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EXHIBIT 12
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EXHIBIT 12

This exhibit contains the first page of each transaction document that received
government and regulatory approvals, followed by the corresponding signature pages containing
those approvals.
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Contents

. First Amended and Restated Purchase and Sale Agreement
a. Approved by OSC, AG

b. See Exhibit 11 for full agreement

c. Document No. 0042¢

. First Amendment to Lease

a. Approved by OSC, AG, DOB; Consent by DASNY
b. See Exhibit 6 for full amendment

c. Document No. 0008¢

. Second Amended and Restated Grant and Distribution Agreement
a. Approved by OSC, AG

b. See Exhibit 13 for full agreement

c. Document No. 0137¢

. Subordination, Non-Disturbance and Attornment Agreement (Interim
Sublease)

a. Approved by OSC, AG

b. See Exhibit H to Exhibit 11

c. Document No. 0122¢

. First Amended and Restated Interim Lease, Interim Sublease
a. Approved by OSC, AG
b. See Exhibits C and D, respectively, to Exhibit 11

c. Document No. 00850& 0094:

. Amendment to First Amended and Restated Interim Lease
a. Approved by OSC, AG, DASNY
b. Executed after the PSA
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EXECUTION ORIGINAL

FIRST AMENDED AND RESTATED

PURCHASE AND SALE AGREEMENT
- among -
DOWNSTATE AT LICH HOLDING COMPANY, INC.,

("Seller™)

- and -
FPG COBBLE HILL ACQUISITIONS, LLC
("Purchaser™)
- and -
NYU HOSPITALS CENTER
("NYUHC")
-and -
FORTIS PROPERTY GROUP, LLC

("Fortis")

Effective: June 30, 2014

\\NY - 067101/000088 - 3525816 v12



Approval as to Form
Eric T. Schneiderman
Attorney General

By:

Name:

Date:

Approved:
Thomas P. DiNapoli
State Comptroller

Name: __ | AR TROL

APPROVED AS TO FORM

NYS ATTORNEY GENERAL
IN ACCORDANCE WITH NY,,,S]:'L g
CoNTRACT PRocEss 3]

0CT 28 2014

jéw e W] Q\J,ﬂke
LORRAINE | REMO

ocT 28 1T

WNY - 067101/000088 - 3525816 vi2
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Alfonso L. Carney, Jr., Chair
D A S N I ‘ WE FINANEE. BURLD:AND/DELINER: Paul T. Williams, Jr., President

DORMITORY AUTHORITY STATE OF NEW YORK

October 24, 2014

Ruth Booher, Esq.

The State University of New York
State University Plaza

353 Broadway

Albany, NY 12246

Re:  Dormitory Authority of the State of New York State Personal Income Tax
Revenue Bonds, Series 2012D (the “PIT Bonds™)

Dear Ms. Booher:

The Dormitory Authority of the State of New York (“DASNY™) issued the above-
referenced Bonds, a portion of the proceeds of which was used to refund certain bonds
issued by DASNY on behalf of The Long Island College Hospital (“LICH”). Prior to the
issuance of the PIT Bonds, Downstate at LICH Holding Corporation (“DLHC”), a New
York not-for-profit corporation created pursuant to state statute and an “instrumentality”
of SUNY for purposes of Section 103 and Sections 141 through 150, inclusive, of the
Internal Revenue Code, acquired ownership of certain property then constituting
substantially all of LICH’s real property, fixtures, furniture, equipment and other personal
property used by LICH in connection with the operation of the Hospital (the “DLHC
Property™) on May 29, 2011. DLHC had assumed certain obligations of LICH and had
leased the DLHC Property to SUNY pursuant to a Lease Agreement dated as of May 29,
2011 (the “2011 Lease Agreement”), which is still in effect.

The 2011 Lease Agreement requires DASNY consent to any sublease of the
DLHC Property by SUNY and to any amendment of the 2011 Lease Agreement. SUNY
has delivered the attached certificate, dated October 22, 2014 (the “SUNY Certificate™),
and has requested DASNY consent to the First Amendment to Lease, dated as of June 30,
2014, by and between DLHC and SUNY (the “Lease Amendment”) and the First
Amended and Restated Medical Facility Sublease, dated as of June 30, 2014, by and
between SUNY and DLHC (the “Sublease™).

DASNY hereby consents to the Lease Amendment and to the Sublease, as
amended, having received the attached no-adverse-effect opinion from Hawkins

Delafield & Wood LLP.
CORPORATE HEADQUATERS : NEW YORK DFFICE . ' BUFFALD OFFICE
515 Broadway | One Penn Plaza, 52nd Floor { 539 Franklin Street
Albany, New York 12207-2964 | New York, New York 10119-0098 | Buffalo, New York 14202-1109
T 518.257.3000 | T 212.273.5000 | T 716.884.9780

F 518.257.3100 | F 212.273.5121 | F 716.884.9787 www.dasny.org
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D A S N Y \ WE FINANCE, BUILD AND DELIVER . Ruth Booher, Esq.
State University of New York

DORMITORY AUTHORITY STATE OF NEW YORK October 24, 2014
Page 2

Please do not hesitate to contact me should you have any questions.

Very truly yours,

Michael T. Corrigdn
Vice President

ce: Larry Volk
Tracy Raleigh
Donna Rosen
Debbie Paden
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EXECUTION VERSION

L120020
28100
DOWNSTATE AT LICH HOLDINGS COMPANY, INC.
Lessor
and
THE STATE UNIVERSITY OF NEW YORK

Lessee

FIRST AMENDMENT TO LEASE

Dated June 30, 2014

The Properties affected by the within instrument lies in the
Borough of Brooklyn, County of Kings, City and State of New York

Address of Properties: 339-357 Hicks Street, a/k/a 70-78 Atlantic Avenue a/k/a 320-326
Henry Street a/k/a/ 67-105 Pacific Street Othmer and Fuller Pavilion, Brooklyn, New York; 328-
346 Henry Street a/k/a 79-113 Amity Street a/k/a 359-377 Hicks Street a/k/a 68-106 Pacific
Street - Polak Pavilion, Brooklyn, New York; 348-352 Henry Street a/k/a 100-108 Amity Street -
Polhemus Building, Brooklyn, New York; 347-353 Henry Street a/k/a 115-121 Amity Street,
Brooklyn, New York; 112 Pacific Street, Brooklyn, New York; 74 Amity Street a/k/a 379-383
Hicks Street, Brooklyn, New York; 78 Amity Street, Brooklyn, New York; 82 Amity Street,
Brooklyn, New York; 86 Amity Street, Brooklyn, New York; 88-94 Amity Street, Brooklyn,
New York; 385-389 Hicks Street, Brooklyn, New York; 113 Congress Street, Brooklyn, New
York; 350-352 Hicks Street - Parking Garage, Brooklyn, New York; 43 Columbia Place,
Brooklyn, New York; 184 Sterling Place, Brooklyn, New ; 336 Flatbush Avenue, Brooklyn, New
York; 76 Amity Street, Brooklyn, New York; 339-357 Hicks Street a/k/a 70-78 Atlantic Avenue
a/k/a 320-326 Henry Street a/k/a 67-105 Pacific Street, Brooklyn, New York Cobble Court
Condominium, 124-134 Atlantic Avenue (a/k/a 121-125 Pacific Street), Brooklyn, New York

Block: 259, Lot: 8;

Block: 282, Lot: 50;
Block: 284, Lot: 1;

Block 285, Lot 1001;
Block: 290, Lot: 13;

Block: 291, Lots: 1 and 8;
Block: 295, Lots: 3,7, 8,9, 11, 13, 14, 21 and 38,
Block 1058, Lots: 28 and 30,
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AGENCY CODE: 28100 CONTRACT NUMBER L120020

Approval as to Form
Eric T. Schneiderman
Attorney General

By:
Name:
Date:
Approved:
Thomas P. DiNapoli NAYPSPE?\/CD AS TO FORM
State Comptrollr : FTORNEY GENERAL
P APPHOVED [l\Jf\QLOI(ri’LK ith N\/ SFL
DEPT. OF AUDIT & CONTROL e jia 19/\/ RAct pates
. CT 28 2018 <%
oy: 06728201
Name: AL«LA(%;;N v R
Date: /A’;// c | ) PRINCIP.A.LE\HROiE}”:\'/AJC)EY
FOR THE STATE COMPTROLLER
Approved:

Robert L. Megna
Director of the Division of the Budget

BY/Zl%Oj))%W z7/

Name:

Date: /<7 /:2,‘7‘—//%
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SECOND AMENDED AND RESTATED
GRANT AND DISTRIBUTION AGREEMENT
BY AND BETWEEN
DOWNSTATE AT LICH HOLDING COMPANY, INC.
AND
THE STATE UNIVERSITY OF NEW YORK

This SECOND AMENDED AND RESTATED GRANT AND DISTRIBUTION
AGREEMENT(this “Agreement”) effective as of the 30th day of June, 2014 (the “Effective
Date”) by and between Downstate at LICH Holding Company, Inc., a New York not-for-profit
corporation (“Holding”) and The State University of New York, an educational corporation
organized and existing under the laws of the State of New York, acting on behalf of its Health
Science Center at Brooklyn (“SUNY”). Holding and SUNY may each be referred to herein as a
“Party”, and collectively as the “Parties.” Capitalized terms used herein but not otherwise
defined shall have the meanings set forth in that certain First Amended and Restated Purchase
and Sale Agreement, effective as of the date hereof, to which Holding, FPG Cobble Hill
Acquisitions, LLC (“Purchaser’”), NYU Hospitals Center (“NYUHC”) and for certain limited
purposes Fortis Property Group, LLC (“Fortis”) are parties (the “Purchase Agreement”). The
Parties previously entered into a Grant and Distribution Agreement dated June 30, 2014 (the
“Original GDA”) and a First Amended and Restated Grant and Distribution Agreement effective
as of June 30, 2014 (the “First Amended GDA”). This Agreement supersedes both the Original
GDA and the First Amended GDA, in their entirety and the Original GDA and First Amended
GDA are of no force and effect.

WHEREAS, Holding was organized by SUNY and has been operated exclusively for
charitable, educational and scientific purposes such that it has been recognized by the Internal
Revenue Service as an organization that is a tax-exempt, public charity within the meaning of
Sections 501(c)(3) and 509(a) of the Internal Revenue Code of 1986, as amended; and

WHEREAS, Holding, as a charitable organization, is further exempted from certain
other taxes by the New York State Department of Taxation and Finance; and

WHEREAS, SUNY is the sole member of Holding and a public instrumentality of the
State of New York, with the corporate power and authority to direct the activities of Holding;
and

WHEREAS, Holding was organized by SUNY exclusively as an instrumentality of
SUNY for the benefit, and in support, of the governmental, charitable, scientific and educational
purposes of SUNY; and

WHEREAS, Holding’s organizational documents provide that all assets, income and net
earnings of Holding shall inure solely to the benefit of SUNY and, in the event of a dissolution
of Holding, after the payment of expenses all remaining net assets and property of Holding are to
be distributed to SUNY:; and

WHEREAS, pursuant to the terms of the Purchase Agreement, Holding has agreed to
sell and Purchaser has agreed to purchase the Property for a purchase price totaling Two
Hundred Forty Million Dollars ($240,000,000), subject to certain possible adjustments as set
forth in Sections 3, 5.5, 6.2, 7.6 and 10.3(a)(ix) of the Purchase Agreement (the “Purchase
Price”); and
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IN WITNESS WHEREOF, the Parties have executed this Agreement to be effective as of

the Effective Date.

APPROVED AS TO FORM
NYS ATTORNEY GENERA,

v pAL AL C:I:i‘/&fx L }Lu-%ﬁ
P

I

0CT 28 2014

9
\:/f;{, kbt ) f;i e
7 LORRAINE | REMO

s

STATE UNIVERSITY OF NEW YORK

By:

Its: Vice Chancellor
Dated: October l_z, 2014

DOWNSTATE AT LICH HOLDING
COMPANY, INC.

Vs

By:( :{'J/l] L ) /((V (J{ {( ( \

Its: Vice President and Secretary

Dated: October ﬂ , 2014

10



Approval as to/Form
Eric T. Schneiderman
Attorney General

By:

Name:

Date:

Approved:
Thomas P. DiNapoli
State Comptroller

By:

Name: APPROVED
Date:

-DEPT-OF AUDIT-8-BONTROL
OCT 28 2014

FOR THE STATE COMFTROLLER

11
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SUBORDINATION, NON-DISTURBANCE
AND ATTORNMENT AGREEMENT
(INTERIM SUBLEASE)

SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT (herein
called this “Agreement™), made as of this ____ day of October, 2014 (herein called the “Effective
Date”), by and among DOWNSTATE AT LICH HOLDING COMPANY, INC,, a New York not-for-
profit corporation (herein called “Landlord’), and NYU HOSPITALS CENTER, a New York not-for-
profit corporation (herein called “Subtenant™).

Statements of Fact

Landlord and FPG Cobble Hill Acquisitions, LL.C (bherein called “Tenant™)
entered into a certain first amended and restated interim lease (hereinafter called the
“Lease™) effective as of June 30, 2014, pursuant to which Landlord leased to Tenant, and
Tenant hired from Landlord, portions (herein collectively called the “Premises™) of the
buildings (herein collectively called the “Buildings™) known as The Polak Pavilion, 363
Hicks Street, Brooklyn, New York and The Henry Street Building, 340 Henry Street,
Brooklyn, New York. The Buildings are located on the land more particularly described
on Exhibit A attached hereto and made a part hereof,

Contemporaneously with the execution and delivery of the Lease, Landlord,
Tenant, Subtenant and Fortis Property Group, LLC, entered into a certain first amended
and restated purchase and sale agreement (herein called the “PSA™), pursuant to which
Tenant and Subtenant have agreed to purchase certain real property from Landlord
(including, with respect to Tenant, the Buildings and the land on which they are situated.

Pursuant to the PSA, Subtenant has entered into a certain interim sublease with
Tenant dated as of the Effective Date (herein called the “Sublease’) , pursuant to which
Tenant sublet to Subtenant, and Subtenant hired from Tenant, the entire Premises. As a
condition to entering into the Sublease, Subtenant has required the execution of this
Agreement.

NOW, THEREFORE, in consideration of the premises and mutual covenants hereinafter
contained, the parties hereto mutually covenant and agree as follows:

1. The Sublease, any extensions, renewals, replacements, or modifications thereof and all of
the right, title and interest of Subtenant in and to the Premises are, and shall continue to be, subject and
subordinate to the Lease and to all of the terms and conditions contained therein, as well as to any
renewals, modifications, replacements, consolidations and extensions thereof. Landlord hereby consents
to the execution and delivery of the Sublease by Tenant.

2. In the event of the termination, expiration, surrender, or release of the Lease (regardless
of whether as a consequence of a default by Landlord or Tenant thereunder, as the voluntary act of either
or both of the parties thereto in the absence of such a default, as a result of a fire, other casualty, or
condemnation affecting all or part of the Premises, as a result of the passage of time, or otherwise), other
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed
and delivered as of the day and year first above written.

LANDLORD:

DOWNSTATE AT LICH HOLDING
COMP C.

/3

Name:(2op eer fFaelen
Title: ¢r esidlen®

By

SUBTENANT:

NYU HOSPITALS CENTER

By:

Name:
Title:

Tenant hereby joins in the execution and delivery of this Agreement solely for purposes of
agreeing to the provisions of Paragraph 5 hereof.

APPROVED AS TO FORM
NYS ATTORNEY GENERAL TENANT:
IN AC<oRDANCE with NY_ 6§ F12
CoNTRACT PRoCESS i %& FPG COBBLE HILL ACQUISITIONS, LL.C
0CT 28 20
%u@w«g ) QJMW
LORRAINE |. REMO By:
PRINCIPAL ATTORNEY Name:
Title:
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed
and delivered as of the day and year first above written. '

LANDLORD:
DOWNSTATE AT LICH HOLDING
COMPANY, INC.

By:

Name:
Title:

SUBTENANT:
NYU HOSPITALS CENTER

PR —

Name: Ptk VL it on RIVRV)
Title: Com £ T eiitiun -y

Tenant hereby joins in the execution and delivery of this Agreement solely for purposes of
agreeing to the provisions of Paragraph 5 hereof.

TENANT:

FPG COBBLE HILL ACQUISITIONS, LLC

e
e

APPROVED AS TO FORM
NYS ATTORNEY GENERAL
N ACcORDANCE WiTH NY _SFL g1 By:
CoNTRACT PROCESS f\.;;L[/.;, ) y: = ‘
0CT 28 2014 ame:

Title:

D
£ \ IS nh
\745 e N ('\-v"" 0

7 LORRAINE | REMO
PRINGIEAL ALTQANEY. e
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IN WITNESS WHEREOF, the purties hereto have caused this Agreement to be duly executed
and delivered as of the day and year first above written.

LANDLORD:
DOWNSTATE AT LICH HOLDING
COMPANY, INC.

By:

Name:
Title:

SUBTENANT:

NYU HOSPITALS CENTER

By:

Name:
Title:

Tenant hereby joins in the execution and delivery of this Agreement solely for purposes of
J J = B,
-agreeing to the provisions of Paragraph 3 hereof.

TENANT:
APPROVED AS TO FORM o
NYS ATTORNEY GENERAL FPG COBBLE HILL ACQUISITIONS, LL.C
W ACcoRDANCE WITH NY ¢FL §u1
CentRACT PRoCESS gzj)
0CT 28 201
By: .
)ﬁg/t.&.&w«» ). Qtnw Nam//e: Joed Y oS N m
LORRAINE I. REMO . sy ; \
_ PRINCIPAL ATTORNEY Title: Ot U




Approval as to Form

Eric T. Schneiderman’

Attorney General

By:

Name:

Date:

Approved:
Thomas P. DiNapoli
State Comptroller

01370
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FIRST AMENDED AND RESTATED

INTERIM LEASE

DOWNSTATE AT LICH HOLDING COMPANY, INC,,

LANDLORD

TO

FPG COBBLE HILL ACQUISITIONS, LLC,

TENANT

Effective Date:

June 30, 2014

Demised Premises:
Portions of the First (1%) Floor at:

The Polak Pavilion
363 Hicks Street
Brooklyn, New York

and

The Henry Street Building
340 Henry Street
Brooklyn, New York
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[1003467-6]

INTERIM SUBLEASE

FPG COBBLE HILL ACQUISITIONS, LLC,

LANDLORD
TO
NYU HOSPITALS CENTER,
TENANT
Date:
October 2014

P

Demised Premises:

Portions of the First (1st) Floor at
The Polak Pavilion, 363 Hicks Street
The Henry Strect Building, 340 Henry Street
Brooklyn, New York
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IN WITNESS WHEREOF, Landlord and Tenant have duly executed this Lease as of the day

and year first above written.

APPROVED AS TO FORM
NYS ATTORNEY GENERAL
N ACcoRDANCE WiTh NY SFL gm.
LoNTRRET PROCESS (LL72

0CT 28 2014
owdine el [

L ORHAINE 1. REMO

_PRINCIPAE ATTOHNEY —

LANDLORD:

DOWNSTATE AT LICH HOLDING
COMPA

By:
I\}?ar/ne; (Lobeﬁ Hae e
Title: Qros1deat

TENANT:

FPG COBBLE HILL ACQUISITIONS, LLC

By:

Name:
Title:

61-
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IN WITNESS WHEREOF, Landlord and Tenant have duly executed this Lease as of the day
and year first above written.

LANDILORD:
DOWNSTATE AT LICH HOLDING
COMPANY, INC.
By:
APPROVED AS TO MM Name:
NYS ATTORNEY GiiNeHAL Title:
IN AccoRPANCE With NY SPL g0
ConThAeT PROCESS
€
OCT 28 2014 TENANT:
i}b\dj‘nﬂb \’J Q”‘” o N - o Q b
LORRAINE |. REMO FPG COBBLE HILL ACQUISITIONS, LL.C
_ PRINCIPAL ATTORNEY

Name: Q'(V)Q\ \CiN D)
Title: Qwﬁc\,\(\\/

By:

-61-



Approval as to Form
Eric T. Schneiderman
Attorney General

By:
Name:

Date:

Approved:
Thomas P. DiNapoli
State Comptroller

By:

BN e

Name:

Date:

PROVED
DEPT. OF AUDIT & CONTROL

ocT 28 20

-62-

FOR THE STATE COMPTROLLER |
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AMENDMENT

T0

FIRST AMENDED AND RESTATED INTERIM LEASE

THIS AMENDMENT (“Amendment”) to the FIRST AMENDED AND RESTATED
INTERIM LEASE (“Interim Lease™) is effective as of the 31st day of December 2014 by and
between DOWNSTATE AT LICH HOLDING COMPANY, INC., a New York not-for-profit
corporation (“Landlord”), and FPG COBBLE HILL ACQUISITIONS, LLC, a Delaware
limited liability company (“Tenant”). Landlord and Tenant are each individually referred to
herein as a “Party” and collectively as the “Parties.”

RECITALS
A. Landlord and Tenant entered into the Interim Lease, effective June 30, 2014.
B. Pursuant to Section 13.02 of the Interim Lease, Landlord agreed to provide certain

Building services to Tenant until the Building Operations Takeover Date, which will be 11:59
P.M. on December 31, 2014, at which juncture such Building services were scheduled to cease.

C. Landlord and Tenant now desire to amend the Interim Lease to reflect that
Landlord will continue to provide certain of such Building services for a limited period beyond
the Building Operations Takeover Date, at Tenant’s cost.

NOW, THEREFORE, in consideration of the foregoing, the Parties agree as follows:

1. Incorporation of Recitals. The foregoing recitals are hereby incorporated
into this Amendment. Capitalized terms not defined herein have the meaning set forth in the
Interim Lease, unless otherwise specifically indicated or unless the context clearly indicates to
the contrary.

2. Amendment. Section 13.02 of the Interim Lease is hereby amended by
adding a new sub-section (c), which reads in its entirety as follows:

“(c)  Notwithstanding the forgoing provisions of this Section 13.02, Landlord
shall continue to provide the following services after the Building Operations
Takeover Date, at Tenant’s sole cost and expense: (i) engineering (including
mechanic and electrician) oversight services for the Building Systems (the
“Engineer Services”), to be provided by the engineers and other personnel listed
on Exhibit E; and (ii) the information technology and infrastructure equipment
and services set forth on Exhibit F (the “IT Services”), to support the Engineer
Services. The Engineer Services shall be limited to oversight of the Building
Systems (i.e., the services that the personnel listed on Exhibit E were performing
at the Building prior to the Building Operations Takeover Date) and shall include
the maintenance or repair of such systems to the same extent that such personnel
performed maintenance and repair as part of their normal job functions prior to



IN WITNESS WHEREQF, the Parties have exccuted this Amendment to be effective as

of the date and year first above written,

TO FORM

; S
APPROVED A O L ERAL

NYS ATTORNEY

DEC 31 720W

L errins - mzlfcso
. N JAMIN L M
ASS!STAST ATTORNEY GENERAL
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DOWNSTAT iqéegl‘ LICH HOLDING
COMPAN ,INQ/J .
/ 77
By: &Amﬂw
Name: Robert Haelen
Title: President

FPG COBBLE HILL%UISTI S, LLC
By: '

Nlame: /JDQ! Kéf{—{n‘:m.um
Tide: (?.resféeﬂ‘l’

APPROVED
DEPT. OF AUDIT & CONTROL

DEC 31 2014

sttt &
FOR THE STATE COMPTROLLER
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Alfonso L. Carney, Jr., Chair
D A S N Y | WE FINANCE, BUILD AND DELIVER. Paul T. Williams, Jr.. Prosident

DORMITORY AUTHORITY STATE OF NEW YORK

December 31, 2014

Ruth E. Booher,

Deputy Counsel for Health Affairs
Office of General Counsel

The State University of New York
State University Plaza

Albany, New York 12246

Re: Amendment to First Amended and Restated Interim Lease
Dear Ms. Booher:

Pursuant to paragraph 8 of the Amendment to the First Amended and Restated Interim Lease
effective as of December 31, 2014 by and among Downstate at LICH Holding Company, Inc.
and FPG Cobble Hill Acquisitions, LLC (the “Amendment to the First Amended and Restated
Interim Lease”), the Dormitory Authority of the State of New York approves the Amendment to
the First Amended and Restated Interim Lease. No additional tax opinion is required in
connection with such amendment.

If you have any questions, please do not hesitate to contact Debbie Paden at 518-257-3120.

Sincerely,

/%m

Michael T. Corrigan
Vice President

CORPORATE HEADQUATERS | NEW YORK OFFICE |  BUFFALD OFFICE

515 Broadway | One Penn Plaza, 52nd Floor 539 Franklin Street

Albany, New York 12207-2964 | New York, New York 10119-0098 Buffalo, New York 14202-1109
T 518.257.3000 | T 212.273.5000 T 716.884.9780

F 518.257.3100 | F 212.273.5121 F 716.884.9787 www.dasny.org



	Section 1. Sale of Property; Conveyance of New Medical Site.
	1.1 Seller agrees to sell, and Purchaser agrees to purchase (subject to the conveyance of the New Medical Site to NYUHC pursuant to Section 1.3 and the other provisions of Section 1.3):
	(a) the parcel or parcels of land located in the City of New York, Borough of Brooklyn, County of Kings, and State of New York, and more particularly described in Schedule "A" hereto (the "Land");
	(b) all buildings and improvements situated on the Land (collectively, the "Improvements"; the Land and the Improvements collectively, the "Premises"); and
	(c) all right, title, and interest of Seller, if any, in and to:
	(i) all easements, rights of way, alleys and strips and gores of land adjacent to the Land;
	(ii) the land lying in the bed of any street or highway in front of or adjoining the Land, to the center line thereof, and in and to any unpaid award to be made in lieu thereof;
	(iii) any unpaid award for any change of grade of any street or highway;
	(iv) all development rights, if any, appurtenant to the Premises under, or pursuant to, the Zoning Resolution of the City of New York, as amended (except as set forth in Sections 1.3 and 5.7); and
	(v) all other appurtenances thereto.


	1.2 Attached as Schedule "C" hereto is a list of personal property owned by Seller or by SUNY that is to be removed from the Premises within sixty (60) days following the ED Commencement Date and is not included in the sale hereunder (the "Excluded Pe...
	(a) Seller shall not be responsible for or required to deliver at Closing, nor shall the Purchase Price be adjusted on account of, any personal property that is stolen or otherwise removed from the Premises without Seller’s authorization prior to the ...
	(b) Seller shall not be responsible for or required to deliver at Closing, nor shall the Purchase Price be adjusted on account of, any personal property that is consumed or becomes obsolete prior to 11:59 p.m. of the date that SUNY ceases entirely to ...
	(c) This sale includes (i) all furniture, fixtures, equipment, machinery, materials and other personal property of any kind or nature owned by Seller as of the Execution Date; and (ii) all furniture, fixtures, equipment, machinery, materials and other...
	(d) For avoidance of doubt, the Personal Property does not include any furniture, equipment, machinery, materials or supplies owned by Seller’s tenants (other than SUNY) or leased by Seller’s tenants from third parties.
	(e) The Parties acknowledge and agree that the value of the Personal Property is immaterial in relation to the value of the Property as a whole.

	1.3 With regard to the New Medical Site, the Parties agree as follows:
	(a) Although Purchaser shall pay for the New Medical Site as part of the Purchase Price, the New Medical Site will be conveyed by Seller to NYUHC at the NMS Closing:
	(i) for no additional consideration from NYUHC or Purchaser to Seller other than the Purchase Price set forth in Section 2.1 and the fulfillment of NYUHC's obligations under Section 15 (or, if applicable, Section 10.6) of this Agreement; and
	(ii) for no consideration from NYUHC to Purchaser other than as set forth in that certain interim sublease by and between NYUHC and Purchaser, attached hereto as Exhibit "D" (the "Interim Sublease"), or as set forth in other agreements solely by and b...

	(b) Pursuant to Section 10.5, the New Medical Site shall be conveyed to NYUHC with all Demolition Activities complete.
	(c) The conveyance to NYUHC shall include all right, title and interest of Seller, if any, in and to:
	(i) all easements, rights of way, alleys and strips and gores of land appurtenant to the New Medical Site, other than:
	(ii) the land lying in the bed of any street or highway in front of or adjoining the New Medical Site (other than Pacific Street), to the center line thereof, and in and to any unpaid award to be made in lieu thereof; and
	(iii) any unpaid award for any change of grade of any street or highway (other than Pacific Street).

	(d) The conveyance to NYUHC shall also include all of the rights of Seller under or pursuant to, and shall be subject to all of the obligations set forth in, the following documents (collectively, the “Site Agreements”), all of which, subject to the p...
	(i) the Zoning Lot Development and Easement Agreement (together with any and all modifications, amendments, additions, replacements, restatements or consolidations, the "ZLDA"), including the allocation to the New Medical Site of 105,000 square feet o...
	(ii) the easement on the roof of the New Medical Building (the "Roof Easement");
	(iii) the easement for the use of Pacific Street (the "Pacific Street Easement");
	(iv) the declaration of covenants and restrictions for the Parking Garage (the “Parking Declaration”); and
	(v) the restriction on the use of the Premises by certain third party health care providers (the "Medical Use Restriction").

	(e) Each of the Site Agreements shall be executed, acknowledged and delivered at the Initial Closing, after the execution, acknowledgement and delivery of the Initial Purchaser Deed, and NYUHC shall execute an acknowledgment at the Initial Closing pur...
	(i) the Site Agreements shall be executed, acknowledged and delivered at the joint closing after the execution, acknowledgement and delivery of the Initial Purchaser Deed and the New Medical Site Deed;
	(ii) NYUMC shall be the sole grantor of the Roof Easement and the sole grantee of the Pacific Street Easement, and Seller shall be eliminated as a signatory of each document; and
	(iii) the Site Agreements shall be revised by Purchaser’s attorneys prior to the joint closing to reflect the changes in parties and the changes in ownership from those set forth in the forms of the Site Agreements attached hereto, which revisions sha...

	(f) The Parties acknowledge and agree that Seller has agreed to execute and deliver the Site Agreements as an accommodation to Purchaser and NYUHC, and that, but for the deferral of the closings of title to parts of the Premises hereunder, all of the ...
	(i) although the grants of easements pursuant to the provisions of the Roof Easement and the Pacific Street Easement shall be effective as to the New Medical Site and the New Non-Medical Site, respectively, immediately upon the execution and delivery ...
	(ii) the Medical Use Restriction shall apply to the Premises (excluding the New Medical Premises, the Polak Pavilion Premises and the Henry Street Building Premises) only if, as and when the NMS Closing has occurred; and
	(iii) the Medical Use Restriction shall not be binding upon Seller or SUNY (as a lessee of the Polak Pavilion and the Henry Street Building) but shall be binding upon Purchaser from and after the Final Closing, or upon any other transferee of the Pola...


	1.4 Purchaser shall, on or before November 5, 2014, submit a request on Department of Buildings (“DOB”) Form ZRD1, and it shall thereafter diligently prosecute such request in accordance with this Section 1.4 and shall use commercially reasonable effo...
	(a) Whether providing off-site accessory parking on a zoning lot other than the zoning lot on which the Interim Medical Premises or the New Medical Premises is located meets the findings required by ZR 25-532 governing off-site accessory parking and i...
	(b) The permitted locations of rear yard equivalents on the zoning lot of which the New Medical Site is a part.
	(c) Whether items not listed in ZR 23-12, such as landscaping, furniture, elevator and stair bulkheads, ducts and flues are permitted obstructions in the rooftop open space, and if so, whether there is a limit as to the areas such permitted obstructio...
	(d) Whether an area must be open to and usable by the building’s residents for a minimum number of hours to qualify as open space.
	(e) Whether two buildings that each meet the definition of a building under the Zoning Resolution, that abut and touch each other, and that are deemed one building for purposes of ZR 24-164 of the Zoning Resolution, may be treated as separate building...

	1.5 Purchaser shall, no later than January 31, 2015, submit to the New York City Department of Finance (“DOF”) a request for a determination as to whether DOF will require, as a condition to the treatment of the New Medical Site with NYUHC’s proposed ...
	1.6 Each of Purchaser and NYUHC acknowledge and agree that their obligations under this Agreement, including without limitation their obligations to close title and consummate their respective portions of the transactions contemplated by this Agreemen...
	1.7  The elevation of the Lower Limiting Plane shall be established by notice as to the elevation of the wearing surface of the roof from NYUHC to Fortis no later than April 8, 2015, subject to adjustment (which adjustment may reduce the elevation by ...
	1.8 No later than November 1, 2014, Purchaser shall retain, at Purchaser's sole cost and expense, a surveyor to verify the legal description of the New Medical Site and provide a survey of the New Medical Site.  The Surveyor also shall create a legal ...

	Section 2. Purchase Price.
	2.1 Purchaser hereby agrees to pay Seller a purchase price for the Property of Two Hundred Forty Million Dollars ($240,000,000) less any credits given to Purchaser as described in sub-section (c) and (d) below (the "Purchase Price"), payable as follows:
	(a) Twenty Four Million Dollars ($24,000,000) (the "Initial Downpayment"), which the Parties acknowledge was paid by Purchaser on the Execution Date and which Seller has deposited into an account that is segregated from all other Seller accounts (the ...
	(b) Two Million Dollars ($2,000,000) (the "Section 10.3(d) Downpayment," and collectively with the Initial Downpayment, the "Downpayments"), prior to the commencement of any Permitted Section 10.3(d) Inspections, payable to Seller by wire transfer of ...
	(c) One Hundred Twenty Million Dollars ($120,000,000), minus (i) fifty percent (50%) of the aggregate amount of the Initial Downpayment; minus (ii) if applicable, the Section 10.3(d) Downpayment; minus (iii) the Defeasance Payment, if any; minus (iv) ...
	(d) One Hundred Twenty Million Dollars ($120,000,000), minus (i) fifty percent (50%) of the aggregate amount of the Initial Downpayment; minus (ii) any credits given to Purchaser after the Initial Closing and at or prior to the Final Closing pursuant ...

	2.2 At the Initial Closing, Purchaser, Seller and an escrow agent to be identified by Purchaser and consented to by Seller (which consent shall not be unreasonably withheld) (the "Community Fund Escrow Agent") shall enter into an agreement, substantia...
	2.3 At the Initial Closing, in order to secure Purchaser’s obligation to acquire the Final Closing Premises, Fortis shall deliver to Seller a duly executed copy of the Fortis Guarantee, substantially in the form attached hereto as Exhibit "G" (the "Fo...
	2.4 The Parties acknowledge that because the Purchase Price set forth herein and in the Fortis Proposal is equal to, but does not exceed, Two Hundred Forty Million Dollars ($240,000,000), the "Entity," as defined in Paragraph 2.b.1 of the Stipulation ...
	2.5 Purchaser and Seller agree that, prior to the Initial Closing or earlier termination of this Agreement, Seller may use up to One Million Dollars ($1,000,000) of the Downpayments to pay Seller's costs and expenses relating to the Premises.  Purchas...

	Section 3. Apportionments.
	3.1 The following items with respect to the Premises (other than items (a), (b), (c) and (f) with respect to the Interim Medical Premises and any other amount paid by Purchaser under the Interim Lease with respect to the Interim Medical Premises) shal...
	(a) Water charges and sewer rents (if any) shall be apportioned on the basis of the fiscal period for which assessed.  Seller shall endeavor to obtain an estimate of the apportionment at the applicable Closing based on water meter readings as of a dat...
	(b) The value of fuel stored at the Premises, if any, shall be credited to Seller at Seller’s cost, including any taxes, on the basis of readings obtained from Seller’s supplier not earlier than fifteen (15) days prior to the applicable Closing Date a...
	(c) Utility accounts (including telephone, steam, electric, and gas, as applicable) shall be terminated by Seller at the applicable Closing and Purchaser shall obtain its own utility accounts; provided, that the Parties agree that Seller shall arrange...
	(d) Common charges and assessments in connection with the condominium formed pursuant to the Declaration of Condominium and By-Laws dated 07/03/1984 recorded in the office of the Register's/Clerk's Office of Kings Court in Reel 1523 P258.
	(e) Charges under the following documents (collectively, the "Revocable Consent Agreements"):
	1. Revocable Consent Agreement CRFN 2006000407481, Assignment CRFN 2012000150117.
	2. Revocable Consent Agreement CRFN 2006000407482, Assignment CRFN 2012000140446.
	3. Revocable Consent Agreement CRFN 2006000407483, Assignment CRFN 2012000140246.
	4. Revocable Consent Agreement CRFN 2007000228689, Assignment CRFN 2012000208513.
	5. Revocable Consent Agreement CRFN 2012000208942.
	6. Revocable Consent Agreement CRFN 2012000238840.

	(f) Such other items of income and expense as are customarily apportioned between sellers and purchasers of real properties that are located in the Borough of Brooklyn and are similar to the Premises shall be apportioned, to the extent applicable to t...

	3.2 Each of Purchaser and Seller shall be given reasonable access during normal business hours after the applicable Closing, on reasonable prior notice to the other, to those portions of the books and records maintained by the other with respect to th...
	3.3 If Seller shall, in the past, have made any overpayments with respect to water or sewer charges or similar items, which overpayments were not otherwise apportioned hereunder, then any refunds with respect to such overpayments shall remain the sole...
	3.4 If any item subject to apportionment under this Section 3 cannot be apportioned at the applicable Closing because of the unavailability of the information necessary to compute such apportionment, or if any errors or omissions in computing apportio...
	3.5 The obligations of Purchaser and Seller under this Section 3 shall survive the applicable Closing for a period of twelve (12) months, and thereafter as to any claims asserted by either party against the other by notice to the other given before th...

	Section 4. Closing Dates; Conditions to Close.
	4.1 (a)  Subject to the satisfaction or waiver by the appropriate Party of the conditions precedent set forth in Sections 4.2(a) and 4.2(b), the delivery of the Deed for the Premises (other than the New Medical Site and the Final Closing Premises), an...
	(b) Subject to the satisfaction or waiver by the appropriate Party of the conditions precedent set forth in Sections 4.2(c) and 4.2(d), the delivery of the Deed for the New Medical Site and other Closing instruments and the consummation of the conveya...
	(c) Subject to the satisfaction or waiver by the appropriate Party of the conditions precedent set forth in Sections 4.2(e) and 4.2(f), the delivery of the Deed for the Final Closing Premises and other Closing instruments and the consummation of the p...
	(d) The Initial Closing, the NMS Closing and the Final Closing are each a "Closing" and the Initial Closing Date, the NMS Closing Date and the Final Closing Date are each a "Closing Date."
	(e) The Parties acknowledge that if the Demolition Activities are complete at least thirty (30) days prior to the Initial Closing, the Initial Closing and the NMS Closing may occur simultaneously.
	(f) References in this Section 4.1, or elsewhere in this Agreement, to Purchaser's lending institutions, to mortgage title insurance, or to terms of like import shall not be deemed to imply that Purchaser's obligation to close title hereunder and pay ...

	4.2 (a) The obligations of Purchaser to consummate the purchase of the Premises (other than the Final Closing Premises), to take title to the Premises (other than the Final Closing Premises and the New Medical Site) and to pay the Seller Balance on th...
	(i) The NPL Consents and the DOH Consent have been obtained and remain in effect (the Parties also acknowledge and agree that the additional governmental approvals set forth in Section 22.4 are required for this Agreement to be effective).
	(ii) That certain lease agreement dated May 29, 2011 by and between Seller, as landlord, and SUNY, as tenant, demising the Premises to SUNY (the "SUNY Lease") has been modified by agreement of the parties thereto such that only the New Medical Site an...
	(iii) Between the Execution Date and the Initial Closing Date, neither Seller nor any Seller Affiliate has taken an affirmative action (or voluntarily consented to the affirmative action by third parties) to encumber the Property through a mortgage or...
	(iv) The representations and warranties of Seller set forth in Sections 7.1 and 7.2 remain true and current as of the Initial Closing Date.
	(v) The representations and warranties of NYUHC set forth in Section 8.8 remain true and current as of the Initial Closing Date.
	(vi) There shall have been no taking by eminent domain or condemnation (and no pending taking by eminent domain or condemnation that has not been consummated) of a material part of the Fuller Pavilion, the Othmer Pavilion, the Henry Street Building or...
	(vii) In the event of a casualty with respect to any part of the Premises (other than the New Medical Site and the Final Closing Premises), insurance required to be maintained by Seller shall be in full force and effect and the proceeds thereof assign...
	(viii) Seller shall have complied with Sections 10.1(a) and 10.1(c), and Section 10.2(a).
	(ix) NYUHC shall have complied with Section 10.2(b).
	(x) Seller shall be ready, willing and able to deliver each of the Initial Closing deliverables set forth in Section 12.1.
	(xi) NYUHC shall be ready, willing and able to deliver the NYUHC Initial Closing Deliverables set forth in Section 13.3.
	(xii) Purchaser shall have obtained a demolition permit from the New York City Department of Buildings to conduct the Demolition on the New Medical Site.
	(b) The obligation of Seller to sell the Premises to Purchaser (other than the Final Closing Premises) and to convey to Purchaser title to the Premises (other than title to the New Medical Site and the Final Closing Premises) on the Initial Closing Da...
	(i) The representations and warranties of Purchaser and Fortis set forth in Sections 8.1 and 8.2 remain true and current as of the Initial Closing Date.
	(ii) The NPL Consents and the DOH Consent have been obtained and remain in effect.
	(iii) Purchaser shall be current on the payment of all of its obligations under Section 10.3(a) and any indemnification obligations under Section 10.3(e).
	(iv) The Clinical Advisory Panel and the LICH Transformation Advisory Panel each shall have been established, and the Ombudsperson shall have been appointed.
	(v) The New Medical Site has been subdivided into its own tax lot (the Parties agree that Purchaser shall be responsible, at its sole cost and expense, for preparing all applications and similar materials necessary for the separation of the New Medica...
	(vi) All of the following shall have occurred (but these conditions shall not apply if Section 14.5 has been triggered and the Initial Closing is proceeding pursuant to Section 14.5):  (A) SUNY shall have fully exited all health operations on the Prem...
	(vii) Purchaser shall be ready, willing and able to deliver the Seller Balance, the Initial Community Fund Payment, the Medical Malpractice Amount and each of the other Initial Closing deliverables set forth in Section 13.1.
	(viii) NYUHC shall be ready, willing and able to deliver each of the NYUHC Initial Closing Deliverables set forth in Section 13.3 (but subject to Section 14.5 if NYUHC does not deliver any of the NYUHC Initial Closing Deliverables and such condition o...
	(ix) Each of Purchaser and NYUHC shall have delivered to Seller an estoppel certificate confirming that neither party to the Interim Sublease is in material default as of the Initial Closing Date (the "Initial Closing Estoppel Certificate"); provided,...
	(x) Purchaser shall have complied with Section 10.2(c).

	(c) The obligation of Seller to convey the New Medical Site to NYUHC on the NMS Closing Date is subject to the satisfaction of the following conditions unless waived in writing by Seller:
	(i) NYUHC shall have become the licensed operator of a freestanding emergency department, licensed under Article 28 of the New York State Public Health Law (operating 24 hours/day, 7 days/week), with all supportive services required under Article 28 o...
	(ii) The representations and warranties of NYUHC set forth in Section 8.8 remain true and current as of the NMS Closing Date.
	(iii) The NPL Consents and the DOH Consent have been obtained and remain in effect.
	(iv) The New Medical Site has been subdivided into its own tax lot (the Parties agree that Purchaser shall be responsible, at its sole cost and expense, for preparing all applications and similar materials necessary for the separation of the New Medic...
	(v) NYUHC shall be ready, willing and able to deliver the NYUHC NMS Closing deliverables set forth in Section 13.4.
	(vi) SUNY shall have fully exited all health operations on the Premises and shall not be subject to any court order or regulatory obligation requiring it to recommence health operations on any portion of the Premises at any future date.
	(vii) The Initial Closing shall have occurred (unless this Agreement has been terminated with respect to Purchaser and the New Medical Site is being conveyed to NYUHC pursuant to Section 5.4, 10.3, 14.1, 14.2 or 14.4).

	(d) The obligation of NYUHC to accept the conveyance of the New Medical Site on the NMS Closing Date is subject to the satisfaction of the following conditions unless waived in writing by NYUHC:
	(i) The representations and warranties of Seller set forth in Sections 7.1 and 7.2 remain true and current as of the NMS Closing Date;
	(ii) The NPL Consents and DOH Consent have been obtained and remain in effect.
	(iii) The New Medical Site has been subdivided into its own tax lot.
	(iv) The SUNY Lease has been modified by agreement of the parties thereto such that the buildings located on the New Medical Site shall not be leased from Seller to SUNY on or after the NMS Closing Date, and SUNY has waived any rights thereunder to ac...
	(v) Other than as provided in or contemplated by the Site Agreements, between the Execution Date and the NMS Closing Date neither Seller nor any Seller Affiliate has taken an affirmative action (or voluntarily consented to the affirmative action by th...
	(vi) There shall have been no taking by eminent domain or condemnation (and no pending taking by eminent domain or condemnation that has not been consummated) of the New Medical Site (or the buildings located thereon) (unless NYUHC has elected, pursua...
	(vii) Seller shall be ready, willing and able to deliver each of the NMS Closing deliverables set forth in Section 12.2.
	(viii) The Demolition Activities shall have been completed.
	(ix) Purchaser shall have complied with Section 10.2(c).

	(e) The obligations of Purchaser to consummate the purchase of the Final Closing Premises and pay the Final Amount on the Final Closing Date are subject to the satisfaction of the following conditions unless waived in writing by Purchaser:
	(i) The SUNY Lease has been terminated by agreement of the parties thereto and SUNY has waived any rights thereunder to acquire the Final Closing Premises (or any material portion thereof) from Seller.
	(ii) Between the Initial Closing Date and the Final Closing Date, neither Seller nor any Seller Affiliate has taken an affirmative action (or voluntarily consented to the affirmative action by third parties) to encumber the Final Closing Premises thro...
	(iii) The representations and warranties of Seller set forth in Sections 7.1 and 7.2 remain true and current as of the Final Closing Date.
	(iv) There shall have been no taking by eminent domain or condemnation (and no pending taking by eminent domain or condemnation that has not been consummated) of a material part of the Final Closing Premises (unless Purchaser has elected, pursuant to ...
	(v) In the event of a casualty with respect to any part of the Final Closing Premises, insurance required to be maintained by Seller shall be in full force and effect and the proceeds thereof assigned to Purchaser.
	(vi) Seller shall have complied with Sections 10.1(b) and (with respect to the Final Closing Premises) Sections 10.1(c) and 10.2(a).
	(vii) NYUHC shall have vacated the Interim Medical Premises pursuant to the terms of the Interim Sublease.
	(viii) NYUHC shall have complied with Section 10.2(b).
	(ix) Seller shall be ready, willing and able to deliver each of the Final Closing deliverables set forth in Section 12.3.

	(f) The obligation of Seller to sell the Final Closing Premises on the Final Closing Date is subject to the satisfaction of the following conditions unless waived in writing by Seller:
	(i) The representations and warranties of Purchaser and Fortis set forth in Sections 8.1 and 8.2 remain true and current as of the Final Closing Date.
	(ii) Purchaser shall be current on the payment of all of its obligations under Section 10.3(a) and any indemnification obligations under Section 10.3(e), and current on all obligations under the Amended Interim Lease.
	(iii) Each of Purchaser and NYUHC shall have delivered to Seller an estoppel certificate confirming that neither party to the Interim Sublease is in material default as of the Final Closing Date (the "Final Closing Estoppel Certificate"); provided, th...
	(iv) Purchaser shall be ready, willing and able to deliver the Final Amount and each of the other Final Closing deliverables set forth in Section 13.2.


	4.3 (a)  Subject to Section 4.4, Purchaser and NYUHC acknowledge and agree that the Initial Closing shall occur no later than ten (10) months following the Execution Date (the "Initial Closing Deadline").  In the event that the Initial Closing has not...
	(b) NYUHC's obligations hereunder shall terminate if (i) the NMS Closing has not occurred as of June 30, 2016; (ii) NYUHC gives notice to Purchaser and Seller any time after June 30, 2016 of NYUHC's desire to be relieved from its obligations hereunder...
	(c) Subject to Section 4.4(e) and Section 14.5, Purchaser acknowledges and agrees that the Final Closing shall occur no later than thirty (30) days after the New Medical Operations Commencement Deadline (as such may be extended pursuant to Sections 15...
	(d) Upon termination of this Agreement, no Party shall have any further obligations or liabilities to any other Party under this Agreement, except for the Surviving Obligations.  For avoidance of doubt, termination of this Agreement after the Initial ...
	(e) Except as otherwise expressly set forth in this Agreement, in the event of any termination of this Agreement for any reason, no costs, expenses, fees and/or charges paid or incurred by Purchaser or NYUHC in connection with this Agreement and/or th...

	4.4 Notwithstanding the provisions of Section 4.3:
	(a) Purchaser shall be entitled to up to one (1) one-month extension of the Initial Closing Deadline upon notice to Seller and NYUHC and payment by Purchaser to Seller (by wire transfer of immediately available funds to an account or accounts designat...
	(b) Seller may extend the Initial Closing Deadline and/or adjourn the Initial Closing at its sole discretion at any time, and from time to time, and for any period of time, up to December 31, 2015, upon notice to Purchaser and NYUHC.  Seller agrees th...
	(c) The Parties acknowledge that Dormitory Authority of the State of New York ("DASNY") may require, at some juncture prior to the Initial Closing Date, that Seller’s allocated share of any debt associated with the State Personal Income Tax Revenue Bo...
	(d) The NMS Closing Deadline shall be extended only upon the mutual written consent of Purchaser, NYUHC and Seller.
	(e) The Final Closing Deadline shall be extended only upon the mutual written consent of Seller and Purchaser.
	(f) In the event of any extension of the Initial Closing Deadline, the NMS Closing Deadline or the Final Closing Deadline pursuant to this Section 4.4, the Purchase Price shall not be adjusted.  For avoidance of doubt, neither rent paid to Seller purs...
	(g) The provisions of Section 4.4(c) shall survive the termination of this Agreement.

	4.5 (a) In the event of any permitted extension of the initial or any previously-extended Initial Closing Deadline, the term "Initial Closing Deadline" shall mean the then extended, actual date of the Initial Closing Deadline.  TIME SHALL BE OF THE ES...
	(b) In the event of any permitted extension of the initial or any previously extended NMS Closing Deadline, the term "NMS Closing Deadline" shall mean the then-extended actual date of the NMS Closing Deadline.  TIME SHALL BE OF THE ESSENCE FOR THE PAR...
	(c) In the event of any permitted extension of the Initial or any previously-extended Final Closing Deadline, the term "Final Closing Deadline" shall mean the then-extended, actual date of the Final Closing Deadline.  TIME SHALL BE OF THE ESSENCE FOR ...

	4.6 Notwithstanding any other provision of this Agreement, in the event that the conditions set forth in Section 4.2(b)(vi) have not been satisfied as of October 31, 2014, any Party other than Fortis may thereafter (but only until such time as the con...
	(a) With respect to NYUHC, if any Party terminates this Agreement pursuant to this Section 4.6, no costs or expenses shall be returned or refunded to NYUHC, NYUHC shall not be entitled to proceed to the NMS Closing, and NYUHC shall have no rights (und...
	(b) With respect to Purchaser:
	(i) If Purchaser terminates this Agreement pursuant to this Section 4.6, the Downpayments shall promptly be refunded to Purchaser, no other costs or expenses shall be returned or refunded to Purchaser, Purchaser shall not be entitled to proceed to the...
	(ii) If NYUHC or Seller terminates this Agreement pursuant to this Section 4.6, the provisions set forth in Section 14.5 shall apply and Seller’s and Purchaser’s obligations as set forth in Section 14.5 shall be Surviving Obligations.
	(iii) Upon termination of this Agreement pursuant to this Section 4.6, Purchaser shall not be obligated to conduct the Demolition Activities except (A) as set forth in Section 14.5 if either Seller or NYUHC is the Party that has terminated this Agreem...


	4.7 The following collectively constitute the “NYUHC ED Commencement Conditions”: (a) any and all litigation challenging or seeking to restrain this Agreement or the transactions contemplated hereunder (including but not limited to the transaction con...

	Section 5. Title and Permitted Exceptions.
	5.1 (a)  Seller shall convey, at the Initial Closing, and Purchaser shall accept, fee simple absolute title to the Premises other than the New Medical Site and the Final Closing Premises, subject only to the Permitted Title Exceptions.
	(b) Seller shall convey at the NMS Closing, and NYUHC shall accept, a fee on condition estate in and to the New Medical Site, subject only to the Permitted Title Exceptions and to those certain future estates reserved to Seller in the Deed for the New...
	(c) Seller shall convey, at the Final Closing, and Purchaser shall accept, fee simple absolute title to the Final Closing Premises, subject only to the Permitted Title Exceptions.
	(d) As used in this Agreement, the terms "estate in possession" and "future estate" shall have the respective meanings given to such terms in Sections 6-4.1 and 6-4.2 of the New York Estates, Powers and Trusts Law.

	5.2 Purchaser and NYUHC acknowledge receipt of the title reports listed on Schedule "D" (collectively, the "Existing Title Commitment"), issued by Stalwart Title Agency, L.P., 1125 Ocean Avenue, Lakewood, New Jersey 08701 (the "Title Company").  Purch...
	(a) those exceptions to title relating to the Premises set forth on Schedule "F".
	(b) the contents of any survey reading relating to the Premises set forth in the Existing Title Commitments;
	(c) any state of facts shown on the Existing Surveys;
	(d) any encumbrances recorded after the date of the applicable Existing Title Commitment which Seller is not obligated to cure pursuant to the terms of this Agreement and which do not materially adversely affect the as of right development of any of t...
	(e) any documents of record not shown on Schedule "B" of the Existing Title Commitments or on Schedule "F" of this Agreement and recorded prior to the dates of such Existing Title Commitments;
	(f) any encumbrances caused by Purchaser, Fortis or NYUHC, including but not limited to any encumbrances on the New Medical Site resulting from the Demolition Activities, which encumbrances arising from the Demolition Activities shall be Purchaser’s s...
	(g) any title objections or defects specifically waived in writing by Purchaser (or, with respect to the New Medical Site only, by NYUHC).

	5.3 Purchaser and NYUHC each shall cause the Title Company to deliver a copy of any subsequent continuations of the Existing Title Commitments, together with copies of any instruments of record disclosed thereby that may constitute Title Objections, t...
	5.4 (a)  If Seller shall be unable (subject to Sections 5.2 and 5.5) to convey title to the Premises (other than the New Medical Site or any buildings located thereon) at the applicable Closing in accordance with this Agreement, then Purchaser may ele...
	(i) terminate this Agreement by notice given to Seller and NYUHC on or before the deadline for the applicable Closing or, if earlier, five (5) Business Days after Seller notifies Purchaser and NYUHC of Seller’s election either not to cure one or more ...
	(ii) accept such title as Seller is able to convey at the applicable Closing, without any credit against, or reduction of, the Purchase Price, other than a credit for any liquidated sum Title Objections that Seller has elected not to discharge; provid...
	(b) If Purchaser shall elect to give notice terminating this Agreement under Section 5.4(a) above, then upon the giving of such notice, this Agreement shall be terminated, no costs, expenses, fees and/or charges paid or incurred by Purchaser or NYUHC ...
	(i) if prior to the Initial Closing, or if the Initial Closing has not occurred by December 31, 2015 and SUNY and Purchaser have not both agreed to extend the term of this Agreement, then the Amended Interim Lease and the Interim Sublease shall termin...
	(ii) if after the Initial Closing but prior to the NMS Closing, the provisions of Section 5.4(b)(i), above, shall apply, except that (X) the conveyance of the New Medical Site will occur within thirty (30) days after the Demolition Activities are comp...

	(c) If Seller shall be unable (subject to Sections 5.2 and 5.5) to convey title to the New Medical Site at the NMS Closing or, if the Demolition Activities are not completed as of the NMS Closing Deadline, in accordance with this Agreement, then NYUHC...
	(i) terminate this Agreement solely as it relates to the New Medical Site by notice given to Seller and Purchaser on or before the deadline for the Initial Closing or, if earlier, five (5) Business Days after Seller notifies Purchaser and NYUHC of Sel...
	(ii) accept such title as Seller is able to convey at the NMS Closing, without any credit or payment from Seller or Purchaser, other than payment of any liquidated sum for Title Objections that Seller has elected not to discharge; provided, that in no...


	5.5 Notwithstanding anything to the contrary in this Section 5, Seller shall not be obligated to bring any action or proceeding, to make any payments, or otherwise to incur any expense in order to eliminate any Title Objections, provided, however, tha...
	(a) the following: (i) any mortgages recorded against the Premises, including, in particular, but without limitation, that certain mortgage in the original principal amount of $1,600,000 granted by Long Island College Hospital to AIP Associates and cu...
	(b) the Defeasance Amount;
	(c) any liens recorded against the Premises for labor or materials furnished to the Premises at Seller’s instance (other than any liens recorded in connection with the Seller Assistance); and
	(d) any judgments, liens, or encumbrances filed or recorded against the Premises, other than as described in subsection (a), (b) or (c) above, that can be satisfied by the payment of a liquidated sum or sums not exceeding Two Hundred Fifty Thousand Do...

	5.6 If, on the applicable Closing Date, there shall be any items constituting Title Objections that Seller either elects or is required hereunder to eliminate, and if Seller shall deliver to the Title Company proper instruments of satisfaction, termin...
	5.7 (a) At the Initial Closing, each of Seller, Purchaser and NYUHC, as applicable, shall execute any Site Agreement to which it is a party, acknowledge and agree to be bound by (in the case of NYUHC, on and after the NMS Closing Date) any Site Agreem...
	(b) The Site Agreements shall be recorded immediately after the recordation of any deed to be delivered at the Initial Closing (and if the Initial Closing and the NMS Closing are contemporaneous, after the recordation of any deed to be delivered at th...


	Section 6. Violations; Administrative Code Obligations.
	6.1 Except to the extent otherwise provided in Section 6.2, the Premises shall be conveyed, and Purchaser and NYUHC, as applicable, shall accept the Premises and close title thereto, subject to all violations of Laws, ordinances, orders and regulation...
	6.2 Notwithstanding anything in Section 6.1 to the contrary, Seller shall pay or discharge at, or prior to, the applicable Closing with respect to the applicable Premises, or eliminate by any of the means allowed in Section 5.6:
	(a) any then-known fines or penalties imposed or assessed against Seller or the applicable Premises prior to the applicable Closing by reason of Violations noted or issued prior to the date of this Agreement, and
	(b) all liens that may have attached to the applicable Premises prior to the applicable Closing pursuant to the Administrative Code of the City of New York and that are capable of being discharged by the payment of a liquidated sum or sums, excluding,...

	6.3 If required, Seller shall, upon written request by Purchaser and/or NYUHC, furnish Purchaser and/or NYUHC, as applicable, with written authorizations to make any necessary searches prior to the applicable Closing for the purpose of determining whe...

	Section 7. Representations and Warranties of Seller.
	7.1 As of the date hereof and as updated, supplemented or amended as of the Initial Closing Date and the Final Closing Date (with respect to Purchaser), and updated, supplemented or amended as of the NMS Closing Date (with respect to NYUHC) (except to...
	(a) Seller is a not-for-profit corporation duly formed and validly existing in good standing under the Laws of the State of New York.
	(b) Seller has the full legal right, power and authority to execute and deliver this Agreement and all documents now or hereafter to be executed and delivered by Seller pursuant to this Agreement (collectively, "Seller’s Documents"), to consummate the...
	(c) The execution and delivery of this Agreement and Seller’s Documents by Seller, and the performance by Seller of its obligations hereunder and thereunder (i) have been duly and validly authorized and approved by all necessary corporate action, incl...
	(d) Seller is not a "foreign person" within the meaning of Section 1445 of the Internal Revenue Code of 1986, as amended (the "Code"), and the regulations promulgated thereunder (such Section 1445 and related regulations, collectively, "FIRPTA").
	(e) To Seller’s knowledge, Seller and its principals are not named as terrorists or designated as banned or blocked persons or entities by any Executive Order of the U.S. Treasury Department or on any list maintained by the Office of Foreign Assets Co...

	7.2 As of the date hereof and as updated, supplemented or amended as of the Initial Closing Date and the Final Closing Date (with respect to Purchaser), and as updated, supplemented or amended as of the NMS Closing Date (with respect to NYUHC) (except...
	(a) There are no suits, actions, or proceedings pending or threatened in writing by Seller against any party with respect to the Premises, except for any disclosed in Schedule "G" hereto.
	(b) To Seller’s knowledge, there are no suits, actions, or proceedings pending or threatened in writing by any party against Seller with respect to the Premises, except for any suits disclosed in Schedule "G" hereto.
	(c) There are no pending proceedings or appeals initiated by Seller to reduce or otherwise protest the assessed valuation of the Premises, and there are no pending protests that have been filed by Seller for such purpose without the initiation of actu...
	(d) Schedule "H" hereto (the "Insurance Schedule") sets forth the property insurance coverage in effect as of the date hereof with respect to the Premises.
	(e) To Seller’s knowledge, Seller has received no written notice of any pending condemnation of the Premises or any part thereof.
	(f) To Seller’s knowledge, Seller has not received written notice from governmental entities of pending violations of Environmental Laws relating to the Premises.

	7.3 As used in this Agreement, the term "Seller’s knowledge" or words of similar import shall be deemed to mean, and shall be limited to, the actual (as distinguished from implied, imputed, or constructive), current knowledge, without any independent ...
	7.4 Seller’s representations and warranties in Sections 7.1 and 7.2, as re-certified pursuant to Section 7.5, shall survive the applicable Closing for twelve (12) months.
	7.5 At the Initial Closing and the Final Closing, Seller shall deliver to Purchaser, and at the NMS Closing Seller shall deliver to NYUHC, a certification ("Seller’s Closing Certification"), in the form of Exhibit "I" annexed hereto, certifying that S...
	7.6 Any claims asserted by Purchaser or NYUHC against Seller for any breach of Seller’s surviving representations and warranties in Sections 7.1 and 7.2 must, as a condition precedent, be asserted by Purchaser or NYUHC by notice given to Seller prior ...
	(a) Seller shall not be liable for any breach(es) of Seller’s surviving representations and warranties in this Agreement if, and to the extent that, Purchaser and/or NYUHC, as applicable, was given notice of such breach by Seller, or otherwise acquire...
	(b) Seller shall not be liable for any breach(es) of Seller’s surviving representations and warranties in Sections 7.1 and 7.2 unless Purchaser’s or NYUHC's, as applicable, actual damages proximately resulting therefrom exceed Twenty-Five Thousand ($2...
	(c) Seller’s liability for Purchaser’s or NYUHC's actual damages proximately resulting from any breach(es) of Seller’s surviving representations and warranties in Sections 7.1 and 7.2 shall not exceed One Hundred Twenty-Five Thousand Dollars ($125,000...


	Section 8. Representations and Warranties of Purchaser, Fortis and NYUHC
	8.1 As of the date hereof and as updated, supplemented or amended as of the Initial Closing Date and the Final Closing Date (with respect to Seller) (except to the extent any of the following speaks as of a specific date), Purchaser represents and war...
	(a) Purchaser is a limited liability company duly formed and validly existing in good standing under the Laws of the State of Delaware, as well as duly qualified and in good standing to conduct business in the State of New York.
	(b) Purchaser has the full legal right, power and authority to execute and deliver this Agreement and all documents now or hereafter to be executed by Purchaser pursuant to this Agreement (collectively, "Purchaser’s Documents"), to consummate the tran...
	(c) The execution and delivery of this Agreement and Purchaser’s Documents by Purchaser, and the performance by Purchaser of its obligations hereunder and thereunder (i) have been duly and validly authorized and approved by all necessary company actio...
	(d) To Purchaser’s knowledge, there are no suits, actions, proceedings, or investigations pending or threatened in writing against Purchaser that would prevent Purchaser from closing hereunder and otherwise carrying out its obligations hereunder in al...
	(e) To Purchaser’s knowledge, Purchaser and its principals are not named as terrorists or designated as banned or blocked persons or entities by any Executive Order of the U.S. Treasury Department or on any list maintained by the Office of Foreign Ass...
	(f) Purchaser is in full compliance with all Laws that Purchaser (or its affiliates) agreed to comply with pursuant to the provisions of the RFP and the Fortis Proposal.

	8.2 Purchaser and Fortis jointly and severally represent and warrant to Seller that, as of the applicable Closing Date, Purchaser will have cash immediately available to pay the Seller Balance and the Final Amount, as applicable, the Medical Malpracti...
	8.3 As used in this Agreement, the term "Purchaser’s knowledge" or words of similar import shall be deemed to mean, and shall be limited to, the actual (as distinguished from implied, imputed, or constructive), current knowledge, without any independe...
	8.4 Purchaser’s representations and warranties in Section 8.1, as recertified pursuant to Section 8.5, shall survive the applicable Closing for twelve (12) months.
	8.5 At the Initial Closing and the Final Closing, Purchaser shall deliver to Seller a certification ("Purchaser’s Closing Certification"), in the form of Exhibit "J" annexed hereto, certifying that Purchaser’s representations and warranties in Section...
	8.6 At the Initial Closing and the Final Closing, Fortis shall deliver a Certification to Seller ("Fortis’ Closing Certification"), in the form of Exhibit "K" annexed hereto, certifying that Fortis’ representations and warranties in Section 8.2 remain...
	8.7 Any claims asserted by Seller or NYUHC against Purchaser for any breaches of Purchaser’s surviving representations and warranties in Section 8.1, must, as a condition precedent, be asserted by Seller or NYUHC by notice given to Purchaser prior to ...
	8.8 As of the date hereof and as updated, supplemented or amended as of the Initial Closing Date and the NMS Closing Date (except to the extent any of the following speaks as of a specific date), NYUHC represents and warrants to Seller and Purchaser t...
	(a) NYUHC is a not-for-profit corporation duly formed and validly existing in good standing under the Laws of the State of New York.
	(b) NYUHC has the full legal right, power and authority to execute and deliver this Agreement and all documents now or hereafter to be executed by NYUHC pursuant to this Agreement (collectively, "NYUHC Documents"), to consummate the transactions conte...
	(c) The execution and delivery of this Agreement and NYUHC Documents by NYUHC, and the performance by NYUHC of its obligations hereunder and thereunder (i) have been duly and validly authorized and approved by all necessary corporate action, including...
	(d) To NYUHC's knowledge, there are no suits, actions, proceedings, or investigations pending or threatened in writing against NYUHC that would prevent NYUHC from carrying out its obligations hereunder in all material respects.
	(e) To NYUHC's knowledge, NYUHC and its principals are not named as terrorists or designated as banned or blocked persons or entities by any Executive Order of the U.S. Treasury Department or on any list maintained by the Office of Foreign Assets Cont...

	8.9 As used in this Agreement, the term "NYUHC's knowledge" or words of similar import shall be deemed to mean, and shall be limited to, the actual (as distinguished from implied, imputed, or constructive), current knowledge, without any independent i...
	8.10 NYUHC's representations and warranties in Section 8.8, as recertified pursuant to Section 8.11, shall survive the applicable Closing for twelve (12) months.
	8.11 At the Initial Closing and at the NMS Closing, NYUHC shall deliver a certification to Seller and Purchaser ("NYUHC's Closing Certification"), in the form of Exhibit "L", annexed hereto, certifying that NYUHC's representations and warranties in Se...
	8.12 Any claims asserted by Seller or Purchaser against NYUHC for any breaches of NYUHC’s surviving representations and warranties in Section 8.8, must, as a condition precedent, be asserted by Seller or Purchaser by notice given to NYUHC prior to the...

	Section 9. "AS IS" Condition; Acknowledgement and Release by Purchaser
	9.1
	(b) Each of Purchaser and Fortis expressly acknowledges that the Premises and Personal Property are being sold and conveyed, and Purchaser agrees to purchase and accept the Premises and Personal Property (other than the New Medical Site), in their "AS...
	(i) the State University of New York, a corporation within the New York State Education Department, and any direct or indirect subsidiary thereof;
	(ii) the Health Science Center at Brooklyn Foundation (the "HSCB Foundation") and any direct or indirect subsidiary thereof;
	(iii) Staffco of Brooklyn, LLC ("Staffco") or any direct or indirect subsidiaries thereof;
	(iv) any affiliates, agents, representatives, employees, consultants, counsel and other professional advisors of or to Seller or any entity described in subsections (a), (b) and (c) above; and
	(v) any officers, directors, trustees, shareholders, partners, members, managers, or principals of Seller or of any of the foregoing.

	9.2 This Agreement, as written, contains all of the terms of the agreement entered into between the Parties as of the date hereof.  Purchaser and NYUHC acknowledge and confirm that neither Seller nor any of Seller’s Affiliates nor the State of New Yor...
	(a) title to the Premises;
	(b) the existing leases on the Premises, if any;
	(c) any governmental licenses, permits, or approvals pertaining to the Premises, if any;
	(d) the current or future real estate tax liability, assessment or valuation of the Premises;
	(e) the potential qualification of the Premises for any benefits conferred by any Laws, whether for subsidies, special real estate tax treatment, insurance, mortgages, or any other benefits, whether similar or dissimilar to those enumerated;
	(f) the compliance or non-compliance of the Premises in its current or any future state with applicable Laws (including zoning Laws, Laws relating to health care facilities or operations, and Environmental Laws) or any violations thereof, including, w...
	(g) the nature and extent of any right-of-way, lease, possession, lien, encumbrance, license, reservation, condition, or otherwise;
	(h) the availability of any financing for the purchase, alteration, rehabilitation, or operation of the Premises from any source, including, without limitation, any governmental authority or any lender;
	(i) the current or future use of the Premises, or the quantity of development rights now available or that may hereafter become available to the Premises, or the entitlement or lack of entitlement of the Premises thereto;
	(j) the present and future condition and operating state of any Personal Property and the present or future structural and physical condition of the Improvements, the suitability of the Improvements for rehabilitation or renovation, or the need for ex...
	(k) the viability or financial condition of any tenant under an existing lease, if any;
	(l) the status of the leasing or sales market in which the Premises is located;
	(m) the actual or projected income or operating expenses of the Premises; or
	(n) the environmental conditions affecting the Premises and the Personal Property, including, without limitation, the presence or absence of any substance, material or waste which is subject to and/or regulated by any Environmental Law, including with...

	9.3 Purchaser acknowledges and confirms to Seller that Purchaser:
	(a) has had sufficient opportunity and access to conduct, and to have conducted, both before and after the submission of the Fortis Proposal, such independent investigations, examinations and inspections of, or with respect to, the Property as Purchas...
	(b) is sufficiently satisfied with the results of Purchaser’s investigations, examinations and inspections, and with its review of such reports and the conditions disclosed thereby, to proceed with the purchase of the Property in accordance with the t...

	9.4 Seller shall not be liable for, or bound in any manner by, and Purchaser and NYUHC shall not place any reliance upon, any oral or written "setups" or information pertaining to the Property, the rents thereof, or the operating income therefrom, or ...
	9.5 The provisions of this Section 9 shall survive the Closings or sooner termination of this Agreement, as applicable. Purchaser shall, in Purchaser’s Closing Certifications, restate and confirm the provisions of this Section 9.  Fortis shall, in For...

	Section 10. Certain Covenants and Obligations of the Parties; Continued Access.
	10.1 (a)  Between the date hereof and the NMS Closing Date, Seller shall:
	(i) maintain in force and effect property insurance coverage for the Premises with coverage limits (x) prior to the Initial Closing, at least equal to the Purchase Price; and (y) after the Initial Closing and prior to the NMS Closing, at least equal t...
	(ii) use commercially reasonable efforts (consistent with customary reasonable efforts of owners of vacant buildings) to keep the Premises (other than the Interim Medical Premises, which shall be Purchaser’s obligation to keep secure) secure from entr...
	(iii) diligently and in good faith seek to obtain the NPL Consents, and request that SUNY diligently and in good faith seek to obtain the DOH Consent;
	(iv) use commercially reasonable efforts to terminate any leases or occupancy agreements and evict all tenants and other persons in occupancy of the Premises (other than Purchaser and NYUHC with respect to the Interim Medical Premises), and terminate ...
	(v) provide such reasonable assistance as Purchaser and/or NYUHC may reasonably request (including only the provision of information necessary for the completion of customary applications and forms, and the execution of such applications and forms, ea...
	(vi) use commercially reasonable efforts to obtain the “Acknowledgment of Decertification of Radiologic Materials” form from the Radioactive Materials Division, Office of Radiologic Health, New York City Office of Mental Health & Hygiene, acknowledgin...
	(b) Between the NMS Closing Date and the Final Closing Date, Seller shall:
	(i) maintain in force and effect property insurance coverage for the Final Closing Premises with coverage limits at least equal to the lesser of One Hundred Twenty Million Dollars ($120,000,000) and the insurable interest in the Final Closing Premises...
	(ii) continue to provide the Seller Assistance with respect to the Final Closing Premises.

	(c) Notwithstanding the provisions of Sections 10.1(a)(iv) or 12.1(c)(xii), or any other provision of this Agreement, the Parties agree as follows: (i) Seller shall be obligated to deliver at the applicable Closing the Core Premises, the Garage and th...

	10.2 (a) Between the date hereof and the Final Closing Date, Seller shall not, without Purchaser's consent:
	(i) extend or renew any leases or occupying agreements on the Premises (other than the Amended Interim Lease), relocate any existing tenant to another portion of the Premises, or enter into any new leases or occupancy agreements with respect to the Pr...
	(ii) remove any Personal Property from the Premises, unless replaced by property of comparable utility;
	(iii) take any intentional, affirmative action, unless directed by a court or governmental entity with jurisdiction, to create any new mortgage or other encumbrance on the Premises, other than (i) mortgages or other encumbrances on the Premises other ...
	(iv) take any intentional, affirmative action, unless directed by a court or governmental entity with jurisdiction, in pursuit of any change in the zoning of any of the Premises.
	(b) Between the date hereof and the Final Closing Date, NYUHC shall not, without the consent of Seller and Purchaser:
	(i) take any intentional, affirmative action, unless directed by a court or governmental entity with jurisdiction, in pursuit of any changes in the zoning of any of the Premises (except as expressly permitted pursuant to the Site Agreements); or
	(ii) take any intentional, affirmative action to cause a condemnation of any portion of the Premises.

	(c) Between the date hereof and the Final Closing Date Purchaser shall not, without the consent of NYUHC (with respect to the New Medical Site) or without the consent of Seller (with respect to any of the Premises):
	(i) take any intentional, affirmative actions unless directed by a court or governmental entity with competent jurisdiction, in pursuit of any changes in the zoning of any of the Premises if such change imposes conditions on the New Medical Site or th...
	(ii) Notwithstanding subparagraph (c)(i) above, Purchaser shall have the right to seek a change in or variance from the current zoning of all or any portion of the Premises if such variance or rezoning would, if approved, permit the development of add...

	(d) Prior to the NMS Closing (unless this Agreement has been terminated as it relates to NYUHC's rights to New Medical Site), no Site Agreement shall be modified or amended, or subordinated to any other agreement, without the consent of NYUHC.

	10.3  (a) Purchaser and Seller agree to the following relating to SUNY’s operation of an Emergency Department on the Premises during the period between May 23, 2014 and August 31, 2014:
	(i) Purchaser and Seller acknowledge that in order to promote continuity of care, SUNY has voluntarily agreed to continue operation of its existing Emergency Department on the Polak Premises (the "SUNY Emergency Department") for a period following May...
	(ii) The "Medical Malpractice Amount" is One Hundred Thousand Dollars ($100,000), the amount Purchaser and Seller have estimated to cover the likely liability exposure for professional negligence claims arising out of the operation of the SUNY Emergen...
	(iii) At the Initial Closing, Purchaser shall pay Seller the Medical Malpractice Amount, which Seller shall maintain in a segregated account.  Prior to the Malpractice Net Refund Date, Seller may utilize the Medical Malpractice Amount only to reimburs...
	(iv) On the later of the date that is (X) the expiration of the limitations period for initiating (through a filing  of notice of intent) any action against SUNY, its employees or the State of New York under the New York State Court of Claims Act for ...
	(v) Seller may transfer the Malpractice Amount to SUNY at any time, providing that SUNY agrees to comply with the provisions of Section 10.3(a)(iv) relating to the maintenance, use and final disposition of such funds.
	(vi) "Full Net Costs" shall mean all costs and expenses incurred by SUNY or Seller (other than any pension withdrawal liabilities and Malpractice Judgments) with respect to operation of the SUNY Emergency Department during the SUNY ED Continuation Per...
	(vii) No earlier than August 15, 2014, Seller shall submit an invoice to Purchaser (the "Initial ED Deficit Invoice") detailing the costs/expenses paid by SUNY or Seller as of July 31, 2014, and revenues received by SUNY as of July 31, 2014, in each c...
	(viii) No later than November 25, 2014, Seller shall submit an invoice to Purchaser (the "Final ED Deficit Invoice") detailing the costs/expenses paid by SUNY or Seller on or after July 31, 2014, and revenues received by SUNY on or after July 31, 2014...
	(ix) In the event that the Final ED Deficit Invoice shows a surplus, after application of the Credit Balance, Seller shall credit the amount of such surplus against the Seller Balance to be paid at the Initial Closing; provided, that the amount of any...
	(x) The Initial ED Deficit Invoice and the Final ED Deficit Invoice shall each be in substantially the form attached hereto as Exhibit "M", and shall include only the categories of expense (i.e., line items) set forth on Exhibit "M".
	(xi) Notwithstanding the foregoing provisions of this Section 10.3(a), Purchaser's obligation to pay SUNY's and Seller's Full Net Costs incurred in any consecutive thirty (30) day period shall not exceed Five Million Dollars ($5,000,000) for such thir...
	(xii) In the event that Purchaser fails to pay any amount due pursuant to this Section 10.3(a) on the payment due date, Seller shall issue a written notice to Purchaser of the delinquency.  If Purchaser does not remit the full past due payment within ...
	(xiii) If NYUHC elects to take conveyance of the New Medical Site pursuant to Section 10.3(a)(xii), it must so notify Seller within thirty (30) Business Days of NYUHC's receipt of notice of the termination of this Agreement.  If Seller timely receives...
	(xiv) The provisions of this Section 10.3(a) shall survive the termination or expiration of this Agreement.
	(b) The Parties acknowledge that in order to promote continuity of care, NYUHC shall use good faith diligent efforts to operate an Emergency Department in the Interim Medical Premises continuously from no later than the ED Commencement Date until the ...
	(c) Between the date hereof and the applicable Closing, Seller shall allow (i) Purchaser and Purchaser’s authorized representatives access to the Premises, at Purchaser’s risk and expense; and (ii) NYUHC and NYUHC's authorized representatives access t...
	(d) Notwithstanding any other provisions of this Section 10 or this Agreement, Purchaser and NYUHC may not, directly or through contractors, agents or representatives, conduct any physically invasive environmental, health or safety investigations of t...
	(e) With respect to all examinations of the Premises hereunder by Purchaser, its lender or their respective contractors, agents or representatives, or any action taken by Seller pursuant to Sections 10.1(a)(v) or 10.1(b)(ii), or any action taken by Pu...
	(f) NYUHC shall be required pursuant to Sections 15.1(b) and (c) of this Agreement to commence operation, directly or through Lutheran Family Health Center ("LFHC") or another Responsible Affiliate or Contractor, of a federally qualified health center...

	10.4 Seller shall notify DASNY of the receipt of the following approvals, promptly following Seller's receipt of notice that such approvals have been obtained: (a) the approval of this Agreement by AG and OSC as directed in Section 22.4; (b) the NPL C...
	10.5 (a) Promptly following the execution of this Agreement by the Parties, the approvals and execution of this Agreement by AG and OSC pursuant to Section 22.4 and the satisfaction of the conditions set forth in Section 4.2(b)(vi), Purchaser shall co...
	(b) NYUHC shall have the right to observe the on-site Demolition Activities and shall provide reasonable advance notice to Purchaser of any site visits during the Demolition process; provided, that NYUHC shall not interfere with the Demolition Activit...
	(c) Purchaser shall use commercially reasonable efforts to complete the Demolition Activities as soon as reasonably feasible and shall provide prompt notice to Seller and to NYUHC of such completion, which notice, to have effect for any purpose under ...
	(d) For avoidance of doubt, Purchaser's indemnification obligations under Section 10.3(e) shall apply to any and all damages, demands, claims, losses, liabilities, costs and expenses incurred by Seller, Seller's Affiliates, and the State of New York, ...
	(e) If after the conveyance of the New Medical Site to NYUHC, and prior to completion of construction of the New Medical Building, it is discovered that Demolition Activities were not completed in accordance with Schedule “I”, or that Environmental Co...
	(f) Purchaser shall discharge, by bond or otherwise, any mechanic's liens filed against the New Medical Site for work claimed to have been done for, or materials claimed to have been furnished to, Purchaser in connection with Demolition Activities or ...

	10.6 Conditioned upon the NMS Closing having occurred or the New Medical Site having otherwise been conveyed to and accepted by NYUHC pursuant to the terms hereof (that is, NYUHC will have no obligations or liabilities under this Section 10.6 unless a...

	Section 11. Transaction Costs; Transactional Tax Returns.
	11.1 Seller shall pay Seller’s fees and expenses, including, without limitation, legal fees, relating to the sale of the Property to Purchaser and the consummation of the transactions contemplated hereby.
	11.2 NYUHC shall pay:
	(a) NYUHC's expenses, including without limitation, its fees relating to due diligence and legal fees relating to the conveyance of the New Medical Site to NYUHC and the consummation of the transactions contemplated hereby;
	(b) any title company premiums for issuing policies of fee title insurance to NYUHC relating to the New Medical Site; and
	(c) the cost of recording the Deed for the New Medical Site.

	11.3 Purchaser shall pay:
	(a) all fees, costs and expenses associated with the Community Foundation Fund Escrow Agreement, including without limitation all fees charged by the Community Fund Escrow Agent;
	(b) Purchaser’s due diligence costs and other fees and expenses, including, without limitation, legal fees, relating to the purchase of the Property from Seller and the consummation of the transactions contemplated hereby;
	(c) the Title Company’s premiums for issuing its policies of fee and (if applicable) mortgage title insurance to Purchaser and (if applicable) Purchaser’s lender, and the costs of obtaining any recertification or update of the existing survey or of ob...
	(d) the costs of any appraisals of any of the Premises (or portions thereof) undertaken after the Execution Date (i) at the request of any court or government agency (or other regulatory body) or (ii) by Seller as a condition to responding to any requ...
	(e) the costs of recording the Deeds for the Premises other than the New Medical Site.
	(f) any mortgage recording taxes, realty transfer taxes, sales taxes and all other taxes and fees that may be imposed upon Seller or Purchaser by New York State and/or New York City taxing authorities by reason of Seller’s conveyance of the Premises t...

	11.4 At each Closing, the Parties shall execute, acknowledge (where required), and deliver such tax returns, affidavits of consideration, or other documents as are customary or required by Law and as may be required of them, respectively, in order to ...
	11.5 Seller shall reasonably cooperate with Purchaser (by providing information reasonably in Seller’s possession and by completing forms reasonably requested by Purchaser or governmental entities) to enable Purchaser to receive the benefit of any tax...
	11.6 The Parties’ respective obligations under Sections 11.1, 11.2, 11.3 and 11.5 shall survive the Closings.

	Section 12. Seller’s Closing Deliveries.
	12.1 At the Initial Closing, and subject to the occurrence thereof, Seller shall execute, acknowledge and/or deliver (or cause to be delivered), as applicable, the following to Purchaser, NYUHC, the Community Fund Escrow Agent and/or the Title Company...
	(a) to Purchaser (or Purchaser’s designee) and the Title Company:
	(i) a Bargain and Sale Deed Without Covenants Against Grantor’s Acts (the "Initial Purchaser Deed") in substantially the form set forth in Exhibit "N" annexed hereto, covering all of the Premises except the New Medical Site and the Final Closing Premi...

	(b) To Purchaser (or Purchaser's designee), NYUHC and the Title Company:
	(i) written evidence, reasonably acceptable to the Title Company, of the NPL Consents and the DOH Consent;
	(ii) a copy of the resolutions of Seller’s Board of Directors, authorizing the execution, delivery, and performance of this Agreement by Seller, certified as being true and in force and effect by the Secretary or an Assistant Secretary of Seller;
	(iii) an incumbency certificate executed by the Secretary or an Assistant Secretary of Seller, certifying as to the signatures of those individuals executing any documents or instruments on behalf of Seller in connection with carrying out the transact...
	(iv) a certificate of Seller’s good standing, issued by the Secretary of State of Seller’s state of formation and dated not earlier than forty-five (45) days prior to the Closing Date;
	(v) all Transactional Tax Returns required to be executed and delivered by Seller; and
	(vi) any Site Agreements, as reflected on Exhibit "E", that require Seller's execution.

	(c) to Purchaser (or Purchaser’s designee):
	(i) an Assignment and Assumption of Permits and Warranties (the "Initial Omnibus Assignment"), in the form of Exhibit "O" annexed hereto;
	(ii) a Bill of Sale of Seller (the "Seller Bill of Sale"), in the form of Exhibit "P" annexed hereto;
	(iii) a Bill of Sale of SUNY (the "SUNY Bill of Sale"), in the form of Exhibit "Q" annexed hereto;
	(iv) a "Non-Foreign Person" Certification in the form of Exhibit "R" annexed hereto;
	(v) to the extent then in Seller’s possession or under Seller’s control, copies or originals of current occupancy, building and similar licenses and permits issued by governmental authorities for, or with respect to, the Land and Improvements that con...
	(vi) [intentionally omitted];
	(vii) keys to the Premises (other than the New Medical Site and the Final Closing Premises), security/entry system cards and other means of access, if applicable;
	(viii) codes to any security systems, combinations to any safes constituting fixtures to the Premises (other than the New Medical Site and the Final Closing Premises) or otherwise included in the Personal Property;
	(ix) evidence that the SUNY Lease has been amended to apply only to the New Medical Site and the Final Closing Premises on and after the Initial Closing Date and that SUNY has waived its right under the SUNY Lease to acquire the Premises (other than t...
	(x) evidence that Seller has maintained property insurance on the Premises, as required pursuant to Section 10.1(a)(i), through the Initial Closing Date;
	(xi) Seller’s Initial Closing Certification;
	(xii) possession of the Premises, other than the New Medical Site and the Final Closing Premises, subject to the Permitted Title Exceptions and subject further to the provisions of Section 10.1(c);
	(xiii) an assignment of the Revocable Consent Agreements that apply to the Premises other than the New Medical Site or the Final Closing Premises; and
	(xiv) subject to the provisions of Section 17, an assignment of any insurance proceeds in the event of a casualty relating to the Premises other than the New Medical Site or the Final Closing Premises and delivery of any such proceeds paid to Seller p...

	(d) to Purchaser and the Community Fund Escrow Agent, the Community Foundation Agreement;
	(e) to the Title Company, such customary Affidavits of Title as may be reasonably required by the Title Company, consistent with the terms of this Agreement, and that are reasonably acceptable to Seller and the State of New York, in order for the Titl...
	(f) to Purchaser and/or the Title Company (as the case may be), all other documents and items that Seller is required to deliver under this Agreement.

	12.2 At the NMS Closing, and subject to the occurrence thereof, Seller shall execute, acknowledge and/or deliver (or cause to be delivered), as applicable, the following to NYUHC and/or the Title Company, as hereinbelow indicated:
	(a) to NYUHC and the Title Company:
	(i) A Bargain and Sale Deed Without Covenants Against Grantor's Acts (the "New Medical Site Deed"), in substantially the form set forth in Exhibit "S" annexed hereto;
	(ii) an incumbency certificate executed by the Secretary or an Assistant Secretary of Seller, certifying as to the signatures of those individuals executing any documents or instruments on behalf of Seller in connection with carrying out the transacti...
	(iii) a certificate of Seller’s good standing, issued by the Secretary of State of Seller’s state of formation and dated not earlier than forty-five (45) days prior to the Closing Date; and
	(iv) all Transactional Tax Returns required to be executed and delivered by Seller.

	(b) to NYUHC:
	(i) a declaration of covenants and restrictions for the New Medical Site (the "New Medical Site Declaration"), in substantially the form set forth in Exhibit "T" hereto;
	(ii) to the extent then in Seller's possession or under Seller's control, copies of originals of current licenses or permits issued by governmental authorities for, or with respect to, the New Medical Site land (for avoidance of doubt, licenses and pe...
	(iii) a "Non-Foreign Person" Certification in the form of Exhibit "R" hereto;
	(iv) evidence that the SUNY Lease has been amended to apply only to the Final Closing Premises on and after the NMS Closing Date, and that SUNY has waived its right under the SUNY Lease to acquire the Premises (other than the Final Closing Premises);
	(v) Seller's NMS Closing Certification;
	(vi) possession of the New Medical Site, subject to Permitted Title Exceptions.

	(c) to the Title Company, such customary Affidavits of Title as may be reasonably required by the Title Company, consistent with the terms of this Agreement, and that are reasonably acceptable to Seller and the State of New York, in order for the Titl...
	(d) to NYUHC and/or the Title Company (as the case may be), all other documents and items that Seller is required to deliver under this Agreement.

	12.3 At the Final Closing, and subject to the occurrence thereof, Seller shall execute, acknowledge and/or deliver (or cause to be delivered), as applicable, the following to Purchaser and/or the Title Company, as hereinbelow indicated:
	(a) to Purchaser (or Purchaser’s designee) and the Title Company:
	(i) a Bargain and Sale Deed Without Covenants Against Grantor’s Acts (the "Final Closing Deed"), in substantially the form set forth in Exhibit "U" annexed hereto, covering the Final Closing Premises;
	(ii) all Transactional Tax Returns required to be executed and delivered by Seller;
	(iii) a certification by the Secretary or an Assistant Secretary of Seller that the resolutions of Seller’s Board of Directors, authorizing the execution, delivery, and performance of this Agreement by Seller, remain in force and effect;
	(iv) an incumbency certificate executed by the Secretary or an Assistant Secretary of Seller, certifying as to the signatures of those individuals executing any documents or instruments on behalf of Seller in connection with carrying out the transacti...
	(v) a certificate of Seller’s good standing, issued by the Secretary of State of Seller’s state of formation and dated not earlier than forty-five (45) days prior to the Final Closing Date.

	(b) to Purchaser (or Purchaser’s designee):
	(i) an Assignment and Assumption of Permits and Warranties (the "Final Omnibus Assignment"), in the form of Exhibit "V" annexed hereto;
	(ii) to the extent then in Seller’s possession or under Seller’s control, copies or originals of current occupancy, building and similar licenses and permits issued by governmental authorities for, or with respect to, the Land and Improvements that co...
	(iii) keys to the Final Closing Premises, security/entry system cards and other means of access, if applicable;
	(iv) codes to any security systems, combinations to any safes constituting fixtures to the Final Closing Premises;
	(v) evidence that the SUNY Lease has been terminated and that SUNY has waived its right under the SUNY Lease to acquire the Final Closing Premises;
	(vi) evidence that Seller has maintained property insurance on the Final Closing Premises, as required pursuant to Section 10.1(b)(i), through the Final Closing Date;
	(vii) Seller’s Final Closing Certification;
	(viii) possession of the Final Closing Premises, other than the Interim Medical Premises (of which Purchaser shall have obtained possession pursuant to the Amended Interim Lease), subject to the Permitted Title Exceptions and subject further to the pr...
	(ix) an assignment of the Revocable Consent Agreements that apply to the Final Closing Premises; and
	(x) subject to the provision of Section 17, an assignment of any insurance proceeds in the event of a casualty relating to the Final Closing Premises and delivery of any such proceeds paid to Seller prior to the Closing.

	(c) to the Title Company, such customary Affidavits of Title as may be reasonably required by the Title Company, consistent with the terms of this Agreement, and that are reasonably acceptable to Seller and the State of New York, in order for the Titl...
	(d) to Purchaser and/or the Title Company (as the case may be), all other documents and items that Seller is required to deliver under this Agreement.

	12.4 In addition to the deliveries required pursuant to Section 12.1 and Section 12.3 above, Seller shall make any other current, material records and files relating to the construction, alteration, maintenance, and/or leasing of the applicable Premis...

	Section 13. Purchaser’s and NYUHC's Closing Deliveries.
	13.1 At the Initial Closing, and subject to the occurrence thereof, Purchaser shall execute, acknowledge and/or deliver (or cause to be delivered), as applicable, the following to Seller, NYUHC, the Community Fund Escrow Agent and/or the Title Company...
	(a) to Seller:
	(i) the Seller Balance, subject to apportionments, credits and adjustments as provided for in this Agreement, and payment of any other sums required to be paid by Purchaser to Seller or any Seller’s Affiliate hereunder;
	(ii) the Medical Malpractice Amount;
	(iii) the Initial Omnibus Assignment;
	(iv) Purchaser’s Initial Closing Certification;
	(v) Fortis’ Initial Closing Certification;
	(vi) the Initial Closing Estoppel Certificate or the Initial Closing Release and Certification; and
	(vii) the Fortis Guarantee, duly executed by Fortis.

	(b) to Seller and the Community Fund Escrow Agent, the Community Foundation Agreement;
	(c) to the Community Fund Escrow Agent, the Initial Community Fund Payment;
	(d) to Seller and the Title Company:
	(i) all Transactional Tax Returns required to be executed and delivered by Purchaser (the Parties also acknowledge and agree that although Purchaser shall have fully paid for the New Medical Site as of the Initial Closing, Purchaser may be required to...
	(ii)  the Initial Purchaser Deed.

	(e) To Seller, NYUHC and the Title Company:
	(i) a copy of the resolutions of Purchaser’s managers, authorizing the execution, delivery and performance of this Agreement by Purchaser, certified as being true and in force and effect by the chief executive officer or managing member of Purchaser;
	(ii) an incumbency certificate executed by the managing member or manager or another authorized representative of Purchaser, certifying as to the signatures of those individuals executing any documents or instruments on behalf of Purchaser in connecti...
	(iii) a certificate of Purchaser’s good standing issued by the Secretary of State of Delaware and a certificate of Purchaser’s good standing as a foreign limited liability company authorized to do business in New York State, each dated not earlier tha...
	(iv) the Site Agreements.

	(f) to the Title Company, Purchaser’s payment of the Transactional Taxes; and
	(g) to Seller, NYUHC and/or the Title Company (as the case may be), all other documents and items that Purchaser is required to deliver under this Agreement.

	13.2 At the Final Closing, and subject to the occurrence thereof, Purchaser shall execute, acknowledge and/or deliver (or cause to be delivered), as applicable, the following to Seller, the Community Fund Escrow Agent and/or the Title Company, as here...
	(a) to Seller:
	(i) the Final Amount, subject to apportionments, credits and adjustments as provided for in this Agreement, and payment of any other sums required to be paid by Purchaser to Seller or any Seller’s Affiliate hereunder;
	(ii) the Final Omnibus Assignment;
	(iii) Purchaser’s Final Closing Certification;
	(iv) Fortis’ Final Closing Certification; and
	(v) The Final Closing Estoppel Certificate or the Final Closing Release and Indemnification;

	(b) if due pursuant to Section 2.2 above, to the Community Foundation or the Community Fund Escrow Agent, the Additional Community Fund Payment;
	(c) to Seller and the Title Company:
	(i) all Transactional Tax Returns required to be executed and delivered by Purchaser;
	(ii) a certification by the chief executive officer or managing member of Purchaser that the resolutions of Purchaser’s managers, authorizing the execution, delivery and performance of this Agreement by Purchaser, remain in force and effect;
	(iii) an incumbency certificate executed by the managing member or manager or another authorized representative of Purchaser, certifying as to the signatures of those individuals executing any documents or instruments on behalf of Purchaser in connect...
	(iv) a certificate of Purchaser’s good standing issued by the Secretary of State of Delaware and a certificate of Purchaser’s good standing as a foreign limited liability company authorized to do business in New York State, each dated not earlier than...
	(v) the Deed for the Final Closing Premises.

	(d) to the Title Company, Purchaser’s payment of the Transactional Taxes; and
	(e) to Seller and/or the Title Company (as the case may be), all other documents and items that Purchaser is required to deliver under this Agreement.

	13.3 At the Initial Closing, and subject to the occurrence thereof, NYUHC shall execute, acknowledge and deliver (or cause to be delivered), as applicable, the following to Purchaser, Seller and the Title Company:
	(a) to Purchaser, Seller and the Title Company:
	(i) a copy of resolutions of NYUHC's Board of Trustees, authorizing the execution, delivery and performance of this Agreement by NYUHC, certified as being true and in force and effect by the Secretary or Assistant Secretary of NYUHC;
	(ii) an incumbency certificate executed by the Secretary or Assistant Secretary of NYUHC, certifying as to the signatures of those individuals executing documents or instruments on behalf of NYUHC in connection with carrying out the transactions conte...
	(iii) a certificate of NYUHC's good standing, issued by the Secretary of State of NYUHC's state of formation and dated not earlier than forty-five (45) days prior to the Initial Closing Date; and
	(iv) the Site Agreements (or, as to any Site Agreement as to which NYUHC is not a party, a written acknowledgement pursuant to which NYUHC agrees to be bound by the provisions of such Site Agreement);

	(b) to Purchaser and Seller, NYUHC's Initial Closing Certification:
	(c) to Seller, the Initial Closing Estoppel Certificate (provided that Purchaser may instead execute, acknowledge and deliver to Seller the Initial Closing Release and Indemnification); and
	(d) to Purchaser, Seller and/or the Title Company (as the case may be), all other documents and items that NYUHC is required to deliver under this Agreement.

	13.4 At the NMS Closing, and subject to the occurrence thereof, NYUHC shall execute, acknowledge and deliver (or cause to be delivered), as applicable, the following to Purchaser, Seller and the Title Company:
	(a) to Seller and the Title Company:
	(i) a certification by the Secretary or Assistant Secretary of NYUHC that the resolutions of NYUHC's Board of Trustees, authorizing the execution, delivery and performance of this Agreement by NYUHC, remain in force and effect.
	(ii) an incumbency certificate executed by the Secretary or Assistant Secretary of NYUHC, certifying as to the signatures of those individuals executing documents or instruments on behalf of NYUHC in connection with carrying out the transactions conte...
	(iii) a certificate of NYUHC's good standing, issued by the Secretary of State of NYUHC's state of formation and dated not earlier than forty-five (45) days prior to the Closing Date;
	(iv) all Transactional Tax Returns required to be executed and delivered by NYUHC;
	(v) the New Medical Site Deed; and
	(vi) the New Medical Site Declaration;

	(b) to Seller, NYUHC's NMS Closing Certification;
	(c) to Purchaser, Seller and/or the Title Company (as the case may be), all other documents and items that NYUHC is required to deliver under this Agreement.

	13.5 At the Final Closing, and subject to the occurrence thereof, NYUHC shall execute, acknowledge and deliver to Seller the Final Closing Estoppel Certificate (provided that Purchaser may instead execute, acknowledge and deliver to Seller the Final C...

	Section 14. Defaults in Closing and Remedies.
	14.1 (a) Purchaser acknowledges that if Purchaser or Fortis breaches any representation or warranty set forth in Section 8.1 or 8.2 prior to the Initial Closing (and Seller is aware of such breach prior to the Initial Closing), and if such breach (if ...
	(i) Seller’s sole and exclusive remedy for any such default (excluding, however, any default by Purchaser of its indemnification obligations under Sections 10.3(e) or 19.1 or of its payment obligations under Section 10.3(a))) shall be to retain the Do...
	(ii) the Downpayments constitute the best estimate of Seller’s damages by reason of such default;
	(iii) the Downpayments represent a fair and reasonable amount of damages under the circumstances, and are not a penalty; and
	(iv) Upon such default by Purchaser and the termination of this Agreement by Seller, the Amended Interim Lease and the Interim Sublease shall terminate and, at NYUHC's option, Seller shall convey the New Medical Site to NYUHC for no additional conside...
	(b) Purchaser acknowledges that if Purchaser or Fortis breaches any representation or warranty set forth in Section 8.1 or 8.2 after the Initial Closing but prior to the NMS Closing or Final Closing (and Seller is aware of such breach prior to NMS Clo...
	(i) Seller’s sole and exclusive remedy for any such default (excluding, however, any default by Purchaser of its indemnification obligations under Sections 10.3(e) or 19.1 or of its payment obligations under Section 10.3(a))) shall be to retain the re...
	(ii) the remaining Downpayments and the Fortis Payment constitute the best estimate of Seller’s damages by reason of such default;
	(iii) the remaining Downpayments and the Fortis Payment represent a fair and reasonable amount of damages under the circumstances, and are not a penalty; and
	(iv) Upon such default by Purchaser and the termination of this Agreement by Seller prior to the NMS Closing, at NYUHC's option, Seller shall convey the New Medical Site to NYUHC for no additional consideration beyond the retention by Seller of the Do...

	(c)  Nothing in this Section 14.1 shall limit Purchaser’s or Fortis’ indemnification obligations prior to or after termination of this Agreement as set forth in Sections 10.3(e), 19.1 and 19.2 or Purchaser’s payment obligations, if any, prior to or af...

	14.2  (a)  If Seller shall intentionally breach its obligation to sell the Property as required under this Agreement despite (i) the satisfaction of all conditions set forth in Sections 4.2(b), (c) or (f), as applicable; and (ii) the satisfaction of a...
	(b) If Seller shall fail to modify the SUNY Lease as required hereunder at or prior to the Initial Closing Deadline (as same may be extended under this Agreement), or if Seller shall fail to terminate the SUNY Lease at or prior to the Final Closing, t...
	(c) If Seller shall breach its obligations under Section 10.1(a), Section 10.1(c), or Sections 10.2(a)(i), (ii) or (iv) prior to the Initial Closing, then Purchaser, as its sole and exclusive remedy for such breach, may terminate this Agreement and re...
	(d) If this Agreement terminates solely because the NPL Consents and/or the DOH Consent have not been obtained by the Initial Closing Deadline (as same may be extended under this Agreement), and if all of the following are true as of the date of such ...
	(i) Purchaser must be ready, willing and able to consummate the transaction contemplated hereunder, including but not limited to making full payment of the Purchase Price;
	(ii) all conditions set forth in Section 4.2(b) must have been satisfied other than receipt of the NPL Consents and/or the DOH Consent; and
	(iii) if either Purchaser or Seller shall have extended the Initial Closing Deadline beyond its original date pursuant to the provisions of Section 4.4, then Purchaser must have extended the Amended Interim Lease and must have paid the Defeasance Paym...

	(e) If Seller is unable to deliver possession of the Core Premises (other than the Final Closing Premises), the Garage and the 349 Henry Building as of the Initial Closing Deadline (as same may be extended under this Agreement) due to Previously Permi...
	(f) If Purchaser and/or NYUHC, as applicable, elect to terminate this Agreement prior to the Initial Closing pursuant to Section 18.1, and all of the conditions for such termination set forth in Section 18.1 have been met, then Purchaser, as its sole ...
	(g) If Seller materially breaches any representation or warranty set forth in Sections 7.1 or 7.2 prior to the Initial Closing (and if Purchaser is aware of such breach prior to the Closing), and if such breach (if curable) remains uncured as of the I...
	(h) If a court of competent jurisdiction has issued a ruling or order prior to the Initial Closing that enjoins or otherwise prohibits the consummation of the transaction contemplated hereunder, or if such ruling or order would substantially deprive P...
	(i) If Seller shall have breached its obligations under Section 5.5 prior to the Initial Closing, then Purchaser, as its sole and exclusive remedy for such breach, may terminate this Agreement and receive a full refund of the entire Downpayments (incl...
	(j) If Seller shall be able but not willing to deliver each of the Closing deliverables for the Initial Closing set forth in Section 12.1 by the Initial Closing Deadline (as same may be extended under this Agreement) and if all other conditions set fo...

	14.3 In the event of any occurrence of Seller default that would entitle Purchaser to seek specific performance under Section 14.2 NYUHC also may seek Seller's specific performance.  Such specific performance shall be NYUHC’s sole and exclusive remedy...
	14.4 A breach by Purchaser of any monetary or material non-monetary obligations under the Amended Interim Lease (other than any breach caused by NYUHC) shall constitute a default under this Agreement unless cured within any applicable cure periods spe...
	(a) if prior to the Initial Closing, the Amended Interim Lease and the Interim Sublease shall terminate and, at NYUHC's option, the New Medical Site shall be conveyed directly by Seller to NYUHC for no additional consideration beyond any retention her...
	(b) if after the Initial Closing but prior to the NMS Closing, the provisions of Section 14.4(a), above, shall apply, except that (w) the Interim Sublease shall not terminate if NYUHC elects to take conveyance of the New Medical Site but shall remain ...
	14.5

	(b) Notwithstanding anything to the contrary contained in this Agreement (other than the provisions of Section 4.6, which take precedence over this Section 14.5), but subject to the provisions of subsection (c), below, if Purchaser timely delivers the...
	(c) If any event requiring an NYUHC Failure Notice occurs after January 1, 2015, Purchaser will make a reasonable and diligent effort to obtain a Letter of Interest from a Replacement Provider (including after the Initial Closing), but even if such Le...
	(d) Whether or not Purchaser delivers the Letter of Interest or consummates the Initial Closing or Final Closing, if either (i) Purchaser has commenced the on-site Demolition as of the date of the event that triggers the NYUHC Failure Notice, or (ii) ...
	(e) In the event that Purchaser timely issues a Purchaser Section 14.5 Notice and subsequently timely delivers a Letter of Interest, and SUNY's Board of Trustees affirmatively votes to reject the Replacement Provider (a "SUNY Rejection Notice"), Purch...
	(f) In the event that Purchaser timely issues a Purchaser Section 14.5 Notice and subsequently timely delivers a Letter of Interest, and if SUNY does not deliver a SUNY Rejection Notice, Seller agrees that if within six (6) months after delivery of th...
	(g) Upon delivery of the NYUHC Failure Notice, the term of the Interim Sublease shall expire, and, upon vacation of the Interim Medical Premises by NYUHC, the Amended Interim Lease shall terminate.
	(h) For avoidance of doubt, the foregoing provisions of this Section 14.5 shall not apply if NYUHC defaults on its obligations or terminates this Agreement as to the New Medical Site after the NMS Closing; in that event the Final Closing shall not be ...
	(i) In the event that the Initial Closing proceeds pursuant to this Section 14.5, Purchaser shall be obligated to execute and deliver the Initial Closing Release and Indemnification at the Initial Closing in lieu of the Initial Closing Estoppel Certif...
	(j) In the event that Purchaser timely delivers a Purchaser Section 14.5 Notice, all obligations of Seller to Purchaser set forth in this Agreement, and all obligations of Purchaser and Fortis to Seller set forth in this Agreement, shall remain in ful...
	(k) The provisions of this Section 14.5 shall survive the applicable Closing.

	14.6 Upon the material breach by NYUHC of any representation, warranty or obligation hereunder, either Purchaser or Seller may, as its sole and exclusive remedy, following notice to NYUHC thereof and an opportunity to cure not to exceed the earlier of...

	Section 15. Additional Obligations and Covenants of the Parties
	15.1 The conveyance of the New Medical Site at the NMS Closing shall be made upon, and subject to, the following terms, covenants and conditions, which shall apply following the NMS Closing (except that the provisions of Section 15.1(e) shall apply on...
	(a) Subject to Sections 15.1(e) and 15.12, NYUHC shall have used good faith diligent efforts to continuously operate the Emergency Department on the Interim Medical Premises during the period from the Initial Closing Date through the date of commencem...
	(b) NYUHC, directly or through one or more affiliates or contractors, each of whom shall have been determined in advance by SUNY, in accordance with standards and guidelines issued by the New York State Office of State Comptroller, to be responsible v...
	 an Emergency Department, including not less than four (4) and as many as twelve (12) observation beds, on an as-needed basis (and if, in NYUHC’s professional discretion it determines, after the New Medical Operations commence, that additional observ...
	 an ASC with such services as are approved by DOH (NYUHC shall ensure that the Certificate of Need Application for the ASC on the New Medical Premises shall request approval for the full range of ambulatory surgical procedures then performed by NYUHC...
	 a FQHC;
	 office based surgical procedures such as GI/endoscopy; bronchoscopy and dermatology;
	 primary and preventive care including internal medicine and obstetrics/gynecology;
	 comprehensive women’s services, including perinatal care;
	 a multi-specialty ambulatory medical practice including such specialties as: cardiology; gastroenterology; pulmonology; rheumatology; neurology; urology; orthopedics; and rehabilitation medicine;
	 a medical office/clinic specializing in care for patients with HIV/AIDS as part of the FQHC;
	 dental services, which may instead be part of the FQHC;
	 pediatrics, which may instead be part of the FQHC; and
	 behavioral health services, which may instead be part of the FQHC.

	(c) No later than thirty-six (36) months following the NMS Closing Date or the conveyance of the New Medical Site to NYUHC upon a termination of  this Agreement as provided hereunder (the "New Medical Operations Commencement Deadline"), subject to the...
	 Emergency Department – 24 hours/7 days per week;
	 Dental, Pediatrics and Behavioral Health – 9:00 am to 7:00 pm, Monday through Friday.
	 Rehabilitation Medicine – 8:00 am to 5:00, Monday through Friday.
	 Ambulatory Surgery Center – 7:00 am to 5:00 pm, Monday through Friday.
	 All Other Services – 8:00 am to 7:00 pm, Monday through Friday.

	(d) In addition to the New Medical Operations, no later than thirty-six (36) months following the NMS Closing Date or the conveyance of the New Medical Site to NYUHC upon a termination of  this Agreement as provided hereunder (the "Cancer Center Comme...
	 Medical oncology and infusion services at the New Medical Premises;
	 Radiation therapy at NYUHC (160 East 34th Street, New York, New York) and at the following locations (or other locations similarly convenient to the New Medical Premises): Lutheran Medical Center Department of Radiation Oncology (150 55th Street, Br...
	 Advanced imaging services at the following locations (or at other locations similarly convenient to the new Medical Premises): Premier-NYU Imaging (348 13th Street, Suite 101, Brooklyn, New York) and Lutheran Medical Center, Department of Radiology ...
	 Transportation at the request of Cancer Center patients from the New Medical Premises to the radiation oncology and advanced imaging locations set forth above that are in Brooklyn, New York.

	(e) Notwithstanding the provisions of Section 15.1(a) or any other provision of this Agreement, if at any time during the period commencing on the ED Commencement Date and expiring on the opening of the New Medical Premises and the commencement (with ...
	(i) Unavoidable Delay or Unavoidable Interruption;
	(ii) any breach by Seller of its obligations under the Amended Interim Lease which delays or interrupts NYUHC's operation of the Emergency Department;
	(iii) any breach by Purchaser of its obligations under the Interim Sublease which delays or interrupts NYUHC's operation of the Emergency Department;
	(iv) any delays due to time required to determine the necessity for or to perform any Tenant Space Required Upgrade or any Building Required Upgrade (each as defined in the Interim Sublease);
	(v) any failure to complete a Permitted Non-Upgrade (as defined in the Interim Sublease); provided, however, that in the event of any loss of a permit or approval necessary for the operation of the Emergency Department by reason of the failure to comp...
	(vi) any stoppage of services or exercise of a right of re-entry under Sections 16.05 or 17.02 of the Interim Sublease that interferes with NYUHC's operation of the Emergency Department;
	(vii) a Permitted Closure Event (as defined in Section 13.03(b) of the Interim Sublease);
	(viii) incidental cessation consistent with the customary operations of emergency departments in NYUHC's network; or
	(ix) withdrawal of the DOH Consent.

	(f) Subject to Section 15.12, NYUHC shall operate continuously the Emergency Department and the ASC on the New Medical Premises, as well as the Cancer Center Services, and NYUHC shall operate continuously and/or cause one or more Responsible Affiliate...

	15.2 The Deed for the New Medical Site shall reflect that if and when the conditions and covenants set forth in Section 15.1 shall fail to be met, NYUHC, or its then successors or assigns (as the case may be), shall, without any further notice and wit...
	15.3 In addition to the reverter provisions set forth in Section 15.2 above: (i) the New Medical Site Declaration; and (ii) with respect to the covenants at Section 15.3(f) below only, the Parking Declaration, shall contain the following covenants to,...
	(a) No later than twelve (12) months following the NMS Closing Date or the conveyance to NYUHC of the New Medical Site upon a termination of this Agreement as provided hereunder (the "Community Services Commencement Deadline"), NYUHC shall, through ar...
	(b) During the period commencing on commencement of the New Medical Operations and expiring twenty (20) years after the commencement of the New Medical Operations, the New Medical Premises shall be used or occupied solely for the operation and/or deli...
	(c) During the period commencing on the Initial Closing Date and expiring thirty (30) months after commencement of the New Medical Operations, except as expressly set forth in Section 20.7, neither NYUHC nor any of its successors or assigns shall or w...
	(d) During the period commencing on the NMS Closing Date and expiring ten (10) years thereafter, neither NYUHC nor any of its successors or assigns shall lease any portion of the New Medical Premises without the prior written approval of DOH or the th...
	(e) During the period commencing on the Initial Closing Date and expiring upon the completion of construction on the New Medical Premises and the opening (with all required government approvals) of all of the New Medical Operations; (i) NYUHC shall no...
	(f) Purchaser, and its successors and assigns, subject to the provisions of Section 15.12 below, shall keep and maintain (or cause to be furnished and maintained) in the Parking Garage, or in any additional or replacement parking structure, whichever ...

	15.4 Purchaser shall establish, at its sole cost and expense, a panel (the "Clinical Advisory Panel"), no later than the Initial Closing Date, to (i) provide input to NYUHC as it establishes and expands the New Medical Operations, the Cancer Center Se...
	15.5 Purchaser shall establish, at its sole cost and expense, a panel (the "LICH Transformation Advisory Panel"), no later than the Initial Closing Date, to (i) provide input to NYUHC as to whether the planned New Medical Operations, the Cancer Center...
	15.6 Purchaser shall appoint a "Ombudsperson," no later than the Initial Closing Date, who shall act as a community representative to seek input as to whether the Interim Care Operations, the New Medical Operations, the Cancer Center Services and the ...
	15.7  [Intentionally Omitted]
	15.8 In the event of a breach or threatened breach by the holder of title to the New Medical Premises (or the holder of title to the Parking Garage with respect to Section 15.3(f) only), and/or by any of its or their successors or assigns, of any of t...
	15.9 Seller, and its successors and assigns, may each freely convey, pursuant to the provisions of Section 6-5.1 of the New York Estates, Powers and Trusts Law, at any time and from time to time, any or all of the right of reacquisition reserved in Se...
	15.10 For avoidance of doubt, in the event that any one or more of the future estates reserved by Seller in the Deeds become estate(s) in possession pursuant to the provisions thereof, neither Seller nor SUNY (nor any Seller assignee or designee) shal...
	15.11 Purchaser and NYUHC acknowledge that none of SUNY’S health care-related licenses and permits shall transfer, or be transferred, to Purchaser, NYUHC or their respective affiliates or contractors, and that NYUHC and its affiliates and contractors ...
	15.12  The New Medical Operations Commencement Deadline, the Cancer Center Commencement Deadline and the Community Services Commencement Deadline, as well as NYUHC's obligations to (a) continuously operate the Emergency Department on the Interim Medic...
	15.13 The New Medical Operations Commencement Deadline, as it may have been extended pursuant to Section 15.12, and the commencement of any Cancer Center Services on the New Medical Premises as it may have been extended pursuant to Section 15.12, shal...
	15.14 Notwithstanding any other provision of this Agreement, Purchaser’s and NYUHC’s obligations set forth in Section 15 shall expire on the day, if any, on which the City of New York or any department, agency or instrumentality thereof shall acquire ...
	15.15 If Seller reacquires the New Medical Site after the NMS Closing Date pursuant to this Agreement and the Deed for the New Medical Site, Purchaser shall have the option to acquire the New Medical Site and New Medical Premises from Seller (“Option”...
	15.16 The provisions of this Section 15 shall survive the Closing.

	Section 16. Broker.
	16.1 Purchaser represents and warrants that it has not dealt with any broker or finder in connection with the sale of the Property and the other transactions contemplated hereby.  Purchaser hereby indemnifies, and agrees to defend and hold harmless Se...
	16.2 Purchaser’s and NYUHC’s obligations, representations, and warranties contained in this Section 16 shall survive the Closing or sooner termination of this Agreement.

	Section 17. Casualty.
	17.1 If, prior to the Initial Closing Date or the Final Closing Date, the Premises subject to such Closing shall be damaged or destroyed by fire or other casualty, in whole or in part (whether material or immaterial part), Seller shall promptly give P...
	(a) pay over to Purchaser the net proceeds of any property insurance collected by Seller on account of such damage or destruction (other than any insurance proceeds relating to damage or destruction of the buildings located as of the date hereof on th...
	(b) assign and transfer to Purchaser (without recourse) all right, title and interest of Seller in and to any uncollected property insurance proceeds that Seller may be entitled to receive on account of such damage or destruction (other than any insur...


	Section 18. Condemnation.
	18.1 If, prior to the Initial Closing Date or the Final Closing Date, all or any portion of the Core Premises or the Parking Garage to be conveyed on such Closing Date is taken by eminent domain or condemnation (or is the subject of a pending taking b...
	18.2 If Purchaser, or NYUHC, as applicable, does not elect to terminate this Agreement pursuant to Section 18.1, or if any portion of the Premises other than the Core Premises or the Parking Garage is taken by eminent domain or condemnation (or is the...
	18.3 A street or sidewalk widening shall not constitute the taking of a portion of the Premises, if such widening does not reduce the developable floor area of the Land under current zoning Laws.

	Section 19. Purchaser, Fortis and NYUHC Indemnification Obligations; Seller Responsibility
	19.1 (a)  Purchaser shall indemnify, defend and hold harmless Seller, SUNY, the other Seller Affiliates, the State of New York, their respective trustees, directors, officers, members, managers, employees and agents, and all members of the committees ...
	(b) Conditioned on the Initial Closing having occurred, Purchaser also shall indemnify, defend and hold harmless the Seller Indemnitees from and against all Costs arising out of (i) any Environmental Conditions and/or Hazardous Materials on, beneath o...
	(c) Conditioned on the Final Closing having occurred, Purchaser also shall indemnify, defend and hold harmless the Seller Indemnitees from and against all Costs arising out of (i) the post-Final Closing breach of any obligations under this Agreement b...
	(d) Notwithstanding the provisions of Sections 19.1(a)(ii) and (iii), Section 19.1(b) and Sections 19.1(c)(ii) and (iii), Purchaser shall not be obligated to indemnify, defend or hold harmless the Seller Indemnitees from or against any costs arising o...
	(ii) [Intentionally Deleted].
	(iii) After the conveyance of the New Medical Site to NYUHC, NYUHC shall provide Purchaser and its consultants and professional advisors access, upon reasonable advance notice, to the New Medical Site and other relevant material information relating t...
	(iv) [Intentionally Deleted]
	(v) Purchaser and NYUHC agree to promptly notify each other of all material communications from third-parties regarding Environmental Conditions and Remedial Measures and provide written summaries of any such verbal communications and copies of any su...
	(vi) Notwithstanding anything to the contrary contained in this Section 19.1(e), (A) the maximum aggregate liability of Purchaser under this Section 19.1(e) for Third Party Claims shall be Twenty Million Dollars ($20,000,000.00) and (B) Purchaser shal...
	(vii) “Remedial Measures” means measures to investigate, test, secure or remediate Hazardous Materials that exist on the New Medical Site prior to conveyance of the New Medical Site to NYUHC consistent with Schedule "I", or measures to eliminate, redu...
	(viii) Notwithstanding anything contained in this Agreement to the contrary, in no event shall Purchaser be responsible or liable to any NYUHC Indemnitee under the foregoing indemnification (A) for indirect, consequential or punitive damages (includin...


	19.2 Fortis hereby guarantees Purchaser’s performance of its obligations under Sections 10.3(e) and 19.1.
	19.3 NYUHC shall indemnify, defend and hold harmless the Seller Indemnitees, as well as Purchaser, Fortis and their respective directors, officers, members, managers, employees and agents (collectively, the "Purchaser Indemnitees"), from and against a...
	19.4 Seller shall be responsible for any liability, claim, loss, damage, suit or judgment (and if asserted by a court of competent jurisdiction, any costs, expenses and reasonable counsel fees) arising directly from the negligent acts or omissions of ...
	19.5 The provisions of this Section 19 shall survive the Closing.  The provisions of this Section 19 also shall survive the termination of this Agreement to the extent applicable if any portion of the Premises is conveyed to NYUHC or Purchaser, or the...

	Section 20. Assignment.
	20.1 Except as otherwise provided in Section 20.2, neither Purchaser nor Fortis shall engage in any of the following without the prior written consent of Seller in each instance: (a) engage in any transaction which results in Purchaser no longer being...
	20.2 Upon written notice to Seller specifying the assignee or assignees, given at least ten (10) Business Days prior to the applicable Closing Date, Purchaser may assign all or a portion of its rights under this Agreement, without Seller’s consent, to...
	(a) a certification from Purchaser that each of such assignees are Permitted Kastenbaum Entities, and in which certification Purchaser and each such SPE shall also make the same representations and warranties with regard to such assignees as those mad...
	(b) a true and complete copy of the assignment instrument, which instrument must:
	(i) assign all of Purchaser’s right, title and interest in and to the Downpayments (or the applicable part thereof) to such assignee(s); and
	(ii) be countersigned by such assignee to evidence its assumption of Purchaser’s obligations under this Agreement applicable to the part of the Premises being acquired by it.

	(c) if any such SPE will acquire the Parking Garage, an acknowledgement executed by such SPE, substantially in the form attached as Exhibit "W", pursuant to which such SPE acknowledges the restrictions in the Deed and the Parking Declaration and agree...

	20.3 Any assignment or attempted assignment by Purchaser of this Agreement in breach of Section 20.1, and any agreement by Purchaser to convey the Premises by Purchaser to other than a permitted assignee under Section 20.2, shall be null and void and,...
	20.4 Any attempted Change in Control of Purchaser in breach of Section 20.1 shall be constitute a material default by Purchaser and Fortis hereunder, entitling Seller and NYUHC to the same remedies as are set forth in Section 14.1 for a default by Pur...
	20.5 In the event of any permitted assignment pursuant to Section 20.2, Purchaser shall remain liable to Seller (or Seller’s assignee, as applicable), and, with respect to Sections 10.5 and 19.1(e), NYUHC, for any failure of Purchaser’s assignee(s) to...
	20.6 Except as otherwise provided in Section 20.7, NYUHC shall not engage in any of the following without the prior written consent of Seller and Purchaser in each instance: (a) assign NYUHC’s rights or obligations under this Agreement in whole or in ...
	20.7 Following the commencement of the New Medical Operations and the Cancer Center Services, NYUHC may assign all or a portion of its rights under this Agreement, without Seller's consent, to one or more Permitted NYUHC Entities.  NYUHC shall provide...
	(a) a certification from NYUHC that each of such assignees are Permitted NYUHC Entities;
	(b) a true and complete copy of the assignment instrument, which instrument must be countersigned by such assignee to evidence its assumption of NYUHC’s obligations under this Agreement; and
	(c) an acknowledgement executed by each such assignee, substantially in the form attached as Exhibit "X", pursuant to which each such assignee:  (i) acknowledges NYUHC’s obligations and Seller’s (or its assignee’s) rights under Section 15 of this Agre...

	20.8 Any assignment or attempted assignment by NYUHC of this Agreement in breach of Section 20.6, and any agreement by NYUHC to convey the New Medical Site to other than a permitted assignee under Section 20.7, shall be null and void and, if not revok...
	20.9 In the event of any permitted assignment pursuant to this Section 20.7, NYUHC shall remain liable to Seller (or Seller’s assignee, as applicable) for any failure of NYUHC’s assignee(s) to fulfill any of NYUHC’s obligations under Section 15 or Sec...

	Section 21. No Publicity; Confidentiality Agreement.
	21.1 Between the date hereof and the Initial Closing, Purchaser and NYUHC may make public announcements and engage in other communications concerning the transactions contemplated hereunder only in accordance with a Seller-approved community outreach ...
	21.2 Except as modified by Section 21.1, the terms and conditions of that certain Registration and Confidentiality Agreement, executed by each of NYUHC and Fortis and delivered to SUNY, dated as of March 4, 2014, shall survive the execution and delive...
	21.3 For so long as this Agreement remains in force, Seller shall not engage in discussions with any prospective purchaser regarding a sale of the Premises other than to Purchaser and NYUHC except pursuant to the Stipulation and Order (and any subsequ...

	Section 22. NPL and DOH Consents.
	22.1 Purchaser and NYUHC acknowledge that, because Seller is a not-for-profit corporation selling all or substantially all of its assets, Seller may not sell and convey the Premises to Purchaser or NYUHC without first obtaining the written consent (co...
	22.2 If Seller has not obtained all required NPL Consents by the Initial Closing Deadline, Seller shall be entitled to adjourn the Initial Closing for one or more periods by notice given to Purchaser and NYUHC on or before the Initial Closing Deadline...
	22.3 Purchaser and NYUHC acknowledge that SUNY is also required to obtain, prior to the commencement of the Amended Interim Lease, approval from the DOH to discontinue all remaining SUNY hospital operations on the Health Premises (the "DOH Consent"). ...
	22.4 The Parties hereby acknowledge and agree that this Agreement (and the Exhibits and Schedules hereto, including without limitation the Amended Interim Lease and the Interim Sublease) is subject to the approval of the New York State Office of Attor...

	Section 23. Notices.
	23.1 Unless otherwise expressly provided herein, all notices, elections, consents, approvals, demands, objections, requests, or other communications (collectively, "notices"), that Seller, Purchaser or NYUHC may be required or desire to give pursuant ...
	23.2 All notices sent in compliance with the provisions hereof shall be deemed given and received on:
	(a) the date on which they are delivered to the intended recipient Party(ies) (or delivery refused), if sent by overnight courier service or hand delivery, provided that such date is a Business Day and such delivery is made before 4:00 PM on such day,...
	(b) the date on which the transmission of such notices was completed by the transmitting Party’s electronic equipment or device, if sent by facsimile or e-mail, provided that such date is a Business Day and such transmission was completed before 4:00 ...

	23.3 For purposes of Section 23.1, notices to the Parties shall be addressed as follows:
	23.4 Any Party may change the person to whose attention notices to it should be addressed; or change or add the person(s) to whom copies of notices to it should be given; or change its address for notices (including its facsimile number and/or e-mail ...
	23.5 Any notices required or permitted to be given by a Party hereunder may be given by the attorneys for such Party, with the same force and effect as if given by such Party.

	Section 24. Further Assurances.
	24.1 After each Closing, each Party shall from, time to time, execute, acknowledge and deliver such further instruments and perform such additional acts as the other Parties may reasonably request and as may reasonably be required in order to effectua...

	Section 25. Certain Rules of Construction and Defined Terms; Governing Law.
	25.1 This Agreement has been entered into after negotiation by the Parties and their counsel, each party having been represented by counsel of its selection.  This Agreement shall not be construed against any Party as the Party actually or purportedly...
	25.2 The words "hereto", "herein", "hereof", "hereunder", "herewith", and words of similar import, refer to this Agreement in its entirety.  Unless otherwise specified herein, all references to Sections are to Sections of this Agreement.
	25.3 The words "include" or "including", and words of similar import, shall be deemed to be followed by the words "but not limited to" or "without limitation."
	25.4 Section captions or titles used herein are for ease of reference only, and shall not be taken into account in construing or interpreting this Agreement.
	25.5 The following documents are hereby incorporated in, and made part of, this Agreement (the "Incorporated Documents"): (a) the Schedules and Exhibits to this Agreement; (b) the Amended Interim Lease; (c) the RFP, including all exhibits thereto (inc...
	25.6 In the event of any inconsistency or conflict between the provisions of this Agreement and the Incorporated Documents, such inconsistencies shall be remedied by giving precedence to the documents in the following order: (a) Exhibits A and A-1 to ...
	25.7 The use of any pronoun shall include the corresponding masculine, feminine and neuter forms, and the singular form of nouns and pronouns shall include the plural and vice versa.  Any term defined herein in the singular form shall have the corresp...
	25.8 The term "Business Day" as used in this Agreement shall mean any day other than Saturday, Sunday, or any day observed as a public holiday by the federal government or by the State or City of New York.  If the last day of any period prescribed her...
	25.9 The terms "Contractor," "Certified Minority-Owned Business Enterprises" and "Certified Women-Owned Business Enterprises" each have the meaning set forth in Exhibit A-1 to the RFP.
	25.10 The term "Law" means:
	(a) any law, statute, resolution, code, ordinance and/or the like of any or all of the federal, state, city, county and/or borough governments;
	(b) any rule, regulation, order, directive, requirement and/or the like of any or all departments, subdivisions, bureaus, agencies, or offices of any or all of the federal, state, city, county and/or borough governments, or of any other governmental, ...
	(c) the lawful direction of any public officer within the scope of his or her authority; and/or
	(d) the provisions of any applicable resolution, permit, special permit, license and/or the like pertaining to the Premises and/or the use or operation thereof (including, without limitation, the conduct of the New Medical Operations therein).

	25.11 The term "Permitted Kestenbaum Entity" means any entity as to which:
	(a) Louis Kestenbaum and/or Joel Kestenbaum (together with their respective spouses, parents, parents in law, brothers, brothers in law, sisters, sisters in law and the lineal descendants (whether by blood or adoption) of his or her parents) shall own...
	(b) Louis Kestenbaum and/or Joel Kestenbaum shall control the day to day operation of the business of such corporation, partnership, limited liability company, or other entity, except in the event of both of their deaths or disability.
	(c) For purposes of making the calculation described in subsection (a) above with regard to a corporation, partnership, limited liability company, or other entity, there shall be disregarded any direct or indirect stock or interests therein that:
	(i) are redeemable or required to be redeemed by such corporation or entity, or by the direct or indirect shareholders or equity holders therein;
	(ii) entitle the holder(s) thereof to a fixed or floating return out of the dividends or distributions within such corporation, partnership, limited liability company, or other entity;
	(iii) entitle the holder(s) thereof to event of default and forfeiture remedies similar to the rights of a secured mezzanine lender;
	(iv) except for a possible right to share in residual profits or income similar to so-called "equity kickers" reserved by some mezzanine lenders, do not entitle the holder(s) thereof to participate in any of the residual profits or income of such corp...
	(v) are held by an independent, institutional equity investor as a result of its infusion into such corporation, partnership, limited liability company, or other entity of part of the proceeds of an investment fund or pool raised either through a publ...


	25.12 The term "Permitted NYUHC Entity" means:
	(a) New York University ("NYU");.
	(b) any wholly-owned subsidiary of NYUHC or NYU;
	(c) any corporation or entity that controls, or is controlled by, NYUHC or NYU;
	(d) any entity that is affiliated with NYUHC or NYU;
	(e) any entity to which substantially all of the assets of NYUHC or NYU are transferred, or into which NYUHC or NYU may be merged or consolidated; and
	(f) any successor to NYU or any of the foregoing.

	25.13 The term "Surviving Obligations" means those obligations that, by the express terms of this Agreement, survive the expiration or termination hereof, or any Closing, as applicable.  For avoidance of doubt: (a) upon the expiration or termination o...
	25.14 This Agreement shall be governed by, and construed in accordance with, the internal Laws of the State of New York, without giving effect to principles of conflicts of law.

	Section 26. Miscellaneous.
	26.1 This Agreement may not be altered, amended, changed, waived, terminated, or otherwise modified in any respect or particular, and no consent or approval required pursuant to this Agreement shall be effective, unless the same shall be in writing, s...
	26.2 This Agreement shall be binding upon the Parties and their respective successors and permitted assigns, and shall inure to the benefit of the Parties and their respective successors and permitted assigns.  SUNY, the SUNY Affiliates and the State ...
	26.3 All prior statements, understandings, representations and agreements between the Parties, oral or written, are superseded by, and merged into, this Agreement and the Incorporated Documents, which alone fully and completely express the agreement a...
	26.4 Except as otherwise expressly provided in this Agreement:
	(a) Purchaser’s and NYUHC's, as applicable, acceptance of the Deeds shall be deemed a discharge of all of the obligations of Seller hereunder;
	(b) all of Seller’s representations, warranties, covenants, and agreements contained in this Agreement shall merge into the documents and agreements executed and delivered by Seller at the Closings; and
	(c) none of such representations, warranties and agreements of Seller shall survive the Final Closing.

	26.5 Each of Purchaser and NYUHC agrees that it does not have and, except as expressly provided herein, will not have, any claims or causes of action against any of Seller’s Affiliates or the State of New York, whether disclosed or undisclosed, direct...
	26.6 EACH OF THE PARTIES HEREBY WAIVES TRIAL BY JURY IN ANY SUIT, ACTION, PROCEEDING, OR COUNTERCLAIM (WHETHER ARISING IN TORT, CONTRACT, OR OTHERWISE) BROUGHT BY ANY OTHER PARTY AGAINST SUCH PARTY ON ANY MATTER ARISING OUT OF, OR IN ANY WAY CONNECTED...
	26.7 Purchaser and NYUHC shall comply with the Form 1099-S ("Proceeds from Real Estate Transactions") filing requirements of Section 6045(e) of the Code, if applicable, and Seller shall reasonably cooperate with Purchaser to enable Purchaser to so com...
	26.8 Any recording of this Agreement by Purchaser, Fortis, NYUHC or any of their respective affiliates, successors, assigns, employees, representatives or agents shall constitute a material breach of this Agreement.  Notwithstanding any other provisio...
	26.9 This Agreement may be executed in one or more counterparts, each of which when executed and delivered shall be deemed an original, but all of which taken together shall constitute but one and the same instrument.  Delivery by a party of executed ...
	26.10 The provisions of this Section 26 shall survive the Closing.

	First Amendment to SUNY Lease.pdf
	DOWNSTATE AT LICH HOLDINGS COMPANY, INC.
	Lessor
	and
	THE STATE UNIVERSITY OF NEW YORK
	Lessee
	FIRST AMENDMENT TO LEASE
	Dated June 30, 2014
	The Properties affected by the within instrument lies in theBorough of Brooklyn, County of Kings, City and State of New York
	Address of Properties: 339-357 Hicks Street, a/k/a 70-78 Atlantic Avenue a/k/a 320-326 Henry Street a/k/a/ 67-105 Pacific Street Othmer and Fuller Pavilion, Brooklyn, New York; 328-346 Henry Street a/k/a 79-113 Amity Street a/k/a 359-377 Hicks Street a/k/a 68-106 Pacific Street - Polak Pavilion, Brooklyn, New York; 348-352 Henry Street a/k/a 100-108 Amity Street - Polhemus Building, Brooklyn, New York;  347-353 Henry Street a/k/a 115-121 Amity Street, Brooklyn, New York; 112 Pacific Street, Brooklyn, New York; 74 Amity Street a/k/a 379-383 Hicks Street, Brooklyn, New York; 78 Amity Street, Brooklyn, New York; 82 Amity Street, Brooklyn, New York; 86 Amity Street, Brooklyn, New York; 88-94 Amity Street, Brooklyn, New York; 385-389 Hicks Street, Brooklyn, New York; 113 Congress Street, Brooklyn, New York; 350-352 Hicks Street - Parking Garage, Brooklyn, New York; 43 Columbia Place, Brooklyn, New York; 184 Sterling Place, Brooklyn, New ; 336 Flatbush Avenue, Brooklyn, New York; 76 Amity Street, Brooklyn, New York; 339-357 Hicks Street a/k/a 70-78 Atlantic Avenue a/k/a 320-326 Henry Street a/k/a 67-105 Pacific Street, Brooklyn, New York Cobble Court Condominium, 124-134 Atlantic Avenue (a/k/a 121-125 Pacific Street), Brooklyn, New York
	Block: 259, Lot: 8;
	Block: 282, Lot: 50;
	Block: 284, Lot: 1;
	Block 285, Lot 1001;
	Block: 290, Lot: 13; 
	Block: 291, Lots: 1 and 8; 
	Block: 295, Lots: 3, 7, 8, 9, 11, 13, 14, 21 and 38, 
	Block 1058, Lots: 28 and 30, 
	on the Tax Map for the Borough of Brooklyn, County of Kings, City and State of New York.
	Record and Return to:
	Cozen O’Connor
	277 Park Avenue
	New York, New York 10172
	Attention : Marc S. Intriligator, Esq.
	FIRST AMENDMENT TO LEASE
	THIS FIRST AMENDMENT TO LEASE (this “Amendment”) effective as of the 30th day of June, 2014 by and between DOWNSTATE AT LICH HOLDING COMPANY, INC., a not-for-profit corporation duly organized and validly existing under the laws of the State of New York (“Lessor”), and THE STATE UNIVERSITY OF NEW YORK, an educational corporation created and existing under the laws of the State of New York, acting through its Health Sciences Center at Brooklyn (“Lessee”). Lessee and Lessor are each individually referred to herein as a “Lease Party” and collectively referred to as the “Parties.”
	RECITALS
	A. Lessor and Lessee entered into that certain Lease Agreement dated May 29, 2011 (as amended, the “Lease”), with respect to the real property designated as Block: 259, Lot: 8; Block: 282, Lot: 50; Block: 284, Lot: 1; Block 285, Lot 1001; Block: 290, Lot: 13; Block: 291, Lots: 1 and 8; Block: 295, Lots: 3, 7, 8, 9, 11, 13, 14, 21 and 38, Block 1058, Lots: 28 and 30, on the Tax Map for the Borough of Brooklyn, County of Kings, City and State of New York (individually, a “Property” and collectively, the “Properties”).  Such real property is more particularly described on Exhibit A attached hereto and by this reference made a part hereof.  The Lease was recorded in the Office of the City Register of Kings County (the “City Register’s Office”) on June 17, 2011 as CRFN 2011000215014. 
	B. Lessor and Lessee presently desire to amend the Lease to allow the parties thereto to terminate the Lease in its entirety or from time to time with regard to one or more of the Properties upon mutual written agreement to so act, all as more particularly set forth herein.
	NOW, THEREFORE, in consideration of the foregoing, the Parties agree as follows:
	1. Incorporation of Recitals. The foregoing recitals are hereby incorporated into this Amendment. Capitalized terms used but not otherwise defined in this Amendment shall have the same meanings given to such terms in the Lease, unless otherwise specifically indicated or unless the context clearly indicates to the contrary.
	2. Right to Terminate in Whole or in Part. Should any Lease Party desire to terminate the Lease from time to time, either with regard to one or more (but not all) of the Properties or with regard to all of the Properties then leased to Lessee under and pursuant to the Lease (as the case may be), such Lease Party (“Initiating Party”) may notify the other Lease Party (the “Receiving Party”) in writing delivered in accordance with the terms of the Lease of such desire to so terminate the Lease (any such notice, a “Termination Notice”).  Following receipt of a Termination Notice, the Parties may, by mutual execution of the Termination of Lease Agreement and Waiver attached hereto as Exhibit B, terminate the Lease in whole or in part (as applicable) and waive certain rights thereunder.  If the Lease shall be terminated in part, and if any Base Rentals shall then be payable by Lessee to Lessor thereunder, the Parties shall agree in writing upon an equitable allocation and reduction of the Base Rentals based upon the aggregate rentable square foot areas of the Properties as of the date of this Amendment and the aggregate rentable square foot areas of the Properties as to which the Lease is terminated.
	3. No Assignment or Subletting.  Notwithstanding the provisions of Section 8.4 of the Lease, the consent of Lessor, OAG, OSC and DASNY shall be required with regard to any subleasing of all or a portion of the Leased Property.  No subleasing by Lessee of all or any portion of the Leased Property shall have any force or effect unless and until the prior written consent of Lessor, OAG, OSC and DASNY shall be given thereto.  Lessor hereby consents to the subletting of a portion of the Leased Property by Sublessee to Sublessor pursuant to that certain Medical Facility Sublease dated June 30, 2014, as amended and restated by that certain First Amended and Restated Medical Facility Sublease dated contemporaneously with this Amendment.
	4. Recordation of Lease Amendment. Promptly after the execution and delivery of this Amendment and the receipt of all approvals required under Section 8, Lessor shall cause this Amendment to be duly recorded in the City Register’s Office.
	5. Entire Agreement. The Lease and this Amendment (including any Exhibits and Schedules to the Lease and to this Amendment) represent the entire agreement between the parties thereto.
	6. Benefit and Binding Effect. This Amendment shall be binding upon, and inure to the benefit of, the Parties and their legal representatives, successors and permitted assigns.
	7. Standard SUNY Provisions; Priority of Application.  The provisions set forth in Exhibit C (referred to therein as Exhibit A: Standard Contract Clauses) are expressly incorporated by reference herein as if set forth herein.  In the event of any conflict between the terms and conditions set forth in this Amendment and in the Lease, the following order of precedence shall apply: (1) Exhibit C to this Amendment; then (2) this Amendment and the other Exhibits hereto; then (3) the Lease and the other Exhibits and Schedules thereto.
	8. Approval of New York Oversight Agencies and DASNY.  The Parties hereby acknowledge and agree that this Amendment is subject to the approval of OAG, OSC, DOB and DASNY, and this Amendment shall not be valid and enforceable until such approvals are given.  The Parties further acknowledge and agree that this Amendment shall not be effective until it has been fully executed and approved by all applicable regulatory agencies, including OAG, OSC, and DOB and approved by DASNY.
	9. Waiver; Amendment. No failure to exercise, and no delay in exercising, any right or power under this Amendment shall operate as a waiver thereof. No modification or amendment of this Amendment shall be valid and binding, unless it is by execution by the Parties of a subsequent document in the same manner and with the same approvals as this Amendment is executed, subject to receipt of the applicable Governmental Approvals and the approval of DASNY.
	10. Counterparts. This Amendment may be executed in counterparts, each of which shall be deemed an original and all of which shall together constitute but one agreement. Faxed or emailed signatures shall have the same binding effect as original signatures. 
	11. Ratification. Except as modified by this Amendment, the Lease shall otherwise remain unmodified and in full force and effect. The Parties ratify and confirm the terms of the Lease as modified by this Amendment. Lessee certifies that, to its knowledge, it currently has no offsets, defenses, or claims with respect to its obligations under the Lease. Lessor herby certifies that, to its knowledge, it currently has no claims, and knows of no outstanding default, with respect to Lessee’s obligations under the Lease. All references to the Lease shall mean the Lease as modified by this Amendment.

	[Signatures begin at the top of the next page.]
	IN WITNESS WHEREOF, the Parties have executed this Amendment to be effective as of the date and year first above written.
	AGENCY CODE: 28100   CONTRACT NUMBER L120020
	Agency Certification:
	“In addition to the acceptance of this contract, I also certify that original copies of the signature page will be attached to all other exact copies of this contract.”
	THE STATE UNIVERSITY OF NEW YORK, as Lessee
	By:        Name: Robert Haelen
	 Title: Vice Chancellor
	DOWNSTATE AT LICH HOLDING COMPANY, INC., as Lessor
	By:        Name: Stephanie Fargnoli Title: Vice President and Secretary 
	[Signature Page to First Amendment to Lease]
	AGENCY CODE: 28100   CONTRACT NUMBER L120020
	Approval as to Form
	Eric T. Schneiderman
	Attorney General
	By: ________________________
	Name: ______________________
	Date: _______________________
	Approved:
	Thomas P. DiNapoli
	State Comptroller
	By: ________________________
	Name: ______________________
	Date: _______________________
	Approved:
	Robert L. Megna
	Director of the Division of the Budget
	By: ________________________
	Name: ______________________
	Date: _______________________
	STATE OF NEW YORK  )     :  ss.:COUNTY OF ALBANY  )
	On the ____ day of October, 2014, before me, the undersigned, personally appeared Robert Haelen, personally known to me or proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed to the within instrument, and he acknowledged to me that he executed the same in his capacity described thereon, and that by his signature upon the instrument, the individual, or the person on behalf of which the individual acted, executed the instrument.
	          Notary Public
	STATE OF NEW YORK  )     :  ss.:COUNTY OF ALBANY  )
	On the ____ day of October, 2014, before me, the undersigned, personally appeared Stephanie Fargnoli, personally known to me or proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed to the within instrument, and she acknowledged to me that she executed the same in her capacity described thereon, and that by her signature upon the instrument, the individual, or the person on behalf of which the individual acted, executed the instrument.
	          Notary Public
	Exhibit A
	LEGAL DESCRIPTIONS
	Parcel A
	Fuller Pavilion
	339-357 Hicks Street and 70-76 Atlantic Avenue
	Brooklyn, New York
	Othmer Pavilion
	91-95 Pacific Street
	Brooklyn, New York
	Block 284, Lot 1 on the Tax Map of the Borough of Brooklyn
	Sub-Parcel 1:
	ALL THAT CERTAIN plot, piece or parcel of land, with the buildings and improvements thereon erected, situate, lying and being in the Borough of Brooklyn, County of Kings, City and State of New York, bounded and described as follows:
	BEGINNING at the corner formed by the intersection of the southerly side of Atlantic Avenue with the easterly side of Hicks Street;
	RUNNING THENCE easterly along the southerly side of Atlantic Avenue 135 feet 3 inches;
	THENCE southerly and parallel with the easterly side of Hicks Street and part of the distance through a party wall, 90 feet;
	THENCE easterly and parallel with the southerly side of Atlantic Avenue, 128 feet 9 inches;
	THENCE southerly and parallel with the easterly side of Hicks Street, 140 feet to the southerly side of former Pacific Street;
	THENCE westerly along the southerly side of former Pacific Street, 264 feet to the easterly side of Hicks Street;
	THENCE northerly along the easterly side of Hicks Street, 230 feet to the point or place of BEGINNING.
	Sub-Parcel 2:
	 ALL THAT CERTAIN plot, piece or parcel of land, with the buildings and improvements thereon erected, situate, lying and being in the Borough of Brooklyn, County of Kings, City and State of New York, bounded and described as follows:
	BEGINNING at a point on the southerly side of former Pacific Street 90 feet from the corner formed by the intersection of the southerly side of former Pacific Street and the westerly side of Henry Street;
	RUNNING THENCE westerly along the southerly side of former Pacific Street, 50 feet to a point;
	THENCE northerly and parallel with the easterly side of Hicks Street 140 feet to a point;
	THENCE easterly and parallel with the southerly side of former Pacific Street 50 feet to a point; and
	THENCE southerly and parallel with the easterly side of Hicks Street, 140 feet to the point or place of BEGINNING.
	Sub-Parcel 3:
	 ALL THAT CERTAIN plot, piece or parcel of land, with the buildings and improvements thereon erected situate, lying and being in the Borough of Brooklyn, County of Kings, City and State of New York, bounded and described as follows:
	BEGINNING at the corner formed by the intersection of the southerly side of Pacific Street with the westerly side of Henry Street;
	RUNNING THENCE northerly along the westerly side of Henry Street, 140 feet;
	THENCE westerly and parallel with former Pacific Street, 90 feet;
	THENCE southerly parallel with Henry Street, 140 feet to the southerly side of former Pacific Street;
	THENCE easterly along the southerly side of former Pacific Street 90 feet to the point or place of BEGINNING.
	Parcel B
	Henry Street Building
	97 Amity Street and 340 Henry Street
	Brooklyn, New York
	Polak Pavilion
	363 Hicks Street
	Brooklyn, New York
	Block 290, Lot 13 on the Tax Map of the Borough of Brooklyn
	ALL THAT CERTAIN plot, piece or parcel of land, with the buildings and improvements thereon erected, situate, lying and being in the Borough of Brooklyn, County of Kings, City and State of New York, bounded and described as follows:
	BEGINNING at the corner formed by the intersection of the westerly side of Henry Street as physically opened with the southerly side of Pacific Street (as it formerly existed);
	RUNNING THENCE westerly along the southerly side of Pacific Street 404 feet to the easterly side of Hicks Street;
	THENCE southerly along the easterly side of Hicks Street, 200 feet to the northerly side of Amity Street;
	THENCE easterly along the northerly side of Amity Street, 404 feet to the westerly side of Henry Street;
	THENCE northerly along the westerly side of said Henry Street, 200 feet to the corner, the point or place of BEGINNING.
	Parcel C
	349 Henry Street and
	115 Amity Street
	Brooklyn, New York
	Block 291, Lot 1, on the Tax Map of the Borough of Brooklyn 
	ALL THAT CERTAIN plot, piece or parcel of land, with the buildings and improvements thereon erected, situate, lying and being in the Borough of Brooklyn, County of Kings, City and State of New York, bounded and described as follows:
	BEGINNING at the corner formed by the intersection of the northerly side of Amity Street with the easterly side of Henry Street;
	RUNNING THENCE northerly along the easterly side of Henry Street, 100 feet;
	THENCE easterly parallel with Amity Street, 115 feet 4 inches;
	THENCE southerly and again parallel with the easterly side of Henry Street a distance of 100 feet to a point on the northerly side of Amity Street;
	THENCE westerly along the northerly side of Amity Street, 115 feet 4 inches to the corner, the point or place of BEGINNING.
	Parcel D
	350-352 Hicks Street
	Block 282, Lot 50, on the Tax Map of the Borough of Brooklyn
	 ALL THAT CERTAIN plot, piece or parcel of land, with the buildings and improvements thereon erected, situate, lying and being in the Borough of Brooklyn, County of Kings, City and State of New York, bounded and described as follows:
	BEGINNING at the corner formed by the intersection of the southerly side of Atlantic Avenue with the westerly side of Hicks Street;
	RUNNING THENCE southerly along the westerly side of Hicks Street, a distance of 190.00 feet;
	RUNNING THENCE westerly parallel with Atlantic Avenue, along a line which forms an angle of 90 degrees 11 minutes 14 seconds on its northerly side with the westerly side of Hicks Street, a distance of 127.53 feet to the easterly side of the Brooklyn-Queens Expressway;
	RUNNING THENCE northerly along the easterly side along the Brooklyn-Queens Expressway along a curve to the right having a radius of 351.50 feet, a distance of 111.83 feet to a point of compound curve;
	RUNNING THENCE northerly along the southerly side of the Brooklyn-Queens Expressway, along a curve to the right having a radius of 101.33 feet, a distance of 96.18 feet to a point on the southerly side of Atlantic Avenue;
	RUNNING THENCE easterly along the southerly side of Atlantic Avenue, a distance of 89.41 feet to the point and place of BEGINNING.
	Parcel E
	43 Columbia Street
	Brooklyn, New York
	Block 259, Lot 8, on the Tax Map of the Borough of Brooklyn
	ALL THAT CERTAIN plot, piece or parcel of land, with the buildings and improvements thereon erected, situate, lying and being in the Borough of Brooklyn, County of Kings, City and State of New York, bounded and described as follows:
	BEGINNING at a point on the easterly side of Columbia Street (now known as Columbia Place) distant 156 feet 4 inches northerly from the corner formed by the intersection of the northerly side of State Street and the easterly side of Columbia Street;
	RUNNING THENCE easterly parallel with or nearly so with the northerly side of State Street and along the southerly side of land now or late belonging to George Knoblach, 70 feet;
	THENCE southerly parallel with the easterly side of Columbia Street, 30 feet;
	THENCE westerly parallel with or nearly so with the northerly side of State Street, 70 feet to the easterly side of Columbia Street;
	THENCE northerly along the easterly side of Columbia Street, 30 feet to the point or place of BEGINNING.
	Parcel F
	The Commercial Unit
	Cobble Hill Condominium
	124-134 Atlantic Avenue
	Brooklyn, New York
	Block 285, Lot 1001, on the Tax Map of the Borough of Brooklyn
	THE CONDOMINIUM UNIT (the “Unit”) in the building (the “Building”) known as Cobble Court Condominium and by the Street Number 124-134 Atlantic Avenue and 121-125 Pacific Street, County of Kings, State of New York, said Unit being designated and described as the Commercial Unit in a Declaration dated August 18, 1983 made by APCO Manufacturing, Corp., pursuant to Article 9-B of the Real Property Law of the State of New York, establishing a Plan for condominium ownership of the Building and the land (the “Condominium Land”) upon which the Building is situate (the Condominium Land is more particularly described below), which Declaration was recorded in the Kings County Register’s Office on July 3, 1984, in Reel 1523, Page 258 (the “Declaration”).  The Unit is also designated as Tax Lot 1001 in Block 285 of the County of Kings on the Tax Map of the Real Property Assessment Department and on the Floor Plans of the Building, certified by Richard T. Banks, Architect, and filed with the Real Property Assessment Department on July 3, 1984 as Condominium Plan No. 11 and also filed in the Kings County Register’s Office on July 3, 1984 as Condominium Map No. 4430 (the “Floor Plans”).
	TOGETHER with an undivided 39.64% interest in the Common Elements (as such term is defined in the Declaration).
	TOGETHER with the appurtenances and all the estates and rights of the Grantor in and to the Unit.
	TOGETHER with, and SUBJECT to, the rights, obligations, easements, restrictions and other provisions set forth in the Declaration, Floor Plans and the By-Laws of Cobble Court Condominium, as the same may be amended from time to time, all of which shall constitute covenants running with the Condominium Land and shall bind any person having at any time any interest or estate in the Unit, as though recited and stipulated at length herein.
	The Condominium Land is situated in the County of Kings, City and State of New York, as more fully described in the Declaration, and is more particularly described as follows:
	ALL THAT CERTAIN plot, piece or parcel of land, with the buildings and improvements thereon erected, situate, lying and being in the Borough of Brooklyn, County of Kings, City and State of New York, bounded and described as follows:
	BEGINNING at a point on the southerly side of Atlantic Avenue, distant 134 feet 4 inches easterly from the corner formed by the intersection of the southerly side of Atlantic Avenue and the easterly side of Henry Street;
	RUNNING THENCE southerly and parallel with Henry Street, as widened, and part of the distance through a party wall, 80 feet;
	THENCE easterly parallel with Atlantic Avenue, 20 feet 4 3/8 inches;
	THENCE southerly and parallel with Henry Street, as widened, and part of the distance through a party wall, 100 feet to the northerly side of Pacific Street;
	THENCE easterly and along the northerly side of Pacific Street, 64 feet 0 3/8 inches;
	THENCE northerly and at right angles to Pacific Street and part of the distance through a party wall, 100 feet;
	THENCE easterly and parallel with Pacific Street, 25 feet 11 1/4 inches;
	THENCE northerly parallel with Henry Street, as widened, 9 feet 10 inches;
	THENCE easterly parallel with Pacific Street, 0 feet 8 1/2 inches;
	THENCE northerly parallel with Henry Street, as widened, 15 feet 1 1/2 inches;
	THENCE westerly parallel with Pacific Street, 0 feet 8 1/2 inches;
	THENCE northerly parallel with Henry Street, as widened, 55 feet 1 1/2 inches to the southerly side of Atlantic Avenue;
	THENCE westerly along the southerly side of Atlantic Avenue, 110 feet 1 inch to the point or place of BEGINNING.
	Parcel G
	112 Pacific Street
	Brooklyn, New York
	Block 291, Lot 8, on the Tax Map of the Borough of Brooklyn
	ALL THAT CERTAIN plot, piece or parcel of land, with the buildings and improvements thereon erected, situate, lying and being in the Borough of Brooklyn, County of Kings, City and State of New York, bounded and described as follows:
	BEGINNING at the corner formed by the intersection of the southerly side of Pacific Street and the easterly side of Henry Street as said Henry Street now exists 60 feet wide;
	RUNNING THENCE southerly along Henry Street, 100 feet;
	THENCE easterly parallel with Pacific Street, 91 feet 5 inches;
	THENCE northerly parallel with Henry Street, 100 feet to the southerly side of Pacific Street;
	THENCE westerly along Pacific Street 91 feet 5 inches to the point or place of BEGINNING.
	Parcel H
	The Engineer Building
	385-389 Hicks Street
	Brooklyn, New York
	Block 295, Lot 3, on the Tax Map of the Borough of Brooklyn
	ALL THOSE CERTAIN lots, pieces or parcels of land, with the buildings and improvements thereon erected, situate, lying and being in the Borough of Brooklyn, County of Kings, City and State of New York, known and distinguished on a certain map entitled “Map of Lots in the Sixth Ward of the City of Brooklyn, belonging to the Brooklyn Benevolent Society, Brooklyn, July 1848, Silas Ludlam, C.S.” and filed in the Office of the Clerk of the County of Kings on the 10/23/1849, as and by the Numbers 52, 53 and 54, which taken together are bounded and described as follows:
	BEGINNING at a point on the easterly side of Hicks Street, distant 50 feet northerly from the northeasterly corner of Hicks and Congress Streets;
	RUNNING THENCE easterly parallel with Congress Street, 102 feet;
	THENCE northerly parallel with Hicks Street, 75 feet;
	THENCE westerly parallel with Congress Street, 102 feet to the easterly side of Hicks Street;
	THENCE southerly along the easterly side of Hicks Street, 75 feet to the point or place of BEGINNING.
	Parcel I
	74 Amity Street and
	379-383 Hicks Street
	Brooklyn, New York
	Block 295, Lot 7, on the Tax Map of the Borough of Brooklyn
	ALL THAT CERTAIN plot, piece or parcel of land, with the buildings and improvements thereon erected, situate, lying and being in the Borough of Brooklyn, County of Kings, City and State of New York, bounded and described as follows:
	BEGINNING at the corner formed by the intersection of the southerly side of Amity Street with the easterly side of Hicks Street;
	RUNNING THENCE easterly along the southerly side of Amity Street, 25 feet;
	THENCE southerly parallel with Hicks Street, 75 feet;
	THENCE westerly parallel with Amity Street, 25 feet to the easterly side of Hicks Street;
	THENCE northerly along the easterly side of Hicks Street, 75 feet to the point or place of BEGINNING.
	Parcel J
	76 Amity Street
	Brooklyn, New York
	Block 295, Lot 8, on the Tax Map of the Borough of Brooklyn
	ALL THAT CERTAIN plot, piece or parcel of land, with the buildings and improvements thereon erected, situate, lying and being in the Borough of Brooklyn, County of Kings, City and State of New York, bounded and described as follows:
	BEGINNING at a point on the southerly side of Amity Street, distant easterly 25 feet from the southeasterly corner of Amity Street and Hicks Street;
	RUNNING THENCE easterly along the southerly side of Amity Street, 18 feet 9 inches, more or less;
	THENCE southerly and parallel with Hicks Street, 75 feet;
	THENCE westerly and parallel with Amity Street, 18 feet 9 inches, more or less;
	THENCE northerly and again parallel with Hicks Street, 75 feet to the point or place of BEGINNING.
	Parcel K
	78 Amity Street
	Brooklyn, New York
	Block 295 Lot 9, on the Tax Map of the Borough of Brooklyn
	ALL THOSE CERTAIN lots, pieces or parcels of land, with the buildings and improvements thereon erected, situate, lying and being in the Sixth Ward of the City of Brooklyn, now Borough of Brooklyn, County of Kings, City and State of New York, and known and distinguished on a certain map entitled “Map of Lots in the Sixth Ward of the City of Brooklyn, belonging to the Brooklyn Benevolent Society, Brooklyn, July 1848, Silas Ludlam, City Surveyor” and filed in the Office of the Clerk of the County of Kings on the 23rd day of October, 1849, as and by the Nos. 55/57 and bounded and described as follows:
	BEGINNING at a point on the southerly side of Amity Street, distant easterly 43 feet 9 inches from the southeasterly corner of Amity and Hicks Streets;
	RUNNING THENCE easterly along the southerly side of Amity Street, 19 feet 4 inches;
	THENCE southerly and parallel with Hicks Street, 75 feet;
	THENCE westerly and parallel with Amity Street, 19 feet 4 inches;
	THENCE northerly and again parallel with Hicks Street, 75 feet to the point or place of BEGINNING.
	Parcel L
	82 Amity Street
	Brooklyn, New York
	Block 295, Lot 11, on the Tax Map of the Borough of Brooklyn
	ALL THOSE CERTAIN lots, pieces or parcels of land, with the buildings and improvements thereon erected, situate, lying and being in the Sixth Ward of the City of Brooklyn, now Borough of Brooklyn, County of Kings, City and State of New York, and known and distinguished on a certain map entitled “Map of Lots in the Sixth Ward of the City of Brooklyn, belonging to the Brooklyn Benevolent Society, Brooklyn, July 1848, Silas Ludlam, City Surveyor” and filed in the Office of the Clerk of the County of Kings on the 23rd day of October, 1849, as and by the part of Lot Nos. 55, 56 and 57, and bounded and described as follows:
	BEGINNING at a point on the southerly side of Amity Street, distant 82 feet 3 inches easterly from the southeasterly corner of Amity and Hicks Streets;
	RUNNING THENCE southerly and parallel with Hicks Street, 75 feet;
	THENCE easterly and parallel with Amity Street, 19 feet 9 inches;
	THENCE northerly and again parallel with Hicks Street, 75 feet to the southerly side of Amity Street;
	THENCE westerly along the southerly side of Amity Street, 19 feet 9 inches to the point or place of BEGINNING.
	Parcel M
	86 Amity Street
	Brooklyn, New York
	Block 295, Lot 13, on the Tax Map of the Borough of Brooklyn
	ALL THAT CERTAIN plot, piece or parcel of land, with the buildings and improvements thereon erected, situate, lying and being in the Borough of Brooklyn, County of Kings, City and State of New York, bounded and described as follows:
	BEGINNING at a point on the southerly side of Amity Street, distant easterly 127 feet from the southeasterly corner of Amity Street and Hicks Street;
	RUNNING THENCE southerly and parallel with Hicks Street, 100 feet;
	THENCE easterly parallel with Amity Street, 25 feet;
	THENCE northerly and again parallel with Hicks Street, 100 feet to the said southerly side of Amity Street;
	THENCE westerly along said southerly side of Amity Street, 25 feet to the point or place of BEGINNING.
	Parcel N
	94 Amity Street
	Brooklyn, New York
	Block 295, Lot 14, on the Tax Map of the Borough of Brooklyn
	ALL THAT CERTAIN plot, piece or parcel of land, with the buildings and improvements thereon erected, situate, lying and being in the Borough of Brooklyn, County of Kings, City and State of New York, bounded and described as follows:
	BEGINNING at a point on the southerly side of Amity Street, distant 102 feet westerly from the corner formed by the intersection of the southerly side of Amity Street with the westerly side of Henry Street;
	RUNNING THENCE southerly parallel with Henry Street, 100 feet;
	THENCE westerly parallel with Amity Street, 150 feet;
	THENCE northerly parallel with Henry Street, 100 feet to the southerly side of Amity Street;
	THENCE easterly along the southerly side of Amity Street, 150 feet to the point or place of BEGINNING.
	Parcel O
	The Pohlemus Building
	348-352 Henry Street
	Brooklyn, New York
	Block 295, Lot 21, on the Tax Map of the Borough of Brooklyn
	ALL THAT CERTAIN plot, piece or parcel of land, with the buildings and improvements thereon erected, situate, lying and being in the Borough of Brooklyn, County of Kings, City and State of New York, bounded and described as follows:
	BEGINNING at the corner formed by the intersection of the southerly side of Amity Street and the westerly side of Henry Street;
	RUNNING THENCE southerly along Henry Street, 67 feet;
	THENCE westerly parallel with Amity Street, 102 feet;
	THENCE northerly parallel with Henry Street, 67 feet to the southerly side of Amity Street;
	THENCE easterly along Amity Street, 102 feet to the point or place of BEGINNING.
	Parcel P
	113 Congress Street
	Brooklyn, New York
	Block 295, Lot 38, on the Tax Map of the Borough of Brooklyn
	ALL THOSE CERTAIN lots, pieces or parcels of land, with the buildings and improvements thereon erected, situate, lying and being in the Sixth Ward of the City of Brooklyn, now Borough of Brooklyn, County of Kings, City and State of New York, and known and distinguished on a certain map entitled “Map of Lots in the Sixth Ward of the City of Brooklyn, belonging to the Brooklyn Benevolent Society, Brooklyn, July 1848, Silas Ludlam, City Surveyor” and filed in the Office of the Clerk of the County of Kings on the 23rd day of October, 1849, as and by the number 58 and bounded and described as follows:
	BEGINNING at a point on the northerly side of Congress Street, distant easterly 102 feet from the northeasterly corner of Hicks  and Congress Street;
	RUNNING THENCE northerly and parallel with Hicks Street, 100 feet;
	THENCE easterly parallel with Congress Street, 25 feet;
	THENCE southerly and again parallel with Hicks Street, 100 feet to the said northerly side of Congress Street;
	THENCE westerly along the said northerly side of Congress Street, 25 feet to the point or place of BEGINNING.
	Parcel Q
	184 Sterling Street
	Brooklyn, New York
	Block 1058, Lot 28, on the Tax Map of the Borough of Brooklyn
	Sub-parcel 1:
	ALL THAT CERTAIN plot, piece or parcel of land, with the buildings and improvements thereon erected, situate, lying and being in the Borough of Brooklyn, County of Kings, City and State of New York, bounded and described as follows:
	BEGINNING at a point on the southerly side of Sterling Place, distant 445 feet 1 inch easterly from the intersection of the southerly side of Sterling Place (formerly Butler Street) with the easterly side of 7th Avenue;
	RUNNING THENCE southerly and parallel with 7th Avenue and through a party wall, 100 feet;
	THENCE easterly and parallel or nearly so with Sterling Place, 8 feet 7 inches, more or less, to the easterly boundary line of premises described in Parcel No. 2 in a certain deed from George A. Crocker etc., filed in the Register’s Office of Kings County in Liber 61 Section 4 Page 319;
	THENCE northerly along said easterly boundary line of said premises described in said deed, 100 feet 2 inches, more or less, to the southerly side of Sterling Place;
	THENCE westerly along said line of Sterling Place, 2 feet 1 inch, more or less, to the point or place of BEGINNING.
	Sub-parcel 2:
	ALL THAT CERTAIN plot, piece or parcel of land, with the buildings and improvements thereon erected, situate, lying and being in the Borough of Brooklyn, County of Kings, City and State of New York, bounded and described as follows:
	BEGINNING at a point on the southerly side of Butler Street, as laid down on The Rose Hill Map, filed by Charles Hoyt in the Office of the Clerk now Register of Kings County, 1/31/1835 and adopted by the City of Brooklyn in conformity with an act of legislature of The People of the State of New York passed March 15, 1851, where same would be intersected by continuation of easterly side of Lot No. 237 as laid out on a certain map entitled “Map of Mount Hope Farm in City of Brooklyn, belonging to Francis B. Spinola, Brooklyn, January 1851, surveyed by Silas Ludlam C.S.” and filed in the Office of the Clerk now Register of County of Kings on 9/6/1852, which point is distant northwesterly 11 inches more or less, from the westerly corner of Flatbush Avenue and Butler Street;
	RUNNING THENCE southwesterly in a line at right angles to Butler Street, 135 feet 8 inches more or less, to the southerly corner of said Lot No. 237 as laid out on aforesaid of the Mount Hope Farms;
	THENCE northwesterly along rear of said Lot No. 237 and on a line parallel with Butler Street, 28 feet more or less to land formerly belonging to Charles Hoyt, being westerly of said Lot No. 237 as laid down on said map;
	THENCE northeasterly along said land formerly belonging to Charles Hoyt, 135 feet 8-1/2 inches to the southerly side of Butler Street;
	THENCE southeasterly along the southerly side of Butler Street, 36 feet 10 inches more or less, to the point or place of BEGINNING.
	Parcel R
	336 Flatbush Avenue
	Brooklyn, New York
	Block 1058, Lot 30, on the Tax Map of the Borough of Brooklyn
	ALL THAT CERTAIN plot, piece or parcel of land, with the buildings and improvements thereon erected, situate, lying and being in the Borough of Brooklyn, County of Kings, City and State of New York, bounded and described as follows:
	BEGINNING at a point on the southwesterly side of Sterling Place, distant 11 inches northwesterly from the corner formed by the intersection of the southwesterly side of Sterling Place and the easterly side of Flatbush Avenue, adjoining land now or late of Daniel A. Robbins;
	RUNNING THENCE southwesterly along land now or late of Daniel A. Robbins, 135 feet 5 inches;
	THENCE easterly at right angles to the westerly side of Flatbush Avenue, 45 feet to land now or late of William H. Philipitt;
	THENCE northeasterly along said land now or late of William H. Philipitt, 82 feet to the westerly side of Flatbush Avenue;
	THENCE northwesterly along the westerly side of Flatbush Avenue, 28 feet 11 inches to the southwesterly side of Sterling Place;
	THENCE northwesterly along the southwesterly side of Sterling Place, 11 inches to the point or place of BEGINNING.
	Exhibit B
	  EXECUTION VERSION L120020 28100
	TERMINATION OF LEASE AGREEMENT AND WAIVER
	THIS TERMINATION OF LEASE AGREEMENT AND WAIVER (this “Termination”) is made as of the ______ day of _____________, 20____, between DOWNSTATE AT LICH HOLDING COMPANY, INC., a not-for-profit corporation duly organized and validly existing under the laws of the State of New York (“Lessor”), and THE STATE UNIVERSITY OF NEW YORK, an educational corporation created and existing under the laws of the State of New York, acting through its Health Sciences Center at Brooklyn (“Lessee”).
	WITNESSETH:
	WHEREAS, Lessor and Lessee entered into that certain Lease Agreement dated May 29, 2011, as amended by that certain First Amendment dated June 30, 2014 (as amended, the “Lease”), with respect to the real property designated as Block: 259, Lot: 8; Block: 282, Lot: 50; Block: 284, Lot: 1; Block 285, Lot 1001; Block: 290, Lot: 13; Block: 291, Lots: 1 and 8; Block: 295, Lots: 3, 7, 8, 9, 11, 13, 14, 21 and 38, Block 1058, Lots: 28 and 30, on the Tax Map for the Borough of Brooklyn, County of Kings, City and State of New York (individually, a “Property” and collectively, the “Properties”), which Lease was recorded in the Office of the City Register of Kings County (the “City Register’s Office”) on June 17, 2011 as CRFN 2011000215014;
	WHEREAS, Lessor and Lessee, as the current holders of the Lessor’s and Lessee’s interests in the Lease, respectively, desire [to terminate the Lease with regard to some, but not all, of the Properties] [to terminate the Lease with regard to all of the Properties or all of the remaining Properties (as the case may be)],
	NOW, THEREFORE, Lessor and Lessee hereby agree as follows:
	1. The Lease and all of the rights and obligations of Lessor and Lessee thereunder are hereby terminated [with regard to the following Properties:        (collectively, if more than one, the “Termination Properties”)] effective as of the date hereof, with such force and effect as if such date were specifically set forth in the Lease as the expiration date of the term thereof.  
	2. In partial consideration for its rights and benefits under that certain Second Amended and Restated Grant and Distribution Agreement, dated June 30, 2014, by and between Lessee and Lessor, as amended from time to time thereafter, Lessee hereby irrevocably waives all of its rights under Section 13.1 of the Lease [with regard to the Termination Properties]. 
	3. Lessee hereby surrenders all claims and rights to possession of the Properties or the affected Properties (as the case may be), effective as of the date hereof. Lessee, on behalf of itself, and respective officers, directors, shareholders, affiliates, partners, agents, employees, attorneys, successors and assigns, jointly and severally, all and singularly, hereby releases and quitclaims to Lessor all alterations and fixtures attached to the Properties or the affected Properties (as the case may be), and Lessee’s trade fixtures, equipment, inventory and other property located in the Properties or affected Properties (as the case may be).
	4. Lessor and Lessee have executed, acknowledged and delivered a Memorandum of Termination of Lease in the form of Schedule 1 annexed hereto, giving record notice of the termination of the Lease in whole or in part (as the case may be), and such related transfer tax returns and documents as may be necessary in order to record such instrument in the City Register’s Office.  Promptly after the date hereof, Lessor shall cause such instrument to be duly recorded in the City Register’s Office.
	5. At any time or from time to time hereafter, Lessor and Lessee shall execute, acknowledge, and deliver such further agreements and instruments as may be reasonably requested by either party in order to more fully effectuate and better carry out the intent and purposes of this Termination of Lease Agreement.

	[Signatures begin at the top of the next page.]
	IN WITNESS WHEREOF, the Parties have executed this Termination of Lease Agreement to be effective as of the date and year first above written.
	AGENCY CODE: 28100   CONTRACT NUMBER L120020
	Agency Certification:
	“In addition to the acceptance of this contract, I also certify that original copies of the signature page will be attached to all other exact copies of this contract.”
	THE STATE UNIVERSITY OF NEW YORK, as Lessee
	By:        Name:
	 Title:
	DOWNSTATE AT LICH HOLDING COMPANY, INC., as Lessor
	By:        Name: Title:
	Acknowledged and Consented to:
	DORMITORY AUTHORITY OF THE
	STATE OF NEW YORK
	By:       
	Authorized Officer
	[Signature Page to Termination of Lease Agreement]
	AGENCY CODE: 28100   CONTRACT NUMBER L120020
	Approval as to Form
	Eric T. Schneiderman
	Attorney General
	By: ________________________
	Name: ______________________
	Date: _______________________
	Approved:
	Thomas P. DiNapoli
	State Comptroller
	By: ________________________
	Name: ______________________
	Date: _______________________
	Approved:
	Robert L. Megna
	Director of the Division of the Budget
	By: ________________________
	Name: ______________________
	Date: _______________________
	STATE OF NEW YORK  )     :  ss.:COUNTY OF ___________  )
	On the ____ day of ________________, 20___, before me, the undersigned, personally appeared ________________________, personally known to me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the within instrument, and (he) (she) (they) acknowledged to me that (he) (she) (they) executed the same in (his) (her) (their) capacity(ies) described thereon, and that by (his) (her) (their) signature(s) upon the instrument, the individual(s), or the person on behalf of which the individual(s) acted, executed the instrument.
	          Notary Public
	STATE OF NEW YORK  )     :  ss.:COUNTY OF ___________  )
	On the ____ day of ____________, 20___, before me, the undersigned, personally appeared ________________________, personally known to me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the within instrument, and (he) (she) (they) acknowledged to me that (he) (she) (they) executed the same in (his) (her) (their) capacity(ies) described thereon, and that by (his) (her) (their) signature(s) upon the instrument, the individual(s), or the person on behalf of which the individual(s) acted, executed the instrument.
	          Notary Public
	Schedule 1
	MEMORANDUM OF TERMINATION OF LEASE
	DOWNSTATE AT LICH HOLDINGS COMPANY, INC.
	Lessor
	and
	THE STATE UNIVERSITY OF NEW YORK
	Lessee
	MEMORANDUM OF [PARTIAL] TERMINATION OF LEASE
	Dated ______________
	The Premises affected by the within instrument lies in theBorough of Brooklyn, County of Kings, City and State of New York
	Address of Premises: 339-357 Hicks Street, a/k/a 70-78 Atlantic Avenue a/k/a 320-326 Henry Street a/k/a/ 67-105 Pacific Street Othmer and Fuller Pavilion, Brooklyn, New York; 328-346 Henry Street a/k/a 79-113 Amity Street a/k/a 359-377 Hicks Street a/k/a 68-106 Pacific Street - Polak Pavilion, Brooklyn, New York; 348-352 Henry Street a/k/a 100-108 Amity Street - Polhemus Building, Brooklyn, New York;  347-353 Henry Street a/k/a 115-121 Amity Street, Brooklyn, New York; 112 Pacific Street, Brooklyn, New York; 74 Amity Street a/k/a 379-383 Hicks Street, Brooklyn, New York; 78 Amity Street, Brooklyn, New York; 82 Amity Street, Brooklyn, New York; 86 Amity Street, Brooklyn, New York; 88-94 Amity Street, Brooklyn, New York; 385-389 Hicks Street, Brooklyn, New York; 113 Congress Street, Brooklyn, New York; 350-352 Hicks Street - Parking Garage, Brooklyn, New York; 43 Columbia Place, Brooklyn, New York; 184 Sterling Place, Brooklyn, New ; 336 Flatbush Avenue, Brooklyn, New York; 76 Amity Street, Brooklyn, New York; 339-357 Hicks Street a/k/a 70-78 Atlantic Avenue a/k/a 320-326 Henry Street a/k/a 67-105 Pacific Street, Brooklyn, New York Cobble Court Condominium, 124-134 Atlantic Avenue (a/k/a 121-125 Pacific Street), Brooklyn, New York
	Block: 259, Lot: 8;
	Block: 282, Lot: 50;
	Block: 284, Lot: 1;
	Block 285, Lot 1001;
	Block: 290, Lot: 13; 
	Block: 291, Lots: 1 and 8; 
	Block: 295, Lots: 3, 7, 8, 9, 11, 13, 14, 21 and 38, 
	Block 1058, Lots: 28 and 30, 
	on the Tax Map for the Borough of Brooklyn, County of Kings, City and State of New York.
	Record and Return to:
	Cozen O’Connor
	277 Park Avenue
	New York, New York 10172
	Attention : Marc S. Intriligator, Esq.
	Memorandum of [Partial] Termination of Lease Pursuant to Section 291-c ofThe New York Real Property Law
	Lease: Lease (the “Lease”) dated May 29, 2011, by and between Downstate at LICH Holding Company, Inc., a not-for-profit corporation duly organized and validly existing under the laws of the State of New York (“Lessor”), as Lessor, and The State University of New York, a corporation created and existing under Section 352 of the New York Education Law (“Lessee”), as Lessee, as amended by that certain First Amendment to Lease Agreement dated June 30, 2014, by and between Lessor and Lessee.
	Name and Address
	of Lessor:  Downstate at LICH Holding Company, Inc.
	450 Clarkson Avenue
	Brooklyn, New York 11023
	Attention: President.
	Name and Address
	of Lessee:  The State University of New York
	c/o SUNY Downtown Medical Center
	450 Clarkson Avenue, Box 1258
	Brooklyn, New York, 11203
	Attention: Kevin O’Mara, Esq
	Description of
	the Properties: Certain real property (the “Properties”) designated as Block: 259, Lot: 8; Block: 282, Lot: 50; Block: 284, Lot: 1; Block 285, Lot 1001; Block: 290, Lot: 13; Block: 291, Lots: 1 and 8; Block: 295, Lots: 3, 7, 8, 9, 11, 13, 14, 21 and 38, Block 1058, Lots: 28 and 30, on the Tax Map for the Borough of Brooklyn, County of Kings, City and State of New York, as more particularly described in Addendum I attached hereto and incorporated herein.
	Termination of Lease
	Agreement: Pursuant to that certain Termination of Lease Agreement and Waiver dated [______], 20___ by and between Lessee and Lessor, the Lease and all rights and obligations of Lessor and Lessee thereunder were terminated [with regard to the following Properties:        (collectively, if more than one, the “Affected Properties”] effective as of [______], 201__, with such force and effect as of such date were specifically set forth in the Lease as the expiration date of the term thereof.
	Waiver of Option: Pursuant to that certain Termination of Lease Agreement and Waiver dated [______], 201__ by and between Lessee and Lessor, Lessee irrevocably waived all of its rights under Section 13.1 of the Lease [with regard to the Affected Properties]. 
	Memorandum of
	Termination of Lease: This instrument, executed in connection with the Termination of Lease Agreement, is intended to be and is entered into as a memorandum thereof for the purpose of recordation and the giving of notice of the termination of the Lease and the rights and the termination of the rights and obligations of Lessor and Lessee under the Lease [with regard to the Affected Properties].
	IN WITNESS WHEREOF, the parties hereto have executed this Memorandum of Termination of Lease on this ___ day of ____________, 201__.
	LESSOR
	DOWNSTATE AT LICH HOLDING COMPANY, INC.
	By:       
	 Name:
	 Title
	LESSEE
	THE STATE UNIVERSITY OF NEW YORK
	By:       
	 Name:
	 Title:
	STATE OF NEW YORK  )     :  ss.:COUNTY OF ___________  )
	On the ____ day of ___________, 20___, before me, the undersigned, personally appeared ________________________, personally known to me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the within instrument, and (he) (she) (they) acknowledged to me that (he) (she) (they) executed the same in (his) (her) (their) capacity(ies) described thereon, and that by (his) (her) (their) signature(s) upon the instrument, the individual(s), or the person on behalf of which the individual(s) acted, executed the instrument.
	          Notary Public
	STATE OF NEW YORK  )     :  ss.:COUNTY OF ___________  )
	On the ____ day of ___________, 20___, before me, the undersigned, personally appeared ________________________, personally known to me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the within instrument, and (he) (she) (they) acknowledged to me that (he) (she) (they) executed the same in (his) (her) (their) capacity(ies) described thereon, and that by (his) (her) (their) signature(s) upon the instrument, the individual(s), or the person on behalf of which the individual(s) acted, executed the instrument.
	          Notary Public
	Addendum I
	Description of Properties
	EXHIBIT C
	Exhibit A Standard Contract Clauses
	State University of New York February 11, 2014
	The parties to the attached contract, license, lease, amendment or other agreement of any kind (hereinafter, "contract") agree to be bound by the following clauses which are hereby made a part of the contract (the word "Contractor" herein refers to any party other than the State, whether a Contractor, licensor, licensee, lessor, lessee or any other party):
	1.  EXECUTORY CLAUSE.  In accordance with Section 41 of the State Finance Law, the State shall have no liability under this contract to the Contractor or to anyone else beyond funds appropriated and available for this contract.
	2. PROHIBITION AGAINST ASSIGNMENT Except for the assignment of its right to receive payments subject to Article 5-A of the State Finance Law, the Contractor selected to perform the services herein are prohibited in accordance with Section 138 of the State Finance Law from assigning, transferring, conveying, subletting or otherwise disposing of its rights, title or interest in the contract without the prior written consent of SUNY and attempts to do so are null and void. Notwithstanding the foregoing, SUNY may, with the concurrence of the New York Office of State Comptroller, waive prior written consent of the assignment, transfer, conveyance, sublease or other disposition of a contract let pursuant to Article XI of the State Finance Law if the assignment, transfer, conveyance, sublease or other disposition is due to a reorganization, merger or consolidation of Contractor’s its business entity or enterprise and Contractor so certifies to SUNY.  SUNY retains the right, as provided in Section 138 of the State Finance Law, to accept or reject an assignment, transfer, conveyance, sublease or other disposition of the contract, and to require that any Contractor demonstrate its responsibility to do business with SUNY.
	3. COMPTROLLER'S APPROVAL. (a) In accordance with Section 112 of the State Finance Law, Section 355 of New York State Education Law, and 8 NYCRR 316, Comptroller’s approval is not required for the following contracts:  (i) materials; (ii) equipment and supplies, including computer equipment; (iii) motor vehicles; (iv) construction; (v) construction-related services;  (vi) printing; and (vii)  goods for State University health care facilities, including contracts for goods made with joint or group purchasing arrangements. 
	(b) Comptroller’s approval is required for the following contracts: (i) contracts for services not listed in Paragraph (3)(a) above made by a State University campus or health care facility certified by the Vice Chancellor and Chief Financial Officer, if the contract value exceeds $250,000; (ii)  contracts for services not listed in Paragraph (3)(a) above made by a State University campus not certified by the Vice Chancellor and Chief Financial Officer, if the contract value exceeds $50,000; (iii)  contracts for services not listed in Paragraph (3)(a) above made by health care facilities not certified by the Vice Chancellor and Chief Financial Officer, if the contract value exceeds $75,000; (iv) contracts whereby  the State University agrees to give something other than money, when the value or reasonably estimated value of such consideration exceeds $10,000; (v) contracts for real property transactions if the contract value exceeds $50,000; (vi) all other contracts not listed in Paragraph 3(a) above, if the contract value exceeds $50,000, e.g. SUNY acquisition of a business and New York State Finance Article 11-B contracts and (vii) amendments for any amount to contracts not listed in Paragraph (3)(a) above, when as so amended, the contract exceeds the threshold amounts stated in Paragraph (b) herein.  However, such pre-approval shall not be required for any contract established as a centralized contract through the Office of General Services or for a purchase order or other transaction issued under such centralized contract.
	(c) Any contract that requires Comptroller approval shall not be valid, effective or binding upon the State University until it has been approved by the Comptroller and filed in the Comptroller’s office.
	4.  WORKERS' COMPENSATION BENEFITS.  In accordance with Section 142 of the State Finance Law, this contract shall be void and of no force and effect unless the Contractor shall provide and maintain coverage during the life of this contract for the benefit of such employees as are required to be covered by the provisions of the Workers' Compensation Law.
	5. NON-DISCRIMINATION REQUIREMENTS.  To the extent required by Article 15 of the Executive Law (also known as the Human Rights Law) and all other State and Federal statutory and constitutional non-discrimination provisions, the Contractor will not discriminate against any employee or applicant for employment because of race, creed, color, sex, (including gender identity or expression), national origin, sexual orientation, military status, age, disability, predisposing genetic characteristics, marital status or domestic violence victim status.  Furthermore, in accordance with Section 220-e of the Labor Law, if this is a contract for the construction, alteration or repair of any public building or public work or for the manufacture, sale or distribution of materials, equipment or supplies, and to the extent that this contract shall be performed within the State of New York, Contractor agrees that neither it nor its subcontractors shall, by reason of race, creed, color, disability, sex, or national origin: (a) discriminate in hiring against any New York State citizen who is qualified and available to perform the work; or (b) discriminate against or intimidate any employee hired for the performance of work under this contract. If this is a building service contract as defined in Section 230 of the Labor Law, then, in accordance with Section 239 thereof, Contractor agrees that neither it nor its subcontractors shall by reason of race, creed, color, national origin, age, sex or disability: (a) discriminate in hiring against any New York State citizen who is qualified and available to perform the work; or (b) discriminate against or intimidate any employee hired for the performance of work under this contract. Contractor is subject to fines of $50.00 per person per day for any violation of Section 220-e or Section 239 as well as possible termination of this contract and forfeiture of all moneys due hereunder for a second or subsequent violation
	6.  WAGE AND HOURS PROVISIONS.  If this is a public work contract covered by Article 8 of the Labor Law or a building service contract covered by Article 9 thereof, neither Contractor's employees nor the employees of its subcontractors may be required or permitted to work more than the number of hours or days stated in said statutes, except as otherwise provided in the Labor Law and as set forth in prevailing wage and supplement schedules issued by the State Labor Department.  Furthermore, Contractor and its subcontractors must pay at least the prevailing wage rate and pay or provide the prevailing supplements, including the premium rates for overtime pay, as determined by the State Labor Department in accordance with the Labor Law.  Additionally, effective April 28, 2008, if this is a public work contract covered by Article 8 of the Labor Law, the Contractor understands and agrees that the filing of payrolls in a manner consistent with Subdivision 3-a of Section 220 of the Labor Law shall be a condition precedent to payment by SUNY of any SUNY-approved sums due and owing for work done upon the project.
	7. NON-COLLUSIVE BIDDING CERTIFICATION.  In accordance with Section 139-d of the State Finance Law, if this contract was awarded based on the submission of competitive bids, Contractor affirms, under penalty of perjury, and each person signing on behalf of Contractor, and in the case of a joint bid each party thereto certifies as to its own organization, under penalty of perjury, that to the best of its knowledge and belief that its bid was arrived at independently and without collusion aimed at restricting competition.  Contractor further affirms that, at the time Contractor submitted its bid, an authorized and responsible person executed and delivered it to SUNY a non-collusive bidding certification on Contractor’s behalf.
	8. INTERNATIONAL BOYCOTT PROHIBITION.  In accordance with Section 220-f of the Labor Law and Section 139-h of the State Finance Law, if this contract exceeds $5,000, the Contractor agrees, as a material condition of the contract, that neither the Contractor nor any substantially owned or affiliated person, firm, partnership or corporation has participated, is participating, or shall participate in an international boycott in violation of the federal Export Administration Act of 1979 (50 USC App. Sections 2401 et seq.) or regulations thereunder.  If such Contractor, or any of the aforesaid affiliates of Contractor, is convicted or is otherwise found to have violated said laws or regulations upon the final determination of the United States Commerce Department or any other appropriate agency of the United States subsequent to the contract's execution, such contract, amendment or modification thereto shall be rendered forfeit and void.  The Contractor shall so notify the State Comptroller within five (5) business days of such conviction, determination or disposition of appeal (2 NYCRR 105.4).
	9.  SET-OFF RIGHTS.  The State shall have all of its common law, equitable and statutory rights of set-off.  These rights shall include, but not be limited to, the State 's option to withhold for the purposes of set-off any moneys due to the Contractor under this contract up to any amounts due and owing to the State with regard to this contract, any other contract with any State department or agency, including any contract for a term commencing prior to the term of this contract, plus any amounts due and owing to the State for any other reason including, without limitation, tax delinquencies or monetary penalties relative thereto.  The State shall exercise its set-off rights in accordance with normal State practices including, in cases of set-off pursuant to an audit, the finalization of such audit by the State, its representatives, or the State Comptroller.
	10.  RECORDS.  The Contractor shall establish and maintain complete and accurate books, records, documents, accounts and other evidence directly pertinent to performance under this contract (hereinafter, collectively, "the Records").  The Records must be kept for the balance of the calendar year in which they were made and for six (6) additional years thereafter.  The State Comptroller, the Attorney General and any other person or entity authorized to conduct an examination, as SUNY and its representatives and entities involved in this contract, shall have access to the Records during normal business hours at an office of the Contractor within the State of New York or, if no such office is available, at a mutually agreeable and reasonable venue within the State, for the term specified above for the purposes of inspection, auditing and copying.  SUNY shall take reasonable steps to protect from public disclosure any of the Records which are exempt from disclosure under Section 87 of the Public Officers Law (the "Statute") provided that: (i) the Contractor shall timely inform an appropriate SUNY official, in writing, that said Records should not be disclosed; and (ii) said Records shall be sufficiently identified; and (iii) designation of said Records as exempt under the Statute is reasonable.  Nothing contained herein shall diminish, or in any way adversely affect, SUNY’s or the State's right to discovery in any pending or future litigation.
	11. IDENTIFYING INFORMATION AND PRIVACY NOTIFICATION.  (a) Identification Number(s).  Every invoice or New York State Claim for Payment submitted to the State University of New York by a payee, for payment for the sale of goods or services or for transactions (e.g., leases, easements, licenses, etc.) related to real or personal property must include the payee's identification number. The number is any or all of the following:  (i) the payee’s Federal employer identification number, (ii) the payee’s Federal social security number, and/or (iii) the payee’s Vendor Identification Number assigned by the Statewide Financial System.  Failure to include such number or numbers may delay payment. Where the payee does not have such number or numbers, the payee, on its invoice or Claim for Payment, must give the reason or reasons why the payee does not have such number or numbers. 
	(b) Privacy Notification. (1) The authority to request the above personal information from a seller of goods or services or a lessor of real or personal property, and the authority to maintain such information, is found in Section 5 of the State Tax Law.  Disclosure of this information by the seller or lessor to the State University of New York is mandatory.  The principal purpose for which the information is collected is to enable the State to identify individuals, businesses and others who have been delinquent in filing tax returns or may have understated their tax liabilities and to generally identify persons affected by the taxes administered by the Commissioner of Taxation and Finance.  The information will be used for tax administration purposes and for any other purpose authorized by law.  (2) The personal information is requested by the purchasing unit of the State University of New York contracting to purchase the goods or services or lease the real or personal property covered by this contract or lease. The information is maintained in the Statewide Financial System by the Vendor Management Unit within the Bureau of State Expenditures, Office of the State Comptroller, 110 State Street, Albany, New York 12236.
	12.  EQUAL EMPLOYMENT OPPORTUNITIES FOR MINORITIES AND WOMEN.  
	(a) In accordance with Section 312 of the Executive Law and 5 NYCRR 143, if this contract is: (i) a written agreement or purchase order instrument, providing for a total expenditure in excess of $25,000.00, whereby a contracting agency is committed to expend or does expend funds in return for labor, services, supplies, equipment, materials or any combination of the foregoing, to be performed for, or rendered or furnished to the contracting agency; or     (ii) a written agreement in excess of $100,000.00 whereby a contracting agency is committed to expend or does expend funds for the acquisition, construction, demolition, replacement, major repair or renovation of real property and improvements thereon; or (iii) a written agreement in excess of $100,000.00 whereby the owner of a State assisted housing project is committed to expend or does expend funds for the acquisition, construction, demolition, replacement, major repair or renovation of real property and improvements thereon for such project, then the following shall apply and by signing this agreement the Contractor certifies and affirms that it is Contractor’s equal employment opportunity policy that:
	(1)  The Contractor will not discriminate against employees or applicants for employment because of race, creed, color, national origin, sex, age, disability or marital status, and will undertake or continue existing programs of affirmative action to ensure that minority group members and women are afforded equal employment opportunities without discrimination.  Affirmative action shall mean recruitment, employment, job assignment, promotion, upgradings, demotion, transfer, layoff, or termination and rates of pay or other forms of compensation;
	(2)  at SUNY’s request, Contractor shall request each employment agency, labor union, or authorized representative of workers with which it has a collective bargaining or other agreement or understanding, to furnish a written statement that such employment agency, labor union or representative will not discriminate on the basis of race, creed, color, national origin, sex, age, disability or marital status and that such union or representative will affirmatively cooperate in the implementation of the Contractor's obligations herein; and
	(3)  Contractor shall state, in all solicitations or advertisements for employees, that, in the performance of the State contract, all qualified applicants will be afforded equal employment opportunities without discrimination because of race, creed, color, national origin, sex, age, disability or marital status.
	(b) Contractor will include the provisions of "1", "2" and "3", above, in every subcontract over $25,000.00 for the construction, demolition, replacement, major repair, renovation, planning or design of real property and improvements thereon (the "Work") except where the Work is for the beneficial use of the Contractor.  Section 312 does not apply to: (i) work, goods or services unrelated to this contract; or (ii) employment outside New York State.  The State shall consider compliance by a Contractor or sub-contractor with the requirements of any federal law concerning equal employment opportunity which effectuates the purpose of this section.  SUNY shall determine whether the imposition of the requirements of the provisions hereof duplicate or conflict with any such federal law and if such duplication or conflict exists, SUNY shall waive the applicability of Section 312 to the extent of such duplication or conflict.  Contractor will comply with all duly promulgated and lawful rules and regulations of the Department of Economic Development’s  Division of Minority and Women's Business Development pertaining hereto.
	13.  CONFLICTING TERMS.  In the event of a conflict between the terms of the contract (including any and all attachments thereto and amendments thereof) and the terms of this Exhibit A, the terms of this Exhibit A shall control.
	14.  GOVERNING LAW.  This contract shall be governed by the laws of the State of New York except where the Federal supremacy clause requires otherwise.
	15.  LATE PAYMENT.  Timeliness of payment and any interest to be paid to Contractor for late payment shall be governed by Article 11-A of the State Finance Law to the extent required by law.
	16.  NO ARBITRATION.  Disputes involving this contract, including the breach or alleged breach thereof, may not be submitted to binding arbitration (except where statutorily authorized) but must, instead, be heard in a court of competent jurisdiction of the State of New York.
	17.  SERVICE OF PROCESS.  In addition to the methods of service allowed by the State Civil Practice Law & Rules ("CPLR"), Contractor hereby consents to service of process upon it by registered or certified mail, return receipt requested.  Service hereunder shall be complete upon Contractor's actual receipt of process or upon the State's receipt of the return thereof by the United States Postal Service as refused or undeliverable.  Contractor must promptly notify the State, in writing, of each and every change of address to which service of process can be made.  Service by the State to the last known address shall be sufficient.  Contractor will have thirty (30) calendar days after service hereunder is complete in which to respond.
	18. PROHIBITION ON PURCHASE OF TROPICAL HARDWOODS.  The Contractor certifies and warrants that all wood products to be used under this contract award will be in accordance with, but not limited to, the specifications and provisions of  State Finance Law §165 (Use of Tropical Hardwoods), which prohibits purchase and use of tropical hardwoods, unless specifically exempted, by the State or any governmental agency or political subdivision or public benefit corporation.  Qualification for an exemption under this law will be the responsibility of the contractor to establish to meet with the approval of the State.  In addition, when any portion of this contract involving the use of woods, whether supply or installation, is to be performed by any subcontactor, the prime Contractor will indicate and certify in the submitted bid proposal that the subcontractor has been informed and is in compliance with specifications and provisions regarding use of tropical hardwoods as detailed in Section 165 of the State Finance Law.  Any such use must meet with the approval of the State, otherwise, the bid may not be considered responsive.  Under bidder certification, proof of qualification for exemption will be the responsibility of the Contractor to meet with the approval of the State.
	19. MacBRIDE FAIR EMPLOYMENT PRINCIPLES.  In accordance with the MacBride Fair Employment Principles (Chapter 807 of the Laws of 1992) , the Contractor hereby stipulates that  Contractor and any individual or legal entity in which the Contractor holds a ten percent or greater ownership interest and any  individual or legal entity that holds a ten percent or greater ownership interest in the Contractor either (a) have no business operations in Northern Ireland, or (b) shall take lawful steps in good faith to conduct any business operations in Northern Ireland in accordance with the MacBride Fair Employment Principles (as described in Section 165(5) of the State Finance Law), and shall permit independent monitoring of compliance with such principles.
	20.  OMNIBUS PROCUREMENT ACT OF 1992.  It is the policy of New York State to maximize opportunities for the participation of New York State business enterprises, including minority and women-owned business enterprises as bidders, subcontractors and suppliers on its procurement contracts.
	Information on the availability of New York State subcontractors and suppliers is available from:
	NYS Department of Economic DevelopmentDivision for Small Business30 South Pearl St., 7th FloorAlbany, NY  12245Tel:  518-292-5100Fax: 518-292-5884email:  opa@esd.ny.gov 
	A directory of certified minority and women-owned business enterprises is available from:
	NYS Department of Economic DevelopmentDivision of Minority and Women’s Business Development633 Third AvenueNew York, NY  10017212-803-2414email:  mwbecertification@esd.ny.gov https://ny.newnycontracts.com/FrontEnd/VendorSearchPublic.asp
	The Omnibus Procurement Act of 1992 requires that by signing this bid proposal or contract, as applicable, Contractors certify that whenever the total bid amount is greater than $1 million:
	(a)  The Contractor has made reasonable efforts to encourage the participation of New York State Business Enterprises as suppliers and subcontractors, including certified minority and women-owned business enterprises, on this project, and has retained the documentation of these efforts to be provided upon request to SUNY;
	(b)  The Contractor has complied with the Federal Equal Employment Opportunity Act of 1972 (P.L. 92-261), as amended;
	(c)  The Contractor agrees to make reasonable efforts to provide notification to New York State residents of employment opportunities on this project through listing any such positions with the Job Search Division of the New York State Department of Labor, or providing such notification in such manner as is consistent with existing collective bargaining contracts or agreements.  The contractor agrees to document these efforts and to provide said documentation to the State upon request; and
	(d)  The Contractor acknowledges notice that SUNY may seek to obtain offset credits from foreign countries as a result of this contract and agrees to cooperate with SUNY in these efforts.
	21. RECIPROCITY AND SANCTIONS PROVISIONS.  Bidders are hereby notified that if their principal place of business is located in a country, nation, province, state or political subdivision that penalizes New York State vendors, and if the goods or services they offer will be substantially produced or performed outside New York State, the Omnibus Procurement Act of 1994 and 2000 amendments (Chapter 684 and Chapter 383, respectively) require that they be denied contracts which they would otherwise obtain.  Contact the NYS Department of Economic Development, Division for Small Business, 30 South Pearl Street, Albany, New York  12245, for a current list of jurisdictions subject to this provision.
	22.  COMPLIANCE WITH NEW YORK STATE INFORMATION SECURITY BREACH AND NOTIFICATION ACT.  Contractor shall comply with the provisions of the New York State Information Security Breach and Notification Act (General Business Law Section 899-aa; State Technology Law Section 208).
	23.  COMPLIANCE WITH CONSULTANT DISCLOSURE LAW  If this is a contract for consulting services, defined for purposes of this requirement to include analysis, evaluation, research, training, data processing, computer programming, engineering, environmental health and mental health services, accounting, auditing, paralegal, legal or similar services, then in accordance with Section 163(4-g) of the State Finance Law, the Contractor shall timely, accurately and properly comply with the requirement to submit an annual employment report for the contract to SUNY, the Department of Civil Service and the State Comptroller.
	24. PURCHASES OF APPAREL AND SPORTS EQUIPMENT.  In accordance with State Finance Law Section 165(7), SUNY may determine that a bidder on a contract for the purchase of apparel or sports equipment is not a responsible bidder as defined in State Finance Law Section 163 based on (a) the labor standards applicable to the manufacture of the apparel or sports equipment, including employee compensation, working conditions, employee rights to form unions and the use of child labor; or (b) bidder’s failure to provide information sufficient for SUNY to determine the labor conditions applicable to the manufacture of the apparel or sports equipment.
	25.  PROCUREMENT LOBBYING.  To the extent this agreement is a “procurement contract” as defined by State Finance Law Sections 139-j and 139-k, by signing this agreement the contractor certifies and affirms that all disclosures made in accordance with State Finance Law Sections 139-j and 139-k are complete, true and accurate.  In the event such certification is found to be intentionally false or intentionally incomplete, the State may terminate the agreement by providing written notification to the Contractor in accordance with the terms of the agreement.
	26.  CERTIFICATION OF REGISTRATION TO COLLECT SALES AND COMPENSATING USE TAX BY CERTAIN STATE CONTRACTORS, AFFILIATES AND SUBCONTRACTORS.  To the extent this agreement is a contract as defined by Tax Law Section 5-a, if the Contractor fails to make the certification required by Tax Law Section 5-a or if during the term of the contract, the Department of Taxation and Finance or SUNY discovers that the certification, made under penalty of perjury, is false, then such failure to file or false certification shall be a material breach of this contract and this contract may be terminated, by providing written notification to the Contractor in accordance with the terms of the agreement, if SUNY determines that such action is in the best interests of the State.
	27. IRAN DIVESTMENT ACT.  By entering into this Agreement, Contractor certifies in accordance with State Finance Law §165-a that it is not on the “Entities Determined to be Non-Responsive Bidders/Offerers pursuant to the New York State Iran Divestment Act of 2012” (“Prohibited Entities List”) posted at: http://www.ogs.ny.gov/about/regs/docs/ListofEntities.pdf
	Contractor further certifies that it will not utilize on this Contract any subcontractor that is identified on the Prohibited Entities List.  Contractor agrees that should it seek to renew or extend this Contract, it must provide the same certification at the time the Contract is renewed or extended.  Contractor also agrees that any proposed Assignee of this Contract will be required to certify that it is not on the Prohibited Entities List before the contract assignment will be approved by the State.
	During the term of the Contract, should the state agency receive information that a person (as defined in State Finance Law §165-a) is in violation of the above-referenced certifications, the state agency will review such information and offer the person an opportunity to respond.  If the person fails to demonstrate that it has ceased its engagement in the investment activity which is in violation of the Act within 90 days after the determination of such violation, then the state agency shall take such action as may be appropriate and provided for by law, rule, or contract, including, but not limited to, imposing sanctions, seeking compliance, recovering damages, or declaring the Contractor in default.
	The state agency reserves the right to reject any bid, request for assignment, renewal or extension for an entity that appears on the Prohibited Entities List prior to the award, assignment, renewal or extension of a contract, and to pursue a responsibility review with respect to any entity that is awarded a contract and appears on the Prohibited Entities list after contract award.  
	THE FOLLOWING PROVISIONS SHALL APPLY ONLY TO THOSE CONTRACTS TO WHICH A HOSPITAL OR OTHER HEALTH SERVICE FACILITY IS A PARTY
	28.  Notwithstanding any other provision in this contract, the hospital or other health service facility remains responsible for insuring that any service provided pursuant to this contract complies with all pertinent provisions of Federal, state and local statutes, rules and regulations.  In the foregoing sentence, the word "service" shall be construed to refer to the health care service rendered by the hospital or other health service facility.
	29.  (a) In accordance with the 1980 Omnibus Reconciliation Act (Public Law 96-499), Contractor hereby agrees that until the expiration of four years after the furnishing of services under this agreement, Contractor shall make available upon written request to the Secretary of Health and Human Services, or upon request, to the Comptroller General of the United States or any of their duly authorized representatives, copies of this contract, books, documents and records of the Contractor that are necessary to certify the nature and extent of the costs hereunder.
	 (b)  If Contractor carries out any of the duties of the contract hereunder, through a subcontract having a value or cost of $10,000 or more over a twelve-month period, such subcontract shall contain a clause to the effect that, until the expiration of four years after the furnishing of such services pursuant to such subcontract, the subcontractor shall make available upon written request to the Secretary of Health and Human Services or upon request to the Comptroller General of the United States, or any of their duly authorized representatives, copies of the subcontract and books, documents and records of the subcontractor that are necessary to verify the nature and extent of the costs of such subcontract.
	 (c)  The provisions of this section shall apply only to such contracts as are within the definition established by the Health Care Financing Administration, as may be amended or modified from time to time.
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	SECOND AMENDED AND RESTATEDGRANT AND DISTRIBUTION AGREEMENTBY AND BETWEENDOWNSTATE AT LICH HOLDING COMPANY, INC.ANDTHE STATE UNIVERSITY OF NEW YORK
	This SECOND AMENDED AND RESTATED GRANT AND DISTRIBUTION AGREEMENT(this “Agreement”) effective as of the 30th day of June, 2014 (the “Effective Date”) by and between Downstate at LICH Holding Company, Inc., a New York not-for-profit corporation (“Holding”) and The State University of New York, an educational corporation organized and existing under the laws of the State of New York, acting on behalf of its Health Science Center at Brooklyn (“SUNY”).  Holding and SUNY may each be referred to herein as a “Party”, and collectively as the “Parties.”  Capitalized terms used herein but not otherwise defined shall have the meanings set forth in that certain First Amended and Restated  Purchase and Sale Agreement, effective as of the date hereof, to which Holding, FPG Cobble Hill Acquisitions, LLC (“Purchaser”), NYU Hospitals Center (“NYUHC”) and for certain limited purposes Fortis Property Group, LLC (“Fortis”) are parties (the “Purchase Agreement”).  The Parties previously entered into a Grant and Distribution Agreement dated June 30, 2014 (the “Original GDA”) and a First Amended and Restated Grant and Distribution Agreement effective as of June 30, 2014 (the “First Amended GDA”).  This Agreement supersedes both the Original GDA and the First Amended GDA, in their entirety and the Original GDA and First Amended GDA are of no force and effect.
	WHEREAS, Holding was organized by SUNY and has been operated exclusively for charitable, educational and scientific purposes such that it has been recognized by the Internal Revenue Service as an organization that is a tax-exempt, public charity within the meaning of Sections 501(c)(3) and 509(a) of the Internal Revenue Code of 1986, as amended; and
	WHEREAS, Holding, as a charitable organization, is further exempted from certain other taxes by the New York State Department of Taxation and Finance; and
	WHEREAS, SUNY is the sole member of Holding and a public instrumentality of the State of New York, with the corporate power and authority to direct the activities of Holding; and
	WHEREAS, Holding was organized by SUNY exclusively as an instrumentality of SUNY for the benefit, and in support, of the governmental, charitable, scientific and educational purposes of SUNY; and
	WHEREAS, Holding’s organizational documents provide that all assets, income and net earnings of Holding shall inure solely to the benefit of SUNY and, in the event of a dissolution of Holding, after the payment of expenses all remaining net assets and property of Holding are to be distributed to SUNY; and
	WHEREAS, pursuant to the terms of the Purchase Agreement, Holding has agreed to sell and Purchaser has agreed to purchase the Property for a purchase price totaling Two Hundred Forty Million Dollars ($240,000,000), subject to certain possible adjustments as set forth in Sections 3, 5.5, 6.2, 7.6 and 10.3(a)(ix) of the Purchase Agreement (the “Purchase Price”); and
	WHEREAS, Purchaser has paid to Holding on the Effective Date, to hold pursuant to the Purchase Agreement, a down payment of Twenty Four Million Dollars ($24,000,000) (the “Initial Down Payment”); and
	WHEREAS, in the event that Purchaser’s lender elects to perform (directly or through contractors) soil testing and or borings on the Premises as permitted under Section 10.3(d) of the Purchase Agreement, Purchaser shall pay Seller, as additional security for damages to the Premises and to ensure the Closings, an additional down payment of Two Million Dollars ($2,000,000) (the “Section 10.3(d) Down Payment,” and collectively with the Initial Down Payment, the “Down Payments”): and
	WHEREAS, the sale and conveyance of the Property will occur in three separate Closings; and
	WHEREAS, at the Initial Closing: (a) Holding will convey to Purchaser all of the Premises other than (i) portions of land on which the Fuller Pavilion and the Othmer Pavilion currently are located (the “New Medical Site”); and (ii) the Polak Pavilion premises and the Henry Street premises (the “Final Closing Premises”); and (b) Holding and SUNY will convey to Purchaser all of the Personal Property located on the Premises; and
	WHEREAS, following Purchaser’s demolition of the buildings on the New Medical Site and Purchaser’s remediation of all Environmental Conditions required under Law to be remediated in connection with such demolition, and the satisfaction or waiver of certain other conditions set forth in the Purchase Agreement, Holding and NYUHC shall conduct the NMS Closing, at which Closing Holding will convey to NYUHC the New Medical Site (depending on the timing of the demolition and related environmental remediation and other required pre-Closing actions, the Initial Closing and NMS Closing could occur simultaneously); and
	WHEREAS, at the Final Closing, Holding will convey to Purchaser the Final Closing Premises; and
	WHEREAS, at the Initial Closing, in consideration for the portion of the Property conveyed at the Initial Closing to Purchaser and in consideration for the New Medical Site (which Purchaser has agreed that it shall purchase on behalf of NYUHC and which Purchaser has agreed to pay for at the Initial Closing, even though the New Medical Site will not be conveyed to NYUHC until the NMS Closing ), Purchaser shall pay to Holding One Hundred Twenty Million Dollars ($120,000,000), minus (i) fifty percent (50%) of the aggregate amount of the Initial Down Payment; minus (ii), if applicable, the Section 10.3(d) Down Payment; minus (iii) the Defeasance Payment, if any; minus (iv) any adjustments or credits given to Purchaser at or prior to the Initial Closing pursuant to Sections 3, 5.5, 6.2, 7.6 or 10.3(a)(ix) of the Purchase Agreement (the "Seller Balance) (provided, that if the Seller Balance is a negative number for any reason, such negative amount shall be applied as a credit to the Final Amount); and
	WHEREAS, at the Final Closing, in consideration for the Property conveyed at the Final Closing to Purchaser, Purchaser shall pay to Holding One Hundred Twenty Million Dollars ($120,000,000), minus (i) fifty percent (50%) of the aggregate amount of the Initial Down Payment; minus (ii) any adjustments or credits given to Purchaser after the Initial Closing and at or prior to the Final Closing pursuant to Sections 3, 5.5, 6.2 or 7.6, minus (iii) if applicable, the credit given to Purchaser in the event that the Seller Balance is a negative number (the "Final Amount"); and
	WHEREAS, the Purchase Agreement authorizes Holding to utilize, prior to the Initial Closing, up to One Million Dollars ($1,000,000) from the Down Payments to pay Holding’s pre-Initial Closing costs and expenses relating to the Premises the (“Direct Costs”); and
	WHEREAS, the Purchase Agreement authorizes Holding to utilize, after the Initial Closing and prior to the Final Closing, up to Twelve Million Dollars ($12,000,000) from the Down Payments to pay Holding’s pre-Final Closing Direct Costs; and
	WHEREAS, the Initial Down Payment, or a portion thereof, shall be refundable to Purchaser if the Purchase Agreement terminates prior to the Initial Closing or the Final Closing only under very limited circumstances, in which event all or a portion of the Down Payments will be refundable to Purchaser without regard to the Direct Costs (i.e., the refund that Holding will be required to make to Purchaser under those limited circumstances will include monies that Holding may have permissibly used to pay its Direct Costs ); and
	WHEREAS, to facilitate the continuity of health care operations between the date hereof and the date NYUHC opens a new Emergency Department on the New Medical Site (which date is anticipated to be shortly before the Final Closing Date), Purchaser shall lease a portion of the Final Closing Premises (the “Leased Premises”) from Holding, and NYUHC shall sublease the Leased Premises from Purchaser for the purpose of operating an Emergency Department, in each case commencing on the ED Commencement Date; and
	WHEREAS, at such point that the Leased Premises have been leased by Purchaser beyond nine (9) months from the ED Commencement Date, or all material contingencies that are outside the control of the parties to the Purchase Agreement have been satisfied, whichever is sooner, the Dormitory Authority of the State of New York (“DASNY”) may require that Holding’s allocated share of any debt associated with the State Personal Income Tax Revenue Bonds (General Purpose), Series 2012D, issued by the State of New York (the “PIT Bond Debt”) be defeased; and
	WHEREAS, Holding, Purchaser and NYUHC currently intend to conduct the Initial Closing on or prior to the date on which Holding’s allocated share of the PIT Bond Debt will need to be defeased, so that the amount necessary for Holding to defease Holding’s allocated share of the PIT Bond Debt can be paid to DASNY from the Seller Balance; and
	WHEREAS, in the event that the Initial Closing has not taken place on or prior to the date on which Holding’s allocated share of the PIT Bond Debt will need to be defeased, Purchaser shall be required under the Purchase Agreement to make a payment to Holding in an amount, determined by DASNY, necessary to defease Holding’s allocated share of the PIT Bond Debt (the “Defeasance Payment”), which Defeasance Payment shall be credited against the Purchase Price (with credit shall be applied, if feasible, completely at the Initial Closing, but if such credit will cause the Seller Balance to be a negative number, then amount of such negative number shall be credited at the Final Closing against the Final Amount), or, if the Initial Closing does not occur for any reason, which Defeasance Payment shall be refunded to Purchaser, without interest, from the proceeds of the any subsequent sale of substantially all of the Property to another buyer; and
	WHEREAS, in the event that Purchaser desires to extend the Initial Closing Date beyond ten (10) months after the execution date of the Purchase Agreement, Purchaser shall be entitled to up to one (1) one-month extension of the Initial Closing Date, provided that Purchaser must make a payment to Holding of One Hundred Seventy Thousand Dollars ($170,000) (the “Extension Payment”) as a pre-condition to exercising such one-month extension, which Extension Payment shall not be refundable to Purchaser under any circumstances; and
	WHEREAS, Purchaser also has agreed to pay Holding, at the Initial Closing, One Hundred Thousand Dollars (the “Medical Malpractice Amount”), which Purchaser and SUNY have estimated as sufficient to cover the likely liability exposure for professional negligence claims arising out of the operation by SUNY of an emergency department on a portion of the Property during the period commencing on May 23, 2014 and ending on August 31, 2014 (the “SUNY ED Continuation Period”); and
	WHEREAS, Holding has agreed to maintain the Medical Malpractice Amount in a segregated account, and to utilize the Medical Malpractice Amount only to pay medical malpractice settlements and judgments relating to SUNY’s operation of the emergency department on the Property during the SUNY ED Continuation Period, until the end of the applicable limitations period for patients to file malpractice claims relating to SUNY’s operation of the emergency department on the Property during the SUNY ED Continuation Period or the resolution of all such timely filed claims, whichever is later (the “Malpractice Net Refund Date”); and
	WHEREAS, Holding has agreed to refund to Purchaser, on the Malpractice Net Refund Date, any portion of the Medical Malpractice Amount then remaining (exclusive of any interest earned on the Medical Malpractice Amount), after deducting the amount of any malpractice settlements and judgments relating to SUNY’s operation of the emergency department on the Property during the SUNY ED Continuation Period; and
	WHEREAS, Purchaser also has agreed to pay Holding for all costs and expenses incurred by SUNY or Holding in connection with SUNY’s operation of the emergency department on a portion of the Property during the SUNY ED Continuation Period (less a credit of Nine Million Nine Hundred Forty Thousand Dollars ($9,940,000) and not including any pension withdrawal liabilities and/or malpractice settlements and judgments, which malpractice settlements and judgments shall be paid from the Medical Malpractice Amount) (the “Full Net Cost Payments”), which Full Net Cost Payments shall be paid in two installments on (a) August 20, 2014; and (b) the later of December 1, 2014 or two days after Purchaser receives notice that the DOH Consent and the NPL Consents have been obtained, and which Full Net Cost Payments shall be refundable to Purchaser (in part or in full) if the Purchase Agreement terminates prior to Initial Closing only under limited circumstances; and
	WHEREAS, certain expenses (including the debts and other obligations further described herein), were incurred by, on behalf of, or in relation to, Holding and/or by SUNY as a consequence of SUNY’s establishment of Holding in order to, among other things, acquire, develop, hold and maintain the Property that shall be conveyed to Purchaser and NYUHC pursuant to the Purchase Agreement; and
	WHEREAS, following the consummation of the transactions contemplated by the Purchase Agreement, Holding will have limited operations and, following wind-up, will ultimately seek to be dissolved in accordance with applicable law; and
	WHEREAS, the Parties desire to enter into this Agreement (a) to provide for Holding to make a grant and/or other distributions or transfers to SUNY of a substantial portion of the Purchase Price, the Extension Payment (if any) and the Full Net Cost Payments, consistent with Holding’s status as a tax-exempt charity, Holding’s organizational documents, and the corporate purposes of Holding to support SUNY and its activities; (b) to provide for Holding to transfer to SUNY the Medical Malpractice Amount for disposition in accordance with the Purchase Agreement; (c) to provide for the waiver by SUNY at each Closing of SUNY’s existing option to acquire the Property being conveyed at such Closing; and (d) to provide for the assignment by Holding to SUNY, at Closing, of Holding’s rights under Section 15 of the Purchase Agreement (e.g., rights relating to NYUHC’s obligations to operate, directly or through contractors, and subject to certain deadlines for commencing operation and permitted interruptions as set forth in the Purchase Agreement, the Emergency Department on the Interim Medical Premises, the New Medical Operations, the Cancer Center Services and the Community Services).
	NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties hereto hereby agree as follows:
	1. Defeasance Payment.  If the Defeasance Payment is made by Purchaser prior to the Initial Closing, then upon receipt Holding shall remit the amount of such Defeasance Payment to DASNY or to a third party as directed by DASNY, in order to retire or d...
	2. Payment of Outstanding Debt.
	(a) On the Initial Closing Date and upon receipt of the Seller Balance, Holding will:
	(i) if Purchaser has not paid the Defeasance Payment prior to the Initial Closing, retire or defease Holding’s allocated share of the PIT Bond Debt (or, alternatively, at DASNY’s request, Holding shall instruct Purchaser to, at the Initial Closing, pa...
	(ii) pay that certain mortgage in the original principal amount of $1,600,000 granted by Long Island College Hospital to AIP Associates and currently held by The Health Sciences Center at Brooklyn Foundation, Inc., pursuant to Assignment of Mortgage f...
	(iii) if sufficient funds exist after the payment of (i) and (ii), above, set aside a reasonable reserve (the “Reserve”), not to exceed $2,000,000, for payment of payables, debts and liabilities of Holding that are not known or have not yet accrued as...

	(b) On the Final Closing Date and upon receipt of the Final Amount, Holding will
	(i) pay all then-known outstanding debts and liabilities of Holding, including any debts and liabilities that are Holding’s obligation then to pay under the Purchase Agreement; and
	(ii) set aside such funds as are necessary to fully fund the Reserve at a level of $2,000,000, for payment of payables, debts and liabilities of Holding that are not known or have not yet accrued as of the Final Closing Date, and to fund Holding’s cos...


	The amounts described in sub-section (a) of this Section 2 are collectively the “Initial Closing Committed Funds” and the amounts described in sub-section (b) of this Section 2 are collectively the “Final Closing Committed Funds”.
	3. Grant and Distribution of Certain Assets to SUNY.  On the Initial Closing Date, and consistent with its tax-exempt purposes and its purpose as an organization existing to support SUNY as its sole member, Holding shall grant and/or otherwise distrib...
	4. Grant and Distribution of Net Assets to SUNY.  On the Final Closing Date, and consistent with its tax-exempt purposes and its purpose as an organization existing to support SUNY as its sole member, Holding shall grant and/or distribute or transfer ...
	5. Grant and Distribution of Retained Amounts to SUNY.  If the Purchase Agreement is terminated prior to the Final Closing, and pursuant to the Purchase Agreement Holding is entitled to retain any portion of the Downpayments and/or any portion of the ...
	6. SUNY Use of Funds.  The Parties acknowledge and agree that SUNY shall hold any and all funds granted, distributed and/or transferred to SUNY by Holding pursuant to Sections 3, 4 and/or 5 hereof in accounts maintained by SUNY and may not use, distri...
	7. Medical Malpractice Amount.  At any time on or after the Initial Closing Date, Holding may transfer the Medical Malpractice Amount to SUNY, and upon and after such transfer, SUNY shall comply with Holding’s obligations under the Purchase Agreement ...
	8. Bill of Sale.  The Parties agree that SUNY shall deliver to Purchaser, at the Initial Closing, a Bill of Sale in the form of Exhibit B attached hereto, pursuant to which SUNY shall convey to Purchaser all right, title and interest of SUNY, if any, ...
	9. Waiver of Option Under Lease.  In partial consideration for its rights and benefits hereunder, SUNY shall: (a) on or immediately prior to the Initial Closing, irrevocably waive all of its rights under Section 13.1 of that certain Lease Agreement da...
	10. Assignment of Certain Rights.  In partial consideration for its rights and benefits hereunder, Holding shall, upon the earlier of (a) the construction of the New Medical Building substantially in accordance with the Purchase Agreement; and (b) the...
	11. Acknowledgement by SUNY.  SUNY hereby acknowledges that: (a) it has read the Purchase Agreement; (b) it understands that it has certain rights under the Purchase Agreement; and (c) it understands that other rights under the Purchase Agreement may ...
	12. Entire Agreement; Amendments, Changes and Modifications.  This Agreement, the Exhibits hereto and the agreements incorporated by reference herein together form the entire agreement between the Parties relating to the subject matter herein, and sup...
	13. Governing Law.  This Agreement shall be construed and interpreted in accordance with the laws of the State of New York, without regards to its conflicts of law principles.
	14. Enforceability.  The provisions of this Agreement shall, where possible, be construed in a manner necessary to sustain their legality and enforceability, and for that purpose, the provisions of this Agreement shall be read as if they cover only th...
	15. Execution in Counterparts.  This Agreement may be executed in one or more counterparts, each of which when executed and delivered shall be deemed an original, but all of which taken together shall constitute but one and the same instrument.  Deliv...
	16. Manner of Giving Notices.  All notices, certificates or other communications hereunder shall be in writing and shall be deemed given when mailed by certified or registered mail, postage prepaid, addressed as follows:  if to SUNY, to State Universi...
	17. Captions.  The captions or headings herein are for convenience only and in no way define, limit or describe the scope or intent of any provisions or sections of this Agreement.
	18. Standard SUNY Provisions; Priority of Application.  The provisions set forth in Exhibit A (referred to therein as Standard Clauses for State University of New York Contracts) are expressly incorporated by reference herein as if set forth herein.  ...
	19. Approval of New York Oversight Agencies.  The Parties hereby acknowledge and agree that this Agreement is subject to the approval of the New York State Office of Attorney General (“AG”) and the New York State Office of State Comptroller (“OSC”), a...
	20. Third-Party Beneficiaries.  The terms and provisions of this Agreement are intended solely for the benefit of the Parties and their respective permitted successors or assigns, and it is not the intention of the parties to confer, and this Agreemen...
	21. Representations, Covenants, and Warranties.  Subject to the provisions of Section 19 of this Agreement and the required approvals contained therein, each Party hereby represents, warrants and covenants to the other Party as follows:  The Party (a)...
	22. Limitation on Benefits.  This Agreement shall be binding upon and shall inure to the benefit of the Parties hereto and their respective administrators, legal representatives, successors and permitted assigns.  It is the explicit intention of the P...
	23. Severability.  If any part of any provision of this Agreement or any other agreement, document, schedule or writing given pursuant to or in connection with this Agreement shall be invalid or unenforceable under applicable law, said part shall be i...
	24. Exercise of Rights.  No failure or delay on the part of a Party in exercising any right, power or privilege hereunder and no course of dealing between the parties shall operate as a waiver thereof; nor shall any single or partial exercise of any r...
	25. Further Assurances.  The Parties covenant and agree that they will take whatever action or actions as are necessary from time to time to effectuate the provisions and intent of this Agreement, and, to that end, the Parties agree that they will dul...
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	IN WITNESS WHEREOF, the Parties have executed this Agreement to be effective as of the Effective Date.
	STATE UNIVERSITY OF NEW YORK
	By:__________________________________
	Its: Vice Chancellor
	Dated: October ___, 2014
	DOWNSTATE AT LICH HOLDING COMPANY, INC.
	By:___________________________________
	Its: Vice President and Secretary
	Dated: October ___, 2014
	Approval as to Form
	Eric T. Schneiderman
	Attorney General
	By:  
	Name:  
	Date:  
	Approved:
	Thomas P. DiNapoli
	State Comptroller
	By:  
	Name:  
	Date:  
	(ACKNOWLEDGEMENT BY DOWNSTATE AT LICH HOLDING COMPANY, INC.)
	STATE OF NEW YORK)
	COUNTY OF ALBANY )SS.:
	 On this ___  day of October, 2014, before me personally came Stephanie Fargnoli, to me known, who being sworn, did depose and say that she resides in ____________________; that she is the Vice President and Secretary of Downstate at LICH Holding Company, Inc., the corporation described in and which executed the foregoing instrument; that she knows the seal of said corporation; that the seal affixed to said instrument is such corporate seal; that it was so affixed by the order of the Board of Directors of said corporation, and that she signed her name thereto by like order.
	   Notary Public
	(ACKNOWLEDGEMENT BY THE STATE UNIVERSITY OF NEW YORK)
	STATE OF NEW YORK)
	COUNTY OF ALBANY )SS.:
	 On this ___ day of October, 2014, before me personally came Robert Haelen, to me known, who being sworn, did depose and say that he resides in ____________________; that he is the Vice Chancellor of the State University of New York, the corporation described in and which executed the foregoing instrument; that he knows the seal of said corporation; that the seal affixed to said instrument is such corporate seal; that it was so affixed by the order of the Board of Trustees of said corporation, and that he signed his name thereto by like order.
	   Notary Public
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	STANDARD STATE CLAUSES
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	BILL OF SALE
	Exhibit A.pdf
	EXHIBIT A
	Exhibit A Standard Contract Clauses
	State University of New York February 11, 2014
	The parties to the attached contract, license, lease, amendment or other agreement of any kind (hereinafter, "contract") agree to be bound by the following clauses which are hereby made a part of the contract (the word "Contractor" herein refers to any party other than the State, whether a Contractor, licensor, licensee, lessor, lessee or any other party):
	4.  WORKERS' COMPENSATION BENEFITS.  In accordance with Section 142 of the State Finance Law, this contract shall be void and of no force and effect unless the Contractor shall provide and maintain coverage during the life of this contract for the benefit of such employees as are required to be covered by the provisions of the Workers' Compensation Law.
	1.  EXECUTORY CLAUSE.  In accordance with Section 41 of the State Finance Law, the State shall have no liability under this contract to the Contractor or to anyone else beyond funds appropriated and available for this contract.
	2. PROHIBITION AGAINST ASSIGNMENT Except for the assignment of its right to receive payments subject to Article 5-A of the State Finance Law, the Contractor selected to perform the services herein are prohibited in accordance with Section 138 of the State Finance Law from assigning, transferring, conveying, subletting or otherwise disposing of its rights, title or interest in the contract without the prior written consent of SUNY and attempts to do so are null and void. Notwithstanding the foregoing, SUNY may, with the concurrence of the New York Office of State Comptroller, waive prior written consent of the assignment, transfer, conveyance, sublease or other disposition of a contract let pursuant to Article XI of the State Finance Law if the assignment, transfer, conveyance, sublease or other disposition is due to a reorganization, merger or consolidation of Contractor’s its business entity or enterprise and Contractor so certifies to SUNY.  SUNY retains the right, as provided in Section 138 of the State Finance Law, to accept or reject an assignment, transfer, conveyance, sublease or other disposition of the contract, and to require that any Contractor demonstrate its responsibility to do business with SUNY.
	8. INTERNATIONAL BOYCOTT PROHIBITION.  In accordance with Section 220-f of the Labor Law and Section 139-h of the State Finance Law, if this contract exceeds $5,000, the Contractor agrees, as a material condition of the contract, that neither the Contractor nor any substantially owned or affiliated person, firm, partnership or corporation has participated, is participating, or shall participate in an international boycott in violation of the federal Export Administration Act of 1979 (50 USC App. Sections 2401 et seq.) or regulations thereunder.  If such Contractor, or any of the aforesaid affiliates of Contractor, is convicted or is otherwise found to have violated said laws or regulations upon the final determination of the United States Commerce Department or any other appropriate agency of the United States subsequent to the contract's execution, such contract, amendment or modification thereto shall be rendered forfeit and void.  The Contractor shall so notify the State Comptroller within five (5) business days of such conviction, determination or disposition of appeal (2 NYCRR 105.4).
	5. NON-DISCRIMINATION REQUIREMENTS.  To the extent required by Article 15 of the Executive Law (also known as the Human Rights Law) and all other State and Federal statutory and constitutional non-discrimination provisions, the Contractor will not discriminate against any employee or applicant for employment because of race, creed, color, sex, (including gender identity or expression), national origin, sexual orientation, military status, age, disability, predisposing genetic characteristics, marital status or domestic violence victim status.  Furthermore, in accordance with Section 220-e of the Labor Law, if this is a contract for the construction, alteration or repair of any public building or public work or for the manufacture, sale or distribution of materials, equipment or supplies, and to the extent that this contract shall be performed within the State of New York, Contractor agrees that neither it nor its subcontractors shall, by reason of race, creed, color, disability, sex, or national origin: (a) discriminate in hiring against any New York State citizen who is qualified and available to perform the work; or (b) discriminate against or intimidate any employee hired for the performance of work under this contract. If this is a building service contract as defined in Section 230 of the Labor Law, then, in accordance with Section 239 thereof, Contractor agrees that neither it nor its subcontractors shall by reason of race, creed, color, national origin, age, sex or disability: (a) discriminate in hiring against any New York State citizen who is qualified and available to perform the work; or (b) discriminate against or intimidate any employee hired for the performance of work under this contract. Contractor is subject to fines of $50.00 per person per day for any violation of Section 220-e or Section 239 as well as possible termination of this contract and forfeiture of all moneys due hereunder for a second or subsequent violation
	9.  SET-OFF RIGHTS.  The State shall have all of its common law, equitable and statutory rights of set-off.  These rights shall include, but not be limited to, the State 's option to withhold for the purposes of set-off any moneys due to the Contractor under this contract up to any amounts due and owing to the State with regard to this contract, any other contract with any State department or agency, including any contract for a term commencing prior to the term of this contract, plus any amounts due and owing to the State for any other reason including, without limitation, tax delinquencies or monetary penalties relative thereto.  The State shall exercise its set-off rights in accordance with normal State practices including, in cases of set-off pursuant to an audit, the finalization of such audit by the State, its representatives, or the State Comptroller.
	3. COMPTROLLER'S APPROVAL. (a) In accordance with Section 112 of the State Finance Law, Section 355 of New York State Education Law, and 8 NYCRR 316, Comptroller’s approval is not required for the following contracts:  (i) materials; (ii) equipment and supplies, including computer equipment; (iii) motor vehicles; (iv) construction; (v) construction-related services;  (vi) printing; and (vii)  goods for State University health care facilities, including contracts for goods made with joint or group purchasing arrangements. 
	(b) Comptroller’s approval is required for the following contracts: (i) contracts for services not listed in Paragraph (3)(a) above made by a State University campus or health care facility certified by the Vice Chancellor and Chief Financial Officer, if the contract value exceeds $250,000; (ii)  contracts for services not listed in Paragraph (3)(a) above made by a State University campus not certified by the Vice Chancellor and Chief Financial Officer, if the contract value exceeds $50,000; (iii)  contracts for services not listed in Paragraph (3)(a) above made by health care facilities not certified by the Vice Chancellor and Chief Financial Officer, if the contract value exceeds $75,000; (iv) contracts whereby  the State University agrees to give something other than money, when the value or reasonably estimated value of such consideration exceeds $10,000; (v) contracts for real property transactions if the contract value exceeds $50,000; (vi) all other contracts not listed in Paragraph 3(a) above, if the contract value exceeds $50,000, e.g. SUNY acquisition of a business and New York State Finance Article 11-B contracts and (vii) amendments for any amount to contracts not listed in Paragraph (3)(a) above, when as so amended, the contract exceeds the threshold amounts stated in Paragraph (b) herein.  However, such pre-approval shall not be required for any contract established as a centralized contract through the Office of General Services or for a purchase order or other transaction issued under such centralized contract.
	6.  WAGE AND HOURS PROVISIONS.  If this is a public work contract covered by Article 8 of the Labor Law or a building service contract covered by Article 9 thereof, neither Contractor's employees nor the employees of its subcontractors may be required or permitted to work more than the number of hours or days stated in said statutes, except as otherwise provided in the Labor Law and as set forth in prevailing wage and supplement schedules issued by the State Labor Department.  Furthermore, Contractor and its subcontractors must pay at least the prevailing wage rate and pay or provide the prevailing supplements, including the premium rates for overtime pay, as determined by the State Labor Department in accordance with the Labor Law.  Additionally, effective April 28, 2008, if this is a public work contract covered by Article 8 of the Labor Law, the Contractor understands and agrees that the filing of payrolls in a manner consistent with Subdivision 3-a of Section 220 of the Labor Law shall be a condition precedent to payment by SUNY of any SUNY-approved sums due and owing for work done upon the project.
	10.  RECORDS.  The Contractor shall establish and maintain complete and accurate books, records, documents, accounts and other evidence directly pertinent to performance under this contract (hereinafter, collectively, "the Records").  The Records must be kept for the balance of the calendar year in which they were made and for six (6) additional years thereafter.  The State Comptroller, the Attorney General and any other person or entity authorized to conduct an examination, as SUNY and its representatives and entities involved in this contract, shall have access to the Records during normal business hours at an office of the Contractor within the State of New York or, if no such office is available, at a mutually agreeable and reasonable venue within the State, for the term specified above for the purposes of inspection, auditing and copying.  SUNY shall take reasonable steps to protect from public disclosure any of the Records which are exempt from disclosure under Section 87 of the Public Officers Law (the "Statute") provided that: (i) the Contractor shall timely inform an appropriate SUNY official, in writing, that said Records should not be disclosed; and (ii) said Records shall be sufficiently identified; and (iii) designation of said Records as exempt under the Statute is reasonable.  Nothing contained herein shall diminish, or in any way adversely affect, SUNY’s or the State's right to discovery in any pending or future litigation.
	7. NON-COLLUSIVE BIDDING CERTIFICATION.  In accordance with Section 139-d of the State Finance Law, if this contract was awarded based on the submission of competitive bids, Contractor affirms, under penalty of perjury, and each person signing on behalf of Contractor, and in the case of a joint bid each party thereto certifies as to its own organization, under penalty of perjury, that to the best of its knowledge and belief that its bid was arrived at independently and without collusion aimed at restricting competition.  Contractor further affirms that, at the time Contractor submitted its bid, an authorized and responsible person executed and delivered it to SUNY a non-collusive bidding certification on Contractor’s behalf.
	(c) Any contract that requires Comptroller approval shall not be valid, effective or binding upon the State University until it has been approved by the Comptroller and filed in the Comptroller’s office.
	11. IDENTIFYING INFORMATION AND PRIVACY NOTIFICATION.  (a) Identification Number(s).  Every invoice or New York State Claim for Payment submitted to the State University of New York by a payee, for payment for the sale of goods or services or for transactions (e.g., leases, easements, licenses, etc.) related to real or personal property must include the payee's identification number. The number is any or all of the following:  (i) the payee’s Federal employer identification number, (ii) the payee’s Federal social security number, and/or (iii) the payee’s Vendor Identification Number assigned by the Statewide Financial System.  Failure to include such number or numbers may delay payment. Where the payee does not have such number or numbers, the payee, on its invoice or Claim for Payment, must give the reason or reasons why the payee does not have such number or numbers. 
	(3)  Contractor shall state, in all solicitations or advertisements for employees, that, in the performance of the State contract, all qualified applicants will be afforded equal employment opportunities without discrimination because of race, creed, color, national origin, sex, age, disability or marital status.
	19. MacBRIDE FAIR EMPLOYMENT PRINCIPLES.  In accordance with the MacBride Fair Employment Principles (Chapter 807 of the Laws of 1992) , the Contractor hereby stipulates that  Contractor and any individual or legal entity in which the Contractor holds a ten percent or greater ownership interest and any  individual or legal entity that holds a ten percent or greater ownership interest in the Contractor either (a) have no business operations in Northern Ireland, or (b) shall take lawful steps in good faith to conduct any business operations in Northern Ireland in accordance with the MacBride Fair Employment Principles (as described in Section 165(5) of the State Finance Law), and shall permit independent monitoring of compliance with such principles.
	(b) Contractor will include the provisions of "1", "2" and "3", above, in every subcontract over $25,000.00 for the construction, demolition, replacement, major repair, renovation, planning or design of real property and improvements thereon (the "Work") except where the Work is for the beneficial use of the Contractor.  Section 312 does not apply to: (i) work, goods or services unrelated to this contract; or (ii) employment outside New York State.  The State shall consider compliance by a Contractor or sub-contractor with the requirements of any federal law concerning equal employment opportunity which effectuates the purpose of this section.  SUNY shall determine whether the imposition of the requirements of the provisions hereof duplicate or conflict with any such federal law and if such duplication or conflict exists, SUNY shall waive the applicability of Section 312 to the extent of such duplication or conflict.  Contractor will comply with all duly promulgated and lawful rules and regulations of the Department of Economic Development’s  Division of Minority and Women's Business Development pertaining hereto.
	(b) Privacy Notification. (1) The authority to request the above personal information from a seller of goods or services or a lessor of real or personal property, and the authority to maintain such information, is found in Section 5 of the State Tax Law.  Disclosure of this information by the seller or lessor to the State University of New York is mandatory.  The principal purpose for which the information is collected is to enable the State to identify individuals, businesses and others who have been delinquent in filing tax returns or may have understated their tax liabilities and to generally identify persons affected by the taxes administered by the Commissioner of Taxation and Finance.  The information will be used for tax administration purposes and for any other purpose authorized by law.  (2) The personal information is requested by the purchasing unit of the State University of New York contracting to purchase the goods or services or lease the real or personal property covered by this contract or lease. The information is maintained in the Statewide Financial System by the Vendor Management Unit within the Bureau of State Expenditures, Office of the State Comptroller, 110 State Street, Albany, New York 12236.
	20.  OMNIBUS PROCUREMENT ACT OF 1992.  It is the policy of New York State to maximize opportunities for the participation of New York State business enterprises, including minority and women-owned business enterprises as bidders, subcontractors and suppliers on its procurement contracts.
	Information on the availability of New York State subcontractors and suppliers is available from:
	NYS Department of Economic DevelopmentDivision for Small Business30 South Pearl St., 7th FloorAlbany, NY  12245Tel:  518-292-5100Fax: 518-292-5884email:  opa@esd.ny.gov 
	13.  CONFLICTING TERMS.  In the event of a conflict between the terms of the contract (including any and all attachments thereto and amendments thereof) and the terms of this Exhibit A, the terms of this Exhibit A shall control.
	A directory of certified minority and women-owned business enterprises is available from:
	14.  GOVERNING LAW.  This contract shall be governed by the laws of the State of New York except where the Federal supremacy clause requires otherwise.
	NYS Department of Economic DevelopmentDivision of Minority and Women’s Business Development633 Third AvenueNew York, NY  10017212-803-2414email:  mwbecertification@esd.ny.gov https://ny.newnycontracts.com/FrontEnd/VendorSearchPublic.asp
	12.  EQUAL EMPLOYMENT OPPORTUNITIES FOR MINORITIES AND WOMEN.  
	15.  LATE PAYMENT.  Timeliness of payment and any interest to be paid to Contractor for late payment shall be governed by Article 11-A of the State Finance Law to the extent required by law.
	(a) In accordance with Section 312 of the Executive Law and 5 NYCRR 143, if this contract is: (i) a written agreement or purchase order instrument, providing for a total expenditure in excess of $25,000.00, whereby a contracting agency is committed to expend or does expend funds in return for labor, services, supplies, equipment, materials or any combination of the foregoing, to be performed for, or rendered or furnished to the contracting agency; or     (ii) a written agreement in excess of $100,000.00 whereby a contracting agency is committed to expend or does expend funds for the acquisition, construction, demolition, replacement, major repair or renovation of real property and improvements thereon; or (iii) a written agreement in excess of $100,000.00 whereby the owner of a State assisted housing project is committed to expend or does expend funds for the acquisition, construction, demolition, replacement, major repair or renovation of real property and improvements thereon for such project, then the following shall apply and by signing this agreement the Contractor certifies and affirms that it is Contractor’s equal employment opportunity policy that:
	16.  NO ARBITRATION.  Disputes involving this contract, including the breach or alleged breach thereof, may not be submitted to binding arbitration (except where statutorily authorized) but must, instead, be heard in a court of competent jurisdiction of the State of New York.
	The Omnibus Procurement Act of 1992 requires that by signing this bid proposal or contract, as applicable, Contractors certify that whenever the total bid amount is greater than $1 million:
	17.  SERVICE OF PROCESS.  In addition to the methods of service allowed by the State Civil Practice Law & Rules ("CPLR"), Contractor hereby consents to service of process upon it by registered or certified mail, return receipt requested.  Service hereunder shall be complete upon Contractor's actual receipt of process or upon the State's receipt of the return thereof by the United States Postal Service as refused or undeliverable.  Contractor must promptly notify the State, in writing, of each and every change of address to which service of process can be made.  Service by the State to the last known address shall be sufficient.  Contractor will have thirty (30) calendar days after service hereunder is complete in which to respond.
	(a)  The Contractor has made reasonable efforts to encourage the participation of New York State Business Enterprises as suppliers and subcontractors, including certified minority and women-owned business enterprises, on this project, and has retained the documentation of these efforts to be provided upon request to SUNY;
	(b)  The Contractor has complied with the Federal Equal Employment Opportunity Act of 1972 (P.L. 92-261), as amended;
	(c)  The Contractor agrees to make reasonable efforts to provide notification to New York State residents of employment opportunities on this project through listing any such positions with the Job Search Division of the New York State Department of Labor, or providing such notification in such manner as is consistent with existing collective bargaining contracts or agreements.  The contractor agrees to document these efforts and to provide said documentation to the State upon request; and
	18. PROHIBITION ON PURCHASE OF TROPICAL HARDWOODS.  The Contractor certifies and warrants that all wood products to be used under this contract award will be in accordance with, but not limited to, the specifications and provisions of  State Finance Law §165 (Use of Tropical Hardwoods), which prohibits purchase and use of tropical hardwoods, unless specifically exempted, by the State or any governmental agency or political subdivision or public benefit corporation.  Qualification for an exemption under this law will be the responsibility of the contractor to establish to meet with the approval of the State.  In addition, when any portion of this contract involving the use of woods, whether supply or installation, is to be performed by any subcontactor, the prime Contractor will indicate and certify in the submitted bid proposal that the subcontractor has been informed and is in compliance with specifications and provisions regarding use of tropical hardwoods as detailed in Section 165 of the State Finance Law.  Any such use must meet with the approval of the State, otherwise, the bid may not be considered responsive.  Under bidder certification, proof of qualification for exemption will be the responsibility of the Contractor to meet with the approval of the State.
	(1)  The Contractor will not discriminate against employees or applicants for employment because of race, creed, color, national origin, sex, age, disability or marital status, and will undertake or continue existing programs of affirmative action to ensure that minority group members and women are afforded equal employment opportunities without discrimination.  Affirmative action shall mean recruitment, employment, job assignment, promotion, upgradings, demotion, transfer, layoff, or termination and rates of pay or other forms of compensation;
	(d)  The Contractor acknowledges notice that SUNY may seek to obtain offset credits from foreign countries as a result of this contract and agrees to cooperate with SUNY in these efforts.
	(2)  at SUNY’s request, Contractor shall request each employment agency, labor union, or authorized representative of workers with which it has a collective bargaining or other agreement or understanding, to furnish a written statement that such employment agency, labor union or representative will not discriminate on the basis of race, creed, color, national origin, sex, age, disability or marital status and that such union or representative will affirmatively cooperate in the implementation of the Contractor's obligations herein; and
	21. RECIPROCITY AND SANCTIONS PROVISIONS.  Bidders are hereby notified that if their principal place of business is located in a country, nation, province, state or political subdivision that penalizes New York State vendors, and if the goods or services they offer will be substantially produced or performed outside New York State, the Omnibus Procurement Act of 1994 and 2000 amendments (Chapter 684 and Chapter 383, respectively) require that they be denied contracts which they would otherwise obtain.  Contact the NYS Department of Economic Development, Division for Small Business, 30 South Pearl Street, Albany, New York  12245, for a current list of jurisdictions subject to this provision.
	Contractor further certifies that it will not utilize on this Contract any subcontractor that is identified on the Prohibited Entities List.  Contractor agrees that should it seek to renew or extend this Contract, it must provide the same certification at the time the Contract is renewed or extended.  Contractor also agrees that any proposed Assignee of this Contract will be required to certify that it is not on the Prohibited Entities List before the contract assignment will be approved by the State.
	25.  PROCUREMENT LOBBYING.  To the extent this agreement is a “procurement contract” as defined by State Finance Law Sections 139-j and 139-k, by signing this agreement the contractor certifies and affirms that all disclosures made in accordance with State Finance Law Sections 139-j and 139-k are complete, true and accurate.  In the event such certification is found to be intentionally false or intentionally incomplete, the State may terminate the agreement by providing written notification to the Contractor in accordance with the terms of the agreement.
	22.  COMPLIANCE WITH NEW YORK STATE INFORMATION SECURITY BREACH AND NOTIFICATION ACT.  Contractor shall comply with the provisions of the New York State Information Security Breach and Notification Act (General Business Law Section 899-aa; State Technology Law Section 208).
	During the term of the Contract, should the state agency receive information that a person (as defined in State Finance Law §165-a) is in violation of the above-referenced certifications, the state agency will review such information and offer the person an opportunity to respond.  If the person fails to demonstrate that it has ceased its engagement in the investment activity which is in violation of the Act within 90 days after the determination of such violation, then the state agency shall take such action as may be appropriate and provided for by law, rule, or contract, including, but not limited to, imposing sanctions, seeking compliance, recovering damages, or declaring the Contractor in default.
	26.  CERTIFICATION OF REGISTRATION TO COLLECT SALES AND COMPENSATING USE TAX BY CERTAIN STATE CONTRACTORS, AFFILIATES AND SUBCONTRACTORS.  To the extent this agreement is a contract as defined by Tax Law Section 5-a, if the Contractor fails to make the certification required by Tax Law Section 5-a or if during the term of the contract, the Department of Taxation and Finance or SUNY discovers that the certification, made under penalty of perjury, is false, then such failure to file or false certification shall be a material breach of this contract and this contract may be terminated, by providing written notification to the Contractor in accordance with the terms of the agreement, if SUNY determines that such action is in the best interests of the State.
	23.  COMPLIANCE WITH CONSULTANT DISCLOSURE LAW  If this is a contract for consulting services, defined for purposes of this requirement to include analysis, evaluation, research, training, data processing, computer programming, engineering, environmental health and mental health services, accounting, auditing, paralegal, legal or similar services, then in accordance with Section 163(4-g) of the State Finance Law, the Contractor shall timely, accurately and properly comply with the requirement to submit an annual employment report for the contract to SUNY, the Department of Civil Service and the State Comptroller.
	The state agency reserves the right to reject any bid, request for assignment, renewal or extension for an entity that appears on the Prohibited Entities List prior to the award, assignment, renewal or extension of a contract, and to pursue a responsibility review with respect to any entity that is awarded a contract and appears on the Prohibited Entities list after contract award.  
	24. PURCHASES OF APPAREL AND SPORTS EQUIPMENT.  In accordance with State Finance Law Section 165(7), SUNY may determine that a bidder on a contract for the purchase of apparel or sports equipment is not a responsible bidder as defined in State Finance Law Section 163 based on (a) the labor standards applicable to the manufacture of the apparel or sports equipment, including employee compensation, working conditions, employee rights to form unions and the use of child labor; or (b) bidder’s failure to provide information sufficient for SUNY to determine the labor conditions applicable to the manufacture of the apparel or sports equipment.
	27. IRAN DIVESTMENT ACT.  By entering into this Agreement, Contractor certifies in accordance with State Finance Law §165-a that it is not on the “Entities Determined to be Non-Responsive Bidders/Offerers pursuant to the New York State Iran Divestment Act of 2012” (“Prohibited Entities List”) posted at: http://www.ogs.ny.gov/about/regs/docs/ListofEntities.pdf
	THE FOLLOWING PROVISIONS SHALL APPLY ONLY TO THOSE CONTRACTS TO WHICH A HOSPITAL OR OTHER HEALTH SERVICE FACILITY IS A PARTY
	28.  Notwithstanding any other provision in this contract, the hospital or other health service facility remains responsible for insuring that any service provided pursuant to this contract complies with all pertinent provisions of Federal, state and local statutes, rules and regulations.  In the foregoing sentence, the word "service" shall be construed to refer to the health care service rendered by the hospital or other health service facility.
	29.  (a) In accordance with the 1980 Omnibus Reconciliation Act (Public Law 96-499), Contractor hereby agrees that until the expiration of four years after the furnishing of services under this agreement, Contractor shall make available upon written request to the Secretary of Health and Human Services, or upon request, to the Comptroller General of the United States or any of their duly authorized representatives, copies of this contract, books, documents and records of the Contractor that are necessary to certify the nature and extent of the costs hereunder.
	 (b)  If Contractor carries out any of the duties of the contract hereunder, through a subcontract having a value or cost of $10,000 or more over a twelve-month period, such subcontract shall contain a clause to the effect that, until the expiration of four years after the furnishing of such services pursuant to such subcontract, the subcontractor shall make available upon written request to the Secretary of Health and Human Services or upon request to the Comptroller General of the United States, or any of their duly authorized representatives, copies of the subcontract and books, documents and records of the subcontractor that are necessary to verify the nature and extent of the costs of such subcontract.
	 (c)  The provisions of this section shall apply only to such contracts as are within the definition established by the Health Care Financing Administration, as may be amended or modified from time to time.
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	(i) state specifically that Sublessee has elected to incorporate into the Premises the entire Expansion Space; and
	(ii) specify an effective date for expansion of the Premises hereunder (which specified date shall not be less than ten (10) business days after the giving of the Expansion Notice to Sublessor).
	The provisions set forth in Exhibit D attached hereto (referred to therein as Exhibit A: Standard Contract Clauses and Exhibit A-l: Affirmative Action Clauses) are expressly incorporated by reference into this Sublease as if set forth at length herein...
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	AMENDMENT
	TO
	FIRST AMENDED AND RESTATED INTERIM LEASE
	THIS AMENDMENT (“Amendment”) to the FIRST AMENDED AND RESTATED INTERIM LEASE (“Interim Lease”) is effective as of the 31st day of December 2014 by and between DOWNSTATE AT LICH HOLDING COMPANY, INC., a New York not-for-profit corporation (“Landlord”), and FPG COBBLE HILL ACQUISITIONS, LLC, a Delaware limited liability company (“Tenant”). Landlord and Tenant are each individually referred to herein as a “Party” and collectively as the “Parties.”
	RECITALS
	A. Landlord and Tenant entered into the Interim Lease, effective June 30, 2014.
	B. Pursuant to Section 13.02 of the Interim Lease, Landlord agreed to provide certain Building services to Tenant until the Building Operations Takeover Date, which will be 11:59 P.M. on December 31, 2014, at which juncture such Building services were...
	C. Landlord and Tenant now desire to amend the Interim Lease to reflect that Landlord will continue to provide certain of such Building services for a limited period beyond the Building Operations Takeover Date, at Tenant’s cost.
	1. Incorporation of Recitals.  The foregoing recitals are hereby incorporated into this Amendment.  Capitalized terms not defined herein have the meaning set forth in the Interim Lease, unless otherwise specifically indicated or unless the context cle...
	2. Amendment.  Section 13.02 of the Interim Lease is hereby amended by adding a new sub-section (c), which reads in its entirety as follows:
	“(c) Notwithstanding the forgoing provisions of this Section 13.02, Landlord shall continue to provide the following services after the Building Operations Takeover Date, at Tenant’s sole cost and expense: (i) engineering (including mechanic and elect...
	(i)  For the Engineer Services, the “fully loaded” cost to Landlord (or its staffing contractor) of the personnel listed on Exhibit E (i.e., salary plus benefits plus shift differential), plus an administrative overhead charge equal to $39,112.82 per ...
	(ii) For the IT Services, start-up/acquisition costs, which Landlord and Tenant estimate will be $11,200, plus one month of operating costs, which Landlord and Tenant estimate will be $82,050.
	Landlord shall use commercially reasonable efforts to retain (directly or through its staffing contractor) the personnel listed on Exhibit E during the entire period that Landlord is obligated to provide the Engineer Services, but Landlord shall not b...
	3. Exhibits.  The Interim Lease is hereby amended by: (a) adding as Exhibit E thereto the document attached as Exhibit 1 to this Amendment; and (b) adding as Exhibit F thereto the document attached as Exhibit 2 to this Amendment.
	4. Estoppel Certificate.  Tenant shall use its good faith efforts to provide to Landlord within ten (10) days of the execution of this Amendment, a statement from NYU Hospitals Center as Tenant under that certain Interim Sublease dated October 2014, b...
	5. Entire Agreement.  The Interim Lease, as amended by this Amendment (including any Exhibits and Schedules to the Interim Lease, as amended by this Amendment), represents the entire agreement between the Landlord and Tenant relating to the subject ma...
	6. Benefit and Binding Effect. This Amendment shall be binding upon, and inure to the benefit of, Landlord and Tenant, their legal representatives, successors, and permitted assigns.
	7. Standard SUNY Provisions; Priority of Application.  The provisions set forth in Exhibit 3 (referred to therein as Exhibit A, Standard Clauses for State University of New York Contracts) are expressly incorporated by reference herein as if set forth...
	8. Approval of New York Oversight Agencies and DASNY.  The Parties hereby acknowledge and agree that this Amendment is subject to the approval of the New York State Office of Attorney General (“AG”) and the New York State Office of State Comptroller (...
	9. Waiver; Further Amendment. No failure to exercise, and no delay in exercising, any right or power under this Amendment shall operate as a waiver thereof. No modification or amendment of this Amendment (or of the Interim Lease, as amended by this Am...
	10. Counterparts. This Amendment may be executed in one or more counterparts, each of which when executed and delivered shall be deemed an original, but all of which taken together shall constitute but one and the same instrument.  Delivery by a party...
	11. Ratification.  Except as modified by this Amendment, the Interim Lease shall remain unmodified and in full force and effect. The Parties ratify and confirm the terms of the Interim Lease as modified by this Amendment.  Each Party certifies that, t...

	NOW, THEREFORE, in consideration of the foregoing, the Parties agree as follows:
	-Signature Page Follows-
	IN WITNESS WHEREOF, the Parties have executed this Amendment to be effective as of the date and year first above written.
	DOWNSTATE AT LICH HOLDING COMPANY, INC. 
	By:        Name: Robert Haelen Title: President
	FPG COBBLE HILL ACQUISTIONS, LLC
	By:        Name:  Title:
	Approval as to Form
	Eric T. Schneiderman
	Attorney General
	By: ________________________
	Name: ______________________
	Date: _______________________
	Approved:
	Thomas P. DiNapoli
	State Comptroller
	By: ________________________
	Name: ______________________
	Date: _______________________
	Exhibit 1
	Engineer   Job Description
	Glenroy Roberts  Boiler Mechanic
	William Allison  Boiler Mechanic
	Raymond Dixon  Electrician
	Nyron Thomas  HVAC Engineer
	Licorgo Pulido  HVAC Engineer
	Sammy Cruz   Lead Maintenance Mechanic
	Samuel Lambert  Watch Engineer
	Anthony Grasso  Watch Engineer
	Alan Wagner   Watch Engineer
	Exhibit 2
	IT Services
	1. Land lines in office area occupied by personnel providing Engineering Services  
	2. Centrix Lines (if basement areas needed for land lines)     
	3. Internet Connection (T3) through Downstate Medical Center network, with Cabling, Switches, Routers          
	4. Verizon Main Switch Support       
	Exhibit 3
	Standard State Clauses
	[see attached]
	(ACKNOWLEDGEMENT BY DOWNSTATE AT LICH HOLDING COMPANY, INC.)
	 STATE OF NEW YORK )
	     : ss
	 COUNTY OF ALBANY )
	 On this 30th day of December, 2014, before me personally came Robert Haelen, to me known, who being sworn, did depose and say that he/she resides in Green County, New York; that he/she is the President of Downstate at LICH Holding Company, Inc., the corporation described in and which executed the foregoing instrument; that he/she knows the seal of said corporation; that the seal affixed to said instrument is such corporate seal; that it was so affixed by the order of the Board of Directors of said corporation, and that he/she signed his/her name thereto by like order.  
	        ______________________
	        Notary Public
	 
	(ACKNOWLEDGEMENT BY FPG COBBLE HILL ACQUISITIONS, LLC)
	 STATE OF NEW YORK )
	        : ss
	 COUNTY OF                 )
	 On this ______ day of _____________, 2014, before me personally came ____________________, to me known, who being sworn, did depose and say that he/she resides in ____________________; that he/she is the _______________________ of FPG Cobble Hill Acquisitions, LLC, the limited liability company described in and which executed the foregoing instrument; that he/she knows the seal of said limited liability company; that the seal affixed to said instrument is such corporate seal; that it was so affixed by the order of the governing body of said limited liability company, and that he/she signed his/her name thereto by like order.  
	        ______________________
	        Notary Public
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	EXHIBIT A
	Exhibit A Standard Contract Clauses
	State University of New York February 11, 2014
	The parties to the attached contract, license, lease, amendment or other agreement of any kind (hereinafter, "contract") agree to be bound by the following clauses which are hereby made a part of the contract (the word "Contractor" herein refers to any party other than the State, whether a Contractor, licensor, licensee, lessor, lessee or any other party):
	4.  WORKERS' COMPENSATION BENEFITS.  In accordance with Section 142 of the State Finance Law, this contract shall be void and of no force and effect unless the Contractor shall provide and maintain coverage during the life of this contract for the benefit of such employees as are required to be covered by the provisions of the Workers' Compensation Law.
	1.  EXECUTORY CLAUSE.  In accordance with Section 41 of the State Finance Law, the State shall have no liability under this contract to the Contractor or to anyone else beyond funds appropriated and available for this contract.
	2. PROHIBITION AGAINST ASSIGNMENT Except for the assignment of its right to receive payments subject to Article 5-A of the State Finance Law, the Contractor selected to perform the services herein are prohibited in accordance with Section 138 of the State Finance Law from assigning, transferring, conveying, subletting or otherwise disposing of its rights, title or interest in the contract without the prior written consent of SUNY and attempts to do so are null and void. Notwithstanding the foregoing, SUNY may, with the concurrence of the New York Office of State Comptroller, waive prior written consent of the assignment, transfer, conveyance, sublease or other disposition of a contract let pursuant to Article XI of the State Finance Law if the assignment, transfer, conveyance, sublease or other disposition is due to a reorganization, merger or consolidation of Contractor’s its business entity or enterprise and Contractor so certifies to SUNY.  SUNY retains the right, as provided in Section 138 of the State Finance Law, to accept or reject an assignment, transfer, conveyance, sublease or other disposition of the contract, and to require that any Contractor demonstrate its responsibility to do business with SUNY.
	8. INTERNATIONAL BOYCOTT PROHIBITION.  In accordance with Section 220-f of the Labor Law and Section 139-h of the State Finance Law, if this contract exceeds $5,000, the Contractor agrees, as a material condition of the contract, that neither the Contractor nor any substantially owned or affiliated person, firm, partnership or corporation has participated, is participating, or shall participate in an international boycott in violation of the federal Export Administration Act of 1979 (50 USC App. Sections 2401 et seq.) or regulations thereunder.  If such Contractor, or any of the aforesaid affiliates of Contractor, is convicted or is otherwise found to have violated said laws or regulations upon the final determination of the United States Commerce Department or any other appropriate agency of the United States subsequent to the contract's execution, such contract, amendment or modification thereto shall be rendered forfeit and void.  The Contractor shall so notify the State Comptroller within five (5) business days of such conviction, determination or disposition of appeal (2 NYCRR 105.4).
	5. NON-DISCRIMINATION REQUIREMENTS.  To the extent required by Article 15 of the Executive Law (also known as the Human Rights Law) and all other State and Federal statutory and constitutional non-discrimination provisions, the Contractor will not discriminate against any employee or applicant for employment because of race, creed, color, sex, (including gender identity or expression), national origin, sexual orientation, military status, age, disability, predisposing genetic characteristics, marital status or domestic violence victim status.  Furthermore, in accordance with Section 220-e of the Labor Law, if this is a contract for the construction, alteration or repair of any public building or public work or for the manufacture, sale or distribution of materials, equipment or supplies, and to the extent that this contract shall be performed within the State of New York, Contractor agrees that neither it nor its subcontractors shall, by reason of race, creed, color, disability, sex, or national origin: (a) discriminate in hiring against any New York State citizen who is qualified and available to perform the work; or (b) discriminate against or intimidate any employee hired for the performance of work under this contract. If this is a building service contract as defined in Section 230 of the Labor Law, then, in accordance with Section 239 thereof, Contractor agrees that neither it nor its subcontractors shall by reason of race, creed, color, national origin, age, sex or disability: (a) discriminate in hiring against any New York State citizen who is qualified and available to perform the work; or (b) discriminate against or intimidate any employee hired for the performance of work under this contract. Contractor is subject to fines of $50.00 per person per day for any violation of Section 220-e or Section 239 as well as possible termination of this contract and forfeiture of all moneys due hereunder for a second or subsequent violation
	9.  SET-OFF RIGHTS.  The State shall have all of its common law, equitable and statutory rights of set-off.  These rights shall include, but not be limited to, the State 's option to withhold for the purposes of set-off any moneys due to the Contractor under this contract up to any amounts due and owing to the State with regard to this contract, any other contract with any State department or agency, including any contract for a term commencing prior to the term of this contract, plus any amounts due and owing to the State for any other reason including, without limitation, tax delinquencies or monetary penalties relative thereto.  The State shall exercise its set-off rights in accordance with normal State practices including, in cases of set-off pursuant to an audit, the finalization of such audit by the State, its representatives, or the State Comptroller.
	3. COMPTROLLER'S APPROVAL. (a) In accordance with Section 112 of the State Finance Law, Section 355 of New York State Education Law, and 8 NYCRR 316, Comptroller’s approval is not required for the following contracts:  (i) materials; (ii) equipment and supplies, including computer equipment; (iii) motor vehicles; (iv) construction; (v) construction-related services;  (vi) printing; and (vii)  goods for State University health care facilities, including contracts for goods made with joint or group purchasing arrangements. 
	(b) Comptroller’s approval is required for the following contracts: (i) contracts for services not listed in Paragraph (3)(a) above made by a State University campus or health care facility certified by the Vice Chancellor and Chief Financial Officer, if the contract value exceeds $250,000; (ii)  contracts for services not listed in Paragraph (3)(a) above made by a State University campus not certified by the Vice Chancellor and Chief Financial Officer, if the contract value exceeds $50,000; (iii)  contracts for services not listed in Paragraph (3)(a) above made by health care facilities not certified by the Vice Chancellor and Chief Financial Officer, if the contract value exceeds $75,000; (iv) contracts whereby  the State University agrees to give something other than money, when the value or reasonably estimated value of such consideration exceeds $10,000; (v) contracts for real property transactions if the contract value exceeds $50,000; (vi) all other contracts not listed in Paragraph 3(a) above, if the contract value exceeds $50,000, e.g. SUNY acquisition of a business and New York State Finance Article 11-B contracts and (vii) amendments for any amount to contracts not listed in Paragraph (3)(a) above, when as so amended, the contract exceeds the threshold amounts stated in Paragraph (b) herein.  However, such pre-approval shall not be required for any contract established as a centralized contract through the Office of General Services or for a purchase order or other transaction issued under such centralized contract.
	6.  WAGE AND HOURS PROVISIONS.  If this is a public work contract covered by Article 8 of the Labor Law or a building service contract covered by Article 9 thereof, neither Contractor's employees nor the employees of its subcontractors may be required or permitted to work more than the number of hours or days stated in said statutes, except as otherwise provided in the Labor Law and as set forth in prevailing wage and supplement schedules issued by the State Labor Department.  Furthermore, Contractor and its subcontractors must pay at least the prevailing wage rate and pay or provide the prevailing supplements, including the premium rates for overtime pay, as determined by the State Labor Department in accordance with the Labor Law.  Additionally, effective April 28, 2008, if this is a public work contract covered by Article 8 of the Labor Law, the Contractor understands and agrees that the filing of payrolls in a manner consistent with Subdivision 3-a of Section 220 of the Labor Law shall be a condition precedent to payment by SUNY of any SUNY-approved sums due and owing for work done upon the project.
	10.  RECORDS.  The Contractor shall establish and maintain complete and accurate books, records, documents, accounts and other evidence directly pertinent to performance under this contract (hereinafter, collectively, "the Records").  The Records must be kept for the balance of the calendar year in which they were made and for six (6) additional years thereafter.  The State Comptroller, the Attorney General and any other person or entity authorized to conduct an examination, as SUNY and its representatives and entities involved in this contract, shall have access to the Records during normal business hours at an office of the Contractor within the State of New York or, if no such office is available, at a mutually agreeable and reasonable venue within the State, for the term specified above for the purposes of inspection, auditing and copying.  SUNY shall take reasonable steps to protect from public disclosure any of the Records which are exempt from disclosure under Section 87 of the Public Officers Law (the "Statute") provided that: (i) the Contractor shall timely inform an appropriate SUNY official, in writing, that said Records should not be disclosed; and (ii) said Records shall be sufficiently identified; and (iii) designation of said Records as exempt under the Statute is reasonable.  Nothing contained herein shall diminish, or in any way adversely affect, SUNY’s or the State's right to discovery in any pending or future litigation.
	7. NON-COLLUSIVE BIDDING CERTIFICATION.  In accordance with Section 139-d of the State Finance Law, if this contract was awarded based on the submission of competitive bids, Contractor affirms, under penalty of perjury, and each person signing on behalf of Contractor, and in the case of a joint bid each party thereto certifies as to its own organization, under penalty of perjury, that to the best of its knowledge and belief that its bid was arrived at independently and without collusion aimed at restricting competition.  Contractor further affirms that, at the time Contractor submitted its bid, an authorized and responsible person executed and delivered it to SUNY a non-collusive bidding certification on Contractor’s behalf.
	(c) Any contract that requires Comptroller approval shall not be valid, effective or binding upon the State University until it has been approved by the Comptroller and filed in the Comptroller’s office.
	11. IDENTIFYING INFORMATION AND PRIVACY NOTIFICATION.  (a) Identification Number(s).  Every invoice or New York State Claim for Payment submitted to the State University of New York by a payee, for payment for the sale of goods or services or for transactions (e.g., leases, easements, licenses, etc.) related to real or personal property must include the payee's identification number. The number is any or all of the following:  (i) the payee’s Federal employer identification number, (ii) the payee’s Federal social security number, and/or (iii) the payee’s Vendor Identification Number assigned by the Statewide Financial System.  Failure to include such number or numbers may delay payment. Where the payee does not have such number or numbers, the payee, on its invoice or Claim for Payment, must give the reason or reasons why the payee does not have such number or numbers. 
	(3)  Contractor shall state, in all solicitations or advertisements for employees, that, in the performance of the State contract, all qualified applicants will be afforded equal employment opportunities without discrimination because of race, creed, color, national origin, sex, age, disability or marital status.
	19. MacBRIDE FAIR EMPLOYMENT PRINCIPLES.  In accordance with the MacBride Fair Employment Principles (Chapter 807 of the Laws of 1992) , the Contractor hereby stipulates that  Contractor and any individual or legal entity in which the Contractor holds a ten percent or greater ownership interest and any  individual or legal entity that holds a ten percent or greater ownership interest in the Contractor either (a) have no business operations in Northern Ireland, or (b) shall take lawful steps in good faith to conduct any business operations in Northern Ireland in accordance with the MacBride Fair Employment Principles (as described in Section 165(5) of the State Finance Law), and shall permit independent monitoring of compliance with such principles.
	(b) Contractor will include the provisions of "1", "2" and "3", above, in every subcontract over $25,000.00 for the construction, demolition, replacement, major repair, renovation, planning or design of real property and improvements thereon (the "Work") except where the Work is for the beneficial use of the Contractor.  Section 312 does not apply to: (i) work, goods or services unrelated to this contract; or (ii) employment outside New York State.  The State shall consider compliance by a Contractor or sub-contractor with the requirements of any federal law concerning equal employment opportunity which effectuates the purpose of this section.  SUNY shall determine whether the imposition of the requirements of the provisions hereof duplicate or conflict with any such federal law and if such duplication or conflict exists, SUNY shall waive the applicability of Section 312 to the extent of such duplication or conflict.  Contractor will comply with all duly promulgated and lawful rules and regulations of the Department of Economic Development’s  Division of Minority and Women's Business Development pertaining hereto.
	(b) Privacy Notification. (1) The authority to request the above personal information from a seller of goods or services or a lessor of real or personal property, and the authority to maintain such information, is found in Section 5 of the State Tax Law.  Disclosure of this information by the seller or lessor to the State University of New York is mandatory.  The principal purpose for which the information is collected is to enable the State to identify individuals, businesses and others who have been delinquent in filing tax returns or may have understated their tax liabilities and to generally identify persons affected by the taxes administered by the Commissioner of Taxation and Finance.  The information will be used for tax administration purposes and for any other purpose authorized by law.  (2) The personal information is requested by the purchasing unit of the State University of New York contracting to purchase the goods or services or lease the real or personal property covered by this contract or lease. The information is maintained in the Statewide Financial System by the Vendor Management Unit within the Bureau of State Expenditures, Office of the State Comptroller, 110 State Street, Albany, New York 12236.
	20.  OMNIBUS PROCUREMENT ACT OF 1992.  It is the policy of New York State to maximize opportunities for the participation of New York State business enterprises, including minority and women-owned business enterprises as bidders, subcontractors and suppliers on its procurement contracts.
	Information on the availability of New York State subcontractors and suppliers is available from:
	NYS Department of Economic DevelopmentDivision for Small Business30 South Pearl St., 7th FloorAlbany, NY  12245Tel:  518-292-5100Fax: 518-292-5884email:  opa@esd.ny.gov 
	13.  CONFLICTING TERMS.  In the event of a conflict between the terms of the contract (including any and all attachments thereto and amendments thereof) and the terms of this Exhibit A, the terms of this Exhibit A shall control.
	A directory of certified minority and women-owned business enterprises is available from:
	14.  GOVERNING LAW.  This contract shall be governed by the laws of the State of New York except where the Federal supremacy clause requires otherwise.
	NYS Department of Economic DevelopmentDivision of Minority and Women’s Business Development633 Third AvenueNew York, NY  10017212-803-2414email:  mwbecertification@esd.ny.gov https://ny.newnycontracts.com/FrontEnd/VendorSearchPublic.asp
	12.  EQUAL EMPLOYMENT OPPORTUNITIES FOR MINORITIES AND WOMEN.  
	15.  LATE PAYMENT.  Timeliness of payment and any interest to be paid to Contractor for late payment shall be governed by Article 11-A of the State Finance Law to the extent required by law.
	(a) In accordance with Section 312 of the Executive Law and 5 NYCRR 143, if this contract is: (i) a written agreement or purchase order instrument, providing for a total expenditure in excess of $25,000.00, whereby a contracting agency is committed to expend or does expend funds in return for labor, services, supplies, equipment, materials or any combination of the foregoing, to be performed for, or rendered or furnished to the contracting agency; or     (ii) a written agreement in excess of $100,000.00 whereby a contracting agency is committed to expend or does expend funds for the acquisition, construction, demolition, replacement, major repair or renovation of real property and improvements thereon; or (iii) a written agreement in excess of $100,000.00 whereby the owner of a State assisted housing project is committed to expend or does expend funds for the acquisition, construction, demolition, replacement, major repair or renovation of real property and improvements thereon for such project, then the following shall apply and by signing this agreement the Contractor certifies and affirms that it is Contractor’s equal employment opportunity policy that:
	16.  NO ARBITRATION.  Disputes involving this contract, including the breach or alleged breach thereof, may not be submitted to binding arbitration (except where statutorily authorized) but must, instead, be heard in a court of competent jurisdiction of the State of New York.
	The Omnibus Procurement Act of 1992 requires that by signing this bid proposal or contract, as applicable, Contractors certify that whenever the total bid amount is greater than $1 million:
	17.  SERVICE OF PROCESS.  In addition to the methods of service allowed by the State Civil Practice Law & Rules ("CPLR"), Contractor hereby consents to service of process upon it by registered or certified mail, return receipt requested.  Service hereunder shall be complete upon Contractor's actual receipt of process or upon the State's receipt of the return thereof by the United States Postal Service as refused or undeliverable.  Contractor must promptly notify the State, in writing, of each and every change of address to which service of process can be made.  Service by the State to the last known address shall be sufficient.  Contractor will have thirty (30) calendar days after service hereunder is complete in which to respond.
	(a)  The Contractor has made reasonable efforts to encourage the participation of New York State Business Enterprises as suppliers and subcontractors, including certified minority and women-owned business enterprises, on this project, and has retained the documentation of these efforts to be provided upon request to SUNY;
	(b)  The Contractor has complied with the Federal Equal Employment Opportunity Act of 1972 (P.L. 92-261), as amended;
	(c)  The Contractor agrees to make reasonable efforts to provide notification to New York State residents of employment opportunities on this project through listing any such positions with the Job Search Division of the New York State Department of Labor, or providing such notification in such manner as is consistent with existing collective bargaining contracts or agreements.  The contractor agrees to document these efforts and to provide said documentation to the State upon request; and
	18. PROHIBITION ON PURCHASE OF TROPICAL HARDWOODS.  The Contractor certifies and warrants that all wood products to be used under this contract award will be in accordance with, but not limited to, the specifications and provisions of  State Finance Law §165 (Use of Tropical Hardwoods), which prohibits purchase and use of tropical hardwoods, unless specifically exempted, by the State or any governmental agency or political subdivision or public benefit corporation.  Qualification for an exemption under this law will be the responsibility of the contractor to establish to meet with the approval of the State.  In addition, when any portion of this contract involving the use of woods, whether supply or installation, is to be performed by any subcontactor, the prime Contractor will indicate and certify in the submitted bid proposal that the subcontractor has been informed and is in compliance with specifications and provisions regarding use of tropical hardwoods as detailed in Section 165 of the State Finance Law.  Any such use must meet with the approval of the State, otherwise, the bid may not be considered responsive.  Under bidder certification, proof of qualification for exemption will be the responsibility of the Contractor to meet with the approval of the State.
	(1)  The Contractor will not discriminate against employees or applicants for employment because of race, creed, color, national origin, sex, age, disability or marital status, and will undertake or continue existing programs of affirmative action to ensure that minority group members and women are afforded equal employment opportunities without discrimination.  Affirmative action shall mean recruitment, employment, job assignment, promotion, upgradings, demotion, transfer, layoff, or termination and rates of pay or other forms of compensation;
	(d)  The Contractor acknowledges notice that SUNY may seek to obtain offset credits from foreign countries as a result of this contract and agrees to cooperate with SUNY in these efforts.
	(2)  at SUNY’s request, Contractor shall request each employment agency, labor union, or authorized representative of workers with which it has a collective bargaining or other agreement or understanding, to furnish a written statement that such employment agency, labor union or representative will not discriminate on the basis of race, creed, color, national origin, sex, age, disability or marital status and that such union or representative will affirmatively cooperate in the implementation of the Contractor's obligations herein; and
	21. RECIPROCITY AND SANCTIONS PROVISIONS.  Bidders are hereby notified that if their principal place of business is located in a country, nation, province, state or political subdivision that penalizes New York State vendors, and if the goods or services they offer will be substantially produced or performed outside New York State, the Omnibus Procurement Act of 1994 and 2000 amendments (Chapter 684 and Chapter 383, respectively) require that they be denied contracts which they would otherwise obtain.  Contact the NYS Department of Economic Development, Division for Small Business, 30 South Pearl Street, Albany, New York  12245, for a current list of jurisdictions subject to this provision.
	Contractor further certifies that it will not utilize on this Contract any subcontractor that is identified on the Prohibited Entities List.  Contractor agrees that should it seek to renew or extend this Contract, it must provide the same certification at the time the Contract is renewed or extended.  Contractor also agrees that any proposed Assignee of this Contract will be required to certify that it is not on the Prohibited Entities List before the contract assignment will be approved by the State.
	25.  PROCUREMENT LOBBYING.  To the extent this agreement is a “procurement contract” as defined by State Finance Law Sections 139-j and 139-k, by signing this agreement the contractor certifies and affirms that all disclosures made in accordance with State Finance Law Sections 139-j and 139-k are complete, true and accurate.  In the event such certification is found to be intentionally false or intentionally incomplete, the State may terminate the agreement by providing written notification to the Contractor in accordance with the terms of the agreement.
	22.  COMPLIANCE WITH NEW YORK STATE INFORMATION SECURITY BREACH AND NOTIFICATION ACT.  Contractor shall comply with the provisions of the New York State Information Security Breach and Notification Act (General Business Law Section 899-aa; State Technology Law Section 208).
	During the term of the Contract, should the state agency receive information that a person (as defined in State Finance Law §165-a) is in violation of the above-referenced certifications, the state agency will review such information and offer the person an opportunity to respond.  If the person fails to demonstrate that it has ceased its engagement in the investment activity which is in violation of the Act within 90 days after the determination of such violation, then the state agency shall take such action as may be appropriate and provided for by law, rule, or contract, including, but not limited to, imposing sanctions, seeking compliance, recovering damages, or declaring the Contractor in default.
	26.  CERTIFICATION OF REGISTRATION TO COLLECT SALES AND COMPENSATING USE TAX BY CERTAIN STATE CONTRACTORS, AFFILIATES AND SUBCONTRACTORS.  To the extent this agreement is a contract as defined by Tax Law Section 5-a, if the Contractor fails to make the certification required by Tax Law Section 5-a or if during the term of the contract, the Department of Taxation and Finance or SUNY discovers that the certification, made under penalty of perjury, is false, then such failure to file or false certification shall be a material breach of this contract and this contract may be terminated, by providing written notification to the Contractor in accordance with the terms of the agreement, if SUNY determines that such action is in the best interests of the State.
	23.  COMPLIANCE WITH CONSULTANT DISCLOSURE LAW  If this is a contract for consulting services, defined for purposes of this requirement to include analysis, evaluation, research, training, data processing, computer programming, engineering, environmental health and mental health services, accounting, auditing, paralegal, legal or similar services, then in accordance with Section 163(4-g) of the State Finance Law, the Contractor shall timely, accurately and properly comply with the requirement to submit an annual employment report for the contract to SUNY, the Department of Civil Service and the State Comptroller.
	The state agency reserves the right to reject any bid, request for assignment, renewal or extension for an entity that appears on the Prohibited Entities List prior to the award, assignment, renewal or extension of a contract, and to pursue a responsibility review with respect to any entity that is awarded a contract and appears on the Prohibited Entities list after contract award.  
	24. PURCHASES OF APPAREL AND SPORTS EQUIPMENT.  In accordance with State Finance Law Section 165(7), SUNY may determine that a bidder on a contract for the purchase of apparel or sports equipment is not a responsible bidder as defined in State Finance Law Section 163 based on (a) the labor standards applicable to the manufacture of the apparel or sports equipment, including employee compensation, working conditions, employee rights to form unions and the use of child labor; or (b) bidder’s failure to provide information sufficient for SUNY to determine the labor conditions applicable to the manufacture of the apparel or sports equipment.
	27. IRAN DIVESTMENT ACT.  By entering into this Agreement, Contractor certifies in accordance with State Finance Law §165-a that it is not on the “Entities Determined to be Non-Responsive Bidders/Offerers pursuant to the New York State Iran Divestment Act of 2012” (“Prohibited Entities List”) posted at: http://www.ogs.ny.gov/about/regs/docs/ListofEntities.pdf
	THE FOLLOWING PROVISIONS SHALL APPLY ONLY TO THOSE CONTRACTS TO WHICH A HOSPITAL OR OTHER HEALTH SERVICE FACILITY IS A PARTY
	28.  Notwithstanding any other provision in this contract, the hospital or other health service facility remains responsible for insuring that any service provided pursuant to this contract complies with all pertinent provisions of Federal, state and local statutes, rules and regulations.  In the foregoing sentence, the word "service" shall be construed to refer to the health care service rendered by the hospital or other health service facility.
	29.  (a) In accordance with the 1980 Omnibus Reconciliation Act (Public Law 96-499), Contractor hereby agrees that until the expiration of four years after the furnishing of services under this agreement, Contractor shall make available upon written request to the Secretary of Health and Human Services, or upon request, to the Comptroller General of the United States or any of their duly authorized representatives, copies of this contract, books, documents and records of the Contractor that are necessary to certify the nature and extent of the costs hereunder.
	 (b)  If Contractor carries out any of the duties of the contract hereunder, through a subcontract having a value or cost of $10,000 or more over a twelve-month period, such subcontract shall contain a clause to the effect that, until the expiration of four years after the furnishing of such services pursuant to such subcontract, the subcontractor shall make available upon written request to the Secretary of Health and Human Services or upon request to the Comptroller General of the United States, or any of their duly authorized representatives, copies of the subcontract and books, documents and records of the subcontractor that are necessary to verify the nature and extent of the costs of such subcontract.
	 (c)  The provisions of this section shall apply only to such contracts as are within the definition established by the Health Care Financing Administration, as may be amended or modified from time to time.
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	AMENDMENT
	TO
	FIRST AMENDED AND RESTATED INTERIM LEASE
	THIS AMENDMENT (“Amendment”) to the FIRST AMENDED AND RESTATED INTERIM LEASE (“Interim Lease”) is effective as of the 31st day of December 2014 by and between DOWNSTATE AT LICH HOLDING COMPANY, INC., a New York not-for-profit corporation (“Landlord”), and FPG COBBLE HILL ACQUISITIONS, LLC, a Delaware limited liability company (“Tenant”). Landlord and Tenant are each individually referred to herein as a “Party” and collectively as the “Parties.”
	RECITALS
	A. Landlord and Tenant entered into the Interim Lease, effective June 30, 2014.
	B. Pursuant to Section 13.02 of the Interim Lease, Landlord agreed to provide certain Building services to Tenant until the Building Operations Takeover Date, which will be 11:59 P.M. on December 31, 2014, at which juncture such Building services were...
	C. Landlord and Tenant now desire to amend the Interim Lease to reflect that Landlord will continue to provide certain of such Building services for a limited period beyond the Building Operations Takeover Date, at Tenant’s cost.
	1. Incorporation of Recitals.  The foregoing recitals are hereby incorporated into this Amendment.  Capitalized terms not defined herein have the meaning set forth in the Interim Lease, unless otherwise specifically indicated or unless the context cle...
	2. Amendment.  Section 13.02 of the Interim Lease is hereby amended by adding a new sub-section (c), which reads in its entirety as follows:
	“(c) Notwithstanding the forgoing provisions of this Section 13.02, Landlord shall continue to provide the following services after the Building Operations Takeover Date, at Tenant’s sole cost and expense: (i) engineering (including mechanic and elect...
	(i)  For the Engineer Services, the “fully loaded” cost to Landlord (or its staffing contractor) of the personnel listed on Exhibit E (i.e., salary plus benefits plus shift differential), plus an administrative overhead charge equal to $39,112.82 per ...
	(ii) For the IT Services, start-up/acquisition costs, plus one month of actual operating costs.
	Landlord shall use commercially reasonable efforts to retain (directly or through its staffing contractor) the personnel listed on Exhibit E during the entire period that Landlord is obligated to provide the Engineer Services, but Landlord shall not b...
	3. Exhibits.  The Interim Lease is hereby amended by: (a) adding as Exhibit E thereto the document attached as Exhibit 1 to this Amendment; and (b) adding as Exhibit F thereto the document attached as Exhibit 2 to this Amendment.
	4. Estoppel Certificate.  Tenant shall use its good faith efforts to provide to Landlord within ten (10) days of the execution of this Amendment, a statement from NYU Hospitals Center as Tenant under that certain Interim Sublease dated October 2014, b...
	5. Entire Agreement.  The Interim Lease, as amended by this Amendment (including any Exhibits and Schedules to the Interim Lease, as amended by this Amendment), represents the entire agreement between the Landlord and Tenant relating to the subject ma...
	6. Benefit and Binding Effect. This Amendment shall be binding upon, and inure to the benefit of, Landlord and Tenant, their legal representatives, successors, and permitted assigns.
	7. Standard SUNY Provisions; Priority of Application.  The provisions set forth in Exhibit 3 (referred to therein as Exhibit A, Standard Clauses for State University of New York Contracts) are expressly incorporated by reference herein as if set forth...
	8. Approval of New York Oversight Agencies and DASNY.  The Parties hereby acknowledge and agree that this Amendment is subject to the approval of the New York State Office of Attorney General (“AG”) and the New York State Office of State Comptroller (...
	9. Waiver; Further Amendment. No failure to exercise, and no delay in exercising, any right or power under this Amendment shall operate as a waiver thereof. No modification or amendment of this Amendment (or of the Interim Lease, as amended by this Am...
	10. Counterparts. This Amendment may be executed in one or more counterparts, each of which when executed and delivered shall be deemed an original, but all of which taken together shall constitute but one and the same instrument.  Delivery by a party...
	11. Ratification.  Except as modified by this Amendment, the Interim Lease shall remain unmodified and in full force and effect. The Parties ratify and confirm the terms of the Interim Lease as modified by this Amendment.  Each Party certifies that, t...

	NOW, THEREFORE, in consideration of the foregoing, the Parties agree as follows:
	-Signature Page Follows-
	IN WITNESS WHEREOF, the Parties have executed this Amendment to be effective as of the date and year first above written.
	DOWNSTATE AT LICH HOLDING COMPANY, INC. 
	By:        Name: Robert Haelen Title: President
	FPG COBBLE HILL ACQUISTIONS, LLC
	By:        Name:  Title:
	Approval as to Form
	Eric T. Schneiderman
	Attorney General
	By: ________________________
	Name: ______________________
	Date: _______________________
	Approved:
	Thomas P. DiNapoli
	State Comptroller
	By: ________________________
	Name: ______________________
	Date: _______________________
	Exhibit 1
	Engineer   Job Description
	Glenroy Roberts  Boiler Mechanic
	William Allison  Boiler Mechanic
	Raymond Dixon  Electrician
	Nyron Thomas  HVAC Engineer
	Licorgo Pulido  HVAC Engineer
	Sammy Cruz   Lead Maintenance Mechanic
	Samuel Lambert  Watch Engineer
	Anthony Grasso  Watch Engineer
	Alan Wagner   Watch Engineer
	Exhibit 2
	IT Services
	1. Land lines in office area occupied by personnel providing Engineering Services  
	2. Centrix Lines (if basement areas needed for land lines)     
	3. Internet Connection (T3) through Downstate Medical Center network, with Cabling, Switches, Routers          
	4. Verizon Main Switch Support       
	Exhibit 3
	Standard State Clauses
	[see attached]
	(ACKNOWLEDGEMENT BY DOWNSTATE AT LICH HOLDING COMPANY, INC.)
	 STATE OF NEW YORK )
	     : ss
	 COUNTY OF ALBANY )
	 On this 30th day of December, 2014, before me personally came Robert Haelen, to me known, who being sworn, did depose and say that he/she resides in Green County, New York; that he/she is the President of Downstate at LICH Holding Company, Inc., the corporation described in and which executed the foregoing instrument; that he/she knows the seal of said corporation; that the seal affixed to said instrument is such corporate seal; that it was so affixed by the order of the Board of Directors of said corporation, and that he/she signed his/her name thereto by like order.  
	        ______________________
	        Notary Public
	 
	(ACKNOWLEDGEMENT BY FPG COBBLE HILL ACQUISITIONS, LLC)
	 STATE OF NEW YORK )
	        : ss
	 COUNTY OF                 )
	 On this ______ day of _____________, 2014, before me personally came ____________________, to me known, who being sworn, did depose and say that he/she resides in ____________________; that he/she is the _______________________ of FPG Cobble Hill Acquisitions, LLC, the limited liability company described in and which executed the foregoing instrument; that he/she knows the seal of said limited liability company; that the seal affixed to said instrument is such corporate seal; that it was so affixed by the order of the governing body of said limited liability company, and that he/she signed his/her name thereto by like order.  
	        ______________________
	        Notary Public





