof
Section 11. Punhaser's Closing Obligations title and shaRcausea copy a the title report to be forwardedto

Seller's attorney upon rec t. Seller shall be entitled to aAt theClosing, Purchasershall: reasonableadjournmentor oummentsof theClosingfor up to
gl L01. Deliver to Seller checks in payment of the portion 60 days or until the expirati dateof any written commitment

of the PurchasePrice ayable at the Closmg, as adjusted for of PurchaserdsInstitutional Lender delivered to Purchaserprior
appwilv,mamts under eetion 12, plus the amount of escrew to the scheduled date of Closing, whichever occurs first, to
deposits, ifany, assignedpursuantto §10.08. remove an defects in or objections to title noted in such title

report an any other defects or objections which may be§1I.02. Deliver to Seller the PurchaseMoney Mortgage, if disclosedon or prior to the Closing Date.
any, in paper form for recording, the note secured-

thereby, §13.02. If Seller shall be unable to convey title to thefinancing statements covering personal property, fixtures and Premisesat theClosing in aceaniancewiththe provisionsof thisequipment included m this sale and replacements thereof, all contract or if Purchasershall baveany other groundsunderthisproperly executed, and Purchaser shall pay the rnortgage contract fbr refusing to consummatethe purchasepmvided forrecordmg tax and recordmg fees for any Purchase Money herein,Purchaser,nevertheless,may elect to acceptsuchtitle asMortgago· Seller may be able to convey with a credit against the monies
§11.03, Deliver to Sellor an agreement indemnifying and payable at the Closing equal to the reasonablyestimatedcostto

agreeing to defend Seller against any claims made by tenants cure the same(up to the Maxmmm Expensedescribedbelow),
with respect to tenants' security deposits to the extent paid, but without any other credit or liability on thepart of Seller. If
credited or assignedto Purchaserunder §10.03. Purchaser shall not so elect, Purchaser may terminate this
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contract and the sole liability of Seller shall be to refund the action basedthereonshall be commencedafter the Closing. TheDownpayment to Purchaserand to reimburse Purchaserfor the representations,warranties, covenants and other obligations ofnet cost of title examination, but not to exceedthe not amount Seller set forth in §4.03, §6.01and §6.02 shall survive until thechargedby Purchaser'stide company therefor without issuance Limitation Date specified in Schedule D (or if norte is so
of a policy, and the not cost of updating the existing servey of specified, the Limitation Daie shall be the date which is sixthe Premisesor the net cost of a new survey of the Premises if months after the Closing Date), and no action basedthereon
there was no existing survey or the existing survey was not shall becommencedafter the Limitation Date.
capable of being updated and a new survey was re ufred by
Purchaser's Institutional Lender. Upon such re ad and §I6.02. The delivery of the deed by Seller, and the accep-
reimbursement, this contract shall be nuH and void and the tance thereof by Purchaser,shall be deemedthe fall perform-
parties hereto shall be relieved of all further obligations and anceanddischargeof everyobligahon on the partof Sellerto be
liability other thanany arising under Section 14. Seller shan not performed hereunder,except those obligations of Seller which
be required to bring any action or proceeding or to incur any are expressly stated m this contract to survive the Closing.
ex ens.e in excess of the Maximum Expense specified in Section 17. Gains Tax and Miscellaneous ProvisionsSc edule D (or if none is so specified, the Maxnnum Expense
shall be one-half of one percent of the PurchasePrice) to cure §l7.01. If consentof the Existing Mortgagee(s)is required
any title defect or to enable Seller otherwise to comply with the nnder §2.03(b), PurchasershaII not assign this contract or its
provisions of this contract, but the foregoing shan not penuit rights hereunderwithout the prior written consentof Seller.No
Seller to refuse to pay off at the Closing, to the extent of the permitted assignmentof Purchaser'srights under this contract
monies payableat the Closing, mortgageson the Pmmises,other shall be effective against ScIler unless and until an executed
than Existing Mortgages, of which Seller hasactual knowledge. counterpart of the mstrument of assignment shall have been

§l3.03. Any unpaid taxes, assessments,water chargesand deliveredto Seller and Seller shall have beenfumished with the
sewer rents, together with the interest andpenalties thereon 10a natneandaddressof the assagpee.The term "Purchaser"shall be
date not lessthan two daysfollowing the Closing Date, and any deemed to taclude the assignee under any such effective
other liens and encumbranceswhich Seller is obligated to pay assignment.
and dischargeor which areagainst corporations, estatesor other §17.02. This contract embodies and constitutes the entimpersonsin the chain of title, together with the cost of recording understandingbetweenthe partieswith respectto the transaction
or filing any instmments necessaryto dischargesuch liens and contemplatedherein, and all prior agreementerunderstandings,encumbances of record,may be paid ont of the proceedsof the representationsand statements,oral or written, arem.ergedinto
monies payableat the Closmg if Seller delivers to Purchaseron this contract.Neither this contract nor anyprovision hereofmaythe Closing Date ofHcial bills for such taxes,assessments,water bewaived, modified, amended,dischargedor terminatedexcept
charges, sewer rents, interest and penalties and instrurnents in by an instrument signed by the party against whom the
recordable form sufHcient to discharge any other liens and .enforcement of such waiver, modification, amendment,encumbrancesof record. Upon request made a reasonabletime dischargeor termination is sought, and then only to the extent
before the Closing, Purchaser shall provide at the Closing setforth in suchinstmment.
separate checks ibr the foregoing payable to the order of the $17.03. This contract shall be govemed b andconstruedholder of any such hen, charge or encumbranceand otherwise in accordancewith, the law of the StateofNew ork.complymg with §2.02. If Purchaser'stitle insurancecompany as
willmg to insure both Purchaser and Purchaser's Institutional §17.04. The captions In this contract are inserted for
Leader, if any, that such charges, liens and enomnbranceswill convenienceof referenceonly and.fnno way define,describeor
not be collected out of or enforced against the Premises,then, limit the scopeor intent of this contract or any of the provisions
unlesa Purchaser's Institutional Leader reasonably refuses to hereof.
accept such insurancein lien of actual payment and discharge, §17.01 This contract shall bebinding upon and shall inure
Seller shall have the right in lieu of payment and discharge to to the benefit of the parties hereto and their respectiveheirs or
deposit with the title insurance company such fands or successorsandpermitted assigns.
assurancesor to pay such special or additional premiums as the
title insurance company may requim in order to so insure, In §17.06. This contract shahnot be binding or effective until
such case the charges, liens and encumbranceswith respect to Properly executed and delivered by Seller and Purchaser.
which the title insurancecolspany has agreedso to insme shall §I7.07. As usedin this contract,the masculineshall includenot be consideredobjectiosisto title thefeminine and neuter,the singular shall include theplural and§13.04. If Purchasershall default in the performance of its theplural shall include the singular, as the context may require.obligation under this contract to purchasethe Premises,the sole
remedy of Seller shall be to retain the Downpayment as §17.08. If the provisions of any scheduleor rider to this
liquidated damagesfor all loss, damageand expensesuffered by contract a e inconsistentwith theprovisions of this contract,the
Seller, including without limitation the loss of its bargain, provisions of such acheduleor rider shall prevail Set forth in

ScheduleD is a list of any and all schedulesandriders which are§13.05. Purchaser shall have a vendee's lien against the athched heretahut which arenot listed in the Table of Contents,Prenuses for the amount of the Downpayment, but such lien
shall not continue after default by Purchaserunder this contract- §17.09. (a) Seller and Purchaser agree to comply in a

timely mannerwith therequirementsof Article 31-B of the ThxSection 14. Broker Law of the Stateof New York and the regulations applicable
§14.01. If a broker is specified in Schedule D, Seller and thereto, as the same from tirne to time may be amended

Purchaser mutually representand warrant that suchbroker is the (collectively, the "GainsTax Law"). Purchaseragreesto deliver
only broker with whom they have dealt in connection with this to Seller a duty executed and acknowledged Transferee
contract andthat neither Seller nor Purchaserknows of any other Questionnairesunultaneouslywith the executionof this contract
broker who has claimed or may have the right to claim a or within five (5) businessdaysafter subsequentwritten request
commission in connection with this transaction,unlessotherwise from Seller or Sellet's attomey. At the Closing, Seller shall
indicated in ScheduleD. The comniission of such broker shall deliver(i) an official StatementofNo Tax Due or (ii) anofficial
be paid pursuant to separateagreement by the party specified in Tentative Assessmentand Return accompanied by a certified
Schedule D. If no broker is specified in ScheduleD, the parties check or official bank check drawn on any banking institution
acknowledge that this contract was brought about by direct described in §2.02(a), payable to the order of the StateTax
negotiation betweenSeller and Purchaserand that neither Seller Conunissionin the amountof the tax shownto beduethereon(it
nor Purchaserknows of any broker entitled to a commission in beingunderstood,however,that if Seller hasduly electedto pay
connection with this transact16n. Unless otherwise provided in suchtax in instalhnents,the amountso required to bepaid shall
Schedule D, Seller and Purchaser shall indemnify and defend be the minimum metallment of such tax then permitted to be
each other against any costs, claims or expenses, including paid), or (iii) if applicable, a duly executedand acknowled edattorneys' fees, arising out of the breach on their respectiveparts affidavit in form permitted under the Gains Tax Law clainnng
of any representations,wananties or agreementscontained in exemption therefront.

h all u e a o if C onng o or additio t u der the Tax w andin• the termmation of tbts contract. penaltiestherson,if any,which may be assessedor dueafter the
Section 15, Notices Closing (ii) to indemnify and savethe Purchaserharmlessfmm

andagamstany of the foregoing andany damage,liability, cost§) 5.01. All notices under this contract shall be m writinE or expense(including reasonableattomeys' fees) which may beand shall be delivered personally or shall be sent by prepaid sufferedor incurred by Purchaserby reasonofthe non-paymentregistered or certified mati, addressedas set forth in ScheduleD, thereof, and (iii) to make any other payments and execute,or as Seller or Purchaser shall otherwise have given notice as acknowledge and deliver such further documents as may beherein provided. necessaryto comply with the GainsTax Law,
Section 16. Limitations on Survival of Representations, (c) If this contract is assignable by Purchaser,no

Warranties, Covenants and other Obligations assignment of any rights hereunder shall be effective unless
§16.01. Except as atherwise provided in this contract, no every assignorand assigneecomplies in a timely mannerwith

representations, werranties, covenants or other obligations of the mquirements of the Gams Tax Law applicable to the
Seller set forth in this contract shall survive tbo Closing, andno assignmenttransaction and unlessan assignor or assipice de-
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livers to Seller at or before the Closi the applicable items (d) Purchaser,if request is madewithin a reasonable
referred to in subparagraph(a) of this on, all as may be time prior to the Closing Date, shall pauvide at the Closing a
required as a prereqtasite to the ree of the deed. In separatecertified or official bank check drawn on any banking
addition to making the payments.anddeli the instruments institution describedin §2,02(s) in the amountof the tax shown
and documentsreferredto above,Pumbasera any assignoror to be due on the official Tentative Assessinent and Rehirn,
assignmeof this contract shall pmmptly (i) make any other whloh amount shall be credited agains the balance of the
paymentsand (10 execute,acknowledgeand deliver such Anther PurchasePricepayableat the Closing.
documentsandinstmmentsas may be necessaryin comply with (a) The provisions of this §l7.09 shall survive 1he
theGamsTax Law. delivery of the deed.

IN WITNESS WHEREOF, the parties hereto have executed this contract as of the date a ove written.

Witnesses: Seller

Keyan Ma

Witnesses: Purchas

Xiaoqi

_ .

Receipt by Escrowee

The undersigned Es hereby acknowledges receipt of
check subject to collection, to be

held in §105

David Yan,Åff ey-at
Schedule A 7. (a) Rights of utility companies to lay, maintain, install

andtepair pipes, lines, poles, conduits, cable boxes and related
DESCRIPTION OF PREMISES I ent on, over and under the Premises,provided that none

(to be attachedseparatelyand to include tax map designation)
fi imposesany monetary obligation on the owner of

(b) _Eneroachments of stoops, areas, cellar steps, trim
Schedule B coraces, lintels, window sills, awmags,canopies,ledges,fences,

hedges,coping and retaining walla projecting from the Premises

1. Zoning nun which are act ents o r e ants m ining
violated by the e atmoturea or present use thereof and property aver the Premises.

which do not rendertitle uninsurable. (c) Revocability or lack of right to maintain vaults, coal
2. Consents by the Seller or any fbrmer owner of the chutes,excavationsor subsurface equipmentbeyond the line of

Premises for the erectionof any structure or structureson, under the.Premises.
or above any street or streets on which the Promisesmay abut. (d) Any state of facts that an accurate survey would

3. The Existing Mortgage(a and financing statements, disclose,provided that such facts do not render title unmarket-
assignmentsof leasesand other aleral assignmentsaneillary able. For the purposesatthis enatniet, none of the facts shown
thmete. on the survey, tf any, identified below shall be deemedto render

4. Leasesand Tenanciesspecified in the Rent Scheduleand title unmarketable, and Purchaser shall accept title subject

any new leases or tenaneics not prohibited by this contract. therett

5. Unpaid installments of assessmentsnot due and payable None.
on or before the ClosingDate.

6. Financing statements, chattel mortgages and liens on
personalty filed more than 5 yearsprior to the Closing Date and
not renewed, or filed against property or equipment no longer
located on the Promisesor owned by Tenants,
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Schedule C ScheduleD

PURCHASEPRICE MISCELLANEOUS

ThePurchasePrice shall bepaid asfollows: L Tide insurerdesignatedby the parties (§LO2):
Any reputable title company authorized to do

(a) By checksubjectto col-
businesses in the State of New York.Jection,therecerptof which is

hereby acknowledgedby Seller $ $200,000.00
2. Last datefor consentby Existing Mortgagee(s)(§2.03(b)):

(b) By check or checksdeliv- Not Aplicable.
eredto Sellerat the Closingin 3. Maxinmm afarestRnteof any RefinancedMortgage
accordancewith theprovisionsof (§2.04(b)): Not Applicable,§2.02: $1,800,000.00 4. PrepaymentDate on or after which PurchaseMoney

(c) By acceptanceof title Mortgage:maybeprepaid (§2.04(c)}:
subject to the following Existing Not Applicable.Mortgage(s):' None. i gellers tax identification number (§2.05):

None, 6. Purchasers tax identification number (§2.05):

7. Scheduledtime and dateof Closing (§3.01):
On or about June 30, 2020

8. Placeof Closin r (§3.01 :
At the o ce of e sellers attorney or the
office of the attomey of the purchaser's

lending institution

9. Assessedvaluation of Premises(§4. ID):
Actual Assesment:
Lansition Assesment:

10. Piscalyear and.annualreal estatetaxeson Premises
(§4.10):

I1. Tax abatementsor exemptionsaffecting Premises(§4.10):

12, Assessmentson Premises(§4,13):

13. Maximum Amount which Seller must spendto cureviola-
tions, etc. (§7.02): $5,000.00

14. Maximum Expenseof Seller to curetide defects,etc.
(d) By executionanddelivery (§13.02): $5,000.00to Seller b Purchaseror its as-

signeeof a note securedby a 15. Broker, if any (§14.01):
PurchaseMoney Mortgageon the None. None
Premises,payableasfollows:

16. Partyto pay broker'scommission (§J4.01):
Purchaser..

17, Addressfor notices (§15,01):
Ifto Ealler:

Ma & Tang Management LLC.
136 20 38th Avenue, Suite 6M
Flushio NY 11354

with cop to eller's attorney:
David Yan, Esq. (Tel: 718-888-7788)
136-20 38th Avenue, Suite 11E

Flushing, NY 11354
If to Purchancr:

Ling & Yin Holding Corp.
39-07 Prince Street, Suite 3C

wia
copyh 35

Fuqiang Zhang, Esq. (718-321-7130)
39-07 Prince Street, Suite 3E

18. Limit 1 'for actt abasedon Seller'ssurvivingrepresentationsand other obligations (§16,01):
One month after closing of title.

19. Additional Schedulesor Riders (§17.08):

See Riders.

Purchase Price s 2,000,000.00 Schedule E
RENT SCHEDULE

(to beattachedseparately)
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.

RIDER TO THE CONTRACT OF SALE

SELLER: MA & TANG MANAGEMENT LLC

PURCHASER: LING & YIN HOLDING CORP,

PREMISES: 136-20
38*

Avenue, Unit 6M, Flushing, NY 11354

DATE: November/ , 2019

1. Any maWs, if any, between this Rider and the standard form of the contract to
which it is annexed shall be resolved in favor of terms as written in this Rider.

2. This Contract of Sale ("Arreement") shall not be considered an offer or an

acceptance of an offer by Seller, and shall not be effective and binding upon Seller until such
contract has been fully executed and delivered by Sellers and Purchasers and a fully executed

copy of the contract has been delivered to the attorney for the Purchasers. The obligations of

Purchasers hereunder and under any instruments delivered pursuant hereto shall be the joint and
several obligations of each of the Purchasers.

3. If Purchasers defaults under this Agreement, Sellers as their sole remedy shall be
entitled to receive and retain all sums paid by Purchasers hereunder as liquidated damages,
whereupon this Agreement shall terminate and neither Sellers nor Purchasers shall have any
further claim against the other. The parties acknowledge that the actual damages of Sellers in the
event of such default are difficult, if not impossible, to ascertain.

4. Purchasers actmowledge that they have inspected the premises, and is fully
famiHar with the physical condition and state of repair thereof, and shall accept the premises "AS
IS" and in their present condition, subject to rmenable use, wear, tear and natual deterioration
between now and the closing date, without any reduction in the purchase price for any chage in
such condition by reason thereof subsequent to the date of this contract, except that the pl-s'ing,
heating, electrical systems shall be in working order at closing.

5. The Purchasers shall deliver to the
Sellers'

attomey a copy of the title report or a

list oftitle objections or violations, if any, as may appear on any title examination the Purchasers

may obtain at least ten (10) days prior to the closing date, and if any objection or violation

appearing on said exaM=M= cannot be cleared, removed or remedied by the Sellers before the
time fixed for closing of title or any adjoumments thereof, then the Sellers shall be entitled to a

reasonable adjuamment for the purpose of clearing, removing or remedying such objections or

violations. In the event that the Sellers choose not to remove such violations or if the costs of
removal exceeds $5,000.00, the Sellers shall have the right to cancel this contract by returning to

the Purchasers all sums paid hereunder plus the net cost of title examination, and upon such

repayment, the contract shall be deemed null and void, and neither of the parties herein shall
have any claims against the other party. The Purchasers may also take title subject to such

violations without any abatemant at the purchase price, and the Seller shall be released from any
and all liability in connection with said violations.
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6. If it should appear at the time for the delivery of the deed, as herein provided, that
the premises are affected by a question of title, as to which the Purchasers are not obligated to
take subject to in accordance with the terms of this agreement and which render the title of the
Sellers unmarketable, or the Sellers are unable to comply with any terms of this contract, then,
and in such event, the Sellers shall not be obligated to take any steps or incur any expenses in
excess of $5,000.00 with respect to the removal thereof, but the Sellers shall have the right, on
notice thereof to the Purchasers or the Purchasers'

attorney, to cancel this agreement, and, in
such event, this agreement shall be of no further force or effect upon return to the Purchasers by
the Sellers of the sums paid by the Purchasers on account of this agreement, the net cost of

examining title, which cost is not to exceed the charges fixed by the New York Board of Title

Underwriters, and the net cost of any survey made in connection therewith incurred by the

Purchasers, and upon such refund of payment being made, this agreement shall be considered
canceled and the parties free of any further obligations.

7.

8. Sellers shall, under no circumstances, have any obligations to make any repairs,
alteration and/or renovation of said premises as such may be requested by the Purchaser's

lending institution. Any request of repair items made by the lending institution, as the case may
be, shall be the purchasers'

sole responsibility.

9. This Agreement may not be assigned or recorded by Purchasers without the
Sellers' prior written consent. Any attempted assignment without the prior written consent of
Sellers shall be null and void and the contract deposit shall be delivered to Sellers as liqdited
damages. Any assignment of Purchasers'

interest hereunder shall be pursuant to a written
assignment and assumption wherein the assignee shall assume and agree to pay and perform all
of the terms, covcñañts and conditions of this Agreement to be paid and performed by Purchasers
hereunder.

10. Any errors or omissions in computing apportionments at the Closing shall be
corrected promptly after their discovery. This provision shall survive Closing.

11, In the event that the Purchasers' down payment check is dishoñored, Sellers may
declare this contract null and void and of no force or effect against either party and/or elect any
other remedy available to it in law or at equity. Purchasers shall pay the sum of $75.00 to
Sellers'

attorney for additional legal fee and bank fees incurred for each dishonored check.

12. 42 U.S.C. § 4852d and Article 14 of the Real Property Law (commonly known as
the "Property Condition Disclosure Act") do not apply to this Agreement because this is not the
sale of residential real property.
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13. This Agreement may not be altered, amended, changed, waived, or modified in

any respect or particular unless the same shall be in writing signed by Seller and Purchasers. No
waiver by any party of any breach hereunder shall be deemed a waiver of any other or
subsequent breach.

14. This Agreement shall be governed by the laws of New York. If any provisions
hereof shall be menforceable or invalid, such menforceability or invalidity shall not affect the

remaining provisions of this Agreement.

15. This Agreement shall be binding upon and inure to the benefit of the parties
hereto and their respective heirs, exeeutors, administrators, successors and permitted assigns,

16. All payments of Purchaser on account of the Purchase Price, and Purchaser's
expenses for title exe±±s, are hereby made a vendee's lien against the Premises. Said lien
shall not continue or exist after any default by Purchasers hereunder.

17. None of the representations, warranties, covenants, indemnities or other
obligations of Seller hereunder shall survive the closing, except as expressly provided herein and
then only for a period of one year from the Closing Date. Acceptance of the deed by Purchasers
shall be deemed full and complete performance and discharge of every agreement and obligation
of Seller hemunder, except those, if any, which expressly are stated herein to survive the closing,
and then such survival shall be only for a period of one year.

18. Upon the request by Seller's counsel, Purchaser's title agency shall be responsible
for the recordable E-Tax Forms pertaining to transfer taxes required by State and local taxing
authority. Seller is only responsible for the fee to prepare the said E-Tax Forms up to $150.00.

19. A schedule of any unapplied cash security deposits and either a check or credit to
Purchaser in the amount of such cash security deposits to the extent then held by Seller on the

Closing Date under the Leases, less an =½:trative charge or, if the cash security deposits are
held by an Instimtional Lender, an assignment to Purchaser and written instructions to the holder
of such deposits to transfer same to Purchaser, upon the execution and delivery by purchaser of a
receipt for said security deposits together with the indemnity, Seller shall be entitled to its pro-

rata share of any administrative fee with respect to said deposits as provided in Section 7-103 of
the New York General Obligation Law or otherwise.

20. Failure of Seller to produce official bills of property tax, utilities, and/or ceænen
charges shall not be an objection to closing title hereunder.

21. The Seller shall pay any required New York State and New York City Real

Property Transfer Tax.

22. The parties mutually agree that no part of the purchase price shall be deemed to
have been paid by the Purchaser for personal property conveyed to the Purchaser hereunder.
Unless expressly provided to the contrary herein, all fixtures and articles of penonal property
anached or appurtenant to or used in connection with said premises and which are owned by
Seller on closing of title hereunder are included in this sale, but Seller makes so representatión as
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to quality, kind or condition thereof, and Purchaser agrees to accept same "AS IS", i.e., in the
condition same is in on the date hereof, and no part of the purchase price shall be deemed or
construed or allocated as payment of such personal property. The purchase price includes such
personal property and is indivisible and not divisible and same shall be deemed conveyed and
transferred on delivery of deed on closing of title hereunder.

23. Purchaser acknowledges and represents that Purchaser has been afforded ample

opportunity to conduct tests, consult with independent professionals about the Premises and the

surrounding area, and make necessary inquiries about environmental conditic-a, zoning issues
and any other matters which may affect the value or reputation of the Premises. The Seller shall
not be liable or bonud in any way for any verbal or written statements, representation, real estate
broker's "set

up"
or information pertaining to the above premises furnished by any real estate

broker, agent, employee, servant or other person unless the same are specifically set forth herein
and made a part hereof. Seller has relied on the representations of Purchaser in paragraphs in the
form and this paragraph in entering into this contract of sale. Purchaser agrees to take the
premises in its "AS

IS" condition of the date of the closing of title. Any and all representations
about the physical condition of the Premises or the surrounding area or any other matter which
affects the Premiscs have been included in this agreement which represents the full and complete
agreement between the parties.

24.

25. Seller reverses the right to include this transaction as part of an Internal Revenue

Code, Section 1031 tax deferred exchange for the benefit of the Seller, at no cost, expense or

liability to Purchaser. Seller expressly reserves the right to assign, on or before the closing date,
this Contract of Sale to a "Qualified Intermediary" as defined in and provided for in the Internal
Revenue Code Regulaticas. As long as Purchaser is not exposed to any liability as a result

thereof, Purchaser further agrees to execute any and all documents at no cost, expense or liability
to Purchaser (subject to the reasonable approval of Purchaser's counsel), as are reasonably
necessary in connection therewith. Seller agrees to indemnify and hold Purchaser free and
harmless from any cost, expense or liability resulting from such exchange.

26. Purchaser shall deliver to Seller, not less than twenty (20) days before the date
provided for herein for closing of title to this Contract of Sale, written notice of all objections to
Seller's title and for the purpose of this paragraph, copy of the exception sheet furnished by the
title company employed by Purchaser, if any, sent to the Seller's attorney shall be deemed such
written notice of all objections to Seller's title. If such written notice is not received within

twenty (20) days before the date of closing of title of this Contract of Sale as provided for herein

then, and in such event, Purchaser shall be deemed to have waived all objections to Seller's title
except those which occurred and arose thereafter. If it appears from such objections that time
will be required by Seller to remove same then, and in such event, Seller shall have a reasonable
adjournment or adjournments of closing of title hereunder, from time to time, within which to
clear such excepties without thereby admitting the validity thereof and without any requirement

by Seller to bring any action or proceeding to remove same. A copy of the title report contains a
schedule of title objections shall constitute such notice.
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27. In the event Seller brings any legal action as a consequence of a default by
Purchaser under this Contract of Sale, Purchaser shall indemnify and hold Seller harmless on

account thereof and shall pay all Seller's costs and expenses incurred thereby irmkding but not

limited to Seller's reasonable attorney's fees.

28. Any notice or other con- adan ("Notice") shall be in writing and either (i)
sent by either of the parties hereto or by their respective attorneys who are hereby authorized to

do so on their behalf, by registered or certified mail, postage prepaid, or (ii) delivered in person
or by overnight courier, with receipt acknowledged, to the respective addresses given in this
contract for the party to whom the Notice is to be given, or to such other address as such party
shall hereafter designate by Notice given to the other party or parties pursuant to this paragraph.

A Notice shall be deemed delivered hereunder if sent by the means provided in this paragraph to

all the parties and the addresses contained herein, including those receiving a copy, as above

provided. Each Notice mailed shall be deemed given on the third business day following the date

of mailing the same, and each Notice delivered in person or by overnight courier shall be deemed
given when delivered. A copy of each Notice given to a party hereunder shall also be given to
such party's attorney in like manner as per the Schedule D.

29. No mortgage contingency.
. .

30. The property will be delivered vacant and bloom clean either at the time of the

closing or delivery of the possession.

31. Seller has right to occupy the subject property after the closing for up to three (3)
months and pay use and occupancy for $11,000.00 per month, including all adjustments. Seller

shall pay its own utilities,

32. All adjustments shall be calculated until the date of the closing.

33. The parties herein agree that a letter from the Condc-i-l= or its managing agent

as to the status of the common charge, utility charges and assessments shall be sufficient for

determining the apportionments.

34. The attorneys are authorized to give and receive any Notice on behalf of their

respective clients which shall be binding upon those parties. Any Notice pursuant to this

paragraph, if sent by overnight courier, shall be deemed given when deposited in the custody of

such courier. Attorneys, however, are permitted to send notices in conra±en with closings and

adjustments via email or facsimile with written confirmation.

35. Seller shall pay any move-out fee or deposit required by the Condc- or its

Managing Agent and Purchaser shall pay any move-in fee or deposit required by the

Condominium or its Mâñaging Agent.

36. The mechanical, plumbing, electrical fixtures, wiring, pipes and other utilities

installed in or serving the Unit which are the responsibility of Seller to maintain and repair, shall

be in working order at closing.
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37. There is presently sufficient electric current in the Unit to eperate the electrical
appliances currently located in the Unit (including, wiGwüt limitation, air-conditierbg
equipment).

38. Seller has not received any notice from the Condominiurn that Seller is obligated
to perform any repairs or =ainknance in the Unit, whether resulting from Seller's alterations to
the Unit or otherwise, and Seller has no knowledgc of any condition that would give rise to an
obligation on the part of Seller to make such repair.

39. Interpretation: The gender and number used in this agreement are used as a
reference term only and shall apply with the same effect whether the parties are of the masculine
or feminine gender, corporate or other form, and the singular shall include the plural and plural
shall likewise include singular.

40. All oral or written statements, representations, pramises, and agreements of Seller
and Purchasers are merged into and superseded by this Agreement, which alone fully and

completely expresses their agreement, This Agreement ccñtsiña all of the terms agreed upon by
the parties with respect to the subject matter hereof. This Ag::mer± has been entered into after
full investigation. Purchasers have not relied upon any statement or representation not embodied
in this Agreement.

IN WITNESS WHEREOF, the parties hereto have signed, sealed and delivered this
Contract of Sale on the day first above written.

WITNESS: SELLERS:

MA & TANG EMENT LLC

By:

Kayan Ma {/

WITNESS: PURCHASER:

LING & HOLDING CORP.

By:

Xiaoqin
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Index No. Year 2021

SUPREME COURT OF THE STATE OF NEW YORK
COUNTY OF QUEENS

LING & YlN HOLDING CORP.,

PLAINTIFF,

-AGAINST-

MA & TANG MANAGEMENT LLC and

DAVIDYAN,

DEFENDANTS.

SUMMONS AND VERIFIED COMPLAINT

T H E B R E S K Y L Aw F I R M P LLC
Attornes for PLAINTIFF

Opice and Post Opice Address, Telephone
91-31 QUEENs BOULEVARD

SUtTE520

ELMHURST,NEWYORK 11373

(718) 335-5400

To

Attorney(s) for

Service of a copy of the within
is hereby admitted.

Dated,

Attorney(s) for
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