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ASSET SALE AGREEMENT

THIS ASSET SALE AGREEMENT (“Agreement™) is made this 5-’“’\ day of May,
2011, by and between Soveretgn Bank (the “Seller™), with an office at 75 State Strect, Boston,
Massachusetts 02109, and the undersigned buyer (the “*Buver™), with an address set forth on the
signature page hereio, and sets forth the rerms and conditions whereby the Seller agrees to sell
and the Buyer agrees 1o purchase the Asset(s) identfied herein.

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledeed, the Seller and the Buver hereby agree as follows:

ks Definitions. Capitalized 1erms shall be defined as szt forth in thus Agreement, including
in Appendix A Lo this Agreement.

2. Agreement to Purchase and Sell. Subject 10 and in accordance with the terms and
conditions of this Agreement, the Seller hereby agrees 10 sell, assign, transfer and convey (o the
Buyer on the Closing Date, and the Buyer hereby agrees to purchase and accept on the Closing
Pate, all rights, title, and interests of the Seller as of the Closing Date, in, te and under the
Asset(s), set forth on Schedule A attached hereto, Seller has provided a compieted Schedule A
o Buyer setting forth all Assei(s) it will convey, and Buyer acknowledges it has reviewed
Schedule A toits full satisfaction

3 Closing. The closing shall oacur on the Closing Dawe, by delivery of the Closing
Documents by hand or overnight delivery 10 the Escrow A gent.

3.1 Payment of Deposit and Purchase Price; Adjustments. Buyer shall pay Seller,
by wire transier o1 ynmedialely available funds, te Deposit no later than 5:00 pan. on the
Business Day {ollowing Selier’s notice 1o Buver of ity selection as the winning bidder. On the
Closing Date, the Buyer shatl pay Seller, by wire transfer of immediatety available funds, the
amount of the Purchase Poce, with any applicable adjustment as follows: (i) less the Deposit
previousty received by Seller, () less all puncipal pavments received by the Seller on aceount of
the Assetts) from the Caleulation Nate through the dav hefore the Closing Date, (1i1) less any
escrows held by, or plus any escrows owed o, Seller relating to the Asset(s), (iv) plus any
protective advances made by Seller, in its reasonable discretion, between the Calculation Date

nd the Closing Date. he Purchase Price (as the same may be adjusted pursuant 1o the
provisions of this Seetion 3.1) shall be caleuluted on a settlement statement prepared by the
Seller and availuble for the Buver s review one Business Day prior 1o the Closing Date.

3.2 Conveyance Upon recsipt of the Purchase Price, the Seller shall sell, assign,
tramsier and convey the Asseiis) ta tne Buver subject o and in accordance with the provisions of
this Agresment, and as evidenced by a Bill of Sale and Assianment in the form atiached hereto
as Amachment |,

3.3 Taxes, Fees, Ete The Buver =hall pay ull transfer, filing and recording fees,
taxes, costs and expenses, and any applicable Jucumentary taxes, required to be paid by cither
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the Seller or the Buver in connection with the rransiction contemplated hereby, and agrees to
indemnify and hold the Seller harmless from and against any and all claims, liability, costs and
expenses ansing out of or in connection with the failure of the Buyer to pay any such amounts on
atimely basis. The Seller shall be entitled to require the payment of any such fees, taxes, costs
and expenses et or prior to the closing and as & condition thereof.

3.4  Payments by Obligors.

With respect to any payments received made by an Obligor on account of any Asset, the
following provisiens shall applyv:

(a) All payments of any kind and pature received by Seller on or prior to the
Calculation Date shall be retained by Seller,

(b All principal pavments réceived by Seller after the Caleulation Date shall
be credited nzainst the Purchase Price for the benefit of Buyer, as set forth in Section 3.1
hierein:

{¢)  Allinterest pavments received by Seller after the Calculation Date but
prior to the Closing Date shall be retained by Seller 1o the extent that interest has accrued
and 1s unpaid for any period prior to and including the Calculation Date; and

(d)  Except as otherwise provided herein, all payments of any kind and nature
received on or after the Closing Date shall be for the benefit of Buyer and, if received by
Seller, shall be paid 1 Buyer within a ressonable hme after receipt with negotiable
mstruments being endorsed by Seller withoul recourse and without warranties.

35 Liguidated Damages. In the sventhat Buyer fails to consummate the purchase
of the Agsel{s) hereunder, or to puy the Purchase Price as provided herein, Seller shall have the
right 1o retin the Depesit or any athier sums paid as liguidated damages. This provision shall not
be deemed to limit Selier's debit w seck addiisnal remedies at law or in equity, including
without limitatiar for specifis performance, for any breach ol ather tenns, covenants, conditions,
representations or warraniies conlainsd hercin

4. Transfer ol Asselis)

4.1 Closing Docaments. ot later than the Business Day prior to the Closing Date,
Seller shall deliver 1o Fscrow Agent (1) a Bill of Sale and Assignment in the form attached hereto
as Atachment L selling. assigning, wansferring and eonveying to the Buyer all rights, title and
interests of the Seller in, 0 wnd under the Asseifs). on the terms and conditions set forth in this
Agreement and (11) aty origingl Nows) in Seller’s possession, or Lost Note Affidavit(s)
(collectively, 10 the extenl deliversd 1o Fserow Agent, the “Closing Documents™), The Bill of
Sate and Assignment included in the Closing Documents shail be without reconrse,
representauon or warraaty of any kind or natue Such qualifying language on the Bill of Sale
and Assigrment shall not afiect limit ar enlarse the obligations of the Seller or the rights,
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remedies und recourse of the Buyer under thus Agreement. The assignment contemplated under
the Agreement does not constitute an endorsement of any Assel and the Buyer agrees that it has
no right Lo the unqualifizd endorsement of the Seller, narwithstanding the provisions of
Massachusetts General Laws, Chapter 106, Seetion 3-203( ¢ ). The Bill of Sale and Assignment
shall have the same effect as an individual and separatz bill of sale and assignment of each and
every Asset referenced therein. Sellzr reserves the right to retain copies of all or any portion of
the Asset Documents.

4.2 Escrow Agent's Delivery of Closing Documents. The Escrow Agent shall have
no obligation to review the Closing Documents for completeness, authenticity, sufficiency, or
otherwise. The Escrow Agent shall make the Closing Documents available for review by the
Buyer prior o the closing. The scrow Agent shall have the Closing Documents delivered to
Buyar by hand or overmight delivery upon Seller’s notiication 10 Escrow Agent that Seller has
received the Purchase Price. All expenses of ransportation of the Closing Documents, the Asset
Documents and of any other documents, instruments and files to be delivered to Buyer pursuant
10 this Agreement shall be bome by Buver. In the event of a dispute or disagreement concerning
delivery of the Closing Documents o1 Escrow Agent's duties hereunder, Escrow Agent shall take
action at the written divection of both the Buver and Seller or upon an order of a court of
competent junisdiction.

4.3 Delivery of Collateral Documents, Ete. Promptly afier the closing, the Seller
shall deliver to the Buyer all Asset Documents nol already delivered including, without
iimitation, ortginals of each Collateral Document to the extent originals are in the Seller's
POSSESsION.

44 Lxecution of Separate Asset Assignments. [f requested by Buyer within six (6)
months of the Closing Date. and to the extent prepared by Buyer in form reasonably satisfactory
10 Seller, Seller shall execute. and acknowled ge if appropriate, and deliver to the Buyer an
allonge for each part which are pan ol the Asset(s) and such ether additional documents as may
be requited by applicable public recording or filing laws 1o transter to Buyer the rights, title and
interests of the Seller i, to and under the purchased Asset(s) (collectively, "Separate Asset
Assignments”). The Separate Assel Assigminents shall be without recourse, representation or
warranty of any kind or nature. Sueh gualifying language on the Separate Assel Assignments
shall not atfeet, limil or enlarge the obligations of the Seller or the rights. remedies and recourse
of the Buver under this Agreement. The Buyer shall beur all costs and expenses of preparing,
filing and recording eaca Sepurite Asse Assienment, and shall be solely responsible for the
content and form of such decwments. and tor filing and recording same. Seller shall have no
obligation whatseevar to 2xecdte or deliver Separate Asset Assignments or other additional
docurnents later than six (63 months of the Closing Date Following consummation of the
closing hereunder, including, without limitation, payment of the entire Purchase Price, Buyer
shall be authorized 1o file UCC amendments (assignment) showing the assignment of the secured
party from Seller to Buyer of those UCE financing stateiments that are part of the Assets as set
forth on Schedule A,

4.5  Hazard, Liability Insurance, Ete. At the request and sole cost and expense of
the Buyer, the Seller shall cooperate with the Ruyer in executing written requests to each hazard,
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casualty and liability insurer, and to the writing agent for each flood hazard insurer, issuing a
policy of insurance obtamed by an Obligor with respect 1o the Asset(s), requesting tn
endorsement of its policy of insurance effective on the Closing Date adding the Buyer as the
morigages, the loss payee andfor an insured named thorein, as the case may be, together with
instructions that such endorsement be forwarded directly 10 the Buyer, wath 2 copy 1o the Seller
at the address specified herein for netices. Each such request shall be prepared by the Buyer at
its sole cost end expense. and any additonal premium or other charge in connection therewith
shall be paid by the Buyer. The Buyer shall not be entitled to be added to or acquire an interest
in any policy of insurance obtained by the Seller. Any loss on or after the Closing Date to an
Obligor. to the Buyer or (o the value or collectability of the Asset(s) due to the Seller's
cancellation of collateral or real property risk insuraace or its failwe 1o identify Buyer as loss
payee, mortgagee or other insured, is the sole responsibility of the Buyer.

4.6 Collection/Contingent Fees, To e extent that any Asset transferred and sold
hereunder is subject 1o any pending eollection and/or contingent fee agreement by which any
entity or person 1s entitled 10 payment based on the amounts collected, then the transfer of such
Assct shall be made subieet to the rights of any such entity or person and Buyer agrees to
assume, ind shall be deemed i hive assumed. the eollection and/or contingent fee agreement
and shall be bound by the tenas thereof to the same extent us il Buyer had independently
contracted for such serviees.

3 Representations and Warranties of the Buver  The Buyer hereby represents and
warants as follows.

5.1  Organization, Existence, Ere. The Buver is duly formed or organized, validly
existing and in good standing under the laws ol the jurisdiction of its formation or organization,
and 15 registered or qualified to conduct business in all other jurisdictions in which the failure o
be so registered or gualitied would materially and adversely affect the ability of Buyer to
perlorm its obligations hereunder.

5.2 Authority and Enforeeability, Tte. "The Buyer has the power and authority 10
exeeute, deliver and perfomn cach of the Sale Documents to which it is a party and has taken all
necessary aclion Lo suthorize sach exceution, delivery and performance. The Buyer's execution
of this Agreement and it perfonmance of ity obligatons hercunder are not subject to any further
approval, voie 0 contingency irom ary person of conmitce, and does not constitute a default
{ar an event which, with netice o lapse of tue, or hoth, would canstiwuie a default) under, and
will not result in the dreach of, any contracl. agreement o other instrument to which Buyer is
party or which may be applicable te the Buver or 2nvy of its assets, or result in the creation of a
lien on any of its assets, Asswe ing due authon:zation, exesution and delivery by the Seller, the
Sale Documents and all abiizatons of the Buver thercunder are the iegal, valid and binding
obligations of the Buyver. enforceable in accordance with the tenms of the Sale Documents,
excepl as such enforcement may bz limited by bankruptey. insolvency, reorganization or Olh:‘.‘.r
iaws affecting the enforcement of creditors’ rights generally and by general principles of equity
(regardiess of whether such enforceability is considered in a proceeding in equity or at law).
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5.3 Conflict with Existing Laws or Contracts. The execution and delivery of the
Sule Documents and the performance by the Buyer of its obligations thereunder will not conflict
with or be a breach of any provision of any liw, regulation, judgment, order, decree, writ,
injunction, contract, agreement or instrument 10 which the Buyer is subject; and the Buyer has
obtained any consent, approval, antkorization or order of any court or governmental agency or
hody required for the execution, delivery and performance by the Buyer of the Sale Docurnents,

54  Financial Conditinn. Neither the Duver, nor any of its general pariners, limited
paruters, shareholders or joint venturers s invalved inany financial difficultes which would
impair or prevent a closing pursuant (o this Avreement The Buyer has now and will have as of
the Cloging Date sufficient liquid assets, eapital and net warth to meet its obligations under the
Sale Docurnents and 10 pay the Purchase Price without any financing or other contingencies.

55 Decision to Purchase/No Relinnee. The Buyer's bid and decision to purchase the
Asset(s) is based upon its own comprehensive review and independent expent evaluation and
analysis of the Asset Docurments and other materials decmed relevant by the Buyer and its
agents. In entering, into this Agresment and the other Sale Documents, the Buyer has made such
independent investigation as the Buver deems w be warrinied into the nalure, title, attachment,
perfection, priority, validity, enforceability. collectbility, and value of the Asset(s) or the
Note(s), the title, condition and value of any colle securing the Asset(s), the market
conditfons and olher characterstics ol the pl'n:cn where any such collateral is located, and all
other facts it deems matenal 10 the purchase of the Assei(s). Buver eniers into this Agreement
solely on the basts of that mvestigation and Buye:'s own jwdgment. Buyer has nol relied upon
any oral or written infhrmation from the Seller or any of s employees, agents, altorneys or
representauves, other than the Hiniied representations and wamranties of the Seller contained
herewn. Buyer acknowledges that no cmploves, agent. attomey or representative of Seller was, is
ot bas been authortzed to make, and Buver has not rehied upon, any statements other than those
specifically comained in thas Agreernent, Duver achnowledges that some Asset(s) may be
subjeet 10 actual or potential claims or disputes of Obligors aguinst Seller, Buyer purchases
those Assel(s) expressly subjeet 1o any rights of Obligars, and will not assent those claims,
disputes or rights ngainst Selier

5.6 Buyer an Aceredited lnvestor. The Buyer is an accredited investor (as that term
15 used in mful.muu promufgated under the Secunties Act at 1933), Buyer isable 1o hold the
Assets fir an indefinie period of time, 2nd 13 able o withstand the loss of the entire Purchase
Price

5.7 Information True and Correct/Full Disclosure. The information provided by
the Buver in connection witlt its qualification as a bidder was true and correct on the date
providéd and did not omit any iformation necessary 1o the accuracy and full disclosu:ci of the
infarmation provided. and such tmlomtion (s aceurate and camplete on the date hereof except
vae Biaciosid o wnting 1o the Seller upon or prior to submitting its bid.

asthe Buyer hay other

38 Caonfidentiality Agreement Uhe Buver hes signed a Confidentiality Agreement,
the termuis of which are incomoraled bierein, Buyer represents that it has not violated any terms of
the Confidentiality Agrestnznt. Al no time has Buyer or any of its cmpleyees, agents, attorneys
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or representatives communicated with any Obligor or any of its representatives or agents
regarding the Assel(s). Buyer has no affiliation with, any ownership interest in, or agreement
with any Obligor or any of representatives or agents thereof regarding the Asset(s).

5.9  Brokers. No broker or other party entitied 1o a commission is involved in this
iransaction, except for Gray Associates.

5.0  Survival. The representations and warranties set forth in this Section 5 shall
survive e Closing Date.

0. Seller's Representations, Waurrantices and Reconrse  This sale is made without
recourse against the Seller, or representation or warrunty by the Seller, whether expressed,
implied or imposad by law ar equity, of any kind o nature except us provided in Section 6 of this
Agreement, Without linuting the generality of the foregoing, and while Seller has attempted to
provide aceurale information to all prospective Bidders, the Seller does not represent, warrant or
insure the accuracy or completeness of any infonmation or its sources of information contained in
the Bid Package or in the Asset Documents. Collateral Documents or Note(s) (whether contained
in originuls, duplicate originals, copies, or tnugieue media, including computer tapes and discs
of uny of the foregoing), including without limitation any reports or other information prepared
by accountants, engineers, appraisers, environmental consultants or other professionals. The
Seller has not, does nol and will ot make any representations or warranties with respect to the
collectability of uny Asset or the value or condition of any Mortgaged Property.

Also without limiting the generality of the inrgoing exclusion of representations and warranties,
the sale and assignmen comtemplaled hercunder 15 made without any of the representations and
warranties set forth in Massachusetis General Laws, Chapter 106, Section 3-316 (a) as to the
entitlement ol the Saller 10 enfores any pavment oblication or debt under or in connection with
the Asset(s), the authentic:ry ol any stenatires on 2oy \ssel Documents. the authority of any
individual to execute iy Asser Docyments, e lack of slieration of any Asset Documents, or
that there re no offsets, deductions or counterclaims aguinst the Asset(s) or any other claims or
righus of any nature 10 wiieh the Seller would be subject.

0. Representations and Warranties as (o the Seller. The Seller hereby represents
and warrants as follows:

6.1.1 Organization, Existence, te The Seiler 1s duly formed or orgamzed, validly
existing and in good standing under the laws of the junsdiction of ils formation or organization,
and is registered or qualified to conduct business in al. ather jurisdictions in'which the failure to
be sa registerad or qualificd would materialiv andadversely affect the abiliry of Seller to perform
its obligations hereunder

6.12  Authorily, Enforceability. Ete. The Seiler has taken all necessary action to
authorize exceution. delivery and pecformunce of eacl: of the Sale Docaments 10 whichitisa
narty. Assuming due awherization excewtion and uelivery oy the Buyer, the Sale Documents
and ..i-l the obligations of the Setler horeungder ar¢ the .« al. valic and binding obligations of the
Seller ensorceabla in sceordance with the wrms of the Sale Documents, Sxeepl as such
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enforcement may be limited by bunkruptey, insolvency, reorganization or other laws affecting
the enforcement of -::r&-d?tors'. rights generally and by general principles of equity (regardless of
whether such enforceability is considered in a proceecing in equity or at law),

6.1.3 Conflict with Existing Laws or Contracts. The execution and delivery of the
Sale Docurnents and the performance by the Seller of its obligations thereunder will not conflict
with or be a breach of any material provision of any lew, regulation, judgment, order, decree,
WL, injunction, conlracl, agreement or instrument (o which the Seller is subject; and the Seller
has obtained any consent, approval. authorization or order of any court or governmental agency
or body required for the execution, delivery und performance by the Seller of the Sale
Documens.

0.1.4  Leeal Action Against Seller. Selfer has not recetved actual notice of any action,
sutt or proceeding pending against Seller it any court or by or before any ofther gpvernmental
agency or instrurnentality which wouald materially affeet the ability of Seller to carry out the
transactions conemplated by the Sale Documents,

6.1.58  Brokers. No broker or other party entitled to a commission is involved in this
transaction, except {or Gray Associales.

6.2 Representations and Warranties as to the Asset(s). Except as otherwise
disclosed in the Assel Documenls, Seller hereby represents and warrants that, as to the Asset(s),
the following repregentations and warrantics are true and correct in all material respect as of the
date hereof

6.2.1  Title 1o Assel(s). [he Seller has good title 10 and is the sole owner of the
Asser(s), free and clear of any hens, claims, enzumbrances or other charges whatsoever. Seller’s
inferest in the Asset(s) 1 not subicct (v any prior assignment, conveyance, transfer or
parlicipation or agraamen! 1o assien. convey, bansfer or participate, 1 whole or in part.

6.2.2  Certain Schedule Information. The srincipal balances due as of the Caleulation
Date for the Asset{s) set lorth in Schedule A sre nouless than the amounts stated therein.

7. Conditions Precedent 1o Closing. The respective ehligations of the Buyer and the
Seller to complete the purchase and sale of the Asse(s) pursuant to this Agreement are subject 1o
the fulfillment on or prior to Closing Date of sach of the foliowing additional conditions to be
fulfilled by the other, unless the same is specifically waived in writing by the party for whose
benefit the same 1510 be tulhlled:

7.1 Performance of Covenants  The Seller and the Buyer shall have performed all
ol their respective covenants and agresments contared herein which are required to be
performed by them on or prior 1w the Closing Date.
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7.2 Represeutaticns and Warranties. All -epresentations and warranties of the

Buyer and Seller set forth in this Agreemnent shall be true in all material respects at and as of the
Closing Datc.

7.3 Governmental Approvals. All requisite federal, state and local governmental

and regulatory approvals relating to the transactions contemplated hereby, if any, shall have been
obtained.

8, Certain Obligations of the Buver,

8.1 Colleetion Practices. Buyer will not violate any taws relating to unfair credit
collection practices in connection with the Asser(s). The Buver hereby agrees to indemnify the
Seller and 1o bold it harmless from and against any and all claims, demands, losses, damages,
penalties, fines, forfeitures, judgments, legal foes and any ather costs, fees, and expenses
neurred by the Seller as a result of (1) & breach by the Buver of the aforesaid warranty or (2) any
claim, demand, or assertion that, atte tie Closing Date, the Seller was in any way involved in or
had in any way authonized any unlawlu! eollection practices in connection with the Asset(s)
transferred 10 the Bever pursuant to this Agreement he Buver agrees 1o notify the Seller within
ten {10) Business Ly of nohige or mmowledee of any such clamm or demand.

8.2 Enlorcement/Legal Actions. Huver will not msitute any enforcement or legal
acnon or proceeding in the name of Seller. ur any subsidiary or affiliate thereof, or use the name
of Seller, or any subsidiary or affiliate thereot, or make reference thereto, in any communication
with any Obligor or with the general public regarding enforcement er collection of any Asset
except 1o disclose that the Asset onginated with Seller n 2l legal actions and proceedings
concerning any Assel which are pending as of the Closing Date, in which Seller is a party, Buyer
will cause ftseif 10 be substituted as a party in place of Sciler promptly after the Closing Date and
commencing as of the Closing Date, neither the Seller nor 112 counsel shell have any
responsibility with respest to sueh legal aciions or proceedings of any nature or deseription,
ineluding, without Lmitation, 1 file or serve pleadings, responsive pleadings or documents, (o
respangd 10 of file mutices, 1o appear 1o hiearings, conferences or depositions, or to otherwise act
L0 preserve, entorce or protect any rights pertmning to the Asset(s). The Buyer hereby
icrevocably appoints the Seller and Seller’s aeents as the true and lawful attorney of the Buyer
(which apporntment 1§ coupled with an imterssn in the name, place and stead of, and at the
expense of. the Bivar otk wch actions and fe soch motions and other documents with the
court and otherwise 2» neecosars 1o substinile the Buver in place of Seller 1n any such legal
aciions, (o effecinaie .\L”Ul s pounsel s witndrawal s counsel from such legal actions, and 10
athenwise effeemate the Ruver's assumed obligations with respect to such legal actions. Seller
may, but shall not be obligated 10, wilize this power of antomey. The Buyer shall make its best

efTorts to forward to the Seller copies of any communications that it may receive in any such
legal actions or procesdings during the time penod commencing as of the Closing Date and
ending on the date that the Buyer is substiuied for the Seller is such legal action or procesding.
Ruyer will not misrepresent. mislead, deceive or otherwise fail to disclose adegquately to any
Obligor or guarantor its identiy s the owner of the Asseys). Buyer will not take any
enforcement action against any Obligor which would be unlawful or commercially unreasonable.
In the event Buver files a lepal action o cotlec! on an Assstand reguests or subpoenas an officer,
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smployee or agent of Seller 10 appear @ a (nal, heanng or deposition to testify about the Asset,
Buver will pay [or (he witness's time spent wriveling, attending and testifving, whether or not the
witness actually gives lesiimony, at Seller’s standard daily rate, and Buyver will reimburse Seller
[or all out-of-pocker travel relared cxpenses incurred by the withess.

8.3  Release of Seller. Buver will not renew, exiend, renegotiate, compromise, settle
or release any Asset, or any right of Buver Tounded upon or growing out of this Agreement,
except upon payment in full thereo!, unless &l Obligors on said Asset shall first release and
discharge Seller, 1ts parent, subsidiaties and afnihates, from all claims, demands and causes of
acuon or omissions occurring prior 10 the date of such release.

8.4  Indemuifieation. From and after the dute of this Agreement, Duyer shall
indermmily and hold harmless Seller, s parent, subsidiaries, affiliates, successors and assigns,
and all direetors, officers, employees upd spents therenf from and against all Lability for, and
from and ugainst any and sl Togses or dumages Seller may suffer 2s a result of any claim,
demand, cost, expense or judgment of any type, king, character or nature (including any claim
for atomeys’ fees) which Seller shall tneur o suffer 65 a result of (1) any act or omission of
Buye: or Buyer's agents m connection with the Asset(s) and 1ts purchase or collection of the
Asset(s) pursuant 1o Lis Agreement, (1) the naierial inaceuracy of any representation or
warranty of Buver; or (iti) the breach of any covenant of Buyer conwioed herein or in any Sale
Docwmnent.

85  Reporting to or for the Ioternal Revenue Service. Buyer agrees 10 submit all
Intemal Revenue Service Forms and Information Renens [or the Assei(s) for the full year in
which the clostag oecurs and therealler

Y, Notice to Oblipor. [he Buver shall, within tive (5) Business Days after the Closing
Diate, pive notice of the transter of the Assel(s) to the Obligor, with a copy of the notice to the
Seller, by first ¢lass 1S, Ml

10, Notice of Claim  The Buver shall mmediately notfy the Seiler of any claim, threatened
clairn, or any litigation against the Seller, or any predecessors or affiliates which may come to ats
attention relatng 1o the Assei(s)

1.  Notices. All notices or deliverics required o aenmined hersunder shall be in writing and
stall be deemed wiven when personaiiy delivered (o the individual hereinafter designated or
when actually received by mesns ol facsintie ensnission. ovemight mail, or registered or
certifisd muil, reurn receipt requesied 1 each case to the Seller at the following address, 10 the
Buver at the address sat fosth on the sieaanies pege beiow, or such other address as either pany
ma’_\ hercatter designale py nofce given e comaliznee with this Seetion 10 the other party:

SFLLER: Sovereign Bank
Mail Code NY [-MLV-01-01
2 Huntington Quadrangle
Suite 101N
Melvilie, NY 11747
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Atfention: Karen Teimant
Telephone Number:  (631) §31-0683
Facsimile Number:  (631) 531-0684

With a Sovereign Bank

copy 10: Mail Code: N11-6514-WO3
830 Morris Turnpike
Stort Hills, NJ 07078

Attention: Alan D Wiener
lelephone Number: (973) 232-8412
Fax Number: (973) 467-1626

Any notice sent by fax must be confirined by delivery of an original or hard copy on the next
Business Day following fransmission

12.  Severability, Buch part of this Agreement is intended to be severable. If any term,
govenant, condition or pruvision hereol 1s unlawinl, invalid, or unenforceable for any reason
whatsoever, and such iHegality, nvabidity, or uneniorcenbility does not affect the remaining parts
of thius Agreement, then wll sueli rerssitung parts hereol shall be vahd and enforceable and have
full foree and effect as 11 the mwvalid or unentorceable part had not been included.

13. Canstroetion. Unless the context othierwise requires, singular nouns and pronouns
(including defined (=2rms), when used herein, shal! be deemed to include the plural and vice
versa, and inpersona! pronauns shall be decmed 10 nclude the personal pronoun of the
appropriale gender.

14. Assignment his Agreement and the tenms, covenans, conditions, provisions,
obligations, undertakings, rights and benefits hereo!, including any anachments hereto, shall be
binding upon, and shall inure 1o the heneflt of, the undersigned parties and their respective heirs,
executors. administrators, representatives. successors, and assigns. Notwithstanding anything
hercin 1o the contrary, however, Buyer shall not assign its rights under tus Agreement without
the prior written cansent of the Seller and in any event no such assignment shall relieve Buyer of
any lability hereunder.

] Prior Understandings. This Aareement supersedes any and all prior discussions and
agreements between the Seller and the Buyer with respeet 16 the purchase of the Asser(s) and
other matters contained herein, and this Agrsement centains the sole and enlire understanding
between the parties hereto with respzet o the transactions contemplated herein.

16 Survival Lach and 2very corenant made by the Buyer or the Seller in this Agreement
shall survive the closing and shall not merge into the closing documents, but instead shall be
independently enforceable. provided, however, that the Seller's representations and warranties
set forth in Section 6.2 shall expire ninety (90) days afier the Closing Date, afier which time no
claim for breach of Selier’s representations or warrantics may be made.

10
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7. Choice of Law/Fornm Seleetion. his Agreement and claims arising out of or in
connection therewith shall e governed by and consuved und enforeed in accordance with the
faws of the Comumonwealth of Magsachusetts, and the Buver consents to jurisdiction in the
tederal or state courts situated in Boston or Suffolk County, Massachuset's.

18. WAIVER OF JURY TREAL. The Buyer waives any present or future right to a trial
by jury in any case or controversy in which the Sclier is or beeomes & party (whether such
case or eontroversy is iniliated sgainst the Seller or in which the Seller is joined as a party
litigant), which case or controversy arises oul of, or is in respect to this Agreement.

29.  Limitation of Damages. {a) I{ after the Closing Dare there is 4 breach by Seller of any
representation or wamranty sat forth in Section 6.2 which has not expired at the time of breach,
the Buver shall ¢ive written notice 1o the Scller withip thirty (30) days of discovery of such
breach, bt 1 ne event later than ninety (90) days after the Closing Date, and the Seller shall
have the right 10 cure such breuch during a period of ninety (90) days after receipt of such notice.
It such breach or failure 1s not duly cured within such ninety (90) day period, or not waived or
consented to in writing by the Buyer, the Seller may eleet, in its sole diseretion to either (i)
repurchase the Assots) affectad by the breach at the Repurchase Price, or (i) to pay to Buyer the
Buyer's actual damages directly caused by such breach, up 1o an amount not exceeding the
Repurchase Price.

(h) tn o event shall cither parts be Lable w the other for any consequential, incidental,
special or punitve damages

fe) Ihe Buyer's remedies set forth i this Section shall be the exclusive remedies of the
Buyer far Seller™s bresch on uny warranty, wpd the Buver shail not be entitled to any other rights,
remedies or other retief, at law or in equity. for Seller's hraach of any representation or warranty
sel [orth in this Agregment

20, Casualty. Should any rezal property securing an Asset be partially or totally damaged by
fire or other casualty prior 10 Closing Date, Seller shall have the right, at its sole option,
rerminate this Agreement with respect to such Asset, by wrlten notice to Buyer, and appropriate
adjustment shall be made to the Purchase Prive

21, Timeof the Essence. Time is ol the csseace of all provisions of this Agreement.

21 No Third Party Beneficiaries. 171z Aareement 13 for the sole and exclusive benefit of

the sarties herete. and none of the provisions of this Axreement shull be deemed to be for the

bunelit of any other puarty o cility

23. Counterparis: Fuxed Documents, ! his Acrcemen may be executed and delivered by
the narties in (acsiinile or other clectromeadly ransmitied fonmat and in any number of separate
counterpars. cach o” which, when delivered, shall together constirute one and the same

document.
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WITHOUT LIMITATION, EXCEPT AS EXPRESSLY SE'T FORTH IN SECTION 6 OF
THIS AGREEMENT, SELLER ITERERY EXPRESSLY DISCLAIMS ANY AND ALL
WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY WARRANTIES OF
IRANSFER, QUALITY. FITNESS, MERCHANTABILITY OR OTHERWISE,
RELATING TO ANY OF THE COLLATERAL DOCUMENTS, CLAIMS AND
OBLIGATIONS 10O BLE CONVEYED HEREUNDER AND ANY WARRANTIES
ARISING UNDER SECTIONS 416 AND 417 OF ARTICLE 3 (OR SIMILAR SECTIONS)
OF THE UNIFORM COMMERCIAL CODE IN EFFECT IN THE JURISDICTIONS IN
WHICH THE PROPERTIES ARE LOCATED O TO WHICH THE ASSET(S) AND/OR
THIS AGREEMENT ARE SUBJECT, AND WITHOUT ANY RECOURSE AGAINST
SELLER.

WITHOUT LIMITING THE FOREGOING, BUYER HEREBY ACKNOWLEDGES AND
AGREES THAT SELLER, OR ANYONE ACTING ON SELLER’S BEHALF, MAKES
NO REPRESENTATIONS OR WARRANTIES TO BUYER IN CONNECTION WITH,
AND ASSUMES NO RESPONSIBILITY FOR: (A) THE SOLVENCY, FINANCIAL
CONDITION  OR  INFORMATION, REPRESENTATIONS, WARRANTIES OR
STATEMENTS OF THE MAKERS OF THE NOTE(); (B) THE EXECUTION,
SUFFICIENCY, GENUINENESS, COLLECTABILITY, VALIDITY OR
ENFORCEABILITY OF THE NOTES) OR OTTHER COLLATERAL DOCUMENTS:
() THE ACCURACY 0OR COMPLETENESS OF MATTERS DISCLOSED,
REPRESENTED OR WARRKANTED DY ANY PARTY IN THE NOTE(S), THE LEGAL
FILES OR OTHER COLLATERAL DOCUMENTS: (D) THE VALUE OR ANY
EAVIRONMENTAL CONDITION OF THE PROPERTIES OR ANY COLLATERAL
SECURING PAYMENT OF TUHE ASSET(S, O THE COMPLIANCE OR NON-
COMPLIANCYE OF THE €L RRENT USE, OR ANY FUTURE USE, OF ANY OF THE
PROPERTIES  WITH VPPLICABLY AONING LAWS  OR ANY OTHER
GOVERNMENTAL 1LAWS OR REGULATIONS, INCLUDING BUILDING AND
SAFETY CODES; (E) ANY VIOLALIDN OF APPLICABLE LOCAL, STATE OR
FEDERAL ENVIRONMENTAL LAWS AND REGULATIONS (F) THE PRIORITY OF
ANY LIEN OR ENCUMBRANCE OF ANY SECURITY INTEREST, IN WHOLE OR IN
PART; (G) THE PERFORMANCE OF THE OBLIGATIONS OF ANY 'ARTY UNDER
THE NOTE(®S) OR OTHER COLLATERAL DOCUMENTS; OR () THE EXISTENCE
Ol NON-EXISTENCE 0OF ANY DEFAULT UNDER 'THE NOTE(®S) OR OTHER
COLLATERAL DOCUMENTS. THE ASSET(S) SOLD TO BUYER UNDER THIS
AGREEMENT IS SOLD AND TRANSFERRED WITHOUT RECOURSE.

EACH OF THE PARTI:S EXPRESSLY WAIVES ANY RIGHT TO TRIAL BY JURY OF
ANY CLAIM, DEMAND, ACTION OR CaUSE OF ACTION (A) ARISING UNDER THIS
AGREFEMENT OR ANY REI ATED DOCEMENT OR (B) IN ANY WAY CONNECTED
WITH OR RELATED OR INCIDENTAL 10 THE DEALINGS OF THE PARTIES WITH
RESPECT TO THIS AGREEMENT Ot ANY RIELATED DOCUMENT, OR THE
TRANSACTIONS RELA TED HERETO OF THERITO, IN EACH CASE WHETHER NOW
EXISTING OR HEREAFTER ARISING. AND WHITHER SOUNDING IN CONTRACT OR
TORT OR OTHERWISE AND EaACH OF THE PARTIES HEREBY AGREES AND



11132012 14.45 913 B25 1450 Karen Mations PAGE 15/21

CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION
SHALL BE DECIDED BY COURT TRIAL WITHOUT A JURY, AND THAT THE SELLER
MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS PARAGRAPH WITH
ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE PARTIES TO THE
WAIVER OF THE RIGHT TO [RIAL BY JURY. THIS PROVISION IS A MATERIAL
INDUCEMENT TO THE SELLER TO ENTIR INTO THIS TRANSACTION.

[Signatures on Following Page]
[Remuinder of Page Intendonally Leil Blank]
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EXECUTED AS AW INSTRUMENT UNDER SEAL AS OF THE DATE WRITTEN
ABOVE.

BUYER™: SELLER:
AMOS FINANCIALLLC SOVEREIGN BANK
By: ,,_f_"f;:—\‘; By: A deta T
/:/ ~ ’.r
Name: Ohannes Korogluvan Name  Par in_ Jernaat
litle: Manager N Mte: _E'{* O fj""c' :’.ra’-‘_-r_f

Buyer's Address for Notice:

Amos Finaneial LLC
1910 First Street - Suite 200
Highland Pack, L 60035

Attention: Ohannes Korogluyan

Telephone Number: {847 433-2600
Fax Number; (04 7) 433-2606

STHE BUYER ACKNOWLEDCGES AND AUCCEPTS THAT THE BID PROCESS
SPECIFICALLY REQUIRED LR THIS AGREEMENT, THE OTHER SALE

DOCTIMENTS AND ALL OTHER DOCUMENTS CONTAINED IN THE BID PACKAGE BE

SIGNED WITHOUT MODIFICATION THERETG, AND 'THAT ANY SUCH
MODIFICATION, IF MALE: BY T HE BUYER, ARE OF NO FORCE AND EFFECT. THE
BUYER AGREFS THAT THE FAILURE OR REFUSAL OF THE SELLER TO ALTER OR
MODIFY IN ANY WAY THE TERMS OR CONDITIONS OF THIS AGREEMENT SHALL
NOT AFFECT THE OBLIGATION OF TH: BUYER TO PERFORM HEREUNDER.
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APPENDIX A
Definpitions

“Asset(s)"” refers 1o either the singular or plurel, as the context may require, and means
the puyment obligations and debis evidenced by loan documents and/or data in the possession of
the Seller (whether contained i originats, dupligale oniginals, copics, or magnetic media,
including computer tapes und dises) and includes (1) Notefs) and Lost Note Affidavit(s); (b) all
rights 1o payment and other rights, utle and interests of the Seller specifically including, all
acerued interest and lute charges: (0) cach Colimers| Liocument; (d) all nights, title, interests,
powers, liens or security Interesis of the Seller i, to or under each Collateral Document,
including without Himitaton claims and rights w amd toterests in proceeds of hazard or casualty
insuranee covering collaternl seourng stich Asset end awards in eminent domain and
condemnation proceedings allecting such eolisteral (e any right, claim or cause of action, and
any bability or countereliim assetiated therewith, arising out of or in connection with lidgation
penching, W uny: (0 any judgnient or execution based upen loan documents and/or data including
without imttation Nate(s) or any Collateral Document, o the extent atiributible thereto, and any
lien ansing from any such judgiment or execution; und (2) all other documents held by Seller
containgd in the Asset Documents with respect to the Assei(s), all 10 the exient the foregoing
exist and are in the possession of the Sellee. The forepoing definttion is not and is not intended
Lo constitute o warranty of the existence of any of the foregoing documents and/or dasa. Asset(s)
shall not include any agreernents or contracts related 1o any interest rate swap agreement, interest
rale cap agreement, mierest yute floor agreement, interest rate collar agreement, interest raie
hedeing agreement or other shnelar agreement or arrangement related to the foregoing executed
beiween any borrower and Selivr

“Asset Doenments™ imeans all instrurnents amd documents penaining to the Assci(s) that
have been provided by Seller 10 Buver as pae of Bayes's due diligence in connection with
Buyer’s purchase of the Asszlisi

“Bid Award Date™ means e aate o) the Bid Asward Lelier.
“Bid Award Letier™ means te ieiter or otha notice from Gray Associates to the Buyer

confirming the Seiler s aeeeplance of Huyer's bid with respeet 1o the Asset(s), inaccordance
with the werms ol the Bid Package.

“Bid Form™ mewts the farm bid 1o purchase the Asset(s) submined by Buyer and
accepted by Seller in accordance with the termis of the Bid Package.

“Bid Packave” means and nelodes Seiler' s ¢orresnondence to Buyer conceming this
transaction, the Bia Form, the Conlidennality Aeresnizul, this Agreement, the Terms of Sale
Memorandum and &l documents relating hersia,

"Business Day™ means zny Jav other tian o Seturday, Sunday or national holiday.
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"Buyer” is definea in the preamble hereto, and shall also mean and include its heirs,
personal representatives, successors and assigns

“Caleulation Date” 15 aefinad as Apiil 22, 201 |

“Closing Date” is defined as on or before May 11, 2011 or such other date as Seller and
Buyver may agree to in writing.

“Closing Documents” is defined in Section 4.1 of this Agreement.

“Collateral Document™ means the Mortgage(s), any assignments of leases and rents,
security agreements, financing statements, guarantics, and other agreements or documents,
whether an original or a copy and whetaer or not similar to those enumerated, svidencing,
seeuring, guwantyving o otherwise documenting or giving notice of the Asset(s) and any
periormance or pavimen! obligations with respect thereto, and title insurance policies insuring the
liens thereod, if applicable, provided, however, that the term “Collateral Document™ shall
expressly exclude the Note(s).

“Conlidentiality Agreement™ means any conlidentiality agreement executed by Buyer
in favor of Seller refating 1o the sale of the Assel(s).

“Deposil” means the non-refundable payment under this agreement equal 1o ten percent
(10%) of the Purchase Price which Buyer shall deliver 1o Seller no later than the close of
business on the Business Day Tollowing Seller’s notice to Buyer of its selection as the winning
bidder.

“lserow Avent™ means Gray Associates, or snch other party as the Seller and the Buyer
may agres wy writing, and shatl also mean and inelude 13 heirs, personal representatives,
suceessors uand assigns

"Gray Associates” means Gray Associates, Inc., saie advisor for the Seller.

“Hazardous Substances” means any material or substance defined or designated as a
pollutant, contaminant, huzardous or oxie weste, hazardous, extremely hazardous, toxic or
acuiely toxic waste, substance, material or consutuent ar other similar term (including, without
limitation, asbestos, petroleum or any [ractions thereot, imfectious, carcinogenic or other
etiologic agents, and ursa formualdehyde), by any Federal. state or local environmental statute,
regulation, or ordinance present. v etlect.

“Lost Note AlGdavit(s)” means any alfidavit executed and delivered by Seller in
connection with this Agreement stating, in substance, that with respect to an Asset a Note that
was in existence has been lost or misplaced.

“Mortgage(s)” mecans cach mortgage, deed of trust or other similar instrument, if any,
securing the Note(s), including, withour limnation, all modifications, restructurings, extensions
consolidations and amzndments thereol.
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“Mortgaged Property™ means the real property covered by the Mortgage(s).

“Note(s)” meuns cach promissory nole or other instument evidencing indebtedness as
listed on Schedule A, includmg. withoul imitation, all modifications, restructurings, extensions
consolidanons and amendments thereod

“QObligor™ means the maker. co-maker of the Mot s) and any guarantor, surety or other
primary, sccondary or other party cblignted with respect to the Assel(s) or any performance or
payment obligation in connection therewith, and any other party who has granted collateral for or
whose property or any purl thereof is subject {0 any encumbrance securing the Asset(s) or any
perlormance or pavimen! obligation i connection therewith,

“Purchase Price” means the dollar amount bid by the Buyer for the Asset(s) as shown
on the Bid Form.

“Repurchase Price” means with respect to the Asset(s), the price 1o be paid by Seller for
such Asset(s) if repurchased [rom Buyer pursuant 1o the terms of this Agreement, which shall be
computed as follows:

(&) the adjusted Purchuse Price for such Asset(s) paid by Buyer; minus

(k) atl anmonnes pocd by any Obligor or otherwise received or collected
by [diver in respattor the Assel(s) between the Closing Date and
the repuelase dare (whether characierized as principal, interest,
principal and interest, fess, expenses, proceeds and any other
payment of gvery Kind and nature), which amounts shall be
evidenced and certified by Buyer to Seller as true and accurate;
minus

(c] any diminutiog in the value ol the Assel(s) since the Closing Date
attributable 1o e action. omission or fault of Buyer; plus

(dy  all (i) reasonable amounts paid by the Buyer in good faith to third
narties 1o collec: primcipal, interest and other amounts due under
the Assens), and (1) commercially reasonable advances made by
the Buyer (o third paries in order to protect the security of its
collateral and cther advances made by the Buyer pursnant to the
Coilarers] Docuinents. in cach case from the Closing Date to the
repurchase date (as evidenced e luvoices and canceled checks).

“Sale Documents™ means the Bid Package, the Corfiagntiality Agreement, this
Agreement and !l artackments ereta, and afl sther aistruments, agreements, certificates and
other documents at any time executed and delivered by or on behalf of the Seller and/or Buyer in
connection with the sale of the Asset(s).

l 7
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“Separate Asset Assignments” is delined in Section 4.4 of this Agreement.

“Seller” 1s defined in the preamble hereto and shall also mean and include its successors
and assigns.

“Terms of Sale Memoraodum” means the Tanms of Sale Memorandum made available
Lo prospective burchasers in connecton with the sale of the Asset(s).

18
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