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ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

On October 21, 2013, the Purchase and Sale Agrddthen‘Real Estate Agreementietween our wholly owned subsidiary, RCI Holdii
Inc. (“RCI Holdings”) and Regent 38 Corp. (“Regent”)was terminated. This agreement, which was enteredon December 6, 2012
disclosed in a Form B-filed on December 12, 2012), contemplated RClditas purchasing from Regent for $23,000,000 timel lanc
building located at 50 West 38Street, New York, New York where an adult cabarened by our subsidiary (“New York Subi§ locatec
Concurrent with the termination of the Real Estaggeement, RCI Holdings entered into an Option Agnent to purchase the prope
inclusive of the current improvements and a portibthe “air rights."The Option Agreement provides RCI Holdings the trrighpurchase tt
property and remaining air rights for $10,000,0@3g credit for the $750,000 contract deposit utiderterminated Real Estate Agreemt
The option must be exercised on or before SepterBBe2018. A memorandum of the Option Agreement bé recorded against 1
property. In addition, at closing New York Sub eatkinto an amendment of its lease with Regentl@hse is a net lease for the prope
increasing the rent to $100,000 per month untieJ8®, 2018.

Also concurrent with the termination of the Reatdis Agreement, a third party (the “Third Party ¢haser”)purchased from Regent -
balance of the air rights of the property that moe subject to the Option Agreement. The purchaie for these air rights was $13,000,(
of which RCI Holdings contributed $5,200,000 in nention with the overall business transaction. dsall the air rights and futu
development of the property are subject in pathéterms of a zoning lot development and easeagreement between Regent and the -
Party Purchaser.
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdréport on Form 8-K to be signed on its
behalf by the undersigned hereunto duly authorized.

RICK'S CABARET INTERNATIONAL, INC.

Date: October 25, 2013 By: /s/ Eric Langat

Eric Langar
President and Chief Executive Offic




OPTION AGREEMENT

Option Agreement (the “Option Agreement” or “Agreemti’) made this __ 28  day of October, 2013, by and between Rege

'd Realty Corp., with an address c/o Zane and Rudo®@y West 26" Street, Suite 1315, New York, New York 10001 ("8&), and RC
Holdings Inc., with an address RCI Holdings In€1939 Cutten Road, Houston, Texas 77066 ("Purchaser"

WITNESSETH :

WHEREAS , Selleris the owner and holder of a fee simple estatendhta that certain real property, with building a@ntprovement
thereon, located at 50 West 8%treet, New York, New York (the “Premises”);

WHEREAS , Purchaser and Seller had previously enteredaintdgreement of Sale dated December 6, 2012 (teegBber PSA"jor
the sale by Seller and purchase by Purchaser é¢frémaises,

WHEREAS , the December PSA was amended and modified byAtm@ndment to Purchase and Sale Agreement dated?a301.
(the May 21, 2013 Amendment to Purchase and Sateefgent, together with the December PSA is hereinaéferred to as theOriginal
PSA”);




WHEREAS , simultaneously with the execution and deliveryttof Agreement, Purchaser and Seller will entés the Cancellatic
and Termination of the Purchase and Sale Agree(ttemtTermination of Original PSA”);

WHEREAS , simultaneously with the execution and deliventto§ Agreement, Seller shall transfer approximag%,006 zoning ar
development rights relating to the Premises (th& TRAights”) to Purchaser, or its assignee, pursuant to thestdiat certain Air Righ
Purchase and Sale Agreement (the “Air Rights P@AY shall Purchaser shall cause Seller to rece&sum of Thirteen Million and 00/1
($13,000,000.00) Dollars (the “Air Rights Paymeripr the purposes of this Option Agreement thet&kir Rights” shall include all right
transferred pursuant to, or as a result of theRéghts PSA.];

WHEREAS , provided that Seller receives the entire Air RéigRayment, without setff or deduction, then, in such event, Selle
willing to grant to Purchaser the exclusive rightlaption to purchase Seller’s interest in the Fsem

WHEREAS , Purchaser desires to acquire the exclusive agttoption to purchase Seller’s interest in therfses.

Now THEREFORE , in consideration of the mutual promises containekin and for other good and valuable considarathe receij
and sufficiency of which is hereby acknowledgee, plarties hereto agree as follows:




1. Grant of Option Seller hereby grants to Purchaser thdéusxe right and option to purchase SeBeimterest in th
Premises (the “Purchase Optiofidy a total purchase price of Ten Million and 001$10,000,000.00) Dollars on the terms and comttise
forth in the Purchase and Sale Agreement attackegtdhand made a part hereofEaghibit A (the “Purchase Agreement”Jhis Purchas
Option shall continue in full force and effect fratre date hereof until midnight on the B@ay of September, 2018 (th®ption Expiratiol
Date”).

2. Air Rights Transfer Purchaser acknowledges and understamdstshright to purchase the Premises shall ndudte
the Air Rights being sold and transferred pursuanthe Air Rights PSA, and that such sale and feainsill limit Purchasers ability tc
develop the Premises. Purchaser further acknowdettge the Ten Million ($10,000,000) Dollars pursbarice for the Premises takes
consideration the sale and transfer of the Air Rigind receipt by Seller of the Air Rights Payment.

3. Exercise of Option In order to exercise the Purchase Option on orrbdfee Option Expiration Date, Purchaser ¢
deliver to Seller written notice of its electiontbe Purchase Option (the “ Option Notice Upon receipt of the Option Notice, Seller shal
bound by the terms of the Purchase Agreement angatties shall close in accordance with the Peeiayreement.




4, Termination

@ At any time prior to the exercise diet Purchase Option, Purchaser may, for any redsomjnate thi
Option Agreement by sending written notice to Seftee “Termination Notice”)Upon receipt by Seller of the Termination Notickis
Option Agreement and the Purchase Agreement skadlelemed terminated and shall be of no furtherefard effect. Furthermore, in
event that Purchaser fails to deliver the Optiortidédéoon or before the Option Expiration Date, tl@iption Agreement shall be deer
terminated and the Purchase Agreement shall be @irther force and effect.

(i) In the event (a) Purchaser or Sekgntinates this Option Agreement (b) Purchaser faikerve the Optic
Notice in a timely manner, and/or (¢) Purchasds fai closer under the terms of the Purchase Agnéntleen, in any such event, Purche
which previously waived and relinquished its rightonehalf of the Deposit under the Original PSA, shaldeemed to have forever wai
and relinquished its right to the balance of th@&si#t under the Original PSA.

5. CasualtyIn the event the Premises are damaged by foedflstorm, vandalism or in any manner during ol betwee
date hereof and the Option Expiration Date and idexl’and on condition that Sellerinsurance carrier fully complies with its contue
obligations to compensate Seller for the damagesitrred by reason of such fire, flood, storm andalism, then, in such event, Seller ¢
be obligated to restore the Premises to a conditiahis reasonably similar in all material respect the condition that existed prior to s
event and the Purchase Option shall not be affeatady manner.




6. Memorandum Simultaneously herewith, Purchaser arlitSgave executed and delivered to Purchasattorney, (i)
memorandum of this Agreement, a copy of which fadited hereto asxhibit B (the "Option Memorandum™) and (ii) (x) a completaak
duly executed New York City Real Premises Tax Ret{the "Option RPT"), and (y) a completed and dekecuted New York Ste
Combined Real Estate Transfer Tax Return and Ctémt Mortgage Certificate (the "Option T884"), sufficient in form to permit recordi
of the Option Memorandum. The Option Memorandura, @ption RPT, the Option T®84 and any other such documents (collectively
"Memorandum Documents") shall be recorded or otlerwlisposed of in accordance with the terms of figreement. Purchaser shal
responsible for all costs incurred in connectiothwthe recording or filing of the Memorandum Documse Notwithstanding the foregoit
each party shall bear its own legal costs in cotimeavith the recording of the Option Memorandumthe event Purchaser (i) terminates
Option Agreement, and/or (ii) fails to serve theti®p Notice in a timely nammer, and/or (iii) faidsd/or refuses to timely close under
terms and conditions of the Purchase Agreement, timeany such event, Purchaser shall execute dachhments as may be reason
required by Seller to cancel, of record, the Memdtem Documents.




7. Notices All notices, demands, requests or otl@mrmunications (collectively, “ Noticey required to be given
which may be given hereunder shall unless otherpiigeided herein be in writing and shall be sen{ipyational overnight delivery servi
or (ii) facsimile transmission (provided that thegmal shall be simultaneously delivered by nagibavernight delivery service or persc
delivery), or (iii) personal delivery, addressedakws:

(a) If to Seller:

Mr. Jack Elo

Elo Organization

42 West 48th Street

New York, New York 10036
Facsimile: (212) 997-5539

with copies to:

Zane and Rudofsky

The Starrett Lehigh Building

601 West 26th Street, Suite 1315
New York, New York 10001
Attention: Eric S. Horowitz, Esq.
Facsimile: (212) 541-5555

(b) If to Purchaser:
RCI Holdings Inc.
10959 Cutten Road, Houston, Texas 77066
Facsimile: (281) 397-6730
with a copy to:

Meister Seelig & Fein LLP




Two Grand Central Tower

140 East 45th Street, 19th Floor
New York, New York 10017
Attention: Matthew E. Kasindorf, Esq.
Facsimile: (646) 539-3658

Any Notice so sent by overnight delivery serviceparsonal delivery shall be deemed given on the datreceipt or refusal
indicated on the return receipt, or the receipth® national overnight delivery service or persodelivery service. Any Notice sent
facsimile transmission shall be deemed given wiseeived as confirmed by the telecopier electrormngmission report. A Notice may
given either by a party or by such party’s attorrfegller or Purchaser may designate, by not lems fike (5) business daysbtice given t
the others in accordance with the terms of thigi@ecadditional or substituted parties to whom ket should be sent hereunder.

8. Representations and Warranties

a) Seller represents and warrants to Purchaser &g afdte hereof the

i. Seller has all requisite power andhatity to enter into this Option Agreement and gerform it
obligations thereunder.

ii. Seller has duly executed and delivetbd Option Agreement and it constitutes a valid dmading
obligation of Seller, enforceable in accordancéniti terms, subject to applicable bankruptcy, lveacy, reorganization, fraudulent trans
moratorium and similar laws effecting creditorshiiggenerally.




iii. The execution and delivery of the @ptiAgreement has been duly and validly authorize&dller and n
other entity proceedings on the part of Sellemeeessary to authorize the Option Agreement, ootsummate the transactions contemp
thereby.

iv. Seller is not a party to any managenagreements, maintenance, union, employment oicgecontract:
pertaining to the Premises which will be bindingpng?urchaser from and after the Purchase Closing. Da

V. There are no leases, subleases, oocy@reements, possession agreements or licehsdmtever typ
or kind on or affecting the Premises, except far Triple Net Lease, dated February 3, 2003, by lasgtdveen Seller, as Landlord, :
Peregrine Enterprises Inc., as Tenant, as amefdedided and on condition that the Triple Net Lewsstill in full force and effect and t
tenant thereunder is not in default under the teants conditions of same, beyond any applicable par#d, then, in such event, Seller s
not enter into any new leases, subleases, occupanegments, possession agreements or licensdsatéwer type or kind on or affecting
Premises while the Purchase Option is in full faand effect.




Vi. To Seller's knowledge, there is no@gtisuit or proceeding pending or threatened agamaffecting Selle
or the Premises before any court or any governrheatlninistrative, regulatory, adjudicatory, or itndtive body or agency of any ki
regarding the ownership, use or possession of ti@iBes or which would adversely affect performamg&eller of its obligations pursuan
and as contemplated by other terms and provisibtieedOption Agreement.

b) Purchaser represents and warrants to Seller tiudtthe date hereof the

i. Purchaser has all requisite power amithority to enter into this Option Agreement aogerform it:
obligations thereunder.

ii. Purchaser has duly executed and dadiyéhis Option Agreement. The Option Agreement titurtes «
valid and binding obligation of Purchaser, enfoldeain accordance with its terms, subject to aplie bankruptcy, insolvenc
reorganization, fraudulent transfer, moratorium aimdilar laws effecting creditors rights generally.

iii. The execution and delivery of the @ptiAgreement has been duly and validly authorizeBdrchase
and no other corporate or partnership proceedingb® part of Purchaser are necessary to authibéz®ption Agreement or to consumn
the transactions contemplated thereby.

iv. No consent of any person, entity oreptparty and no notice to, authorization, consergpproval of
filing with, or other action by, any governmental @gulatory agency, body or authority is necesdarythe execution, delivery
performance of the Option Agreement or the consutiemaf the transactions contemplated thereby.




V. The execution, delivery and perfornmabg Purchaser of the Option Agreement and theurommstior
of the transactions contemplated thereby (A) wilt wiolate any provision of any applicable lawststes, codes, treaties, permits, dec
ordinances, orders, rules, regulations and reqeingsnof any governmental or regulatory agency, badguthority, (B) will not violate ar
provision of the formation or entity documents ofr€haser and (C) will not violate any provision of,constitute (with or without due not
or lapse of time or both) a breach of or defauttamor result in the creation or imposition of dieyn on any asset of Purchaser pursuant t
provisions of, any mortgage, deed of trust, indenteontract, agreement or other undertaking toclwiturchaser is a party or whict
binding upon Purchaser or upon any of its assepsaperties.

The representations and warranties contained $n3&ction shall survive the execution and delivdrhis Agreement.

9. Covenants of Seller During the period from the date heredilithe termination of the Purchase Option in ademict
with this Agreement, Seller shall not (i) encumbertransfer any development rights appurtenanhé&Rremises (except for the sale
transfer of the Air Rights pursuant to the Air RigPSA) and/or (ii) amend or modify (other than smoaterial amendments or modificatic
or amendments and/or modifications which do notisarthe Closing) or renew any contract that wdagdbinding on Purchaser.
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10. Broker Purchaser and Seller each representdo @ter that it has not dealt with any brokerdénor like agent |
connection with this transaction. Purchaser anteSkéreby indemnify and holds the other party Hassmfrom and against any and all cle
for any commission, fee or other compensation by @erson or entity who shall claim to have deathvéither party in connection with tl
transaction and for any and all costs incurredhgydther party in connection with any such claimduding, without limitation, reasonal
attorneys' fees and disbursements. The provisidrthi® Section shall survive the exercise of thecRase Option or the expiration
termination of this Option Agreement.

11. Assignment Purchaser may not, and shall not ass$ignQption Agreement without the prior written censof Selle
in each instance, which may be withheld for anp@reason whatsoever. Any attempted assignmenoutithe prior written consent of Se
shall be null and void. Notwithstanding the foregpiPurchaser shall have the right to assign tpiso® Agreement to an entity controlled
Eric S. Langan (or a successor thereto) withoutcthresent of the Seller. In such event, the assighat be deemed the purchaser unde
Purchase Agreement.

12. Miscellaneous
a) All oral or written statements, representagjopromises, and agreements of Seller and Purclzasemerged into a

superseded by this Option Agreement, which alofly fand completely expresses their understandingoathe option rights grant
hereunder.
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b) This Option Agreement may not be altered, atednchanged, waived, or modified in any respeqiasticular unless tt
same shall be in writing signed by Seller and Paseh. No waiver by any party of any breach hereuskiall be deemed a waiver of any o
or subsequent breach.

c) This Option Agreement shall be governed by ltves of New York. If any provisions hereof sha# binenforceable
invalid, such unenforceability or invalidity shalbt affect the remaining provisions of this Agreame

d) The parties hereto agree to submit to perganatiction in the State of New York in any actior proceeding arising out
this Agreement and, in furtherance of such agreg¢ntie@ parties hereby agree and consent that witliraiting other methods of obtaini
jurisdiction, personal jurisdiction over the pasti@ any such action or proceeding may be obtaimiéun or without the jurisdiction of ar
court located in New York and that any processatice of motion or other application to any suclirtén connection with any such actior
proceeding may be served upon the parties by eggstor certified mail to or by personal servicehat last known address of the par
whether such address be within or without the glictson of any such court.

e) Seller hereby irrevocably designates its celjiZane and Rudofsky, as its agent for servigero€ess in connection with &

matter relating to this Agreement. Purchaser heigbyocably designates its counsel, Meister, §elFein as its agent for service of proc
in connection with any matter relating to this Agmeent.

12




f) This Agreement shall be binding upon and énar the benefit of the parties hereto and thaimgtéed assigns.

13. Litigation. In the event of any litigation between the partieseto to enforce any of the provisions of thisi@ny
Agreement or any right of either party hereto, shbstantially nomprevailing party to such litigation shall pay tethubstantially prevailir
party all costs and expenses, including reasorathteneys’fees and disbursements, incurred herein by thetaniimly prevailing party i
and as part of the judgment rendered in such tiigaThe provisions of this Section 13 shall survive tiyemination hereof, the executior
the Purchase and Sale Agreement, the terminatitredPurchase Agreement and/or the closing unédptinchase Agreement.

IN WITNESS WHEREOF , Seller and Purchaser have caused this Oftgmeement to be executed the day and year firste
written.

REGENT 33" REALTY CORP.

By: /s/ Jack Elc
Jack Elo, President

13




RCI HOLDINGS INC.

By: /sl Eric S. Langal

Eric S. Langan, President

14




EXHIBIT A
PURCHASE AND SALE AGREEMENT
Between
REGENT 33" REALTY CORP.,
SELLER,
and
RCI HOLDINGS INC.
PURCHASER.

Premises:
50 West 339 Street,
New York, New York

(As more particularly described
in Schedule A hereto)

Dated: 201




CoNoO~WNE

TABLE OF CONTENTS

DEFINITIONS.

PURCHASE AND SALE

PURCHASE PRICE, INITIAL PAYMENTAND DEPOSIT.
STATUS OF TITLE.

TITLE INSURANCE; LIENS.

APPORTIONMENTS.

COVENANTS OF SELLER

CONDITIONS TO CLOSING

CONDITION OF THE PROPERTY; REPRESENTATION
DAMAGE AND DESTRUCTION.

BROKERS AND ADVISORS

TAX REDUCTION PROCEEDINGS

TRANSFER TAXES AND TRANSACTION COST¢
DELIVERIES TO BE MADE ON THE CLOSING DATE
CLOSING DATE.

NOTICES.

DEFAULT BY PURCHASER OR SELLEF
HAZARDOUS MATERIALS.

ENTIRE AGREEMENT.

AMENDMENTS.

WAIVER.

SECTION HEADINGS.

GOVERNING LAW.

PARTIES; ASSIGNMENT AND RECORDINC
FURTHER ASSURANCES

THIRD PARTY BENEFICIARY.

JURISDICTION AND SERVICE OF PROCES
WAIVER OF TRIAL BY JURY.

MISCELLANEOUS.

Page

OCOOoOOWWN

10

13
16
17
18
18
19
21
21
23
24
25
25
25
25
26
26
26
26
26
27
27




30. ATTORNEYS' FEES.
31. LIKE-KIND EXCHANGE.
32. PURCHASEF S TITLE COMPANY

Schedule:

A Schedule of Propert

B List of Personalt

Exhibits

1 Escrow Agent's Wire Instructiot

2 Bargain and Sale Deed Without Coveng
3 Form of Bill of Sale

4 FIRPTA Affidavit

5 Assignment and Assumption Agreem

TABLE OF CONTENTS
(continued)

Page

27
28
28




THIS PURCHASE AND SALE AGREEMENT (the “ Agreement’) made as of the day of .
betweerREGENT 33" REALTY CORP. (f/k/a Regent Photo Video Electronic, Inc.), havamgaddress c/o Zane and Rudofsky, 601

26 " Street, Suite 1315, New York, New York 10001 (“l&e?) and RCI Holdings Inc, having an address at 10958e@Road, Housto
Texas 77066 (“ Purchas®r

WITNESSETH:

WHEREAS , Seller is owner and holder of a fee simple estatand to that certain piece and parcel of lande
particularly described in_Scheduleainexed hereto and known as 50 West®reet, New York, New York (the_“ Lari?l, together with a
improvements located thereon, and all fixtures, mrary equipment and other personal property attddhereto or used in connect
therewith, if any, except to the extent owned bydre (as hereinafter defined) (collectively, thBdilding "); the Building together with tt
Land and all right, title and interest of Selléramy, in and to all leases, easements, licengggsrof way, privileges, appurtenances, and
rights pertaining to the Land being sometimes refeto hereinafter as the * Premisgs

WHEREAS , Seller desires to sell the Property (as herasnaféfined) to Purchaser, and Purchaser desirpsrahase tr
Property from Seller, upon and subject to the tesints conditions of this Agreement;

WHEREAS , Purchaser and Seller have entered into an OpAgreement dated October 21, 2013 (th®ptior
Agreement”)whereby Purchaser was given the exclusive righpuecchase the Premises on the terms and conditiengogh in thi
Agreement;

WHEREAS, Purchases affiliate, is presently the tenant of the entxelding pursuant to that certain Triple Net Le
dated February 3, 2003, by and between Sellerarafidrd, and Peregrine Enterprises Inc. (the “T&haas tenant, as amended, modi
and/or assigned (the “Triple Net Leasplrsuant to which Tenant is the tenant of the eRinilding and responsible for all maintenancets
and expenses associated with the Building, inclyidinit not limited to real estate taxes, water ghsarand the removal of violations;

WHEREAS , as a result of the Triple Net Lease and the aaeoy of the entire Building by Tenant, Purchasefully
familiar with all aspects of the Property; and

WHEREAS , except as otherwise specifically set forth irs thgreement, Purchaser has agreed to purchaseegimses, as
is”, subject to all violations, liens, easementd alh other matters set forth herein.

NOW, THEREFORE , in exchange for the mutual covenants and agreenienein contained and other good and valt
consideration, the sufficiency and receipt of whikhereby acknowledged, the parties hereto covearahagree as follows:

1. DEFINITIONS:

Adjourned Closing Dat Section 5(c)(v.
Adjusted Purchase Pri Section 3(c
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2. PURCHASE AND SALE

€) Seller shall sell, assign and conveytrrchaser, and Purchaser shall purchase and edsum Selle
subject to the terms and conditions of this Agresim@) the Premises; (ii) all of Seller’right, title and interest in, to and to the fids
furnishings, furniture, equipment, machinery, intew, appliances and other tangible and intangfi#esonal property, if any (iii) all
Seller’s right, title and interest in, to and under anyrramaties, permits, licenses, certificates of occuya and approvals relating to
Premises, if any (iv) all of Sellex’right, title and interest in, to and under anyise, maintenance, supply and other contractgingldo the
operation, maintenance and construction of the Resmif any (v) all of Selles' right, title and interest in, to and under anyraaties, if any
issued by any manufacturers and contractors ineaxtion with construction or installation of equipméncluded as part of the Premises
the extent applicable, available and transferabilea(l of Seller’s right, title and interest in, to and under angemaents and rights of w
appurtenances, strips, gores and other rightsyif pertaining to the Premises (vii) all of Selferight title and interest in, and to zoning
development rights, if any, and other general igifales, if any, relating to the Premises and (¢ fixtures, equipment and machinen
any, and appliances and other personal propertgnyf owned by Seller, located at the Premisesliatel on_Schedule Bereto (the “
Personalty’). The items described in clauses (i), (ii), (iQv), (v), (vi) (vii) and (viii) above shall beeferred to herein collectively as the “

Property”.

(b) The parties hereto acknowledge andeathat the value of the Personalty, if any, isnitimis and that n
part of the Purchase Price is allocable theretthodigh it is not anticipated that any sales tat $leadue and payable, Purchaser agrees 1
a sales tax is due, Purchaser will pay any an8tatie of New York and City of New York sales andfompensating use taxes imposed (
or due in connection with the transactions contemepl hereunder under any applicable laws of Sfaew York or City of New York, an
shall defend and indemnify Seller from and agaamst and all claims and expenses (including, butiingted to, reasonable attornayfees
associated therewith or relating thereto. The esifurther agree that Seller shall not be oblig&deemove any property from the Prem
and may leave all personalty at the Premises thi¢rSdeems fit. All such personalty shall be degrabandoned by the Seller as of
Closing Date.

(c) Reference is made to the Option Agreement. Terntsotiterwise defined herein shall have t
respective meanings set forth in the Option Agregme

3. PURCHASE PRICE INITIAL PAYMENT AND DEPOSIT

The purchase price to be paid by Purchaser torJeliehe Property (the * Purchase Prigeis Ten Million ($10,000,00(
Dollars, subject to adjustment credits, if anypesvided in this Agreement, payable as set fortbwe

€)) Purchaser has previously delivere@podit to Zane and Rudofksy, as escrow agent (taséxgent”) the aggregate sum of Se'
Hundred Fifty Thousand ($750,000.00) (the “Dep9gsitif which $375,000.00 (the “Released Depositgs previously released to the Se
and of which $375,000.00 remains in escrow (theniRi@ing Deposit”).Purchaser hereby confirms that it, forever, uncoomilly anc
irrevocably waives and relinquishes any and altigitle and interest in and/or to the Releasegd3é. However, Purchaser shall still
entitled to a credit for the full amount of the @sji at the Closing.




(b) ® the Remaining Deposit lslramain in an interest bearing money market aotat Signatur
Bank, or such other bank as the Escrow Agent maigdate, it being agreed that the Escrow Agent sioalbe liable for (y) any loss of st
investment (unless due to Escrow Agergioss negligence or willful misconduct) or (zy dailure to attain a favorable rate of return ok
investment. Escrow Agent shall deliver the DeptusBeller or to Purchaser, as the case may bey timeléollowing conditions:

(1) The Remaining Deposit shall be delidete Seller at the Closing as a credit agains
Purchase Price (with the Released Deposit) uposipeby Escrow Agent of a statement executed bjeSahd Purchaser authorizing
Remaining Deposit to be released; or

(2) The Remaining Deposit shall be delidete Purchaser or Seller as directed by
written instructions of Seller and Purchaser, ooraered by a court of competent jurisdiction drestdispute resolution forum.

(i) If litigation is commenced between Beland Purchaser, Escrow Agent shall have the,righ
not the obligation, to deposit the Remaining Defpaith the clerk of the court in which said litigan is pending and Escrow Agent shall i
have the right, but not the obligation, to takehsather and/or additional affirmative steps as &scAgent may elect, in Escrow Agesitsole
discretion, in order to terminate Escrow Agsrduties hereunder, including but not limited tonooencing an action for interpleader, the ¢
and Escrow Agens legal fees in connection therewith to be bornevhichever of Seller or Purchaser is the losingypir such interplead
action. Escrow Agent may act as attorney for thkeG@ any litigation arising out of or relating this Purchase and Sale Agreement
Premises and/or the Triple Net Lease.

(iii) Escrow Agent may rely and act upon angtrument or other writing reasonably believec
Escrow Agent to be genuine and purporting to baesigand presented by any person or persons purgpddihave authority to act on bel
of Seller or Purchaser, as the case may be, ardrsiicbe liable in connection with the performarmfeany duties imposed upon Esci
Agent by the provisions of this Agreement, exceptEscrow Agent own gross negligence, willful misconduct or défabscrow Ager
shall have no duties or responsibilities excepséhset forth herein. Escrow Agent shall not be dooy any modification, cancellation
rescission of this Agreement unless the same writing and signed by Purchaser and Seller, an&sidrow Agent duties hereunder ¢
affected, unless Escrow Agent shall have givenrpsigtten consent thereto. Escrow Agent shall bmbeirsed by Seller and Purchaser
any expenses (including reasonable legal fees mhdirdements of outside counsel), including alEs€row Agents fees and expenses v
respect to any interpleader action or other actegal fees or expenses incurred in connection thith Agreement, and such liability shall
joint and several; provided, however, that, as betwPurchaser and Seller, the prevailing partynindispute over the Remaining Dep
shall be entitled to reimbursement by the losingypaf any such expenses paid to Escrow Agenthéndvent that Escrow Agent shall
uncertain as to Escrow Agent’s duties or rightsebrder, or shall receive instructions from PurchaseSeller that, in Escrow Agest’
opinion, are inconsistent with each other or infanwith any of the provisions hereof, Escrow Ageshall be entitled to hold the Remair
Deposit and may decline to take any other actidterAlelivery of the Remaining Deposit in accordaherewith and except as provide
this subparagraph (iiij)Escrow Agent shall have no further liability diligation of any kind whatsoever.
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(iv) Escrow Agent shall have the right ay &ime to resign upon ten (10) business daysr notice t
Seller and Purchaser. Seller and Purchaser shvatlyjselect a successor Escrow Agent and shaifynBscrow Agent of the name and add
of such successor Escrow Agent within ten (10) iess days after receipt of notice of Escrow Agéritsantent to resign. If Escrow Age
has not received notice of the name and addressalf successor Escrow Agent within such periodrdgs@gent shall have the right
select on behalf of Seller and Purchaser a bankust company or national title insurance compaiith wffices in New York, New York 1
act as successor Escrow Agent hereunder. At argy diiter the ten (10) business day period, Escroenfghall have the right to deliver
Remaining Deposit, and the interest accrued therepany successor Escrow Agent selected hereupdevided such successor Esc
Agent shall execute and deliver to Seller and Paseh an assumption agreement whereby it assumes$ BEcrow Agent obligation
hereunder. Upon the delivery of all such amountssarch assumption agreement, the successor Esgent Ahall become the Escrow Ac
for all purposes hereunder and shall have all efritphts and obligations of the Escrow Agent hedeunpand the resigning Escrow Agent <
have no further responsibilities or obligationsewgrder.

(v) The interest earned on the Remainingd3é shall be treated as part of and delivereithéopart
entitled to receive the Deposit as provided in Agseement; provided, however, that if the Seleraives the interest such interest shall n
treated as a credit against the Purchase Pricepaitg receiving such interest shall pay any incaenes thereon. Seller’'s and Purchaser’
taxpayer identification numbers are as follows:

Seller: ; Purchaser: -

(c) At the Closing, Seller shall be datitto retain the Remaining Deposit aRdrchaser shall deliver t
balance of the Purchase Price (i.e., the Purchase Bss the Deposit) to Seller, as adjusted punisto_Section &nd any provision here
entitling Purchaser to credit(s) against the Pwelrice (such balance as adjusted, the * AdjuBtedhase Pric8.

(d) At Closing, Purchaser shall pay thdjusted Purchase Price to Seller, in accordande S&tlers writter
instructions by (a) bank checks payable to SelteBaller’s designee drawn on a nationally recognized bankhnk a member of the Ne¢
York Clearing House Association and/or (b) by wir@nsfers in immediately available federal funddémk accounts designated, in writ
by Seller.




(e) Seller may use any or all of the Purchase Priceatsfy existing mortgages, if any, on the Prem
Purchaser hereby requests, and Seller hereby agress its best efforts to obtain an assignmemingfexisting mortgage on the Premise
Purchases lender. All costs, fees and expenses, includirignbt limited to any legal fees charged by any tgegee(s), in providing su
assignment shall be borne solely by Purchaser.

The provisions of this Section 3 shall survive @esing or termination of this Agreement.

4, STATUS OF TITLE:

Subject to the terms and provisions of this Agremim8ellers fee simple title to the Property shall be sokkigned an
conveyed by Seller to Purchaser, and Purchaser at@dpt and assume same, subject only to all RednEncumbrances (as hereine
defined).Except as expressly set forth herein, Seller shatllbe obligated to incur any expense or liabitilycure, remedy or remove ¢
actual or alleged defect in, or cloud on title andd otherwise render title marketable and/or iable.

5. TITLE INSURANCE; LIENS :

€) All usual and customary Schedule Bc#ptions”, violations and/or notices in the Commitment
hereinafter defined) and any and all other exis{mg not disclosed) and/or new violations issuedugh and including the Closing Date s
be deemed to be_* Permitted Encumbrantes to which Purchaser agrees to accept title suttjewithout any reduction in, or credit to
Purchase Price.

(b) The following shall aldme Permitted Encumbrances:
0] The possible absence of a Certificdt®©ccupancy for the Building;
(i) Variations between or among: (x) thertfficate of Occupancy and/or (y) other recordsThE

City of New York and/or (z) the actual structurastual room counts, or actual uses or occupanc@sded same do not render title to
Property uninsurable at regular rates without @nnpent of additional premiums;

(iii) Variations between and new or existisgrveys and/or the descriptions contained in amgr
Deeds and/or the Commitment (as hereinafter defjrmd the one hand, and any Tax Maps or other rpalicecords, on the other hg¢
provided same do not render title to the Propenipsurable at regular rates without the paymemidafitional premiums;

(iv) Any and all other violations of, conidits imposed by, and/or na®mpliance with: any feder
New York State or New York City statute, rule, rigion, or code, relating to zoning or use and peaicy applicable to any Buildir
including, but not limited to, all violations reiaf) the elevators and boilers;

(v) All present and future building, zonjrepbdivision, landmark, historic, wetlands, firedasafet
restrictions, regulations, laws, ordinances, reégmig and orders of any State, municipal or ottmregnmental authorities having jurisdict
over the Premises or the use or improvement thereof




(vi) Any and all recorded covenants, resitrits, easements and agreements provided samet
render title to the Property uninsurable at regtdses without the payment of additional premiuiifse violation of any covenant, restricti
easement and/or agreement shall not be deemedan bbjection to title provided that Purchasdifle company shall agree to insure, a
additional cost, either (x) against collection ofit or enforcement against the Property; or (y} the Building may remain in its pres
location as long as same shall stand;

(vii) Any state of facts which a current seyvof the Premises would show;

(viii)  The rights of public utility companiegf, any, to install, maintain and operate lineslego pipes
distribution boxes, and other equipment and ireialhs over, under or along the street next tdPtteemises or the part of the Premises ne
the street, or running to improvements on the Pseg)i

(ix) Any estate taxes, inheritance taxed ather taxes owed by any party in the chain dé,
provided Seller agrees to deposit with Purchasgtle company a sum sufficient to pay such tace$o release the Premises from the
thereof and/or Purchaser’s title company agreesrib same at no additional cost to Purchaser; and

(x) All encroachments and projections ddllg; foundations, trim, fences or other improvets
installations or appurtenances onto the Premisdsoor the Premises onto adjoining property; vaoiagi between actual and/or record |
and any tax map; and consents for the erectionnaaititenance of any structures on, under or aboyesteets or roads adjoining
Premises.

(xi) Zoning Lot Development and Easementre®gnent, Declaration of Zoning Lot Restrictic
Easement for Light and Air, all between Seller 88e46 West 33 Street LLC and executed on or abataligr 21, 2013.

(c) 0] Purchaser, at its solestcand expense, will promptly order a new titlencutment (the “
Commitmenf’) for an owner’s policy of title insurance withggect to Purchaser’s acquisition of the Premises.

(ii) Purchaser, at its sole cost and expense prainptly order an ALTA Survey (the * Survéy

(iii) Purchaser shall direct the title compda deliver a copy of the Commitment and any updatthe
Commitment to Seller and Sellsrattorneys simultaneously with its delivery of #ane to Purchaser. Purchaser shall notify Sellariting
by no later than ten (10) business days prior twsi@if, of any objections to any matters shown e @ommitment (the “ Title Objectioh
that Purchaser believes Seller is obligated to.cBe#ler have no obligation to remove, or otherwisee a Title Objection which has b
recorded or otherwise placed or suffered by thenaditive act of the Tenant under the Triple NetdaaSeller shall cause (i) any exis
mortgages on the Property to be paid off in fulbaprior to Closing or otherwise omitted as anepton at no additional cost to Purcha
unless the same are being assigned to Purchasedsrland (ii) all mechanickens and all judgment liens affecting the Propewtiich wer:
voluntarily caused or created by Seller, to be negdowithout any cap on the amount Seller is reqglito expend therefor. The items Sells
required to remove and/or pay off pursuant to 8estion 5(c)(iii) are referred to collectively heras the * Must Cure lten
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(iv) Intentionally omitted.

(v) Purchaser shall not be entitled to object tug ahall be deemed to have approved, any and el no
monetary claims, notices, encumbrances or otherditceptions or objections (and the same shalkoostitute Title Objections, but sk
instead be deemed to be Permitted Encumbranceg)f¢ij)lPurchases title company is willing to insure at no additaicost to Purchaser,
(ii) which will be extinguished upon the transfdrtioe Property at no additional cost to Purchase(iii) any such claim, notice, encumbra
or other title exception or objection is the resifltor arises out of the use and occupancy oPttoperty by Tenant or the affirmative ac
Tenant or its agents or representatives (collelgtiihe “ NonObjectionable Encumbrancés Notwithstanding anything to the contr
contained herein, if Seller is unable to eliminateroper Title Objection by the Closing Date, usldse same are waived by Purchaser wi
any abatement in the Purchase Price, Seller mayn apleast two (2) business dapsior notice to Purchaser (except with respect &dten:
first disclosed during such two (2) business dasioge as to which matters notice may be given at time through and including t
Scheduled Closing Date) adjourn the Closing Datel{glate to which Seller adjourns the Closing Dsmtbe “ Adjourned Closing Datg, for
a period not to exceed thirty (30) days (the “&fflure Period), in order to attempt to eliminate such excepgion

(d) If Seller is unable to eliminate any proper Titldjértion within the Title Cure Period after us
commercially reasonable efforts then, unless timeess waived by Purchaser, Seller may cancel tlgisedment and, upon the return of
Remaining Deposit along with a reimbursement forcRasers usual and customary title and survey costs, ISsliall have no furth
obligation and/or liability to Purchaser.

(e) Intentionally omitted.

If Seller has adjourned the Closing Date in orderctire a Must Cure Item in accordance with
provisions of this Section 5, Seller shall, upoe 8atisfactory cure thereof, promptly rescheduk @osing Date, upon at least five
business days’ prior notice to Purchaser to a theteis mutually convenient for the parties (thdléw Closing Notice’); it being agrees
however, that if any Title Objection arise betwedha date the New Closing Notice is given and tleehieduled Closing Date, Seller r
again adjourn the Closing for a reasonable perigaeoods, in order to attempt to cause such exmepto be eliminated; provided, howe
that Seller shall not be entitled to adjourn the i8cheduled Closing Date pursuant to this Sectiéor & period or periods in excess of forty-
five (45) days in the aggregate, past the origgnetheduled Closing Date.
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(9) If the Commitment discloses judgments, bankruptoiesther returns against other persons having s
the same as or similar to that of Seller, Selladisteliver to the title company affidavits showitltat such judgments, bankruptcies or ¢
returns are not against Seller in order to indineetitle company to omit exceptions with respecstich judgments, bankruptcies or o
returns or to insure over.

(h) Intentionally omitted.

0] Notwithstanding anything to the contrary contaithedein, Purchaser expressly and unconditionallge
to purchase the Property subject to (x) any andatis, notices or evidence of any violations @f, leaunicipal ordinances, codes, ord
designations, or requirements whatsoever noted issaed by any federal, state, city, municipabtbrer governmental department, agenc
bureau or any other governmental authority havimgsgliction over the Property and whether or nathsnote, notice or evidence of ¢
violations of law, municipal ordinances, codes,arsj designations, or requirements imposed or iegpasfine, penalty or other monet
assessment against the Property or the owner tharb (y) any condition or state of repair or djsair, whether or not noted, existing a
the transfer of title, which has, may or would tegua violation, notice, lien, fine or the likeelmg issued or placed on the Premises exc
same is the responsibility of Seller under the [€riget Lease or caused by the affirmative act efSkller (“ Violations'). All such Violation:
and underlying conditions shall be deemed to benRexd Encumbrances.

)] Seller shall not be obligated to remedy or regar underlying condition that gave or gives risaty o
the Permitted Exceptions.

() Intentionally omitted.
6. APPORTIONMENTS:
€) Provided and on condition that Tenant is currenttenrental obligations under the Triple Net Ledke

rent under such Triple Net Lease shall be appatidretween Seller and Purchaser as of the day imtegdpreceding the Closing Date (
“Apportionment Date™based upon the actual number of days in the mamihgwhich the Closing occurs. In the event Tenaimdebted t
Seller for any obligations under the Triple Net eas of the Closing Date, then, in such evensualh money due and owing shall be a«
to the Purchase Price and shall be paid by Purcha&eller at Closing.

(b) Purchaser warrants and represents that all reafeetsxes, water charges, sewer rents and any lk
other governmental taxes, charges or assessmeigd & assessed against the Property (collectiveéy Property Taxe¥ which are du
and owing on the Closing Date shall be paid, it fadior to or at the time of the Closing, and Phaser shall defend, indemnify and t
Seller harmless from and against any and all clarssng out of the failure to fully and timely pail such Property Taxes (including, but
limited to any and all penalties and interest thay be due and owing as a result of the failuténtely pay any such Property Taxes).

(c) Charges for all electricity, stearas@nd other utility services (collectively, “ liti#s ") shall continue t
be billed in the manner previously undertaken ughtoApportionment Date and from and after the Afipoment Date, all Utilities shall |
billed to Purchases, or its affiliate, account. If for any reason lswhange over in billing does not occur as of thesiig Date, Purchas
shall be responsible for all charges associatell alitUtilities on and after the Closing Date.
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(d) Purchaser shall receive a creditlieramount of the security deposit under the TiNé¢ Lease.

(e) The provisions of this Section 6 skatvive the Closing for a period of twelve (12pmths.
7. COVENANTS OF SELLER:
(a) During the period from the date henaatil the Closing Date, Seller shall:
0] be permitted to enter into any agreetaewith respect to all or any portion of the Pmby

provided that (i) such agreements expire by theims on or prior to the Closing Date or, in theecakcontracts, shall be terminated by S
as of the Closing Date and (ii) Seller is otherwisemitted to enter into same pursuant to the terfitise Triple Net Lease.

(i) maintain in full force and effect thasurance policies currently in effect with respéetthe
Property (or replacements continuing similar cogejaand not take or permit any action or failurat¢bthat would impair any such coverage;

(iii) operate, manage and maintain the Pityga a manner consistent in all material resp®dth pas
practice in the ordinary course;

(iv) give prompt written notice to Purchasérany fire or other casualty affecting any pantiof the
Property after the date of this Agreement; and

(v) in the event Seller becomes aware dngtrepresentation, warranty or covenant of Sekeffortt
in this Agreement will not be true and correct ity anaterial respect on the Closing Date, then Sehall give prompt written notice ther
to Purchaser, which notice shall include all appedp information related thereto that is in Sefigpossession or control. In the event S
can undertake any action that will cause such sgmtation, warranty or covenant to be true andecgriithout spending in excess of F
Thousand ($50,000.00) Dollars, then, in such ev@elier shall undertake such action and will bevjgled with such reasonable adjournm
of the Closing Date as may be necessary in ordeotaoplete such action. In the event the basis figr auch representation, warranty
covenant being untrue or incorrect is beyond tharobof Seller, then, Purchaser may either (a)ehthis Agreement and receive the re
of its Remaining Deposit or (b) proceed with theshg, without any credit, abatement or adjustnirettie Purchase Price.

(b) Seller shall not, except as permitiecein, without Purchaser’s prior approval:
0] encumber or transfer any developmeéghts appurtenant to the Property except as otlse

agreed to between the parties;
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(i) enter into any new lease for spacthatPremises;

(iii) amend or modify (other than nomaterial amendments or modifications, or amendmantko
modifications which do not survive the Closing)renew any of the Contracts that will survive thesbhg; or

(iv) enter into any new Contracts which $ugthe Closing.

(c) Seller further covenants that it wall any time and from time to time after the ClosiDgte, upo
reasonable request of Purchaser, do, execute, atdahge and deliver, or will cause to be done, eteuacknowledged and delivered,
such further acts, deeds, assignments, transfenvegances and assurances as may reasonably beedefpr the assigning, transferril
granting, assuring and confirming to Purchasertooits successors and assigns, or for aiding aststasy in collecting and reducing
possession, any or all of the assets or propeiitygbsold to Purchaser pursuant to this Agreememtyiged that Seller shall not incur ¢
expense, or obligation or liability with respectsiame.

8. CONDITIONS TO CLOSING :

€) The obligation of Purchaser to effect the Closihglisbe subject to the fulfillment (or written waiv by
Purchaser) at or prior to the Closing Date of tik#ing conditions:

0] Representations and Warrantie¥he representations and warranties of Selleratoed ir
Section 9(c) of this Agreement shall be true andemt in all material respects as of the ClosingeDas though made at and as of the Clc
Date.

(i) Performance of ObligationsSeller shall have in all material respects penkxat or complete
with, as the case may be all covenants and otHeyations required to be performed or complied withSeller under this Agreement on
prior to the Closing Date.

(iii) Delivery of DocumentsEach of the documents required to be delivere8ddier at Closing shi
have been delivered as provided herein.

(iv) Intentionally Omitted.

(v) Title. The Purchases’title company is ready, willing and able to issaéPurchaser a stand
owner’s title policy for the Premises, subject only te ®ermitted Encumbrances and Violations, and asrestjpursuant to the terms
conditions of this Agreement

(vi) Intentionally omitted.
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(vii) On the Closing Date, no part of the pety shall have been acquired, by authority of
governmental agency or condemning authority inetkercise of its power of eminent domain, nor onGlasing Date shall there be any th
or imminence of any such acquisition (a “ Takifgif Purchaser elects to waive this condition, thefie€s shall, on the Closing Date,
assign and remit to Purchaser the net proceedsyofward or other proceeds of such Taking thatdess collected by Seller as a resu
such Taking lesthe reasonable out-@ecket expenses actually incurred by Seller in eotion with such Taking, or (i) if no award or et
proceeds have been collected, deliver to Purclasassignment of Sellsrright to any such award or other proceeds that mespayable 1
Seller as a result of such Taking.

(viii)  On the Closing Date, no action or predang shall have been instituted before any cot
governmental authority that seeks to restrain ohijbit any use of the Property or the consummatibthe transaction contemplated he
(an action or proceeding instituted by or on beb&lPurchaser or Seller or an affiliate of PurchaseSeller shall not, in and of itself, ca
this condition to fail) (the “Action”). In the eveérany such action has been brought, that Purclsatileé company is not willing to instL
without exception for that Action and issue tithsiirance to Purchaser in accordance with this Ageeéthen and in that event , Seller sha
be entitled to (a) a reasonable adjournment of iGdpaot to exceed thirty (30) days, during whickll& may (x) settle, or dispose of,
otherwise deal with the action, so that the tidenpany will agree to issue title insurance to Paseh in accordance with this Agreement;
the title company is not willing to insure withoakception for the Action and issue title insurameePurchaser in accordance with
Agreement by reason of pendency of the action,(bpif Seller is unable to accomplish or satisither (x) hereofthen and in that event ,
Seller or Purchaser may cancel and terminate tgieeément whereupon the Remaining Depsisill be immediately returned to Purch
and no party hereto shall have any claims agahestother, except with respect to provisions thairessly survive termination of tl
Agreement.

(ix) As of the Closing Date, Seller shattinave commenced (within the meaning of any Baptis
Law) a voluntary case, nor shall there have beennmenced against Seller an involuntary case, noil Sedler have consented to
appointment of a Custodian of it or for all or asybstantial part of its property, nor shall a cafrtompetent jurisdiction have enterec
order or decree under any Bankruptcy Law that igdtief against Seller in an involuntary case ppa@inted a Custodian of Seller for all
any substantial part of its property. The term ‘hBaptcy Law” means Title 11, U.S. Code, or any similar state flamthe relief of debtor
The term “Custodian” means any receiver, trustegigaee, liquidator or similar official under angirikruptcy Law.

x) On the Closing Date, Seller shall haedivered (or caused to be delivered) to Purchaddte
company such releases, UCC termination statemermiher instruments necessary to release of resmmidbeneficially any and all mortgag
financing statements or other security documerfesctifig all or any part of the Property, or, if tR&isting Financing is being assignet
Purchases lender, then assignments thereof in lieu of teations. If, Seller cannot produce such terminati@iher than those related to
Existing Financing) after using diligent, good feéfforts, and (i) Purchasertitle company agrees to omit the same as exceptotitle at n
additional cost to Purchaser and (ii) Purchaséghder agrees that such omission is sufficiertlimy such lender to lend to Purche
notwithstanding the failure of the Seller to proéstich terminations, then Seller shall be deemédye satisfied such obligation.
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(b) Failure of Conditionlf any condition precedent to the Seltedbligation to close is not satisfied by
Seller and, in the event Seller can undertake atiprathat to comply with such condition precedenithout spending in excess of Fi
Thousand ($50,000.00) Dollars, then, in such ev@elier shall undertake such action and will bevjgled with such reasonable adjournm
of the Closing Date as may be necessary in ordeoioplete such action. In the event the basis foumsatisfied condition preceden
beyond the control of Seller, then, Purchaser nithere(a) cancel this Agreement and receive thermebf its Remaining Deposit or |
proceed with the Closing, without any credit, ab@at or adjustment in the Purchase Price.

9. CONDITION OF THE PROPERTY; REPRESENTATIONS :

(@) () PURCHASER HEREBY ACKNOWDKES THAT, EXCEPT AS EXPRESSLY SET FOR
IN THIS AGREEMENT, NEITHER SELLER, NOR ANY PERSONGYING ON BEHALF OF SELLER, NOR ANY PERSON (
ENTITY WHICH PREPARED OR PROVIDED THE MATERIALS, IANY, REVIEWED BY PURCHASER IN CONDUCTING ITS DU
DILIGENCE, NOR ANY DIRECT OR INDIRECT OFFICER, DIRETOR, PARTNER, MEMBER, SHAREHOLDER, EMPLOYE
AGENT, REPRESENTATIVE, ACCOUNTANT, ADVISOR, ATTORNE PRINCIPAL, AFFILIATE, CONSULTANT, CONTRACTOF
BROKER, SALESPERSON, SUCCESSOR OR ASSIGN OF ANYT®E FOREGOING PARTIES (SELLER, AND ALL OF THE OTHE
PARTIES DESCRIBED IN THE PRECEDING PORTIONS OF THBENTENCE (OTHER THAN PURCHASER) SHALL BE REFERR
TO HEREIN COLLECTIVELY AS THE “_EXCULPATED PARTIES) HAS MADE OR SHALL BE DEEMED TO HAVE MADE AN\
ORAL OR WRITTEN REPRESENTATIONS OR WARRANTIES, WHHER EXPRESSED OR IMPLIED, BY OPERATION OF LA
OR OTHERWISE (INCLUDING WITHOUT LIMITATION WARRANTIES OF HABITABILITY, MERCHANTABILITY OR FITNESS
FOR A PARTICULAR PURPOSE), WITH RESPECT TO THE PREBTY, THE PERMITTED USE OR DEVELOPMENT OF Tt
PROPERTY OR THE ZONING AND OTHER LAWS, REGULATIONSND RULES APPLICABLE THERETO OR THE COMPLIANC
BY THE PROPERTY THEREWITH, THE REVENUES AND EXPENSESENERATED BY OR ASSOCIATED WITH THE PROPERT
OR OTHERWISE RELATING TO THE PROPERTY OR THE TRANGAIONS CONTEMPLATED HEREIN.

(i) PURCHASER FURTHER ACKNOWLEDGES THAT E2EPT AS EXPRESSLY SET FORT
IN THIS AGREEMENT ALL MATERIALS WHICH HAVE BEEN PRQ/IDED BY ANY OF THE EXCULPATED PARTIES HAVI
BEEN PROVIDED WITHOUT ANY WARRANTY OR REPRESENTATIN, EXPRESSED OR IMPLIED AS TO THEIR CONTEN
ACCURACY, TRUTHFULNESS OR COMPLETENESS AND PURCHARBEHALL NOT HAVE ANY RECOURSE AGAINST SELLE
OR ANY OF THE OTHER EXCULPATED PARTIES IN THE EVENDF ANY ERRORS THEREIN OR OMISSIONS THEREFROM.

(iii) PURCHASER IS ACQUIRING THE PROPERTY EED SOLELY ON ITS OWI
INDEPENDENT INVESTIGATION AND INSPECTION OF THE PREERTY AND NOT IN RELIANCE ON ANY INFORMATIONM
(ORAL OR WRITTEN) PROVIDED BY SELLER, OR ANY OF THEOTHER EXCULPATED PARTIES, EXCEPT FOR Tt
REPRESENTATIONS EXPRESSLY SET FORTH HEREIN.
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(b) PURCHASER ACKNOWLEDGES AND AGREES THAEXCEPT AS OTHERWISE EXPRESSI
PROVIDED IN THIS AGREEMENT, IT IS PURCHASING THE RBPERTY “WHERE IS; AS IS” AND “WITH ALL FAULTS?,
VIOLATIONS (INCLUDING, BUT NOT LIMITED TO THE CONDITIONS GIVING RISE TO ANY AND ALL VIOLATIONS) BASEL
UPON THE PAST AND/OR PRESENT CONDITION (PHYSICAL OBTHERWISE) OF THE PROPERTY REASONABLE WEAR Al
TEAR AND LOSS BY CONDEMNATION OR FIRE OR OTHER CASUTY EXCEPTED. PURCHASER ACKNOWLEDGES AN
AGREES THAT ITS OBLIGATIONS UNDER THIS AGREEMENT SkLL NOT BE SUBJECT TO ANY FINANCING CONTINGENCY.

(c) Seller hereby represents and warranBurchaser as of the date hereof and as of @l@sirfollows (eac
a “ Representatiohand collectively, the “ Representatiof)s

0] Seller has full power and authorityetater into and perform this Agreement in accordamith its
terms. This Agreement and all documents execute8eaber which are to be delivered to Purchaserlasifig are, and at the time of Clos
will be, duly authorized, executed and deliveredSajler, and at the time of Closing will be thedkgalid and binding obligations of Se
enforceable against Seller in accordance with tfespective terms, and do not and, at the timela$iGy will not, violate any provision
any agreement or judicial order to which Sellethar Property is subject.

(i) Seller has no actual knowledge of acyion, suit, litigation, hearing or administratipgroceeding
or claim pending against Seller with respect tooalany portion of the Premises. Seller has notived any notice that any investigati
action, suit, litigation, hearing or administratigpeoceeding or claim is threatened. Seller is matrating under or subject to, and Seller i<
in default with respect to, any order, writ, injtina or decree that related to the Property orfzany thereof.

(iii) There are no condemnation, eminent domor landmark proceedings pending, or to Seller’
Actual Knowledge, threatened against the Premises.

(iv) Seller has not conveyed to any othetypany development rights with respect to theperty.

(v) The execution and delivery by Sellerad the performance of and compliance by Selitr, whe
terms and provisions of this Agreement, do notd@iflict with, or result in a breach of, the terrasnditions or provisions of, or constitut
default under, the organizational and governingudoents of any entity constituting Seller or theamigational and governing document
any member, manager, general partner, or othee $talder of any entity constituting Seller, or atjier agreement or instrument to wt
any entity constituting Seller is a party or by efhell or any part of the Property is bound, (idlate any restriction, requirement, covenat
condition to which all or any part of the Propeisybound, (iii) to the knowledge of Seller, congtit a violation of any applicable co
resolution, law, statute, regulation, ordinanceube applicable to Seller or the Property, (iv) stitute a violation of any judgment, decre:
order applicable to Seller or specifically applieabo the Property, or (v) require the consent,vaaor approval of any third party, if a
which Seller shall obtain on or before Closing.
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(vi) There is no bankruptcy, insolvency, rraagement or similar action or proceeding, whe
voluntary or involuntary, pending or, to the Sefiekctual Knowledge, threatened against Seller.

(vii) Seller has not received from any inswm@ company which carries insurance on any o
Property, or any Board of Fire Underwriters, antiaeof any defect or inadequacy in connection i Property, or its operation and S¢
has no knowledge of any such defect or inadequdtdghamight materially increase the premium or cathecancellation of any insurai
policy or would materially and adversely affect theurability of the Property which has not beereduor corrected.

(viii)  Seller is a “ United States persbnvithin the meaning of Sections 1445(f)(3) and 7&)@0) o
the Internal Revenue Code of 1986, as amended.

(ix) Seller has good title to all the Peralty and the execution and delivery to PurchaténeBill of
Sale required to be delivered at Closing shall gestd title to all of the Personalty in Purchasarif{s designee(s)), free and clear of li
encumbrances and adverse claims, except as providied Agreement.

x) No person, firm, or entity other thBarchaser has any rights to acquire all or any phathe
Premises.

(xi) All insurance premiums have been pamndl no act has been taken or permitted or failele
taken that would impair any insurance coveragerdlee no casualty or property damages claimsandstg; there are no claims other t
personal injury claims under Selletigbility policies; all existing claims are covereg the insurance and are being defended by theans:
companies.

(xii) Seller is not a party to any equipmbzdses.

(xiii) The execution, delivery and performanaf this Agreement in accordance with its termsndi
violate any contract, agreement, commitment, olidelgment or decree to which Seller is a partyyowhich it or the Premises is bound.

(d) Any and all uses of the phrase, “ &ll&8's Actual Knowledgé€ or other references to Sellserknowledg
in this Agreement, shall mean the actual, presamtscious knowledge of Jack Elo. Without limitirige tforegoing, Purchaser acknowlec
that Mr. Elo has not performed and is not obligategerform any investigation or review of any diler other information in the possessio
Seller, or to make any inquiry of any persons,cotake any other actions in connection with theesgntations and warranties of Selle
forth in this Agreement. Neither the actual, préseonscious knowledge of any other individual ofitg, shall be imputed to Mr. Elo, r
shall he be deemed to have constructive knowleéigayinformation known to any other individual emtity.
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(e) The representations and warrantieSedier contained in this Section 9 shall survive @losing for thre
(3) months following the Closing Date (the “ Lintitian Period”). Purchaser shall be entitled to payment from Seflen amount equal to t
damages Purchaser suffered as a result of thethoé@ny representation and warranty.

() Purchaser hereby represents and wiartarSeller as of the date hereof and as of Giothiat:

(@ Purchaser is a corporation duly orgadiand existing under the laws of the State of Newk;
has full power and authority to enter into and perf this Agreement in accordance with its termg] #ris Agreement and all docume
executed by Purchaser which are to be delivereSetter at Closing are, and at the time of Closinly e, duly authorized, executed ¢
delivered by Purchaser and are, and at the tim@lading will be the legal, valid and binding obliges of Purchaser, enforceable ag:
Purchaser in accordance with their respective terms

(i) Purchaser is not acquiring the Propevith the assets of an employee benefit plan &imed ir
the Employee Retirement Income Security Act of 198%l amended (*_ERISA), or, if plan assets will be used to acquire the Priy
Purchaser will deliver to Seller at Closing a dixdite containing such factual representationsha#l permit Seller and its counsel to concl
that no prohibited transaction would result frore tonsummation of the transactions contemplatethisyAgreement. Purchaser is nt
“party in interest” within the meaning of ERISA Wwitespect to any beneficial owner of Seller.

(iii) Purchaser is acquiring the Property fts own use and development and will not assigs
Agreement, or any rights hereunder, to any thindypat or prior to the Closing Date. Notwithstanglithe foregoing, and provided and
condition that Purchaser has fulfilled all of itsligations hereunder including, but not limited the obligation to pay Seller the adjus
Purchase Price at Closing, Purchaser may, contemeously but not prior to the Closing hereundangfer and/or assign any unused zo
and development rights, if any, relating to thenfises to any third party.

10. DAMAGE AND DESTRUCTION :

€) The provisions of Section1311 of the General Obligation law, known as theftdm Vendor an
Purchaser Risk Act, shall apply to this Agreemeard the sale of the Premises as set forth in thissé&ment, provided, however, that
abatement in the purchase price which the Purchmagrbe entitled to by reason of a partial desibncor loss, as provided for in said |
shall in no event exceed the actual amount of arste monies collected or collectible by Sellerdoch loss in case of partial destructiol
fire or other causes covered by insurance carnjetthd Seller. In the event the moneys coveringathave contingency has not been colle
at the time set for Closing, all rights with resp#tereto shall be assigned by the Seller to theHser at the time of Closing and
Purchaser shall accept such assignment in lienyfhatement, and shall pay to Purchaser the anodamy deductible and self-insurance.
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(b) For purposes of this paragraph andieton of Section 5311 of the General Obligations Law, dan
to be less than $150,000 to repair shall be deérmethaterial.”

(c) Notwithstanding the foregoing, in theet the combined value of any damage or destructiedits equa
or exceeds twenty percent (20%) of the Purchase Rndividually or in the aggregate, then Purchasay, at its option, and in its sole i
absolute discretion, elect to terminate this Agreetrby written notice to Seller in which case Pasgr shall receive a refund of
Remaining Deposit and all earnings thereon.

11. BROKERS AND ADVISORS

€) Purchaser represents and warrantglterShat it has not dealt or negotiated witheagaged on its ov
behalf or for its benefit, any broker, finder, coliant, advisor, or professional in the capacityadfroker or finder (each a_* Brokg&r in
connection with this Agreement or the transacticmstemplated hereby. Purchaser hereby agreeseaminifl, defend and hold Seller anc
direct and indirect shareholders, officers, direstpartners, principals, members, employees, ageohtractors and any successors or as
of the foregoing, harmless from and against any ahdlaims, demands, causes of action, lossess evsl expenses (including reason
attorneys’ fees of attorneys’ of Sellgerchoosing, court costs and disbursements) arifsorg any claim for commission, fees or ot
compensation or reimbursement for expenses maadapBroker engaged by or claiming to have dealh Wwitirchaser in connection with t
Agreement or the transactions contemplated hereby.

(b) Seller represents and warrants to lRager that (i) it has not dealt or negotiated withengaged on |
own behalf or for its benefit, any Broker in contiec with this Agreement or the transactions conglated hereby and agrees to indemi
defend and hold Purchaser and its direct and icdsbareholders, officers, directors, partnersngjpials, members, employees, age
contractors and any successors or assigns of tegdimg, harmless from and against any and alimdademands, causes of action, lo:
costs and expenses (including reasonable attorfegs’of attorneys’ of Seller’choosing , court costs and disbursements) arfsimg any
claim for commission, fees or other compensationeonbursement for expenses made by any Brokergemaghy or claiming to have de
with Seller in connection with this Agreement oe tinansactions contemplated hereby or otherwiaglied by Purchaser as a result of Sedler’
breach of its representations above.

(c) The provisions of this Section 11 skatvive the termination of this Agreement or @lesing.
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12. TAX REDUCTION PROCEEDINGS

Seller may file and/or prosecute an applicationtiierreduction of the assessed valuation of thmiBes for real estate ta:
or a refund of Property Taxes previously paid ® @ity of New York for any prior fiscal year andtorcontest any Premises value assess
made for the Premises or any portion thereof ferdiwrent fiscal year. Seller shall have the rightvithdraw, settle or otherwise compron
tax certiorari proceedings affecting real estakesaassessed against the Premises for any peiadgthe Closing. The amount of any
refunds (net of attorney$ees and other costs of obtaining such tax refundtt) respect to any portion of the Premises fer tax year i
which the Apportionment Date occurs shall be appoed between Seller and Purchaser as of the Apparent Date. If, in lieu of a ti
refund, a tax credit is actually received with espto any portion of the Premises for the tax yeawhich the Apportionment Date occt
then (x) within thirty (30) days after receipt bgler or Purchaser, as the case may be, of evideiite actual amount of such tax credit
of attorneys’fees and other costs of obtaining such tax cretth€) tax credit apportionment shall be readjusttvben Seller and Purcha
and (y) upon realization by Purchaser of a taxrggs/on account of such credit, Purchaser shalt@&eller an amount equal to the sav
realized (as apportioned). All refunds or credjipleable to any fiscal period prior to the currdiatx Year shall belong solely to Seller (
Purchaser shall have no interest therein) antgisame shall be paid to Purchaser or anyone amtitighalf of Purchaser, same shall be
to Seller within five (5) business days followirgceipt thereof. All refunds or credits or applieatn the current fiscal period shall be adju
between Seller and Purchaser as one of the cl@ipgtments and, if the same shall be paid to Rgethor anyone acting on behal
Purchaser , Purchaser shall pay Seller its pottiereof within five (5) business days following egut thereof Any tax reduction proceedin
and tax savings for any period for any periodsrate Closing shall belong to the Purchaser exefilgiand shall be controlled by 1
Purchaser exclusively. The provisions of this Secfi2 shall survive shall survive the terminatidéthis Agreement or the Closing .

13. TRANSFER TAXES AND TRANSACTION COSTS:

(a) At the Closing, Seller and Purchadallsexecute, acknowledge, deliver and file alllsueturns as may
necessary to comply with any applicable city, cguat state conveyance tax laws and/or New York esthte conveyance tax le
(collectively, as the same may be amended from tortene, the “ Transfer Tax Law$. The transfer taxes payable pursuant to the Tre
Tax Laws shall collectively be referred to as thér&nsfer Taxes. At Closing, Seller shall pay to the approprigiaty via Purchases’title
company the Transfer Taxes payable if any, in cotiore with the consummation of the transactionstemplated by this Agreement.

(b) Without limiting any other express wigion of this Agreement, Seller shall be respolesibr (i) the cost
and expenses of its legal counsel, advisors aret pifofessionals employed by it in connection wiita sale of the Property, (ii) the Tran:
Taxes described above, (i) any recording feesfscand charges relating to Seller obligations wéi$pect to remove certain specific 1
Objections, (iv) all Must Cure Items, as providedSection 5(e), all charges in connection with nesglior elective escrows delivered
Seller, in connection with Seller obligations on@twise, and/or closing fees.

(c) Without limiting any other express yigion of this Agreement, Purchaser shall be resiba for (i) the
costs and expenses associated with its due dikg€iicthe costs and expenses of its legal coymasklisors and other professionals emple
by it in connection with the sale of the Propefty) all premiums and fees for title examinationdatitle insurance and endorsements obt:
and all related charges and survey costs in coiumettterewith, (iv) all costs and expenses incuiredonnection with any financing obtair
by Purchaser, including without limitation, loaregée mortgage recording taxes, financing costs andelrs legal fees, and (v) any record
fees for documentation to be recorded in connedtiitim the transactions contemplated by this Agreame

(d) The provisions of this Section 13 $kalvive the termination of this Agreement or @lesing.
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14. DELIVERIES TO BE MADE ON THE CLOSING DATE :

(@) Sellés Documents and DeliveriesOn the Closing Date, Seller shall deliver or eatws be delivered
Purchaser the following:

0] Duly executed and acknowledged Deetthenform of Exhibit 2
(i) Duly executed Bill of Sale in the foraf Exhibit 3;

(iii) Copies, of plans and specificatiorsghinical manuals and similar materials for the dod to the
extent same are in Seller’s possession or control;

(iv) A duly executed “FIRPTA” certificatioas to Seller's non-foreign status in the form ohibit 4 ;

(v) Copies, of all books and records refgtio utility files and records of repairs and ntained b
Seller during Seller’'s ownership thereof, to théeak same are in Seller's possession or contraluding Sellers corporate tax returns &
financial statements;

(vi) Keys and combinations in Seller's passen relating to the operation of the Premises;

(vii) A standard Owner’s affidavit of titleq enable the Purchaser’s title company to omitgpietec
exceptions or other matters that are not Permiiteimbrances) in a form acceptable to said tittagamy;

(viii)  An Assignment of the Triple Net Leagethe form annexed as Exhibit&reto;
(ix) Any other document required by thisrégment;

(x) A copy of the resolution of the boafddirectors of Seller authorizing the executioalivkry anc
performance of this Agreement and the consummatidhe transactions contemplated by this Agreemsertified as true and correct by
Secretary or Assistant Secretary of Purchasera @ipod standing certificate for Seller issuedhgy $tate of New York dated within thirty (:
days of the Closing Date; and (iv) an incumbengyifteate executed by the Secretary or Assistact&ary of Purchaser with respect to tt
officers of Purchaser executing any documentssiruments in connection with the transactions aoptated herein; and

(xi) A Blumberg Form General Release froell& in favor of Tenant and the Guarantor unde
Lease releasing Tenant and Guarantor from any sl&ieller may have against either of them arisirtgobor relating to the Lease; provid
however, that Tenant and the Guarantor shall refiighie to the Seller, to the extent set forthhie t.ease or by operation of law for any
all claims which any thirgharty ever had, now has or hereinafter can, slmathay have against Seller arising out of or retatin the Leas
and/or the Tenarg’use and occupancy of the Property, and, in addithe Release shall not apply to, and/or waivi@rdt any and all claim
for indemnification and/or contribution that thell8emay have against Tenant and/or the Guaratddhe extent set forth in the Lease o
operation of law as a result of any claim asseied third-party.
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(b) Purchaser Documents and DeliveriesOn the Closing Date, Purchaser shall deliver ause to b
delivered to Seller the following:

@ Payment of the balance of the PurchHisee payable in good funds and so as to be reddy
Closing by 5:00 p.m. eastern time, on the ClosiageDas adjusted for apportionments under Sectiore@its and other adjustments set 1
in this Agreement;

(i) If Purchaser is a corporation, a coplythe resolution of the board of directors of Fage
authorizing the execution, delivery and performan€ethis Agreement and the consummation of thesmations contemplated by t
Agreement certified as true and correct by the @acy or Assistant Secretary of Purchaser; (iijoadgstanding certificate for Purche
issued by the state of incorporation of Purchadated within thirty (30) days of the Closing Daf@i) a good standing certificate 1
Purchaser issued by the State of New York datedinvthirty (30) days of the Closing Date; and (&) incumbency certificate executec
the Secretary or Assistant Secretary of Purchasiér mspect to those officers of Purchaser exegusiny documents or instruments
connection with the transactions contemplated herei

(iii) If Purchaser is a partnership, copspartnership resolutions and/or consents of thestituen
partners of Purchaser authorizing the executiofiyetg and performance of this Agreement and thasconmation of the transactic
contemplated by this Agreement, all certified ag tand correct by a general partner of Purchagdr; a

(iv) If Purchaser is a limited liability cquany, (i) copies of the consent of the membersuwtirase
authorizing the execution, delivery and performanéethis Agreement and the consummation of thestations contemplated by t
Agreement, all of the foregoing being certified tase and correct by the managing member(s) or swenber of Purchaser; (ii)
incumbency certificate executed by an officer onager of Purchaser with respect to individuals etirg any documents or instruments
behalf of Purchaser in connection with the trarisastcontemplated herein.

(v) A Blumberg Form General Release froomarg and Guarantor in favor of Seller releasindet
from any claims Tenant and/or the Guarantor mayetegainst Seller arising out of or relating to tiease; provided, however, that Se
shall remain liable to Tenant and the Guarantoth&extent set forth in the Lease or by operatibtfaw for any and all claims which a
third-party ever had, now has or hereinafter can, shathay have against Tenant and/or Guarantor arisuigof or relating to the Lea
and/or the Tenarg’use and occupancy of the Property, and, in addithe Release shall not apply to, and/or waivi@rdt any and all claim
for indemnification and/or contribution that thenbat and/or Guarantor may have against Sellethdoektent set forth in the Lease ol
operation of law as a result of any claim asseied third-party
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(c) Jointly Executed DocumentSeller and Purchaser shall on the Closing Dath eaecute, acknowled
(as appropriate) and deliver to Purchaser’s titlmgany for release at Closing the following docuteen

@ The returns required under the Tran3fex Laws, if any, and any other tax laws applieab the
transactions contemplated herein;

(i) Any other affidavit, document or inginent required to be delivered by Seller or Purehax
reasonably requested by Purchaséitle company (so long as such request doesdadditional expenses, costs, liabilities, waiemnb
covenants to Seller unless otherwise providedrfahis Agreement, including, without limitation, Ii&¢'s Must Cure Items), pursuant to
terms of this Agreement or applicable law in oreeffectuate the transfer of title to the Premises

15. CLOSING DATE:

(a) The closing of the transactions comtiated hereunder (the_* Closiriy shall occur in the City of Ne
York, County of New York, and the documents reférte in Section 14 shall be delivered upon tendehe Purchase Price provided fo
this Agreement, by 5:00 p.m., eastern time, onddue that is thirty (30) days from the date Pureh@sercises the Option Agreement (s
date or such other date as mutually agreed up@ebgr and Purchaser, being referred to in thissAgrent as the “ Scheduled Closing Date
and the actual date of the Closing, the “ ClosiraieD), at the offices of Purchaser’s lender, or thecRaser’s counsel’s office or lender’
attorneys office in New York County or Nassau County. THedihg shall occur in person and shall be effeetidty means of concurre
delivery of the documents of title, transfer ofergsts,) and the payment of the Purchase Pxotwithstanding anything to the contr
contained herein, Purchaser shall be entitled &o(@pthirty (30) day extension of the Scheduledsig Date.

(b) In the event Purchaser elects to adjdbe Closing for thirty (30) days pursuant to h@visions @
Section 15(a), time shall be of the essence dwet®tirchaser, but not the Seller, with respedigmew Closing Date.

(c) Purchaser shall have the right to kcaée the Closing Date by providing Seller witlirtsh (30) days’
advance notice of the new Closing Date. In the effemchaser elects to accelerate the Closing agr@dfter elects to adjourn the Clos
time shall be of the essence at to the Purchaserdbthe Seller with respect to the adjourned DlpPate.

16. NOTICES:
(a) All notices, demands, requests or rotoenmunications (collectively, * Noticé$ required to be given
which may be given hereunder shall unless otherpiiseided herein be in writing and shall be sen{dynational overnight delivery servi

or (b) facsimile transmission (provided that thégimal shall be simultaneously delivered by natiooaernight delivery service or perso
delivery), or (c) personal delivery, addressedodiswis:
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i If to Seller:

Jack Elo

Elo Organization

42 West 48" Street

New York, New York 10036
Facsimile: (212) 997-5539

with copies to:

Zane and Rudofsky

The Starrett Lehigh Building
601 West 26" Street, Suite 1315
New York, New York 10001
Attention: Eric S. Horowitz, Esq.
Facsimile: (212) 541-5555

ii. If to Purchaser:

RCI Holdings Inc.
10959 Cutten RoadHouston, Texas 77066
Facsimile: (281) 397-6730

with a copy to:

Meister Seelig & Fein LLP

Two Grand Central Tower

140 East 4% Street, 19" Floor

New York, New York 10017
Attention: Matthew E. Kasindorf, Esq.
Facsimile: (646) 539-3658

(b) Any Notice so sent by overnight detiveervice or personal delivery shall be deemeémion the date
receipt or refusal as indicated on the return mceir the receipt of the national overnight defyveervice or personal delivery service. /
Notice sent by facsimile transmission shall be degmiven when received as confirmed by the teleroglectronic transmission report
Notice may be given either by a party or by suctiy’s attorney. Seller or Purchaser may designatediyless than five (5) business days’
notice given to the others in accordance with #rens of this Section 16, additional or substitutedties to whom Notices should be ¢
hereunder.

(c) To the extent any Notice(s) is reqdiog permitted to be given hereunder, to or by ipldtparties on tt

part of the Seller, a single Notice addressed tesigned by multiple entities shall be deemed adegaad sufficient as to all Noti
requirements of this Agreement.
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17. DEFAULT BY PURCHASER OR SELLER:

€) If (i) Purchaser shall default in thayment of the Purchase Price, or (ii) Purchasell stefault in th
performance of any of its other obligations to leefgrmed prior to or on the Closing Date and sfallto close in accordance with the te
of this Agreement and, with respect to only a difander this Section 17(a)(ii) if such default Bleantinue for five (5) business days a
written notice from Seller to Purchaser (provideowever, that such notice shall not extend any tifrithe essence closing date), SeHesol¢
remedy by reason thereof shall be to terminate Algileement and, upon such terminati@eller shall be entitled to retain the Remai
Deposit as liquidated damages for Purchaser’s ddfateunder, it being agreed that the damagesdson of Purchassrtlefault are difficul
if not impossible, to ascertain, and thereaRarchaser and Seller shall have no further rightsbtigations under this Agreement except
those that are expressly provided in this Agreertestrvive the termination hereof. If Seller valiterminated this Agreement pursuant
right given to it hereunder and Purchaser takesmongful action in bad faith that materially infimres with Selles ability to sell, exchang
transfer, lease, dispose of or finance the Prop@mtiuding, without limitation, the filing of anjis pendens or other form of attachn
against the Property), then Purchaser shall béelify all loss, cost, damage, liability or expergeluding, without limitation, reasonal
attorneys’fees, court costs and disbursements but excludicigental, remote and consequential damages, ahgrofits) incurred by Sell
by reason of such wrongful, bad faith action toteshby Purchaser.

(b) If Seller shall default in any of itbligations to be performed on or prior to the @igsDate or be i
breach of any of covenants or representations hdexuand such default shall continue for fivel{B$iness days after written notice to Se
Purchaser shall have the right (i) to seek to obspiecific performance of Sellsrbbligations hereunder, provided that any act@rspecific
performance shall be commenced within sixty (60)sdafter written notice of such default and Sellas failed to cure such default wit
such time period, and if Purchaser prevails theteunSeller shall reimburse Purchaser for all reabte legal fees, court costs and all ¢
reasonable costs of such action or (ii) to terngirihis Agreement, and receive from Seller reimbuesg of Purchases’reasonable and act
out-ofpocket costs and expenses incurred in connectitim tve transaction (excluding however consultastfdegal fees, and the cos
conducting inspections of the Property and other diligence), receive a return of the Remaining @&mnd upon such return and deliv
this Agreement shall terminate and neither partsetoeshall have any further obligations hereundarept for those that are expres
provided in this Agreement to survive the termioathereof. Notwithstanding anything herein to thateary, Purchaser shall have no rigt
seek specific performance, if Seller shall be gribd from performing its obligations hereunderreason of any law, regulation, or ot
legal requirement applicable to Seller. Notwithsiag anything to the contrary contained hereirthim event Seller is able to comply with
of its obligations hereunder but nevertheless ullifffails and refuses to close hereunder thesuirh event, and only in such event, Purct
may either seek specific performance of this Agrestnor, in the alternative, receive a return ofRenaining Deposit.
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(c) The provisions of this Section 17 $kaltvive the termination hereof.

18. HAZARDOUS MATERIALS :

(a) Purchaser acknowledges that neithdierSeor any of the Exculpated Parties have madg
representations or warranties as to whether thpdpty contains or has in the past contained Hazarditaterials (either below, at or ab
ground level) or pertaining to the extent, locationnature of same. “Hazardous Materiadkall have the broadest meaning possible and
include, but not be limited to “hazardous substahes defined in the Comprehensive Environmental Resp&ompensation and Liabil
Act of 1980, 42 U.S.C. section 9601 et seq., asnaled by the Superfund Amendments and Reauthonmatiat of 1986, Pub.L. N0.99-
499,100 Stat. 1613, and as otherwise amended,egpudations adopted pursuant to such Acts, and alslinclude asbestos, all forms
fractions of petroleum and natural gas, petroleundpcts and any toxic biological matter.

(b) Purchaser further acknowledges thathee Seller nor any of the Exculpated Parties heade an
warranties or representations with respect to treptiance with any and all applicable codes, lawkes, regulations, statutes, condition
restrictions of any governmental or qugskernmental entity with respect to the investigatof, maintenance of and/or removal of
Hazardous Materials; and Seller shall have no abiig to undertake any work, or incur any expend# wespect to the investigatic
removal, encapsulation, remediation or any othgomacegarding any Hazardous Materials.

(c) Purchaser further acknowledges thatRuirchase and Sale Agreement, and Purclsaskligation to clos
hereunder is not subject to, nor conditioned upontasting, inspection and/or investigation nor atiyer requirement regarding Hazarc
Materials.

(d) Purchaser and its successors andrassiwall defend, indemnify and hold Seller andeatiulpated Parti¢
harmless from and against any and all cost, laasage, or expense including without limitation at&ys’fees, arising from or relating to &
claim, suit, judgment, violation or proceeding kghtior asserted by any third party of any natureluding, but not limited to governmer
or quasi governmental entity, of any nature arising of or relating to the presence of any Hazasddaterials at, below, or above groi
level of the Property arising out of, or relatimgTenants use and occupation of the Building and/or whigs Wwrought on to, or permittec
be brought on to the Premises by Tenant.

(e) In the event Purchaser elects to uakerany investigation and/or testing felazardous Material
Purchaser shall provide Seller with five (5) bussdaysadvance notice of the date and time of such ingastin and/or testing. Such not
shall set forth, with specificity, the name of tt@mpany undertaking the investigation and/or tgstingether with the nature and exter
such investigation and/or testing. Seller shallenthe reasonable right to object to any such iny&tsbn or testing that it deems unsafi
dangerous. Notwithstanding the fact that Purchhasrthe right to conduct an investigation and/etitg for Hazardous Materials the f
and/or present existence of any Hazardous Matearadgor any condition arising out of or relatingth@ past and/or present existence ol
Hazardous Materials shall not provide Purchaser giibunds to cancel this Agreement.
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) Prior to any inspection of the Progebeing undertaken by any of Purchaseafjents or representati
each such agent and/or representative shall préidier with a certificate of insurance in a foreasonable satisfactory to Seller, nar
Seller as an additional insured for bodily injurydadeath in an amount of not less than One Mil({{®h000,000) Dollars per occurrence
for property damage in an amount of not less than Million ($2,000,000) Dollars.

(9) Purchaser shall pay Seller on demhadittual out-opocket costs and expenses of repairing and reg
any damage to the Property resulting from Purchasevestigation unless such repairs and/or restoras undertaken by Purchaser to
reasonable satisfaction of Seller

(h) The terms and conditions of this Setti8 shall survive the Closing or terminationto§tAgreement.

19. ENTIRE AGREEMENT :

This Agreement contains all of the terms agreechupzriween Seller and Purchaser with respect teubgct matter here:
and all prior agreements, understandings, reprasens and statements, oral or written, betweeteiSehd Purchaser are merged into
Agreement. The provisions of this Section 19 skallive the Closing or the termination hereof.

20. AMENDMENTS:

This Agreement may not be changed, modified oriteated, except by an instrument executed by SatidrPurchaser.
21. WAIVER:

No waiver by either party of any failure or refubglthe other party to comply with its obligatiostzall be deemed a wai
of any other or subsequent failure or refusal to@oply. The provisions of this Section 21 shatliére the Closing or the termination hereof.

22. SECTION HEADINGS:

The headings of the various sections of this Agesgrhave been inserted only for the purposes oferdence, and are r
part of this Agreement and shall not be deemedijnraanner to modify, explain, expand or restrigg ahthe provisions of this Agreeme
The provisions of this Section 22 shall survive @esing or the termination hereof.
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23. GOVERNING LAW: :

This Agreement shall be governed by the laws ofStege of New York without giving effect to confliof laws principle
thereof. The provisions of this Section 23 shall/se the Closing or the termination hereof.

24, PARTIES; ASSIGNMENT AND RECORDING::

(a) This Agreement and the various rigirid obligations arising hereunder shall inure ®lifnefit of and t
binding upon Seller and Purchaser and their resesticcessors and permitted assigns. Notwithstgnitiie foregoing, neither party n
assign this Agreement or the rights granted hereumdthout the prior written consent of the othartg, which may be withheld in su
party’s sole discretion, for any or no reason whatsod@rchaser shall have the right to assign this ément to an entity controlled by E
S. Langan.

(b) Neither this Agreement nor any memdtan hereof may be recorded without first obtainBejler’s
consent thereto, which may be withheld for any@reason whatsoever.

25. FURTHER ASSURANCES

Seller and Purchaser will do, execute, acknowledgée deliver all and every such further acts, deedsyveyance
assignments, notices, transfers and assuranceayabareasonably required by the other party,Herltetter assuring, conveying, assigr
transferring and confirming unto Purchaser the Briypand for carrying out the intentions or faeiling the consummation of this Agreem
The provisions of this Section 25 shall survive @esing or the termination hereof.

26. THIRD PARTY BENEFICIARY :

This Agreement is an agreement solely for the beakSeller and Purchaser. No other person, pargntity shall have ai
rights hereunder nor shall any other person, pargntity be entitled to rely upon the terms, cams and provisions contained herein.
provisions of this Section 26 shall survive thesiig or the termination hereof.

27. JURISDICTION AND SERVICE OF PROCESS

The parties hereto agree to submit to personadiation in the State of New York in any actionpooceeding arising out
this Agreement and, in furtherance of such agre¢ntie@ parties hereby agree and consent that witliraiting other methods of obtaini
jurisdiction, personal jurisdiction over the pasti@ any such action or proceeding may be obtamiéun or without the jurisdiction of ar
court located in New York and that any processatice of motion or other application to any suclirtén connection with any such actior
proceeding may be served upon the parties by eggstor certified mail to or by personal servicehat last known address of the par
whether such address be within or without the gliction of any such court. Seller hereby irrevogaliesignates its counsel, Zane
Rudofsky, as its agent for service of process imegation with any matter relating to this Agreemé&hirchaser hereby irrevocably design
its counsel, Meister, Selig & Fein as its agentdenvice of process in connection with any magéating to this Agreement. The provision:
this Section 27 shall survive the Closing or threniaation hereof.
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28. WAIVER OF TRIAL BY JURY :

Seller and Purchaser hereby irrevocably and untiondily waive any and all right to trial by jury iany action, suit
counterclaim arising in connection with, out of aherwise relating to this agreement. The provisiof this Section 28 shall survive
Closing or the termination hereof.

29. MISCELLANEOUS:

€) This Agreement may be executed in ipleltcounterparts, and pdf format, each of whichllshe deeme
an original and all of which, taken together, skealhstitute one and the same instrument.

(b) Any consent or approval to be givemebhader (whether by Seller or Purchaser) shallb#oeffectivi
unless the same shall be given in advance of #iegaf the action for which consent or approvaléguested and shall be in writing. Exc
as otherwise expressly provided herein, any cormeapproval requested of Seller or Purchaser neayithheld by Seller or Purchaser ir
sole and absolute discretion.

(c) As used in this Agreement, the terbusiness day shall mean every day other than Saturdays, Sur
all days observed by the federal or New York Stateernment as legal holidays and all days on whahmercial banks in New York St
are required by law to be closed. Any referencihi Agreement to a* ddyor a number of “days” (other than references tobaisiness dz
" or “ business day¥ shall mean a calendar day or calendar days. Itiamg/period ends on a day that is not a businegstdan such peric
shall automatically be extended to the next businlay.

(d) The provisions of this Section 29 skatvive the Closing or the termination hereof.

30. ATTORNEYS FEES:

In the event of any litigation between the partieseto to enforce any of the provisions of this égnent or any right
either party hereto, the substantially mmevailing party to such litigation shall pay tetbubstantially prevailing party all costs and eges
including reasonable attorneyiges and disbursements, incurred herein by thetamniily prevailing party in and as part of thelgumen
rendered in such litigation. This Section 30 skatlvive Closing or the termination of this Agreernen
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31. LIKE-KIND EXCHANGE :

Seller desires, and Purchase is willing to coope(stibject to the limitations set forth below),effectuate the sale of t
Property by means of an exchange of “like-kiqtoperty which will qualify as such under Sectidd31 of the Internal Revenue Code
1986, as amended, and the regulations promulghédunder. Seller reserves the right to assiggitss, but not its obligations, hereunde
a qualified intermediary as provided in I.R.C. R4g1031(k)1(g)(4) on or before the Closing Date. Upon writigstice from Seller 1
Purchaser, Purchaser agrees to cooperate withr 8eldfect one or more likkind exchanges with respect to the Property (inolgidwithou
limitation, the signing of all required documenpspvided that such cooperation shall be subjetitédollowing conditions: (a) such excha
shall not delay the Closing and shall occur eiiiBrultaneously with the Closing or the purchase eyoproceeds payable to Seller sha
paid, upon Selles prior written direction to Purchaser, to a thpatty escrow agent or intermediary such that Pweshshall not be requir
to participate in any subsequent closing, (b) Pasehshall not be obligated to spend any sumscar emy expenses in excess of the sum:
expenses which would have been spent or incurreBurghaser if there had been no exchange, andu¢ch&ser shall not be obligatec
acquire or accept title to any property other tii@nProperty, and Seller shall not be obligateddguire or accept title to any property. C
Purchaser has paid the purchase money proceedeeated by Seller, Purchaser shall have no furtiidigation hereunder with respec
such “like-kind” exchange. Seller hereby indemnifies and holds Risethharmless from and against any costs, liasliind expens
incurred or suffered by Purchaser in connectiorh e “like-kind” exchange or exchanges described herein with respebe Propert
which indemnity shall survive the Closing until teepiration of any applicable statute of limitatson

32. PURCHASERS TITLE COMPANY :

Purchaser designates Metropolitan Abstract Corfmrags agent for either First American Title, SaewTitle or Fidelity Title, as its tit
company for this transaction. In the event sudb Gompany is unable or unwilling to provide Pursdrawith the necessary title insuranc
order to consummate this transaction then, in gweimt, Purchaser shall be obligated to accepiitisierance from a nationally recognized
insurance company designated by Seller providedoamh condition that Selles’title insurance company shall provide Purchas#r thie
insurance coverage that Purchasditle company was unwilling or unable to providie.addition to, and notwithstanding the foregoirfi
Purchases title company is willing to provide the necessttlg insurance but requires that Purchaser pagdiitional premium for sui
insurance, but Purchaser is not obligated underGointract to pay such additional premium thersuoh event, Seller may elect, in its ¢
discretion, to pay such premium on Purchaser’slbeha

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, Seller and Purchaser have ahtisis Agreement to be executed the day and yestrdbow:
written.

REGENT 33" REALTY CORP.

By:

Jack Elo, Presidel
RCI HOLDINGS INC.

By:

Eric S. Langan, Preside

The undersigned hereby acknowledges and consents
to the Escrow Provisions of Section 3 hereof:

ZANE and RUDOFSKY

By:

Eric S. Horowitz, Partne




ACKNOWLEDGMENTS

STATE OF NEW YORK )
SS.:
COUNTY OF NEW YORK )
Onthe __ day of , before me, tidengigned, personally appeared JACK ELO, Manalyleghber of REGEN

33" REALTY CORP., personally known to me or proved te on the basis of satisfactory evidence to be nidevidual whose name
subscribed to the within instrument and acknowleldge me that he executed the same in his capaaily,that by his signature on
instrument, the entity upon behalf of which theividlial acted, executed the instrument.

Notary Public

STATE OF NEW YORK )
SS.:
COUNTY OF NEW YORK )
On the day of , before me, itdergigned, personally appeared Eric S. Langaisjdemnat of RCI HOLDINGS

INC. personally known to me or proved to me onlihsis of satisfactory evidence to be the individuabse name is subscribed to the wi
instrument and acknowledged to me that he exedhidame in his capacity, and that by his signatar¢he instrument, the entity ug
behalf of which the individual acted, executed itigrument.

Notary Public




SCHEDULE A

SCHEDULE OF PROPERTY

Sched /1




Sched £ 2




SCHEDULE B
LIST OF PERSONALY

NONE




EXHIBIT 1
ESCROW AGENT'S WIRE INSTRUCTIONS

ZANE AND RUDOFSKY ATTORNEYS ' TRUST ACCOUNT
SIGNATURE BANK —WIRE INSTRUCTIONS

Signature Bank
565 Fifth Avenue
New York, NY 10017
ABA # 026013576
SWIFT# SIGN US 33

Account Title: Zane and Rudofsky, Attorneys’ TréAgticount
Account No.:1500881492
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EXHIBIT 2

BARGAIN AND SALE DEED WITHOUT COVENANTS
CONSULT YOUR LAWYER BEFORE SIGNING THIS INSTRUMENT- THIS INSTRUMENT SHOULD BE USED BY LAWYERS
ONLY
THIS INDENTURE, made the  day of ,

BETWEEN
party of the first part, and
party of the second part,
WITNESSETH, that the party of the first part, in consideratadin

Dollars
paid by the party of the second part, does heredyt@nd release unto the party of the second fhertheirs or successors and assigns ¢
party of the second part forever,

ALL that certain plot, piece or parcel of land, witk thuildings and improvements thereon erected,tsitliing and being in the

TOGETHER with all right, title and interest, if angf the party of the first part in and to any steeand roads abutting the above desc
premises to the center lines thereof; TOGETHER withappurtenances and all the estate and righteqfarty of the first part in and to s
premises; TO HAVE AND TO HOLD the premises hereiarged unto the party of the second part, the lgisiccessors and assigns o
party of the second part forever.

AND the party of the first part, in compliance wiBection 13 of the Lien Law, covenants that theaypaf the first part will receive tt
consideration for this conveyance and will hold tlght to receive such consideration as a trustl ftmbe applied first for the purpose
paying the cost of the improvement and will aplg same first to the payment of the cost of therawgment before using any part of
total of the same for any other purpose. The wquarty” shall be construed as if it read “parti@gfienever the sense of this indentur
requires.

IN WITNESS WHEREOF, the party of the first part has duly executed tlded the day and year first above written.

IN PRESENCE OF:

Exh z- 1




ACKNOWLEDGEMENT TAKEN IN NEW YORK STATE
State of New York, County of |, ss:

On the day of
personally appeared

in the year , before the undersigned,

, personally known to me or proved to me on théshals
satisfactory evidence to be the individual(s) whaame(s) is (are)
subscribed to the within instrument and acknowlelddgeme that
he/she/they executed the same in his/her/theircitgfias), and that by
his/her/their signature(s) on the instrument, tidiviidual(s), or the perso
upon behalf of which the individual(s) acted, exeduhe instrument.

ACKNOWLEDGEMENT BY SUBSCRIBING WITNESS TAKEN
IN NEW YORK STATE

State of New York, County of
On the day of in the year
Public in and for said State, personally appearedthe

subscribing witness to the foregoing instrumentthwiwhom | am

, SS.

personally acquainted, who, being by me duly swdid,depose and sa|

that he/she/they reside(s) in

(if the place of residence is in a city, include #ireet and stred

number if any, thereof); that he/she/they know(s)

to be the individual described in and who executkd foregoing
instrument; that said subscribing witness was mtesied saw said

execute the same; and that said witness at the tsa®subscribed
his/her/their name(s) as a witness thereto

Bargain and Sale Dee
Without Covenants

Title No.

TO

DISTRIBUTED BY

NNN

YOUR TITLE EXPERTS
The Judicial Title Insurance Agency LLC
800-281-TITLE (84585) FAX: 800-FAX-9396

Exh z- 1

, before, the undersigned, a Notal

ACKNOWLEDGEMENT TAKEN IN NEW YORK
STATE

State of New York, County of , ss:

On the day of in the year , befame, the

undersigned, personally appeared

, personally known to me or proved to me on the
basis of satisfactory evidence to be the indivi(g)akhose
name(s) is (are) subscribed to the within instrunaenl
h acknowledged to me that he/she/they executed the 8a
his/her/their capacity(ies), and that by his/heiftkignature(s)
on the instrument, the individual(s), or the perapon behalf
of which the individual(s) acted, executed therinstent.

ACKNOWLEDGEMENT TAKEN OUTSIDE NEW

YORK STATE

'y

*State of |, County of |, ss:

*(Or insert District of Columbia, Territory, Poss&n or
y Foreign County)

On the day of in the year , before me the
tundersigned personally appeared

Personally known to me or proved to me on the hafsis
satisfactory evidence to be the individual(s) whioame(s) is
(are) subscribed to the within instrument and aekadged to
me that he/she/they executed the same in his/berfthpacity
(ies), that by his/her/their signature(s) on thetriniment, the
individual(s) or the person upon behalf of which thdividual
(s) acted, executed the instrument, and that suditidual
make such appearance before the undersigned in the

(add the city or political subdivision and the stat country or
other place the acknowledgement was tak

SECTION:

BLOCK:

LOT:

COUNTY OR TOWN:

RETURN BY MAIL TO:




EXHIBIT 3
FORM OF BILL OF SALE

REGENT 33 rd REALTY CORP,, a ingav an office

“Seller"), in consideration of Ten Dollars ($10.@0)d other good al
valuable consideration paid to Seller by , having an address at
("Purchaser"), the reegigtsufficiency of which are hereby acknowledgeeteby sells, conveys, assic
transfers, delivers and sets over to Purchaséixalles, equipment, machinery, if any, applianaed other personal property (other thar
Excluded Personalty, as defined in that certaircifase and Sale Agreement dated betwden@a Purchaser) owned by Se
and which are located at and used or usable inemtiom with the real property located at .

TO HAVE AND TO HOLD unto Purchaser and its successmd assigns to its and their own use and bebediver.
This Bill of Sale is made by Seller without recauend without any expressed or implied represemtati warranty whatsoever.

IN WITNESS WHEREOF, Seller has caused this BilSale to be executed as of this___ day of , 2012,

By:
Name:
Title:

Exh -1




EXHIBIT 4
FIRPTA AFFIDAVIT

Section 1445 of the Internal Revenue Code providasa transferee of a U.S. real property interasit withhold tax if the transfel
is a foreign person. To inform the transferee thithholding of tax is not required upon the dispiosi of a U.S. real property interest

REGENT 339REALTY CORP. ("Seller"), the undersigned herebytifies the following:

1. Seller is not a foreign corporationieign partnership, foreign trust, or foreign est@® such terms are definec
the Internal Revenue Code and Income Tax Regukgtion

2. Seller's U.S. employer identificatiammber is
3. Seller's office is:
4, The undersigned understands that thisification may be disclosed to the Internal RewerService by tt

transferee and that any false statement contaieezirhcould be punished by fine, imprisonment, athb

Under penalties of perjury | declare that | havareined this certification and to the best of my Wwlealge and belief it
true, correct and complete, and | further declaat k have authority to sign this document on biebiaBeller.

REGENT 339REALTY CORP.
By:

Name:
Title:

, 20:
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EXHIBIT 5

ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT, made aedtered into this day of , 2ban(
between REGENT 3FRP REALTY CORP. (“Assignor"), a New York Corporation located c/o ,
“Assignee”), a , located
WITNESSETH:

In exchange for Ten Dollars ($10.00), and otherdyaead valuable consideration, the receipt and @affcy of which is herel
acknowledged, Assignor hereby assigns to Assighdessignor's right, title and interest in, to andder that certain Lease dated Februa

2003 (the “Lease”), by and between Assignor, adltad, and Peregrine Enterprises Inc, as tenanthi premises known as 50 West'83
Street, New York, New York;

TO HAVE AND TO HOLD unto each Assignee and its sg30rs and assigns to their and their own use emefibforever.

Assignee hereby expressly assumes the obligatibdssignor under the Lease, and Assignee shallndefendemnify and ho
Assignor harmless from and against and all anadndacauses of action, costs and expenses (incluoiirighot limited to reasonable attorney’
fees of the attorneys of Assignor’s choosing) agsiut of, or relating to the Lease.

This Agreement is made by Assignor without recoarsg without any expressed or implied representatiovarranty whatsoever.

This Agreement shall be binding upon and inurdlienefit of the parties hereto and their respeaticcessors and assigns.

IN WITNESS WHEREOF, Assignor and Assignee have etet this Assignment and Assumption Agreement athefdate firs
above written.

ASSIGNOR:
REGENT 33RPREALTY CORP.

By:

ASSIGNEE:

By:




ACKNOWLEDGMENTS

STATE OF NEW YORK )
SS.:
COUNTY OF NEW YORK )
On the day of , 201prbefie, the undersigned, personally appeared

, personally known to mpeaved to me on the basis of satisfactory eviddnde the individual whose nai
is subscribed to the within instrument and ackndgézl to me that he executed the same in his cgpanid that by his signature on the
instrument, the individual, or the person upon lfetfavhich the individual acted, executed the ingtent, and that such person made such
appearance before the undersigned.

Notary Public

STATE OF NEW YORK )
SS.:
COUNTY OF NEW YORK )
On the day of , 201prbefie, the undersigned, personally appeared

personally known to me or proved to me on the bafsésitisfactory evidence to be the individual wdhaame is subscribed to the within
instrument and acknowledged to me that he exe¢htedame in his capacity, and that by his signaiarthe instrument, the individual, or 1
person upon behalf of which the individual actediaited the instrument, and that such person mateappearance before the undersigned.

Notary Public




EXHIBIT B

Record and Return to;

Emily B. Wolf, Esq.

Meister Seelig & Fein LLP

2 Grand Central Tower

140 East 45th Street, 19th Floor
New York, New York 1001

MEMORANDUM OF OPTION AGREEMENT

This Memorandum of Option Agreement (“Memoranduniéjed October 21, 2013 between RegerftBRealty Corp, a New York

corporation, with an address c/o Zane and Rudo®By,West 26" Street, Suite 1315, New York, New York 10001 (“@pér”) and RCI
Holdings Inc., a Texas corporation, having an asklef 10959 Cutten Road, Houston, Texas 77066 {00ge"), who agree as follows:

For good and valuable consideration, the receigtsarfficiency of which are hereby acknowledged,i@mr grants to Optionee the exclusive

right to purchase Optioner’s interest in the reaberty known as 50 West 38Street, in the County of New York, City and Statéew
York, further described as Block 834 and Lot 73yenparticularly described in Exhibit A attachedéter pursuant to that certain Option
Agreement (“Option Agreement”) dated as ofOctokierZ013, from the date hereof until midnight on 30" day of September, 2018.

All the terms and conditions of the Option Agreetreme made a part of this Memorandum of Option Agrent as though fully set forth
herein

[Signature pages to follow]




IN WITNESS WHEREOF , the Optioner and Optionee have duly executedMigisiorandum, this _ 22t day of Octobe

2013.
OPTIONER:
REGENT 33RPREALTY CORP. , a New York corporatio
By: /sl Jack Elc
NameJack Ela
Title: Managing Membe
STATE OF NEW YORK )
: ss.:
COUNTY OF ___NY )

Onthe 2B. day of October in the year 2013 before me, thdersigned, a notary public in and for said Stagesgnally appeared Jack E

Managing Member of Regent 38Realty Corp., personally known to me or proved t® om the basis of satisfactory evidence to b
individual whose name is subscribed to the witistiument and acknowledged to me that he exech&edame in his capacity, and tha
his signature on the instrument, the individualtha person upon behalf of which the individuakd¢texecuted the instrument.

/s/ Kara A. Lobdel
Notary Public

[Signature page for Memorandum of Option Agreement]




OPTIONEE:
RCI HOLDINGS INC. , a Texas corporatic
By: /s/ Eric S. Langal

Name: Eric S. Langat
Title: Presiden

STATE OF _ Texas )
: SS.:
COUNTY OF _Harris )
On the day of October in the year 2013 befioee the undersigned, a notary public in and fod &tate, personally appeared Eri

Langan, President of RCI Holdings, Inc., person&tipwn to me or proved to me on the basis of satiefy evidence to be the individ
whose name is subscribed to the within instrumadtacknowledged to me that he executed the saims tapacity, and that by his signa
on the instrument, the individual, or the persoarupehalf of which the individual acted, executeel instrument.

/s/ Kim Milton
Notary Public

[Signature page for Memorandum of Option Agreement]




EXHIBIT A — LEGAL DESCRIPTION




