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SUPREME COURT OF THE STATE OF NEW YORK

COUNTY OF QUEENS
--------------------------------------- X Index No.
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 Plaintiffs
Attorney, 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 applicable 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

Defendants' Addresses:

Ma & Tang Management LLC

David Yan

By:

THE BRESKY LAW FIRM PLLC

3’

Marc S. Bregky

91-31 Queens Boulevard
Suite 520

Elmhurst, New York 11373
(718) 335-5400

Counsel for Plaintiffs

136-20 38th Avenue
Unit 6M
Flushing, New York 11354

136-20 38th Avenue
Suite 11E
Flushing, New York 11354
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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.
_______________________________________ X

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 mentioned, 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 owner
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 calied 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 (hereinafter called the “Unit"), together
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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 3%th
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;
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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.
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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
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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
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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
guestion 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
cbligations.
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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
Defendants, in substance, that Plaintiff was ready, willing and able to close on or about
June 30, 2020, but Defendant 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 Fugiang 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 Fugiang 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 Plaintiffs August
4th Time of the Essence Letter and alleged 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 “impossibility” 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 adjournment
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
factual 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 fitle.” (*Yan August 7
Letter”).

23. The Yan August 7 Lefter 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 vto 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
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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, inciuding but not limited to September 3, 2020,
Plaintiff L&Y Corp. was and remained ready, wiling and able to perform all of its
obligations to be performed under the Contract.

26. By letter dated October 19, 2020, Plaintiffs attorney notified Defendant
Yan of Plaintiffs 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 refusal 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
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the Downpayment be returned to the office of Plaintiffs 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 LL.C 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 limited 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
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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 alleged 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 LL.C intended to relocate and to

conduct its business therefrom.
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39. As adirect, 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
Downpayment, 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 continué hold such amount until

otherwise directed by written instructions from the parties to the Contract or a final
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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 holding 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 cancelled by the Plaintiff, and/or that Plaintiff has not been

discharged from performing any further obligations under the Contract.
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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 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; (b) that Defendant LLC has materially breached the Contract
thereby entitling Plaintiff to cancelfterminate 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 obligations 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 Plaintiffs 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;

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 cancelfterminate 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

s

MARC S. BRESKY, ESQ.
Attorney for Plaintiff

91-31 Queens Boulevard
Suite 520

Elmhurst, New York 11373
(718) 335-5400

18
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VERIFICATION

STATE OF NEW YORK )
) 8s.:
COUNTY OF QUEENS )
JIMMY LING, being duly sworn, deposes and says:
| am the president of Plaintiff Ling & Yin Holding Corp. and | 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, | believe them to be true.
X YA

JMMY LING | V

rn to before me this
day of March, 2021

tary Public

CHAN JUN CHEN
NOTARY PUBLIC-STATE OF NEW YORK
No. 01CHE374179
Qualifiad In Nassay County
My Commisgion Expires 04-23-2022
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il 154 — Contract of sale for New Yok office, commercial and multi-family
residentinl ises, 2.05 www.blumberg.com
Prepared by the Real Property Committs of the Association of the Bar of the City of New York
NOTE: This form is intended to cover to most‘.'. tons, Provisions should be added, altered or deleted to

sull iha circumstanees of a particular transaction,

Contract of Sale — Office, Commercial and Multi-Family Residential Premises

Table of Contenis
Section 1. Sale of premises und acceptable title Section 13, Objections to title, failure of seller or

Section 2. Purchase price, acceptable funds, existing purchager to perform and vendee's licn
mortgages, purchase monsy mortgege, Section I4. Broker .
escrow of downpayment and foreign persons . .
Seotion 3. The closi Section 15, Notices {
o - The closing . ) Section 16, Limitations on survival of representations, l
Section 4. Represeniations and warranties of seHer wairanties, covenants and other obligations i
Section 5. Acknowledgements of purchascr Section 17. Gains tax and miscellancays pravisions |
2::20:1 g ielle.r’s nbhgau;m as]io leasos Signatures and receipt by escrowee i
on: 7. Responsibility for violations . . i
A. Deserip attachi i
Section 8. Destruction, damage or condemmnation Schedule D tion Dfpl:emxses {tobe ed) :
Section 9. Covenants of seller Schedule B. Permitted exceptions '

Schedule C. Purchase price
Schedule D. Miscellaneous
Schedule E. Rent schedule (to be attached)

Section 10.  Seller's closing obligations
Section 11. Purchaser's closing obligations
Section 12, Apportionments

CONTRACT dated November/” 7 2019 betweon

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

("Setlet™) and

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

{"Purchaser").

Seller and Putchaser hereby covenant and agree as follows:

licenged to do business by the State of New York) shall be

Section L Sale of Premises and Aceeptable Title ) g y
willing, without special premmium, to omit as exceptions to

§1.01, Seiler shall sell to Purchaser, and Purchaser shiall
purchase from Seller, at the price and upon the terms and
conditions sét forth in thig contract: (a) the parcel of land more
particularly described in Schedule A attached hereto ("Land");
(b} ali buildings and improvements sifuated on the Land
(collectively, "Building"); {c) all right, title and interest of Seller,
if any, in and to the land lying in the bed of any sircet or
highway in front of or adjoining the Land to the center line
thereof and to any unpaid award for any takin%by contdemnation
or any damage to the Land by reasen of a change of prade of
any street or highway; (d) the appurtenances and all the estate
and rights of Seller in and to the Land and Building; and (e} all
right, title and intorost of Seller, if any, in and to the fixtares,
equipment and other personal property attached or appurtenant
ta the Building (coliectively, *Premises™), The Premises are
located at ar known e

136-20 38th Avenue, Unit 6M, Flushing, NY 11354
Tax Map: Section  Block 4978 Lot 1045, Queens.

§1.02. Seller shall convey and Purchaser shell sccept fee
simple title fo the Premises in accordance with the terms of this
contract, subject only to: (a) the mutters sst forth in Schedule B
attached hereto {coilcctively, "Permitied Exceptions”); and (b)
such other maiters as (i) the title insurer specified in Scheduls D
atiached hereto (ot if none is so speci then any title insurer

coverage or to except with insurance against collection out of or

enforcement against the Premises and (if) shall bs acoepted by

eny lender described in Section 274-a of the Real Property Law

("Institutional Lénder”) which has committed in writing to

provide m -finencing to Purcliaser for the purchase é:% the

Premises ("Purc s Institutional Lender”), except that if such

accﬁi:me by Purchaser’s Institutional Lender is unreascnably

x hheld or delayed, such acceptance shall be deemed to have
e given.

Section 2. Purchase Price, Acceptable Funds, Existing
Mortpages, Purchase Money Mortgage, Escrow
of Downpayment and Fpreige Persons
§2.01. The purchase price ("Purchase Price") to be paid b
Purchaser to Seller for the Premises as pravided in Schedule
attached hereto is $2,000,000.00

§2.02. All monies payable under this contract, nnless
otherwise specified in this contract, shail be paid by (a) certified
checks of Purchaser or any person making & purchase mopey
loan to Purcheser druwn on any bank, savings bank, trust
company or savings and loan association having a banking
office in the Btate of New York or (b} offfcial bank checks
drawn by any such banking institution, payable to the order of
Seller, except that uacertified checks of Purchaser payable to the
order of Seiler up to the amount of ané-half of one percent of the
Purchase Price shall be acceptable for sums paysble to Seller at
the Closing.

EXHIB2/5 s
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by Purchaser
{cilfectively, YBxisting Mortgage(s)™), the amounts specifie in
Scivdule C with reference thereto may be appreximat%. If #t the
Closthg the aggregate principal amount of the Existing
Moartgage(s), as reduced by payments required thereungder prior
to the Clsging, is less than the gete smount of tig Existing
Mortgage(s) as specified in Schedule C, the differepte shall be
added to ths monies payable st the Closing, unleds otherwise
expressly pra¥ided herein. rd

(b} Iy of the documenis constityting the Existing
Mortgege(s) or the note(s) secured thereby prbhibits or restricts
the conveyance of'Yie Premises or any parf‘thercof without the
prior consent of the Yiolder or holders therenf ("Mortgagee(s)™)
or confers npon the Mbytgages(s) the right to accelerate payment
of the indshiedness oP\te change < terms of the Existing
Mortgage(s) in the cvenh that & copeyance is meds without
consent of the Mortgayee(s), Meller shall notify such
Mortgagee(s) of thﬂ_ Propos 2 COpveyalce to Purchaser within
10 days afisr exscution and daliyery of this contract, reguesting
the consent of such Mortgageely) thereto. Seller and Purchaser
shall fumish the Mortgagee(d) %ith such information as nmﬁ
reasonably be required in-cgfinectid with such request and shal
otherwise cooporate with sich Morigygee(s) and with each other
in an effort expeditionsly to fuch consent, but neither
shall be obligated to ke paymen¥fo obtain such consent.
If such Mortgagee(s) rhiall fail or refuse thy grant such consent in
writing on of before the date set forth in\Schedule B or shall
requite as a congjfion of the ﬁmntmg of si¢ch consent (i) that
additienal considération be paid to the Mortgdgee(s) and neither
Seller nor Purcifaser is willing to t}h):y such addifional consider-
ation or (if) Ahat the terms of Existing Mprtgage(s) be
changed ang/Purcheser-ia unwillmhauilwmept suchhvch then
unléss Sellér and Purchaser my ly agree to extary such date
or ofherpise modify the tapms of this contract, Purchgser mu)
termingfe this contract in the manner provided in §%3.02.
fichedgfile C provides for a Purchasc Monsy Mortgiie 5::
defiped in §2.04}, Seller may also terminate this coritract
mghner provided in 1?13'02 if any of the foregoing circhm-
gpfinces accur of if Seller iy mw:l!mgt:: gecept any such chanyge

cpmsafibe Fristne Mortogoefs

oY, the Purchase Prico by execution and delivery to Selier ofra

nol secured by a purchase money mortgage (“Furchase Mogey
MoNgage"), such note and Purchase Money Mortgage shalf be
drawy by the attorney for the Seller on the most recent fonhs of
the Néw York Bowrd of Title Underwriters for notes gad for
moitgakes of like lien, as modified by this contract /At the
Closing \Purchaser shall pay the mortgage woordimy/lax and
recording\fees therefor and the filing fees for any Ainancing
statements elivered in connection therewith, ;

subject to ome or more existing mortgages

(b) ¥ Schedule C provides for the acceptbs.of title by
Purchaser subject to Existing Mortgage(s) prior/n lien to the
Purchase Mondy , the Purchags Mone shall

vide that it g subject and subordinate to the lien(s) of the

isting Mortgagi(s) and shall be subject and subordinate to any
extensions, maodifigations, renewale, consof{dations, substitu-
tions or replacemeyts thereof {collectively, "Refinancing” or
"Refinanced Mortgayge"), provi that (if the rate of interest
payable wnder a Refinanced shall not be greater than
that specified in Schedife D us the Maxifium Interest Rate or, if
1o Maximum Interest Rhje is specified/n Schedule D, shail not
be greater than the rate\of interest fhat was payable on the
refinanced indebtedness mimediately) ﬁﬁnr to such Refinancing,
and {ii) if the principal amoynt of th financed Mortgaﬁg plus
the principal amount of other Efisting Mortgage(s), if any,
remzining afier plucernent ot\g: Kefinanced Mortgage excords
the amount of principal owing'ghd unpaid on all morigages on
the Premises superior to 1ht\ Purchase Money ong;:lgl:
immediately prior to the Reffiancing, an amount equal to
excess shafl be paid at the £losing of the Refinancing to the
holder of the Purchase Money Rfortgage in reduction of
incmaymmts Gue thyreunder in\inverss order of matnrity,

he ase Money Mprigage ghalk further provide that the
holder thereof shall, oy demand and Vithout charge therefor,
execute, acknowledge fnd deliver any aj mentw
reasonably requiréd/ by the merigaghr t c such

subordinatian. : .
(¢) The Pirchase Money Mortgagh shall contain the

following additiogs] provisions:

{i) “The mgrigagor or any owner of the thorigaged prem-
ises shall havé the right to prepay the entirc Ympaid jndebt-
edness togethfr with acorued interest, but without penalty, at any
time on or After [insert the day following the last day of the
fiscal year/f the mortgagee in which the Closing ockurs or, if a
Prepaymoht Date is specified in Schedule D), the\specified
Prepaymént Date], on not less than 10 days ‘written notige to the
holder fereof*

DSeL 0

note or thig mo

% any breach of or defanlt unde: v
deficiency resulting from or thtough any pracesding? to
forecloge this mortgage, nor shell any deficiency judgfnent,
udgment or other personal judgment be spiight or
agqinst the ay r or eny principal of the Mnrtgapor,
nundiselns t the foregoing shall 6t adversely
ac{ the l}la of this mortgage or the mortgafee's right of
osute.” ™\

igadons under Section
ee, If other than one

of the Inatitutions list 47 agrees that, within 10
days after written requedl by the maryfagor, but?tl::’more than
twioe during any ) pheecutive months, it will
exeotite, acknowledge and déyjver Without charge a certificate of
teductior in recordable form(g) cectifying as to (1) the then
unpaid principal balance of thyitdebtedness secured hereby, (2)
the maprity date thereof, (3)the rite of interest, (4) the Iast date
to which inferest hac beeh paid » ) the amount of an
m dtiagdnsits I":‘hueln oftl by the , and (b) Efa;illlxg, o
& knowledge of the fortgags: £1¢ are ao ed
defults bereunder nature thetcof. "

/" (¥) The addjtional provisiong, if any, specified in a = :

§2.05, (a) If the sum paid under {a) of Schedule C

gﬂ mélyno?her(mmumugld on"accmmD t of the Purchase cI;m:e prior fo
ring (collectively, "Do ment”) are paid by check or
ehecles drawn to the order of and defivered to Seglel‘s?ttme or
another escrow agent {("Escrowse"), the Escrowee shaif hold the
prooeeds thereof in escrow in a spesial bank account (or as
erwise agresd in writing by Seller, Purchaser and Escrowee)
until the Closing or sooner termination of this contract and shall
pa}ruverprap%y such procesds in accordance with the terms of
this section. Escrowee need not hold such proceeds fn an
interest-bearing account, but if any interest is earnad thereon,
such interest skall b paid to the same party eatitled to the
escrowed procesds, the party receiving such interest shall
any incom taxes thereon. The tax identification numbers of
pasties are ejther set forth in Schedule D or shall be furnished

o Escrowee upon request. At the Closing, such proceeds and the

interest thereon, if any, shall be paid by Escrowee to Seller. If

for any reason the Clom%' does rot oceur and either party makes
& written demand npon Escrowee for payment of sixch amount,
Escrowee shall give written notice to the other of such
demand. X Escrowee does niof receive a written objection from
the other party to the wed payment within 10 business days
after the giving of nofice. Esorowee is hereby anthorized to
make such payment. If Escrowes receive such written
objection withn such 10 day period or if for any other reason
EsnroWeeE‘ﬁoodquth shail efect not to make such payment,
Escrowee shall continue to hold such amount natil otherwise
directad by written instructions from the parties to this contract
or a final j nt of @ court, Howover, shafl have the
right at any time to deposit the escrowed proceeds and interest
thereon, if any, with the clerk of the Supreme Cowst of the
connty in which the Land is Jocated. Escrowes shail give written
notice of such deposit to Seller and Purchaser. Upon such

osit Escrowee shall be relieved and discharged of it farther
obligations and responsibilities hereunder,

{b) The parties acknowledge that Hscrowes is acting
eolely as 8 stakeholder at their request and for their convenience,
that Escrowee shall not be deemed to be the agent of either of
the pariies, and that Bscrowes shill nof be Jiable o either of the
parties for eny act or omission on its part wnless taken or
suffered in bad faith, in willful di d of this contract or
involving gross negligence. Seller ﬁgunﬂmser shall jointly
and severally indemnify and hold Hscrowee harmless from and
ageinst all costs, claimg and expenses, including reasonable
attomeys’ fees, ipcurred in connection with the performance of
Escrowee's duties hereundear, except with respect to actions or
omissions taken or puffered by Escrowee in bad faith, in wiliful
disregard of this contract or involving gross negligence on the

(<) Escrowee has acknowledged a; to these
provisions by signing in the place indieated ou the signaiure
page of this contract.

§2.06. In the event that Seller is a "foreign person”, as
defined in Internal Revenue Code Section 1445 and regulations
iseued thereunder (collectively, the "Code Withholding
Section™), or in the event that Seller fails to deliver the
cemification of non-foreign status required under §10.12(c), or in
the event that Purchaser is not entitled under the Code
Withhelding Section to rely on such certification, Purchaser
shall deduct and withhold from the Purchase Price 2 sum equal
to ten percent (10%) thereof and shall at Closing remit the
withheld amount with Forms 8288 and 828BA (or any
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successors thereto) to the Internal Revenue Service; and if the
cash balance of the Purchase Price payable to Seller at the
Clesing after deduction of net adjustments, apportionmants and
credits (if any) to be made ot alivwed in favor of Selier at the
Closinng as herein provided is less than ten percent {10%) of the
Purchags Price, Purchaser shall have the right to terminate this
contract, in which event Seller shall refind the Downpayment to
Purchaser and shall reimbnrse Purchaser for title examination
and survey costs as if this contract wers terminated pursnant to
§13.02. The right of termination provided for in this §2.06 shall
be in addition to and not in limitation of any other rights or
temedies available to Purcheser under applicable law,

Section 3. The Closing

§3.01. Except as otherwise provided in this coniract, the
closing of tiﬂec;!;rsuant to this contract ("Closing") shall take
place on the scheduled date and time of closing specified in
Schedule D (the actual date of the Closing being herein referred
to a8 "Closing Date™) ot the place specified in Schedule I

Section 4. Representations and Warrantics of Seller

Seller represents and warrants fo Purchaser as follows:

§4.01, Unless otherwise provided in this contmet, Seller is
the sole owner of the Premiises.

§4.02, If the Premises are eacumbered by an Existing
Mortgage(s), no written notice has been reozived from the
Morigagee(s} asserting that a default or breach existe thereunder
which rematns uncured and oo such notice shall have been
received and rémain uncured on the Closing Date, If coples of
documents constituting the Existing Mortgage(s) and note(s)
secured thereby have beenm exhibited to and initialed by
Purchaser or its representstive, such copics are true copies of the
originals and the Existing Morigage(g) and note(s) sscured
thereby have not been modified or amended except a3 shown in
such documents.

§4.03. The information concemning written leases {which
together with all samendments and modificstions thereof are
collectively refemed to as "Leases") and any ienancies in the
Premises not arising ount of the Leases (collectively,
"Tenancies") set forth in Schedyle E attached hereto {"Rent
Schednle™) is accurate as of the date. set fosth, therein or, if no
date is et forth therein, as of the date hereof, and there are no
Leases or Tenancics of any space in the Premises other than
those set forth therein and any subleases or subtenancies, Except
as otherwise set forth in the Rent Schedule or elsewhere in this
confract:

() all of the Leages are in full force and offect and
nope of them has been modified, smended or extended;

(b) no renewal or extension gptions have been granted
t0 tenants;
(c) no tenant has an option to purchase ths Premises;

(d) the rents set forth are being collected on a current
basis and there are no arrearages in excess of ene month;

{e) mo ienant is entitled to remtal concessions or
a::atgmenls for any period subsequent to the scheduled date of
closing;

(f) Seiler has not sent written nofice to eny tenant
claiming that such tenant is in default, which default remaing
uneured;

() no action or proceeding institated against Seller by
any teeant of the Premises is présently pending in any court,
cxeept with respect to claims involving personzl infury or
property damage which ere covered by insurance; and

(b) there are no security deposits other than those set
forth in the Rent Schedule.

If any Leases which have been exhibited to and initialed by
Purchaser or its representative contain provisions that are
inconsistent with the foregoing representations and warranties,
such representations and warranties shall be deemed modifisd to
the extent mecessary to eliminate such inconsistency and o
conform such representations and warranties to the provigions of
the Leases.

£4.04, If the Premises or any pari thereof are subject to the
New York City Rent Stabilization Law, Seller is and on the
Closing Date will be a member in good standing of the Real
Estate Indusiry Siabilization Association, and, except as
otherwise set forth in the Rent Schedule, there are no
proceedings with any tememi presently pending before the
Coneiliation and Appeals Board in which a tenant has zlleged an
overcharge of rept or diminution of services or similar
grievance, and there are no ouistanding orders of the
Conciliation and Appeals Board that have not been,complied
with by Seller.

§4.05. If the Premises or any part thereof are subject to the
New York City Emergency Rent and Rehabilitation Law, the
rents showm are st in excess of the maximwm cellectible rents,
and, except as otherwise set forth in the Rent Schedule, no
tenatite are-entitled to gbutements as senior citizens, there are no
proceedings presently pending before the rent commisgion in
which a tenant has alleged an overcharge of rent or diminution

of services or similar grievance, and there are no ontstanding
orders of the rent commizsion that have not been complied with
by Seller.

§4.06, If an insurance schedule is attached hereto, such
schedule lists all insurance policies presently affording cover-
age with respect to the Premises, and the information containad
therein is accurate as of the date set Torth therein or, if o date is
get forth therein, as of the date hereof,

4.07. 1f 3 payroll schedule is attached hereto, such
schedule lists ell emp s pregently employed at the Premises,
end the information contained therein is accurate as of the datc
set forth therein or, if ne date ia set Forth therein, ns of the date
hereof, and, except as otherwise set forth in such schedule, none
of such employees is covered by a union contract and there are
ho retroactive increases or other acerued and unpaid sems owed
to any employee.

§4.08. if a schedule of service, maintenence, supply and
management eontracts ("Service Contracts”) is attached hereto,
such schadule lists all such contracts affecting the Premises, and
the information set forth therein i accurate as of the date set
gortb. ;herein or, if no date is set forth therein, as of the date

ereof.

§4.05. If a copy of a cerlificate of ecoupancy for the
Premises has been exhibited o and initialed by Purchaser or its
representative, such copy is a true copy of'the original and such
certificate has not been smended, but Seller makes no
repressitation as to compliance with any such certificate.
. §4.10. The assessed valuation and real estate taxes set forth
in Schedule D, if any, are the assessed valuation of the Premises
and the taxes paid or payable with respect thereto for the fisval
year indicated in such schedide. Except as otherwise sat forth in
Schedule D, there are no tax abatements or exemptions affesting
the Premises.

§4.11. Except as ofherwise sof forth in e schedule attached
hereto, if any, if the Premises are uged for residential purposes,
each apartment containg & range and a refrigerator, and all of the
ranges and reftigeratars and all of the items of personal property
{or replacements thercof) listed in such schedule, if any, are and
o the Closing Data will be owned by Seller free of lisns and
m.}mbmnces other than the Len(s) of the Existing Mortpage{s),

any,
.. §412. Seller has no actual knowledge that any incineraor,
boiler or other burning e(ﬁlipment on the Premises is being
ed in violation of applicable law. If copies of n certificate
ot cectificates of operation therafor have been exhibited to and
initialed by Purchuser or its representative, such copies are trye
copies of the originals,

§4.13 Except as otherwiss set forth in Schedule D, Seiler

has to setual knowledge of any assessment payable in ennual

installmentz, or any parl thereof, which has become a Hen on the
Premiges,

§4.14. Seller is not a "foreigo person” as defined in the
Code Withholding Section,

Section 5. Acknowledgments of Purchaser

Purchaser acknowledges that:

§5.01. Purchaser has inspevted the Premises, iy fully
familiar with the physical condition and state of repair thersof,
and, subject to the gmvisions of §7.01, §8.01, and §9.04, shall
accept the Premises "as is" and in their present condition, subject
to reasonghle use, wear, tear and natur] deterforation between
now and the Closing Date, without any reduction in the Purchase
Price for any change in such condition by reason thereof
subsequent to the date of this contract,

§5.02. Beforo entering into this contract, Purchaser has
made such examination of the Premises, the operation, ingome
and expenses thereof and all other matizrs affecting or relating
to this transaction es Purchaser deemed nec . In entering
inta this contract, Purchaser has not been induced by and has not
retied wpon any representations, warmanties or statements,
whether express or implied, made by Selter or any agent,
employee o other representative of Seller or by any broker or
any pereon representing or purporting to represent Seller,
which are not expressly set forth in this contract, whether or not
any such representations, wartanties or statemants were made in
writig or orally. ]

Section 6. Seller's Obligatiens as io Leases

. §6.01. Unless otherwise provided in a schedule attached to
this contmct, between the date of this contract snd the Closing,
Seller shall not, without Purchaser's prior written consent, which
consent shall not be unreasonably withheld: () amend, renew or
extend any Lease in any respect, unless required by law; (b)
grant & writen Jease to any tenant otcupying space pursuant to a
Tenancy; or (¢} terminate any Lease or Tonmmcy except by
reason of a defauit by the tenant thereunder,

§6.02. Unless otherwise provided ia a schedule attached to
this contract, betwean the date of this contract and the Closing,
Seller shail not permit ocoupancy of, or enter into any new lease
for, space in the Building which is presently vacant or which
ma eafier become vacant without first giving Purchaser
waitten notice of the identity of the proposed tanant, together
with () either 4 copy of ths proposed lease or a summary of the
terms thereof in reasonable detail and (b) e statement of the
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amount of the brokerage commission, if any, payabte in
connection therewith and the terms of payment thereof If
Purchaser objects to such proposed lease, haser shall so
notify Seller within 4 business days after receipt of Sefler's
notice if such notice was personally delivered to Purchaser, or
within 7 business days after the mailing of such notice by Seller
to Purchaser, in which oase Seller shall not enfer into the
proposed lease. Unless otherwise provided in a schedule
attached to this contract, Purchaser shalt pay to Seller at the
Closing, in the manner specified in §2.02, the sent and additional
rent that would have been payable under the proposed lease
from the date on which the tenant's obligation to pay rent would
have commenced if Purchaser had not so objected until the
Closing Date, less the amount of the brokerage commission
specified in Seller's fotice and the reasonable cost of decomtion
or other work required to be performed by the landlord under
the terms of the proposed lease to suit the premises to the
tensnt's occupancy ("Reletting Expenses”), prorated in each case
over the term of the proposed lease and apportioned as of the
Closing Date. If Purchaser does not so notify Seller of iis
objection, Seller shall have the right to enter into the propased
lease with the tenant identified in Seller’s notice and Purchaser
shall pay to Seller, in the manner specified in §2.02, the
Reletling Bxpanses, prorated in each case over the term of the
lease and apportioned as of the later of the Closing Date or the
rent commencereent date. Such peyment shall be made by
Purchaser to Seller at the Cloging. In no event shall the amonat
so payahle to Seller exceed the sums actually paid by Seller on
account thereof.

§6.03. If any space iz vacamt on the Closing Date,
Purchaser shall scoapt the Premises subject to such vacancy,
provided that the vacancy was not permitted or created by Seller
in violation of any resirictions contained in this contract, Seller
shall not grant any concesslons or rent abstements for any period
following the Closing without Purchaser's prior writien consent,
Seller shall not apply all or any part of the security deposit of
any tenant vnless such tenant has vacated the Premises,

§6.04. Seller does not warrant that any particular Lease or
Tenzncy will be in force or effect at the Closing or that the
tenants will have perfirmed their ebligations thereunder, The
termination of any Lease or Tenancy prior to the Closing by
regson-of the tepani's default shell not affect the obligations of
Purchaser under this contract in any manner or entitle haset
to an ebatement of or credit against the Purchase Price or give
ise to any ather claim on the part of Purchaser.

86.05. Seller hereby indemnifies and agrees to defend
Purchager against any claims made pursuant to §7-107 or §7-108
of the General Obligations Law (the "GOL”) by tenants who
resided in the Premiges on or prior fo the Closing Daie other
than (a) claims with respect to tenants' security deposite fmid,
credited or assigned to Purchaser pursuant to §10.03, (b} claims
made pursuant to §7-107 of the GOL with regpect to funds for
which Seller was not liable, and (c) claims made pursuant to §7-
108 of the GOL by tenanta to whotn Purchaser failed to give the
written. potice specified in §7-108(c) of the GOL within thirty
days after the Closing Date, The forcpoing indemnity and
agreement shall survive the Closing and ghall be in lieu of any
cgerow permitied by §7-10B{d) of the GOL, and Purchager
hereby waives any right it inay have te require any such escrow.

Section 7. Responsibility For Vielations

§7.01. Except as gravided in §7.02 and §7.03, all notes or
notices of -viclationa of law or govemmentsl ordinances, orders
or tequirements which were noled or issusd prior to the date of
{hiis contract by any goveminental department, agency or burean
having jurisdiction as fo conditions affecting the Premizes and
all liens which have attached to the Premises prior to the Closing
pursuant to the Administrative Code of the C'n{nf New York, if
applicable, shall ba removed or corplied with by Seller. If such
remaval or compliance has not been completed prior 1o the
Closing, Seller shall pay fo Purchaser at the Closing the
reasonably -estimated unpaid cost to effect or complete such
removal or compliance, and Parchaser shall be reguired to
accept title to the Premises subject thereto, except that Purchaser
shall not be requiced to accept such title and may terminate this
contract a8 provided in §13.02 if (a} Parchaser’s Institutiogal
Lender reasonably refuses to provide financing by reason
thereof or (b) the Building is a multiple dwelling and either (i}
such viglation is rent impairing and causes. rent to be
unrecoverable under Section 302-p of the Multiple Dwelling
Law o (ii) a proveeding hias been validly commenced by tenants
and is pending with respect to such violation for a judgment
directing deposit and use of rents nnder Article 7-A of the Real
Property Actions and Proceedings Law, All such nates or
notices of violatons noted or issued on or after the date of this
contract shali be the sole responsibility of Purchaser.

§7.02. If the reasonably estimated apgregate cost to remave
or vomply with any violations or liens which Seller is required to
remeve or comply with pursuant to the provisione of §7.01 shall
exeeed the Maximum Amount specified in Schedole D (or if
none is go specified, the Maxmum Amount shall be one-half of
ore percent of the Purchese Price), Seller shall have the right to
cancel this contract, in which event the scle linbility of Setler

shatl be ss set forth in §13.02, unless Purchaser elects to
accept itle to the Premises subject to alf such violations or Liens,
in which event Purchaser shall be entitled to a cradit of an
amcunt equal to the Maximum Amount against the monies
payabls at the Closing.

§7.03. Regutdlcss of whether 2 violation has been noted or
Issued prior to the date of this contract, Seller's failure fo remove
or fully comply with any violations which & tenant is required to
remove or comply with pursuant 1o the teoms of its leass by
reason of such tenant's wse or occupancy shail not be an
:]l}uectlon to title, Purchaser shall acoept the Premises subject o
il such violations without any liability of Seller with respect
thereto or any shatement of or credit against the Purchase Price,
except that if Purchasar's Institutiona] Lender reasonably refuses
to provide financing by reason of a vislation described zbove,
Purchiser shall not be required to accept the Premises subject
thereto and Purchaser shall have the right to terminate this
conkract in the manner provided in §13,02.

§7.04. If required, Seller, ypon written request by
Purchaser, shall promptly furnish to Purchaser written
authorizetions to make any necessary searches for the purposes
of determining whether notes ot notices of violations have been
noted or issued with respect to the Premiges or liens have
attached thereto.

Section 8. Destrirction, Damage or Condemnation

§8.01. The provisions of Section 5-1311 of the General
Obligations Law shail apply to the sale and purchass provided
for in this contract,

Section 9. Covenantg of Seller

Seller covenanta that hetween the date of this contract and
the Closing:

_ ?9.01. The Existing Mortgage(s) shali not be amended or
;E‘peemented or prepaid in whole or in part, Seller shall pay or

e, a8 and when due and payable, all payments of principal
end interest and all deposits required to be paid or made under
the Existing Mortgage(s). -

§9.02. Seller shall not modify or amend any Service
Contract or enter into any new service contract unless the same
is terminable without penalty by the then owner of the Premises
‘Bpon ot more than 30 days notice,

£8.03, If an insurance scheduls is attached hereto, Seller
shall maintain tn full force and effect until the Closing the insnr-
ance policies described in such schedule or renewals thereof for
no more than one year of those expiring hefore the Closing,

§9.04. No fixtures, equipment or personal properiy
inclwded in this sate shall be removed from the Premises unless
the same are replaced with similar items of at least equal quatity
prior ta the Closing.

§5.05. Seller shall not withdraw, seftie or otherwise
comptomise any protest or reduction proceeding ing real
estate taxes asscesed against the Premises for any fiscal period in
which the Closing is to occur ot any subsequent fiscal period
without the prior writien consent of Purchaser, which consent
shall not be unreasonably withheld, Real estate tax refunds and
credits received after the Closing Date which are attributable to
the fiscal tax during which the Closing Date accura shat] be
apportioned between Seller and Purchaser, after deducting the
expenses of' collection thereof, which obligation shall survive
the Closing.

§9.06. Seller shall allow Purchaser or Purchasers
representatives accese to the Premises, the Leases and other
documents ired to be delivered under this contract apon
reasonable prior notice at reasonable times,

Section 10. Seller's Closing Obligations

At the Closing, Seller shall deliver the following to
Purchaser: 5 8

§10.01. A siaiutory form of basgain and ssle deed without
covenant pgainst grantor's aots, containing the covenant required
by Section 13 of the Lien Law, and properly executed in proper
form for recording so0 as to con\reyrgmle required by this

contract,
§10.02. All Leases jnitialed by Purchaser end all others in
Seller's possession. yy ypapplied cash

§10.03. A schedule of.  |sscurity deposits (ot the

ount of AnF LA

security deposits, including any interest thereon, held by Sreller

on the Closing Pate or, if held by an Institutional Lender, an

it o hager and written instructions to the holder of

such defosits to tranafer the same to Purchaser, and appropriate

instruments of transfer or assigmment with respect to any

security deposits which are other than cash,

§10.04. A schedule updating the Rent Schedule and setting
forth ail arrears in rents and all prepayments of rents,

§10,05. All Service Contracts initiated by Purchager and alt

others in Seller's possession which ere in effect on the Closing
Date and which are azsignable by Seller.
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§10.06. An assignment to Purchaser, withont recourse or
warranty, of all of the inferest of Seller in those Service
Contracts, insurance policies, eertificates, permits and other
documents 1o be defivered to Purchaser at the Closing which are
then in effect and are assignable by Seller.

810.07. (a) Written conseni(s) of the Mongagee(s), if
required under §2.03(b), and (b} certificate(s) executed by the
Mortgagee(s) in proper form for recording and certifying (i) the
amonnt of the unpaid principal balance thereof, {ii) the maturi
data thereof, (iii) the jnterest rate, (iv) the last date to whio
interest has been paid thercon and (v) the amount of any escrow
deposits held by the Mortgagee(s), Seller shall pay the fees for
recgrding Such certificais(s). Any Mortgagee which iz an
Instiintional Lender may fiwnish a letter complying with Section
274-a of the Real Property Law in lien of such certificate.

§10.08. An assignment of all Sefier’s right, tifle and fnterest
in escrow deposits for real estate taxes, ce premiums and
other amounts, if any, then held by the Mortgagee(s).

§10.09. Al original insurance policies with respect to
which premiume are to be apportioned or, if unobtainable, true
copics or cettificates tharenf.

§10.10. To the extent they are then in Seffers possession
and not posted at the Premiscs, certificates, licenses, permits,
anthorizations end approvals issued for or with respect to the
Premises by govemmental and quasi-governmental authorities
having jurlsdiction.

$10,11. Such affidavits as Purchaser’s title company shall
reasonably require in order to omit from its title insnrance policy
all exceptions for judgments, bankruptcies or other returns
against persons or entities whoge names are the same as or
similar to Séller's name,

§10.12 (a) Checks to the order of the appropriate officers in
payment of all applicable real pm]f:omty transfer taxes and copies
of any required tax retumns therefor executed by Seller, which
checks shall be certified or official bank checks if required by
the taxing suthority, unless Seller elects to have Purchaser pa
any of such taxes aad credit ser with the snonnt thereof,
(b} the Tentative Assessment and Return or Statement of No Tax
Due or affidavit (whichever is applicable) and the checks and
other items gf -any) required under §17.09(2), and (c) a
certification of non-forzign status, in form required by the Cods
Withholding Section, signed under penalty of perjury. Seller
understands that such certification will be retained by Purchaser
and will be made available to the Internal Revenue Service on
request.

§10.13. To the cxtent they are then in Seller's possession,
corpies of current painting and payroll records. Seller shall make
all other Building and tenant files and records available to
Purchaser for copyiog, which obligation shall sorvive the
Closing.

§10.14. An original letter, executed by Seller or by its
agent, advising the tenants of the sale of the Premises to
Purchaser and directing that rents and other paymeriis thereafter
be sent to Purchaser or as Porchaser may direet.

§10.15. Notice(s) to the Morigagee(s), cxecuted by Seller
or by its agent, advising of the sale of the Premises to Purchaser
and directing that fature bills and other corespondence should
thereafter be sent to Purchaser or as Purchaser may direct.

§10,16. 1F Seller is a corporation and if required by Section
909 of the Business Corporatlon Law, a resolution of Selier's
board of directors authorizing the sale and delivery of the deed
and a cestificate executed by the secretary or assistant secretary
of Seller contifying es to the adgption of such resolution and
setting forth facts showing that the transfer complies with the
requirements of such law. The deed referred to in §10.01 shefl
also contain a recital sutficient to establish compliance with such law

§10.17. Possession of the Premises in the condition
uired by this contract, enbject to the Leages and Tenancies,
and keys therefor.

§10.18. Any other documents required by this confract to
be delivercd by Seller.

Section 11. Purchaser's Closing Obligations

At the Cloging, Purchaser shall:

§11.01. Deliver o Seller checks in payment of the portion
of the Purchase Price gayable at the Closing, as adjnsted for
appertionments under Section 12, plus the mnount of escraw
deposits, if any, assigned pursuant to §10.08.

§11.02. Deliver o Solter the Purchase Money Mortgape, if
any, in proper fon for recording, the note secured thereby,
financing statements covering personal property, fixtures and
equipment included in this sale repiacementz thereof, all
properly cxcouted, and Purchaser shall pay ithe mortzage
recording tax end recording fecs for auy Purchass Maney
Mortgage.

§11.03, Deliver to Setler an agreement indemnifying and
agreeing to defend Scller against any claims made by tenants
with respect to fenants' security deposits to the extent paid,
credited or essigned to Purchaser under §10.03.

§i1.04. Cause the deed to be recorded, duly camplete all
required real property fransfér tax retums and cause afl such
returns and checks in payment of such taxes to be delivered to
the appropriate officers promptly after the Closing.

§11.05. Deliver any other documents ired by thi
contract to be delivered b}!: Purchaser, e Yy this

Section 12. Apportionments

§12,01. The following apportionments shall be raade
between the parties af the Closing as of the clase of business on
the day prier to the Closing Date:

2 g}) prepaid rents and Additional Rent (as defined in

(b} interest on the Existing Mortgage(s);

{c) real estate taxes, water charges, scwer rents and vault
charges, if any, on the bagis of the fiscal period for which
assessed, except that if there is a water meter on the Premises,
spportiorment at the. Closing shall be baged on the fast available
reading, subject 10 adjustment after the Closing when the nexi
reading is availzble;

(d) wages, vacation pay, pension and welfare benefits and
other fringe benefits of all persons employed at the Premises
whose employment was not terminated at or prior to the
Closing;

(e) velue of fuel stored on the Premises, at the price then
charged by Seller's supplier, including any taxes;

(f) charges under trangfersble Service Contracts or
pextaitted renewsls or replacements thereof:

) pennitted administrative charges, if any, on fenanis’
security deposits;

(b) dies to rent stabilization associations, if any;

i) insurance jums on transfereble insurance policies
listed en & schedule hereto or penmitied remewals thereof:

() Reletting Fxpenses undor §6.02, if any; sl

(k) any other items ligted in Scheduls D.

Ifthe Clnsi;g shall ccour before a new tax rate i3 fixed, the
apportionment of taxce at the Closing shall be upon the basis of
the old tax rate for the preceding period applied to latest
gsseased valuation. Pmmg;!g after the new tax rate is fixed, the
apportonment of taxes shall be recomputed. Any discrepancy
resulting from such recomputation and any errors ot omissions
in computing apportionments at Closing shall be promptly
comtedted, which obligations shall survive the Closing.

12.02. If eny tenant is in arrears in the payment of rent on
the Closing Date, rents received from sucg tenant after the
Closing shall be applied in the following arder of priority: (a)
first to the month preceding the month"in which the Closing
aceyrred; (b) then to the month in which the Closing occurred:
(¢) then to any month or months following the month in whick
the Closing cccurred; and () then to the period prior to the
month preceding the month in which the Cloging ocourred. If
rents or any-portion thereuf received by Scller or Purchaser ufter
the Closing are payable fo the ather party by reason of this
allocution, the appropriate sum, less a Smportienate share of any
reasonable attorneys’ fees, costs and expemses of collection
thereof, shall be promptly peid to the other party, which
obligation shall survive the Closing.

§12.03, Ifany tenants are required to pay perentage rent,
espalation charges for real estate taxes, operating expenses, cost-
of-living adjustments or other charges of a similar natuze
("Additional Reats') and any Additional Rents arg collected by
Purchaser after the Closing which are attributable in whole or in
part to any period prior to the Closing, then Purchaser shall
promptly pay to Seller Seller's proportionate share thereof, less
a prepartionate share of any reaspnable attormeys' fees, costs and
expenses of collection theieof, if und when the tenant paying the
same has made all payments of rent and Additional Rent then
due fo Purchaser pussuant to the tenant's Lease, which obligation
shall susvive the Closing,

Scetion 13, Ohjectlans o Title, Failure of Seller or Por-
chaser o Perform and Vendee's Lien

§13.01. Purchaser shell promptly order an examination of
1itle and shaii cause a copy of the fitle report to be forwarded to
Seller's attornsy upon receipt, Seller shall be entitied to a
reagonzble adjournment or adjousnments of the Closing for up o
60 days or until the expiration date of any written committent
of Purchaser's Institutional Lender delivered to Purchaser prior
to the scheduled date of Closing, whichever vccurs first, to
remove any defects in or objections fo title noted in such title
report and any other defocts or objections which may be
disclosad on or pricr to the Closing Date.

§13.02. If Seller shall be unable to convey title to the
Premises af the Closing in accordanee with the provisions of this
contract or if Purchaser shalt have any other grounds under this
conizact for refusing to consummate the purchase provided for
herein, Purchaser, nevertheless, may elect to aceept such title as
Seller may be able to convey with a credit against the monies
paynble at the Closing equal to the rensonably estimated cost to
cure the same (up to the Maximum Expense described helow),
but without any other credit or liability on the part of Scller, If
Purchaser shall not so clect, Purchaser may terminato this
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. contract and the sole liability of Seller shall ke to refund the
Downpayment to Purchaser and to reimiburse Purchaser for the
net cost of title examination, but not to exceed the net amaount
charged by Purchaser's title company therefor without issuance
of  policy, and the nei cost of updating the existing survey of

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 & new survey was requirgd by
Purcheser's Ingtitutional Lender. Upon such refund and
reiimbursetnent, this contract shall be null and void and the
arties hereto shall be relieved of all farther obligations and
iability other then any arising vnder Section 14. Seller shail not
be required to bring any action or proceeding or to incur any
exgens_e in excess of the Maximnm Bxgznse 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 fo coul?:!y with the
provisions of this contract, but the foregoing shall not pepmit

Selier ¢o refuse to pay off at the Closing, fo the extent of the
tmonies paysble gt the Closing, mo es on the Premises, other
than Existing Mortgages, of which Seller has actual knowledge.

$13.03. Any unpaid taxes, assessments, water charges and

sewer rents, together with the interest und penalfies thereon fo 2
date not less than two duys following the Closing Date, and any
other liens and encumbrances which Seller is obligated te pay
and discharrie or which are against corporations, estates or other
persons in tho chain of title, together with the cost of recording
or filing any instruments necessary to discharge such liens and
encumbrances of reaord, may be paid out of the proceeds of the
monigs payzble at the Closing if Seller delivers to Purchaser on
the Closing Date official bills for such taxes, assessments, water
charges, sewer rents, inferest and penaltics and instruments in
recordable form sufficient to discharge any other lens and
encumbrances of record. Upen est made e reasonable time
before the Closing, Purchaser sholl provide at the Closing
separate checks fot the foregoing payabile to the order of the
holder of any such len, charge or encumbrance und otherwise
complying with §2.02, If Purchaser's titls insurance company is
willing 1o insure bothk Purchaser und Purchaser's Institutional
Lender, if any, that such chargss, lictis and encumbrances will
not be collected out of or enforced n&:igai.nat the Premiges, then,
unless Purchaser's Institutional Lender reasosisbly refuses to
gceept such insurance in lien of actual payment and discharge,
Seller shall have the right in lien of payment and discharge to
depesit with the titls insurance com&any such funda or
assurances or to pay such special or additional premiums as the
title insurance company may require in order to go insyre, In
such casa the charges, liens and encumbrances with respect to

which the iitle insurance company has agresd so to insure shall
not be considered objectiorns ta fitle.

§13.04. If Purchaser shall default in the performance of its
obligation under this contract fo the Premises, the sole
remedy of Seller shall be to retein the Downpayment as
liguidated damages for all loss, damage and expease-suffered by
Seller, including without limitation the loss of it bargain,

§13.05. Purchaser shall have a vendec's lien against the
Premises for the amount of the Downpayment, but. such lien
shall not continve after default by Purchaser under this contract.

Section 14. Broker

§14.01. If a broker is specified in Schedule D, Seller and
Purchaser mutually represent and warrant that such broker is the
only broker with whom they have daalf in comection with this
contract and that neither Seller nor Purchaser knows of any other
broker who has claimed or may have the right to claim a
conmmission in connection with this transaction, unless otherwise
indicated in Schedule D. The commission of such broker shall
be paid pursuant to separate agresment by the party specified in
Schedule D, If no bwger is specified in Schedule D), the parties
acknowledge that this contract was bronght about by direct
negotiation between Seller and Porchaser and that neither Seller
nor Purchassr knows of any broker entitléd fo a commission in
connection with this transaction. Uliless otherwise provided in
Schedule D, Seller and Purchaser shall indemmify and defend
each other sgainst any costs, claims or expenses, including
attorneys' fees, arising out of the breach on their respective parts
of any representations, warranties or agreements contained in
this paragraph. The representations and obfigations under this
paragraph shall survive the Ciosing or, if the Closing does not
pecur, the termination of this contract,

Section 15, Notices

§15.01. All notices under this contract shall be in writing
and shall be delivered personally or shall be sent by prepaid
registered or certified mail, addressed as set forth in Schedule D,
or as Selier or Purchaser shall otherwise have given notice as
herein provided.

Seciion 16. Limitations on Survivat of Repressatations,
Warranties, Covenants and ether Obligations

§16.01. Except as otherwise provided in this contract, no
representalions, warrantles, covenants or other obligations of
Seller set forth in this contract shall survive the Closing, end no

action based therson shall bg commenced after the Closing. The
representations, warranties, covenants and other obligations of
Selier set forth in §4.03, §6.01 and §6.02 shall sprvive until the
Limitation Date specified in Schedule D (or if none is so
specified, the Limitation Date shall be the datc which is six
months after the Closing Date), and no action based thereon
shall be commenced after the Limitation Date.

§16.02, The delivery of the deed by Seller, and the accep-
tance therzof by Purchaser, shall be deemed the full perform-
ance and discharge of every obligation on the part of Seller to be
performed hereunder, except those obligations of Seller which
are expressly sfated in this contract to survive the Closing.

Section 17. Gains Tax and Miscellaneous Provisions

§17.01. If consent of the Existing Morigagee(s) is required
under $2.03(b), Porchuser shell not assi@gtﬁs erfol)mact or its
rights hereunder without the prior written consent of Seller. No
permitied assignment of Pyrchaser's rights under this contract
shall be effective against Soller unless and until an executed
counterpart of the instcument of assignment shall have been
tislivered to Selfer and Seller shell have been fumished with the
name and address of the assignée. The term "Purchaser” shall be
deemed to include the assignee under any such effective
assigniment.

§17.02. This contract embodies and constitufes the entire
understanding between the parties with respect o the transaction
contemplated hercin, and all prior agreements, anderstandings,
representations and statements; oral or written, zre merged into
this contract, Neither this contract nor any provision hereof may
be waived, modified, amended, discharged or terminated except
by an instrument signed by the party sgsinst whom the

enforcement of such waiver, medification, amendment,

discharge or termination is sought, and then only to the sxtent
set forth in ench instrument.

§17.03, This contract shall be poverned by, and construed
in accordance with, the law of the State of New York.

§17.04. The capiions in this contract are inserted for
convenience of reference only and in no way define, describe or
limit }he scope of intent of this confract or any of the provisions
hereof,

§17.05. This contract shall be binding upon aund shell inure
to the benefit of the parties heretv and their respective heirs or
successors and permitted aseigns.

§17.06. This contract shail not be binding or effective until
properly execoted smd delivered by Seller and Purchaser.

§17.07. As used in this contract, the masculine shall include
the feminine and neuter, the singular shall include the plural and
the ploral shall imclude the singular, as the context may require.

§17.08. If the provisions of any schedule or rider o this
contract are inconsistent with the provigions of this contract, the
provisions of such schedule or rider shall prevail, Set forth in
Schedule D is a list of any and all schedules.and riders which are
atfached hereta but which ave not fisted in the Table of Contents,

§17.05. (a) Seller and Purchaser agree to comply in &
timely manner with the requirements of Article 31-B of the Tax
Law of the State of Now York and the regulations applicable
thereto, a5 the samie from time to time may be amanded
(collectively, the "Gains Tax Law"). Purchaser agrees to deliver
to Selfer n duly executed and acknowledged Transferee
Questionnaire simultaneously with the execution of this contract
or within five (5) business days afier subscquent writien request
from Beller or Selle's aomey. At the Closing, Seller shall
deliver (if an official Statemenit of No Tax Due or (if) an official
Tentative Assessment and Return accompanied by a certificd
check or official bank check drawn on any banking institution
described in §2.02(a), puysble to the arder of the Stite Tax
Commission in the amount of the tax shown to-be dus thereon (it
being understond, howsver, that if Seller has duly elected to pay
such tax in instaliments, the amotmt o reqnired 1o be paid shail
be the mininmum instailmert of such tax then permiited to be
peid), or {iii) if applicable, a duly executed and acknowizdged
affidavit in form permitted under the Gains Tax Law claiming
exemption therefrom,

(b) Seller agrees (i) to pay prompt]; ingtallment(s

or additional tax due-under the Gal;;:s Tax nga,ng’nd integest 3513
penalties thexson, if any, which may be assessed or due after the
Closing, (ii) to indemnify and save the Purchaser hammless from
andd agminst any of the foregumf and eny damage, hability, cost
or expense (including reasonable atorneys’ fees) which may be
suffered or incurred by Purchaser by reason of the non-payment
thereof, and (iii) to make any other payments and expeute,
acknowledge and deliver such further documents as may be
necessary to comply with the Gains Tax Law,

(¢) If this contract ia assignable by Purchaser, no
assigument of any rights hereunder shall be effective unless
cvery assignor apd assignee complies in a timely manner with
the requirements of the Gains Tax Law applicabie to the
assignmtent trangaction and unless an assignor or assignee de-

27 of 36



I NDEX NO. 706139/2021
RECEI VED NYSCEF: 03/17/2021

NYSCEF DOC. NO._ 1

livers to Seller at or before the Clusing the applicable iterns
referred to in subparagraph (2) of this Section, all as mdy be
required as a prereguiisite to the recording of the deed. In
addition to making the payments and deli the instruments
and documents referred to ahove, Purchaser and any sssignor or
assignee of this contract shall promptly (i) make any other
payments and (ii} execute, acknowledge and deliver such furthor
documents end instruments as may be necessary to comply with
the Gains Tax Law.

IN WITNESS WHEREOF, the parties hereto have executed this contract as of the date

‘Witnesses:

Witnesses:

Receipt by Escrowee

The undersigned Escrowep hereby acknowledges receipt of
001.’,':; check subject fo collection, to be

5-190'89%', K
heid in exd Jggmtto §2.05 .

. (d) Purchaser, if request is made within a reagonable
time prior to the Closing Date, shall provide at the Closing a
aseparate certified or official bank check dmwn on any banking
ingtitution described in §2.02(s) in the amount of the tax shown
to be due on the official Tentative Assessment and Return,
which amount shall be credited against the balance of the
Purchase Price payable at the Closing,

) {e) The provisions of this §17.09 shall survive the
delivery of the deed.

“aiove written,

Xiao ql}j‘iﬁm/

David Yan, Attﬁﬁey—a%
Schedule A

DESCRIPTION OF PREMISES
(to be atfached separately and to include tax map designation)

Schedule B
PERMITTED EXCEPTIONS

{, Zoniog tegulations and ordinances which are pot
violated by the existing structures or present use thereof and
which. do not render title ani le.

2. Consents by the Seller or any former owner of the
Premises for the erection of any struchure or shructares on, under
or above any street or sirects on which the Premis¢s may abut.

3. The Existing Mottgape(s) and financing statements,
assignments of leases and other collateral assignments ancillary
thereto.

4. Leases and Tenancies specifled in the Rent Schedule and
any new leases or tenancics not prohibited by this contract.

5. Unpaid installments of assessments not due and payable
on or before the Closing Datc.

6. Financing statoments, chatte]l mortgages and liens on
personalty filed more than 5 years prior to the Closing Date and
not renewed, or filed against properfy or equipment no longer
located on the Premises or owned hy Tenants,

7. (g} Rights of tility companies fo lay, mainfain, mstall
and repair pipes, lines, poles, conduits, cable boxes and related
equiprent on, over and under the Premiges, provided that none
of such rights imposes any monetary cbligation on. the owner of
the Premises.

) . Encroachments of stoops, areas, cellar steps, trim
comiices, lintels, window sills, awgrmgs, canopies, Iedges]:s fences,
hedges, coping and retaining walls projecting from the Prenrises
over any street or highway or over any adjoining property and
encroachments of similar elements projecting from adjoining
property over the Premises.

(c) Revocability or lack of right to meintain vaults, coat
chutes, excavations or sub-surface equipment beyend the fine of
the Premises.

(&) Aay state of facts that an accurate survey wobld
discluse, provided that such facts do not render title unmarket-
able. For the purposes of this contract, none of the facts shown
on the survey, if any, identified below shall be deemed to render
g:!e unmgarketable, and Purchaser shall accept title subject

ereto:

None.
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Schedule C
PURCHASE PRICE

The Purchase Price shall be paid as follows:

(8) By check subject to col-
Jection, the receipt of which is
hereby ecknowledged by Sellex: $

{b) By check or checks deliv-
ered to Scller at the Closing in
accg;dmce With the provisions of
§2.02:

(¢) By acceplance of title
subjeet to the following Existing
Mortgage(s):’

None.

(d} By execution and delivery
to Seller by Purchaser or its as-
signes of a note secured by a
Purchase Money Mortgage on the
Pramises, payable as follows:

None.

$1,800.000.00

Schedule D

MISCELLANEOUS

1. Titla ingurer designated by the parties (§1.02):
Any reputable title company authorized to do

businesses in the State of New York,

$200,000.00
2. Last date for consent by Existing Mortgagee(s) (§2.03(b)):

Not Aﬁalicable.
3. Maximum Intérest Rate of any Refinanced Mortgage

(§2.04b)): Not Applicable,
4. Prepayment Date on or after which Purchase Money
Morigage may be prepaid (§2.04{c)):
Not Applicable.

None. 5. Seller's tax identification number (§2.05):

6. Purchaser's tax identification number (§2.05):

7. Scheduled time and date of Closing (§3.01):
On or about June 30, 2020 -

8. Place of Closini {§3.01):
Atthe oﬁjic(e of tLe sefler's attorney or the

office of the attomey of the purchaser's
lending institution
9. Assessed valuation of Premises (§4, 18):
Actitual Assesment: ’
Transition Assesment:
19. Fiscel year end annual real estate taxes on Premizes
(54.109:

1. Tax abatements or exemptions affecting Premises (§4,10):
12, Assessments on Premises (§4.13):

13, Maximum Amonnt which Seller must spend to cure viola-
tions, eic, (57.02). $5,000‘00
14, Maximum Expense of Selier to cure title defects, etc,
{§13.02): $5,000.00
15, Broker, if any (§14.01):
None
16, Pary to pay broker's commission (§14.01):

Purchaser.
Addeess for notices (§15.01):
If'to Saller:

Ma & Tang Management 1.1.C.
136-20 38th Avenue, Suite 6M

Jlushing, NY 11 354
with copy to Seller's attorney;

David Yan, Esq. (Tel: 718-888-7788)
136-20 38th Avenue, Suite 11E
Flushing, NY 11354
If to Purchager:
Ling & Yin Holding Corp.
39-07 Prince Street, Suite 3C
w-ir.hl:::lc‘xjps:,]r:l tlgl ﬁbml\gsér]'gastgmey:
Fugiang Zhang, Esq. (718-321-7130)
39-07 Prince Street, Suite 3E
18, Limibtos Doty bk ohsod an Selleds surviving
representations and other obligations (§16.01);
One month after closing of title.
19. Additional Schedules or Riders (§17,08);

See Riders.

17.

Puorchase Price g

2,000,000.00 Schedule E

RENT SCHEDULE
(to be attached separately)
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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 conflicts, 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 (“Agreement”) 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 cach 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 defaunlt are difficult, if not impossible, to ascertain.

4. Purchasers acknowledge that they have inspected the premises, and is fully
familiar with the physical condition and state of repair thereof, and shall accept the premises “AS
1S” and in their present condition, subject to reasonable use, wear, tear and natural deterioration
between now and the closing date, without any reduction in the purchase price for any change in
such condition by reason thereof subsequent to the date of this contract, except that the plumbing,
heating, electrical systems shall be in working order at closing.

5. The Purchasers shall deliver to the Sellers’ attorney a copy of the title repott or a
list of title 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 examination cannot be cleared, removed or remedied by the Sellers before the
time fixed for closing of title or any adjournments thereof, then the Sellers shall be entitled to a
reasonable adjournment 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 abatement at the purchase price, and the Seller shall be released from any
and all liability in connection with said violations.

Rider 1 of 6
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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 refurn 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.

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 liquidated
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, covenants and conditions of this Agreement to be paid and performed by Parchasers
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 dishonored, 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.

Rider 2 of 6
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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 govemed by the laws of New York. If any provisions
hereof shall be unenforceable or invalid, such unenforceability 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, executors, administrators, successors and permitted assigns.

16,  All payments of Purchaser on account of the Purchase Price, and Purchaser’s
expenses for fitle examination, are hereby made a vendee’s lien against the Premises. Said lien
shall not continue or exist after any defanlt by Purchasers hereunder,

7. None of the representations, warraniies, covenants, indemmities or other
obligations of Seller hereunder shal! 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 hereunder, 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 prepars 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 administrative charge or, if the cash security deposits are
held by an Institutional 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 comamon
charges shall not be an objection to closing title hereunder.

21.  The Seller shall pay any requived New York State
Property Transfer Tax. o-Purchasershall-pav—anv-roquired-NNew

and New Yor

ity Real

22.  The parties mutually agree that no part of the purchase price shail 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 personal property
attached 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 representation 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 envirommental conditions, zoning issues
and any other matters which may affect the value or reputation of the Premises. The Seller shall
not be liable or bound 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 Premises have been included in this agreement which represents the full and complete
agreement between the parties.

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 Intemnal
Revenue Code Regulations. 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
harmiess 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 deermned fo 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 exceptions 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.

Rider 4 of 6

33 of 36



ETLED. QUEENS COUNTY CLERK 0371772021 02:45 PV I NDEX NO. 706139/ 2021

NYSCEF DOC. NO. 1 RECEI VED NYSCEF: 03/17/2021

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 including but not
limited to Seller’s reasonable attorney’s fees.

28,  Any notice or other communication (“Notice™) shall be in writing and either (i)
sent by either of the parties hereto or by their respective attomeys 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
confract 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 partics 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 ovemight 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 Condominium or its managing agent
as to the status of the common charge, utility charges and assessmenis 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 fo 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 connection with closings and
adjustments vig email or facsimile with written confirmation.

35.  Seller shall pay any move-out fee or deposit required by the Condominium or its
Managing Agent and Purchaser shall pay any move-in fee or deposit required by the
Condominium or its Managing 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 operate the electrical
appliances currently located in the Unit (including, without limitation, air-conditioning
equipment).

38.  Seller has not received any notice from the Condominium that Selier is obligated
to perform any repairs or maintenance in the Unit, whether resulting from Seller’s alterations to
the Unit or otherwise, and Seller has no knowledge of any condition that would give rise to an
obligation on the part of Seller to make such repair,

39. Inmterpretation: 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, promises, and agreements of Seller
and Purchasers are merged into and superseded by this Agreement, which alone fully and
completely expresses their agreement. This Agreement contains all of the terms agreed upon by
the parties with respect to the subject matter hereof. This Agreement has been entered into after
full investigation. Purchasers have not relied npen any statement or representation not embodied
in this Agreement.

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

WITNESS: SELLERS:

MA & TANG %NT LLC
By:

Kayan Ma

WITNESS: PURCHASER:
LING &ﬁY'N HOLDING CORP.
~

By:

Xiaoqin ¥
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Index No. Year 2024
SUPREME COURT OF THE STATE OF NEW YORK
COUNTY OF QUEENS
LING & YIN HOLDING CORP.,
PLAINTIFF,
-AGAINST-

MA & TANG MANAGEMENT LLC and
DAVID YAN,

DEFENDANTS.

SUMMONS AND VERIFIED COMPLAINT

re—
—

THE BReskY LAw Firm PLLC
Anomeysfor  PLAINTIFF

Office and Post Office Address, Telephone
91-31 Queens BouLevarD

Sume 520
ELMHURST, NEw York 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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