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AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF INCOME

THREE MONTHS ENDED MARCH 31, 1995 1994
(Dollars in thousands, except per share data) (Unaudited) (Unaudited)
(Note 2)

REVENUES
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Equity in earnings of affiliates.............
2,990
Food processing and manufacturing............
9, 934

Interest:

Related parties.......... ... . ...
3, 058

347

Gai ns on issuance of shares by subsidiary and
affiliate (Note 3)........ ... ... ... ...
2,692

Real i zed and unrealized gains on investmnents.

Rental inconme........... .. ... ...
767
Qher. ... e
387

Total revenues............ ... ...,
20, 175

EXPENSES
Food processing and manufacturing............
10, 238
I nterest:

Related parties........ .. ... . .. ..
817

Total expenses............. ... ... ...
15, 530

I ncone before income taxes...................

4,645
INCOME taXesS. .. e e e
1,971

NET INCOVE. . . ... e
2,674

.10

Wi ght ed average nunber of C ass A and
equi val ent shares outstanding (in thousands)
22,968

The accompanying notes are anintegral part of the consolidated financia statements.
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AVPAL- AMERI CAN | SRAEL CORPCRATI ON AND SUBSI DI ARI ES

CONSOLI DATED BALANCE SHEETS

MARCH 31, DECEMBER
31,
ASSETS AS AT 1995 1994

(Dollars in thousands) (Unaudited) (Note 2)

Cash and cash equivalents...................... $ 49,629 $
42,104

Deposits, notes and | oans receivabl e:

Related parties...... ... ... . . .. ... 80, 565
90, 462

O hers. ... 1,932

lnvest ment S. . ... ... 129, 139
131, 537

Property and equi pnent, |ess accunul ated
depreci ation of $12,140 and $11,616........... 30, 962
30,914

G her assets.......... 45, 866
44,077

TOTAL ASSETS. ... $ 338,093 $
342, 880
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The accompanying notes are anintegral part of the consolidated financial statements.
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AMPAL- AMERI CAN | SRAEL CORPCRATI ON AND SUBSI DI ARI ES

CONSOLI DATED BALANCE SHEETS

LI ABI LI TI ES AND MARCH 31, DECEMBER
31,
SHAREHOLDERS' EQUI TY AS AT 1995 1994

(Dollars in thousands) (Unaudited) (Note 2)

LIABILITIES

Not es and | oans payabl e:

Related parties.............. ... ... . . ... $ 21,746 $
24,837

O hers. ... e 19, 611
19, 226
Debentures. . ... e 80, 340
84, 491
Accounts and incone taxes payable, accrued

expenses and minority interests................ 40, 718
40, 832

Total liabilities....................... 162, 415

169, 386

SHAREHOLDERS EQUITY

4% Cumul ative, Participating, Convertible
Preferred Stock, $5 par value; authorized
650, 000 shares; issued and outstandi ng
205,785 and 206,608 shares..................... 1, 029 1, 033

6-1/ 2% Cunul ati ve, Convertible Preferred Stock,

$5 par value; authorized 4,282,850 shares;
i ssued and outstanding 1,109,242 and 1, 114, 927
shares. . ... .. e 5, 546 5,575

Class A Stock, $1 par value; authorized
30, 000, 000 shares; issued and outstandi ng

20, 861, 688 and 20, 840,518 shares............... 20, 862 20, 841
Comon Stock, $1 par value; authorized, issued

and outstanding 3,000,000 shares............... 3,000 3,000
Additional paid-in capital...................... 57,197 57,185
Retained earnings........... ... ..., 90, 593 89, 007
Cunul ative translation adjustnents.............. (1,999)

(2,636)

Unrealized | oss on marketabl e securities........ (550)

(511)

Total shareholders' equity.............. 175, 678 173, 494
o
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TOTAL LIABILITIESAND SHAREHOLDERS EQUITY. ...... $ 338,093 $ 342,880

The accompanying notes are anintegral part of the consolidated financia statements.

-3-

peres e SO irsssn 2002, EDGAR Online. I nc.




AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

THREE MONTHS ENDED MARCH 31, 1995 1994
(Dollars in thousands) (Unaudited) (Unaudited)

Cash flows from operating activities:

Net iNCOMB. ....... ..., $ 1,586 $ 2,674
Adjustnents to reconcile net income to net
cash provided by operating activities:
Equity in earnings of affiliates.......... (2,723)
(2,990)
Gai ns on issuance of shares by
subsidiary and affiliate................. -

(2,692)
Real i zed and unrealized gains on
investments. . .......... (722) -
Translation loss (gain)................... 62
(52)
Depreciation expense. ..................... 587 527
Anortization expense................ ... 1,184 1, 237
Mnority interests......... ... . ... ...... (167)
(279)
(I'ncrease) decrease in other assets........ (2,172) 8

Increase in accounts and incone taxes
payabl e, accrued expenses and minority

interests. . ....... . .. 140 1,143
Investnents nmade in trading securities..... (1, 419) -
Proceeds from sale of trading securities... 3,787 -
D vidends received fromaffiliates......... 3,029 4,277

Net cash provided by operating activities. 3,172 3,853

Cash flows frominvesting activities:
Deposits, notes and | oans receivable

col I ect ed:
Related parties........... ... ... .......... 13, 702 11, 323
QeI S, . 192 2,490
Deposits, notes and | oans receivable

grant ed:
Related parties............. ... ... ....... (505)

(1, 009)
O hers. ... (20)

(336)

I nvest nents made in:
Avai l abl e-for-sale securities............. (1,128) -
Affiliates and others..................... (4,012)

(28, 038)

Proceeds from sale of investnents:
O hers. . ... e 5,678 2,398
Purchase of property and equipnent......... (484)

(429)

Net cash provided by (used in) investing
activities. ... ... 13, 423
(13, 601)

The accompanying notes are anintegral part of the consolidated financial statements.
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AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

THREE MONTHS ENDED MARCH 31, 1995 1994
(Dollars in thousands) (Unaudited) (Unaudited)

Cash flows fromfinancing activities:

Not es and | oans payabl e recei ved:

Related parties............... ... .. ....... $ -
O hers. . ... e 4,041
Not es and | oans payabl e repaid:
Related parties.......... ... ... . ... . ... (3,258)
(8,081)
QL hersS. (3,725)
(1, 415)
Debentures issued by subsidiary............ -
Debentures repaid.......................... (6,449)
(11, 442)

Proceeds fromissuance of shares........... -

Net cash (used in) provided by financing

actiVities. ... ... .. (9, 391)
Ef fect of exchange rate changes on cash
and cash equivalents....................... 321
(196)
Net increase in cash and cash equivalents... 7,525
Cash and cash equival ents at begi nning
of period....... ... ... . ... 42,104

Cash and cash equivalents at end of
pPeriod. ... ... $ 49, 629

Suppl enental Di scl osure of Cash Flow | nfornation
Cash paid during the period:

I nterest:
Related parties............ ... ... ou.. $ 425
O hers. ... e 2,227
Total interest paid..................... $ 2,652
Income taxes paid............ ... $ 1,055

The accompanying notes are anintegral part of the consolidated financial statements.
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AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERS EQUITY

THREE MONTHS ENDED MARCH 31, 1995 1994
(Dollars in thousands) (Unaudited) (Unaudited)

4% PREFERRED STOCK

Bal ance, beginning of year................... $ 1,033 $ 1,068
Conversion of 823 and 1,622 shares into

Cass A Stock. ... ... ... i (4) (7)
Bal ance, end of period....................... $ 1,029 $ 1,061

6- 1/ 2% PREFERRED STOCK

Bal ance, beginning of year................... $ 5,575 $ 6,011
Conversion of 5,685 and 56,519 shares into

Cass A Stock. ... ... .. i (29) (282)
Bal ance, end of period....................... $ 5,546 $ 5,729

CLASS A STOCK

Bal ance, beginning of year................... $ 20, 841 $ 16, 225
| ssuance of shares upon conversion of

Preferred Stock............. ... ... ... ....... 21 178
| ssuance of shares in a public offering*..... - 4,317
Bal ance, end of period....................... $ 20, 862 $ 20,720

ADDI TI ONAL PAI D- I N CAPI TAL

Bal ance, beginning of year................... $ 57,185 $ 10, 605
Conversion of Preferred Stock................ 12 111
Proceeds fromissuance of shares in a public

offering...... ... .. - 46, 516
Bal ance, end of period....................... $ 57,197 $ 57,232

RETAI NED EARNI NGS5

Bal ance, beginning of year................... $ 89, 007 $ 82,079
Net inCOME. .. ... .. . . i 1, 586 2,674
Bal ance, end of period....................... $ 90, 593 $ 84, 753

CUMULATI VE TRANSLATI ON ADJUSTMENTS

Bal ance, beginning of year................... $ (2,636) $ (2,171)
Forei gn currency translation adjustnent...... 637 (90)
Bal ance, end of period....................... $ (1,999 $ (2, 261)

UNREALI ZED (LGSS) GAIN ON MARKETABLE SECURI Tl ES

Bal ance, beginning of year................... $ (511) $

4, 300**

Unrealized 10SS......... .. .. (39) (1,571)
Bal ance, end of period....................... $ (550) $ 2,729

* |ssuance of 4,500,000 shares, including 182,066 sharesheld in treasury. ** Represents cumulative effect of adoption of Statement of
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Financial Accounting Standards No. 115, "Accounting for Certain Investmentsin Debt and Equity Securities.”
The accompanying notes are anintegral part of the consolidated financial statements.
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AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
NOTESTO THE CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)

1. As usedinthese financial statements, the termthe "Company" refers to Ampal-Americanlsragl Corporation ("Ampal") andits consolidated
subsidiaries.

2. The December 31, 1994 consolidated balance sheet presented herein was derived fromthe audited December 31, 1994 consolidated financial
statements of the Company.

Reference should be made to the Company's consolidated financial statements for theyear ended December 31, 1994 for a description of the
accounting policies which have been continued without change. Also, reference should be made to the notes to the Company's December 31,
1994 consolidated financial statementsfor additional details of the Company'sconsolidated financial condition, results of operations and cash
flows. The details in those notes have not changed except as a result of normal transactions in the interim. Certain amountsin the 1994
statement of income have been reclassified to conform with the current period's presentation. All adjustments (of a normal recurring nature)
which are, in the opinion of management, necessary to afair presentation of the results of the interim period have been included.

3. In March 1994, Pri Haemek (Canned and Frozen Food) 88 Ltd. ("Pri Ha'lemek"), the Company'sthen 66.7%-owned subsidiary, conducted an
initial public offeringin Isragl on the Tel Aviv Stock Exchange. Inconnection withthis offering, the Company realized a gain on issuance of
shares of $2.3 million ($1.5 million net of taxes). The Company's interestin Pri Halemek was diluted initially to 51.25%. Subsequent to the
public offering, the Company has purchased additional sharesand convertible debenturesand at March 31, 1995 its interest was 56.2%. If all
warrants and convertible debentures wereto be exercised, the Company'sinterest would be diluted to 39.2%. If the Company's interest in Pri
Halemek decreases below 50%, Pri Haemek's results will no longer be consolidated with the Company's but will be recorded by the equity
method of accounting.

During thefirst quarter of 1994, Granite Hacarmel Investments Ltd. ("Granite") issued additional sharesupon conversions of its debentures.
The Company's interest in Granite was diluted from 21.6% to 21.2% and the Company recorded a gain on issuance of shares of approximately
$.3 million ($.2 million, net of taxes).

4. On April 12, 1995, one of the Company'ssubsidiaries acquired an option from Massachusetts Mutua Life Insurance Company ("Mass
Mutua") to purchase the 290,000 square-foot office building which houses the Consulate of the Government of Israel in New Y ork and many
other Israel Government officesas well as other tenants. The building islocated at 800 Second Avenue, New Y ork, New Y ork. At the request
of MassMutual, the purchase pricewill not be publicly announced by the Company unless and until the option is exercised; but if
consummated, the purchasewould represent a significant acquisition for the Company. The option may be exercised any time on or before June
12, 1995. If the option is exercised, theclosing is scheduled to take place on June 28, 1995.

-7-
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AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES

MANAGEMENT'S DISCUSSION AND ANALYSISOF FINANCIAL CONDITION
AND RESULTS OF OPERATIONS

Results of Operations

Consolidated net incomedecreased from $2.7 million for thethree-month period ended March 31, 1994 to $1.6 million for the same period in
1995. The decrease in net income in 1995 resulted primarily from the absence of gainson issuance of shareswhich wererecorded in 1994 and
whichwere partially offset by unrealized gains on investments in 1995.

Equity in earnings of affiliates decreased because of a net declinein earnings of affiliates accounted for by the equity method.

Food processing revenues and expensesincreased asaresult of theincreased sales volume of Pri Haemek (Canned and Frozen Food) 88 Ltd.'s
("Pri Haemek") products in the domestic market.

In the quarter ended March 31, 1995, the Company recorded $.8 million of unrealized gains on marketable securities, which are classified as
trading securities, in the statement of income. At March 31, 1995, theaggregate fair valueof trading securities amounted to approximately $5.7
million.

In thequarter ended March 31, 1994, the Company recorded gains onissuances of shares of $2.3 million ($1.5 million net of tax) by Pri
Halemek and $.3 million ($.2 million net of tax) by Granite Hacarmel InvestmentsLtd.

Theincrease in the effective income tax rate from 42% in 1994 to 56% in 1995 resulted from changes in the components of taxable income and
the utilization of tax loss carryforwardsin 1994 whichwere not available in 1995.

On April 12, 1995, one of the Company'ssubsidiaries acquired an option from Massachusetts Mutual Life Insurance Company ("Mass
Mutua") to purchase the 290,000 square-foot office building which houses the Consulate of the Government of Israel in New Y ork and many
other Israel Government officesas well as other tenants. The building islocated at 800 Second Avenue, New Y ork, New York. At the request
of MassMutual, the purchase price will not be publicly announced by the Company unless and until the option is exercised; but if
consummated, the purchasewould represent a significant acquisition for the Company. The option may be exercised any time on or before June
12, 1995. If the option is exercised, theclosing is scheduled to take place on June 28, 1995.

Liquidity and Capital Resources

At March 31, 1995, cash and cash equivalents were $49.6 million as compared with $42.1 million at December 31, 1994. The increase of $7.5
million is primarily aresult of investmentsin cash equivalentsof funds received from salesand maturities of short-term investments during the
quarter ended March 31, 1995. In addition, at March 31, 1995 investmentsincluded $7.7 million of short-term, interest-bearing securities as
compared with $11.6 million at December 31, 1994.

-8-
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In January 1995, the Company invested $1.5 million and acquired a 20% interest in Epsilon Investment House Ltd. (“"Epsilon") and its affiliate
Renai ssance Investment Company Ltd. Epsilon is an investment bank which provides portfolio management and its affiliate provides
underwriting servicesin Israel through its subsidiaries.

In January 1995, the Company acquired 260,416 common shares, equal to a4.1% interestin M-Systems Flash Disk Pioneers Ltd.
("M-Systems"), for $1 million and received warrants to purchase an additional 130,206 common shares at $4.61 per share until June 30, 1998.
M-Systemsis anlsraeli company engaged in the devel opment, manufacturing and marketing of data storage media based on "flashmemory,” a
new silicon memory chip.

Deposits, notesand loans receivable, notesand loans payable, and debentures decreased as a result of scheduled repayments.

-9-
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AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES

PART Il - OTHER INFORMATION
Item 1. Legal Proceedings - None.
Item 2. Changesin Securities - None.
Item 3. Defaults upon Senior Securities - None.
Item 4. Submission of Matters toa Vote of Security Holders - None.
Item 5. Other Information - None.
Item 6. Exhibits and Reportson Form 8-K
(8) Index to Exhibits:

Exhibit 10 - Agreement of Sale and Purchase, dated April 12, 1995, between Massachusetts Mutual Life Insurance Company and Ampal Resalty
Corporation regarding the premises located at 800 Second Avenue, New York, New York................... Page E-1*

Exhibit 11 - Schedule Setting Forth the Computation of Earnings per Class A Share.........ccccceveeene. Page E-73*
Exhibit 27 - Financial Data Schedule

(b) A Report on Form 8-K, dated March 28, 1995, wasfiled, reporting that on March 28, 1995, the Registrant's Board of Directors approved a
stock repurchase program relating to the Registrant's Class A Stock.

* Refers to a separately bound exhibit volume

-10 -
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AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant hasduly caused this report to be signed on itsbehalf by the
undersigned thereunto duly authorized.

AMPAL-AMERICAN ISRAEL CORPORATION

By:/s/ Lawrence Lefkowitz

Law ence Lefkow tz
Pr esi dent
(Principal Executive Oficer)

By:/s/ Alan L. Schaffer

Alan L. Schaffer
Vice President - Finance
and Treasurer
(Principal Financial Oficer)

By:/s/ Alla Kanter

Al | a Kanter

Controll er
(Principal Accounting
Oficer)

Dated: May 15, 1995
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Exhibit 10
AGREEMENT OF SALE AND PURCHASE
between

MASSACHUSETTSMUTUAL LIFE
INSURANCE COMPANY,

Seller
and
AMPAL REALTY CORPORATION,
Pur chaser
Premises:

800 Second Avenue New Y ork, New Y ork
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THIS AGREEMENT OF SALE AND PURCHASE (hereinafter called this

"Agreement") made as of this 12th day of April, 1995, by and between

MASSACHUSETTS MUTUAL LIFE INSURANCE COMPANY, a Massachusetts corporation having
an office at 1295 State Street, Springfield, Massachusetts 01111 (hereinafter

called "Sdller"), and AMPAL REALTY CORPORATION, aNew York corporation having an

office at 1177 Avenue of the Americas, New Y ork, New Y ork 10036 (hereinafter

called "Purchaser").

WITNESSETH:

Seller hereby agrees to sell and convey to Purchaser, and Purchaser

hereby agreesto purchase from Seller, upon the termsand conditions hereinafter

set forth, the"Property” (as such termisdefined in Article | hereof).

NOW THEREFORE, in consideration of the premises and of the mutual

covenants and agreements hereinafter set forth, and subject to the termsand

conditions hereof, Seller and Purchaser hereby covenant and agree as follows:
ARTICLE |

INCLUSIONS INSALE

The term "Property" shall mean the following:
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1.1. Theland described on Schedule A annexed hereto (hereinafter

called the "Land").

1.2. All of Sdller'sright, title and interest in and to the

buildings, structures and improvements, together withall and singular
tenements, hereditaments and appurtenances thereunto belonging or in anywise
appertaining, including, without limitation, any development rights, now erected
or situate on the Land, now situate on or appurtenant to such buildings,
structures and improvements (hereinafter collectively called the "Building"),
including, but not limited to, the fixtures, equipment, machinery and personal
property owned by Seller, and not being the property of any space tenant or
occupant at the Building.

1.3. All right, title and interest of Seller, if any, inand to any

land lyingin the bed of any street, road or avenue, opened or proposed, in

front of or adjoining the Land, to the center line thereof, and any strips and
gores adjacent to the Land, and all right, title and interest of Sellerin and

to any award made or to be made in lieu thereof and in and to any unpaid award
for damage to the Land and Building by reason of change of grade of any street,
and at the Closing (as suchterm is hereinafter defined) Seller shall execute

and deliver all proper instruments for the conveyance of al right, title and
interest of Seller in and to any such award and the assignment and collection
thereof.

1.4. All spaceleases now or hereafter covering offices, stores and

other spaces situate at or withinthe Building (hereinafter collectively called

the "Leases'), and

EGAF
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all of theright, titleand interest of the landlord under the Leases, and,
subject to the provisions of Section 13.1.10 hereof, all security deposits or
prepaid rent paid or deposited by spacetenants or occupantsin respect of
Leases (hereinafter individually called a"Tenant" and collectively called the
"Tenants"), which shall not have been applied in accordance with the provisions
of such Leases.

ARTICLEII

PURCHASE PRICE

2. 1. The purchase price (hereinafter called the "Purchase
Price")

for the Property shall be the sum of * DOLLARS. Purchaser agrees to pay

the Purchase Price as foll ows:

2.1.1. * DOLLARS (hereinafter called the "Deposit")
pai d

simultaneously herewith by wire transfer of immediate clearance
"Federal Reserve Funds' (as such term is hereinafter defined) to the
escrow account of Seller's attorneys, Bachner, Tally, Polevoy &
Misher. The proceeds of such wire transfer shall be held in escrow as
hereinafter provided.

2.1.2. * DOLLARS (hereinafter called the"Cash Balance™)

shall be paid by Purchaser at the "Closing" (as such term is defined
in Section 13.1 hereof)

* Confidential portion omitted pursuant to Rule 24b-2 under Section 24 of the Securities Exchange Act of 1934, as amended andfiled
separately with the Securities and Exchange Commission.
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by wire transfer of immediate clearance Federal Reserve Fundsto the
account designated on Schedule Q annexed hereto; provided, however,
that Seller may direct as aforesaid that the Cash Balance be wire
transferred to a different account or accounts (but not more than

three (3) designated recipients) by notice to Purchaser given not less
than two (2) business days prior to the Closing. Asused herein, the
term "Federal Reserve Funds' shall be deemed to mean thereceipt by a
bank or banksin the continental United States designated by Seller of
U.S. dollars in form that does not require further clearance and may
be applied at thedirection of Seller by such recipient bank or banks
on the day of receipt of advice that such funds have been wire
transferred. The description of the manner in which such fundsare to
be transmitted and the number of designated recipients thereof shall
apply withrespect to the Cash Balance as well as any other fundsto

be paid to Seller hereunder, including but not limited to any funds to
be paid to Seller as aresult of the adjustmentsto be made pursuant

to Article X111 hereof.

2.2. The Deposit and al interest accrued thereon shall be payablein

accordance with Article XXI1V hereof.
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ARTICLEIII

REPRESENTATIONS

3.1. Seller represents and warrants to Purchaser as follows:

3.1.1. As of the date hereof, Seller owns feesimple title to the

Property, subject only to the Permitted Encumbrances (as suchterm is
defined in Section 4.1 hereof) and to such other matters as aredisclosed
inthe Contract Title Report (as such termisdefined in Section 5.1
hereof).

3.1.2. To Seller'sactual knowledge, the only Leasesas of thedate

hereof are thoselisted on Schedule B annexed hereto, subject to possible
assignments not consented to by Seller. To Seller'sactual knowledge, a
true and correct copy of each of the Leases set forth on Schedule B,
including, without limitation, all amendmentsthereto, has been ddlivered
by Seller to Purchaser simultaneously herewith in velobound binders
(hereinafter called the "L ease Binders') and initialled by Seller and
Purchaser and/or their respective counsel. The Lease Binders contain
copies of al of the Leases, including, without limitation, all amendments
thereto, in Seller's actual possession. No representation is made as to
subleases of space in the Building.

3.1.3. To Seller'sactual knowledge, the only serviceand

maintenance agreements affecting the Building asof the date hereof are
those listed on Schedule C annexed hereto (such agreements, together with

any renewal sthereof
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or substitutions therefor or additions thereto provided such renewals,
substitutions and additions are made in the ordinary course of Seller's
business, being hereinafter collectively caled the "Service and

Maintenance Agreements'). To Seller'sactual knowledge, atrue and correct
copy of each Service and Maintenance Agreement, including, without
limitation, all amendmentsthereto, has been delivered by Seller to
Purchaser simultaneously herewith in velobound binders (hereinafter called
the " Service and Maintenance Agreement Binders') and initialled by Seller
and Purchaser and/or their respective counsel. The Service and Maintenance
Agreement Binders contain copies of all of the Service and Maintenance
Agreements, including, without limitation, all amendmentsthereto, in
Seller'sactual possession.

3.1.4. As of the date hereof, noneof the employees employed at the
Property isan employee of Seller.

3.1.5. As of the date hereof, there are nolegal actions or proceedings
pending withrespect to the Property except asset forth on Schedule R
annexed hereto and except that, as to any actions or proceedings covered by
insurance, the foregoing representation and warranty contained in this

Section 3.1.5 is made to Seller's actual knowledge only.
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3.1.6. Attached hereto as Schedule Sisalist of al licenses and

permits relating to the Property in the actual possession of Seller asof

the date hereof (hereinafter called the "Licenses and Permits’).

3.1.7. All brokerage commissions payable on account of the Leaseshave

been paid, other than commissions payable on account of the renewal or
extension of any Lease or theleasing of any additional space thereunder
effected after the date of this Agreement.

3.2. If any space in the Building is vacant on the Closing Date (as

such termisdefined in Section 18.1 hereof), Purchaser shall accept the
Property subject to such vacancy, provided that the vacancy was not caused by
Seller terminating a Leasein violation of any restrictions contained in this
Agreement.

3.3. Theinstrumentsset forth in the Lease Binders and the Service

and Maintenance Agreement Binders constitute the sole reliance by Purchaser with
respect to the termsand conditions therein set forth, Purchaser acknowledging
that, in the event of any conflict between the matters set forth in any such
instrument and any representation contained in thisAgreement, it has relied
upon the instrument asset forth in the Lease Binders and Service and
Maintenance Agreement Binders in entering into this Agreement.

3.4. Each party hereto represents to the other that each person or

entity executing this Agreement by or on behalf of therepresenting party has

the authority to act
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onits behaf and to bind it, and that each person or entity executing any
closing documents by or onits behalf, has been or will be duly authorized to
act on itsbehalf, and that the performance of this Agreement will not be in
violation of its by-laws, charter or partnership agreement, or any law,
ordinance, rule, regulation or order of any governmental body having
jurisdiction, or the provisions of any agreements to which it isa party or by
the termsof whichit isbound, and, at the Closing, each party shall furnishto
the other party andto the"Title Company" (as such termis defined in

Section 5.1 hereof), reasonably satisfactory evidence of such authority and
approval. This Section shall survivethe Closing.

3.5. Seller does not warrant that any particular Lease will bein

force or effect at the Closing or that the tenantswill have performed their
obligations thereunder. The termination of any Lease prior to the Closing shall
not affect the obligations of Purchaser under this Agreement or entitle
Purchaser to an abatement of or credit against the Cash Balanceor give rise to
any other claim on thepart of Purchaser, provided, however, that Seller shall
not terminate any Leasein violation of Section 10.1.3 hereof.

3.6. Tothe extent that Purchaser has actual knowledge of any default

or any misrepresentation or incorrect warranty of Seller made in this Agreement,
inthe Lease Binders or in the Service and Maintenance Agreement Binders,
Purchaser shall promptly notify Seller of same. Seller shall have the right to

adjourn the Closing for up
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to ninety (90) daysfor the purpose of curing any such defauilt,
misrepresentation or incorrect warranty.

3.7. Except as provided in Section 3.4, none of the representations or
warranties contained in this Article 3 shall survivethe Closing.

3.8. With respect to the Lease with the Government of |srael

(hereinafter called the "Government of Israel Lease"), at Closing, Seller shall
permit Purchaser a credit against the Purchase Price in an amount (hereinafter
called the "Government of Israel Credit") equal to:

(1) $786,171.00, which amount represents the balance, as of the date of this Agreement, of all unpaid work allowances (i.e., $661,171.00) and
the moving allowance (i.e., $125,000.00) under the Government of Israel Lease, reduced by

(i) any disbursements of such unpaid work allowances or moving alowance made to the tenant under the Government of Israel Lease by Seller
after the date of this Agreement and on or before the Closing Date, and, in connection therewith, Seller shall deliver to Purchaser at Closing a
certificate of Seller setting forth theamounts of any such disbursements referred to in this clause (ii).

In consideration of the payment by Seller of the Government of Israel Credit, at

Closing Purchaser shall execute and deliver arelease of Seller from all further

obligations and liabilities whatsoever arising under or relating to the

Government of Israel Lease, in theform annexed hereto as Schedule D

(hereinafter called the "Government of Israel Release"). Purchaser acknowledges

that Seller shall have no additional liability or obligationsto Purchaser in

the event the Government of Israel claimsthat the unpaid
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balance of thework allowances and moving allowance under its Lease exceeds
$786,171.00, other than to permit Seller to credit the Government of I srael
Credit, computed as set forth above, against the Purchase Price (i.e., inno
event shall the Government of Israel Credit exceed $786,171.00). The provisions
of theimmediately preceding sentence shall not be deemed to limit Purchaser's
right to terminate this Agreement on or before the last day of the Inspection
Period in accordance withthe provisions of Section 9.1 hereof.

ARTICLE IV

STATE OF TITLE OF PROPERTY

4.1. Purchaser shall accept title to the Property subject to the

following (hereinafter collectively called the "Permitted Encumbrances’):
4.1.1. Any and all present and future zoning restrictions,

regulations, requirements, laws, ordinances, resolutions and orders of
any city, town or village in which the Property lies, and of all

boards, bureaus, commissions, departments and bodies of any municipal,
county, state or federal sovereign or other governmental authority now

or hereafter having or acquiring jurisdiction of the Property or the

use and improvement thereof;
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4.1.2. The state of facts shown on the survey made by Charles

J. Dearing dated June 10, 1957, last redated March 31, 1994 by visual
ingpection made by Roland K. Link (hereinafter called the"Contract
Survey"), and any other state of facts shown on an accurate survey of
the Property, or any part thereof, provided such other state of facts
does not materially adversely affect Purchaser's ability to use the
Building for its present uses;

4.1.3. The Leases listed on the Schedule of Leasesand any

(i) extensions, renewalsor maodifications thereof, or (ii) new Leases,
in either case entered into in accordance withthis Agreement.
Nothing in this Section 4.1.4 shall be deemed to prohibit Seller from
terminating any Leasein accordance with Section 10.1.3 hereof;
4.1.4. The covenants, restrictions, easements, and agreements

of record listed on Schedule E annexed hereto, and such other
covenants, restrictions, easements and agreements of record, if any,
affecting the Property, or any part thereof, provided such other
covenants, restrictions, easements and agreements of record are not
violated by existing structures and do not materially adversely affect
the uses of the Building as used at present;
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4.1.5. Any state of factsa physical inspection of the

Property would show;

4.1.6. The Service and Maintenance Agreements set forth on
Schedule C annexed hereto and any renewal sthereof or substitutions
therefor or additions thereto provided such renewals, substitutions
and additions are made in the ordinary course of Seller's business and
are terminable upon not more than thirty (30) daysprior written
notice;

4.1.7. All violations and/or notes or notices of violations of

law or municipal ordinances, orders, or requirements noted in or
issued by any governmental authority having jurisdiction against or
affecting the Property;

4.1.8. Real estate taxes and assessmentsfor the fiscal year

inwhich the Closing occurs;

4.1.9. Any mechanics or other liens placed against the

Property by reason of work performed by or on behalf of any Tenant of
the Building or by or on behalf of Purchaser; and

4.1.10. Any exception to coverage by the Title Company provided
that the Title Company insures same against collection out of or
enforcement against the Property without additional premium or charge
or indemnity (unless Seller, inits sole discretion, elects to pay

such additional premium or charge and/or to provide such indemnity).
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ARTICLE V

TITLEINSURANCE AND ABILITY OF SELLER TO CONVEY

5.1. Purchaser agrees to make, promptly after the signing hereof,

application for atitleinsurance policy from Ticor Title Guarantee Company
(hereinafter called the "Title Company"). Purchaser hereby acknowledges receipt
of acopy of the Title Company's report dated March 7, 1995 (hereinafter called
the "Contract Title Report"), and the Contract Survey, and Purchaser hereby
acknowledges and agrees that Purchaser hasno objection to title as set forth in
the Contract Title Report and in the Contract Survey, except that Seller shall
cause Items4, 5, 6, 7, 8, 12, 13 and 14 on Schedule B of the Contract Title
Report to be omitted as exceptions to coverage. With respect to any

continuation of the Contract Title Report or an updated Contract Survey,
Purchaser shall deliver to Seller's attorneys, Bachner, Tally, Polevoy & Misher,
380 Madison Avenue, New York, New York 10017, Attention: Martin D. Polevoy,
Esg., acopy of such continuation or updated survey together with awritten
statement by Purchaser or Purchaser's attorneys of any objections to title which
have appeared for the first time in such continuation or on such updated survey
(hereinafter called a " Subsequent Title Objection”), within five (5) days of
receipt of such continuation or updated survey, but in any event not later than
fifteen (15) daysprior to the Closing Date unless such change of circumstances
occurred within such fifteen (15) day period. In theevent Purchaser sends a
written statement to Seller which shall set forth one or more
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Subsequent Title Objections which Seller is unable to remedy prior to the
Closing Date, Seller shall not be obligated to remove any such Subsequent Title
Objections (except asexpressy provided in Section 5.2 hereof), but if Seller
electsto attempt to remedy such Subsequent Title Objections, Purchaser hereby
grants to Seller a reasonable adjournment of the Closing Date during which time
Seller may attempt to remedy same.

5.2. If there shall be any liens, charges, easements, agreements of

record, encumbrances or other objections to title, other than Permitted
Encumbrances (which Purchaser agrees to take subject to) (hereinafter
collectively called "Title Objections’) which werecaused by, resulted from or
arose out of thegrant by Seller to any person or entity of a mortgage or

security interest under the Uniform Commercial Code affecting the Property or
the performance of work at thedirection and on behalf of Seller upon all or any
portion of the Property, then Seller shall remove such Title Objections. If

Seller failsto remove any Title Objection in accordance with the provisions of
the immediately preceding sentence, Purchaser, nevertheless, may elect (at or
prior to the Closing) to consummate the transaction provided for herein subject
to any such Title Objection as may exist as of the Closing with a credit against
the Cash Balance payable at the Closing equal to the sum necessary to remove
such Title Objection(s). If Purchaser shall not so elect, Purchaser may
terminate this Agreement and the soleliability of Seller shall be to return to
Purchaser the Deposit together with any interest accrued thereon. Upon such
return of the Deposit together with any interest accrued thereon, this Agreement
shall be
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null and void, and the parties hereto shall be relieved of al further
obligations and liability under this Agreement.
ARTICLE VI

CLOSING COSTSAND GAINSTAX

6.1. Purchaser shall pay the costs of examination of titleand any
owner's policy of title insuranceto be issued insuring Purchaser'stitle to the
Property, aswell asall other title charges, survey fees, and any and all other
costs or expenses incident to therecordation of documents required in order to
transfer title pursuant to theterms of thisAgreement.
6.2. Seller shall pay the following amounts payable in connection with
the transfer of the "Deed" (as hereinafter defined):
(i) the amount imposed pursuant to Article 31 of the New Y ork
State Tax Law (hereinafter called the"Tax Law");
(i) theamount due in connection withthe Real Property Transfer
Tax imposed by Title 11 of Chapter 21 of the Administrative Code of
the City of New York; and
(iii) the amount imposed pursuant to Article 31-B of theTax Law,
as determined by the "Tax Department” (as such termisdefined in
Section 6.4 hereof).
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The provisions of this Section 6.2 shall survive the Closing.

6.3. All other closing costs shall be allocated to and paid by Seller

and Purchaser in accordance with the manner in which such costs are customarily
borne by such partiesin salesof similar property in New Y ork City; provided,
however, that each party shall bear its own attorneys' fees.

6.4. Purchaser shall causeto be deliveredto Seller not lessthan

thirty (30) days prior to Closing the New Y ork State Real Property Transfer

Gains Tax Questionnaire Transferee (TP-581) with all relevant information
completed thereon (hereinafter called the" Transferee Questionnaire”) duly
executed and acknowledged. Purchaser agrees generally to cooperate with Seller
with respect to the preparation and filing of the Transferee Questionnaire. For

this purpose Purchaser agrees to execute and deliver to Seller any additional
documentation that may be required by the New Y ork State Department of Taxation
and Finance (hereinafter called the "Tax Department") to effectuate the
transaction which isthe subject of this Agreement, by reason of a change in the
consideration payable hereunder for the Property for purposes of thetax imposed
by Article 31-B of theNew York State Tax Law or otherwise; including, if
necessary, any amended Transferee Questionnaire required in connection with any
New York State Real Property Transfer Gains Tax Supplemental Return (TP-583)
filed by Seller to reflect a change in such consideration. Seller shall,

provided it has theretofore received from Purchaser the duly executed and
acknowledged Transferee Questionnaire, submit
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(y) such Transferee Questionnaire, and (z) the New Y ork State Real Property
Transfer Gains Tax Questionnaire Transferor (TP-580) duly executed and
acknowledged by Seller to the Tax Department not less than twenty-five (25)
days prior to the Closing. If, for any reason, the Tax Department fails to

deliver to Seller the original New Y ork State Real Property Transfer Gains Tax
Tentative Assessment and Return, Transferor Copy (TP-582) (hereinafter called
the "Return"), prior to thedate scheduled for Closing herein, then Seller shall
be entitled to an adjournment of the Closing as aresult of such delay, and in
such event, the parties hereto shall, promptly after Seller'sreceipt of the

Return, endeavor to reschedule the Closing Date to a mutually convenient date
and time (provided, however, no such adjourned Closing Date shall occur later
than 30 days after the Return is delivered to Seller). If the original of the
Returnis received by Purchaser from the Tax Department, Purchaser shall
promptly deliver the original thereof to Seller. Purchaser shall promptly
forward to Seller copies of any andall correspondence received by it from the
Tax Department relatingto thetaxes imposed by Articles 31 or 31-B of theNew
York State Tax Law with respect to this transaction, whether received before, at
or after the Closing, and shall refer to Seller al inquiries from the Tax
Department relating to such taxes, whenever received. Purchaser shall not
assert before any taxing authority, including but not limited to the Tax
Department, that Purchaser paid Seller consideration for the Property in excess
of theamount reported asconsideration payableto Seller on the Transferee
Questionnaire (including any amended Transferee Questionnaire) as filed
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by Seller with the Tax Department, and Purchaser hereby indemnifies and holds
Seller harmlessfrom and against any loss or liability resulting fromthe
foregoing provisions of this sentence. The provisions of thetwo (2)
immediately preceding sentences shall survive the Closing.

ARTICLE VII

ASSUMPTIONS

7.1. Purchaser agrees to assumeas of theClosing, all of the Leases

(including, without limitation, the obligation to pay for (X) any unpaid
brokerage commissions payable on account of therenewal or extension of any
Lease or theleasing of any additional spacethereunder effected after the date
of this Agreement, or (Y) unpaid work allowances or credits, and to complete
and pay for any incompleteitems of construction required thereunder), and all
of the Service and Maintenance Agreements, by execution of the respective
assignments of the same as provided in Section 14.2 hereof. Notwithstanding
the foregoing, Seller shall remain liable for any unpaid work allowances or
credits payable under (and the commercially reasonable cost of any incomplete
items of construction required under) Leasesin effect as of the date of this
Agreement for any premises demised thereunder as to which the Tenant has taken
actual occupancy; provided, however, that Purchaser will be liablefor the
payment of any work allowances, moving alowances, credits, Tenant loans or
advances or any other monies payableto or
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for the benefit of Tenants which become due on or after the Closing Date under

(i) the Government of Israel Lease, and (ii) the Lease with the Permanent

Mission of the Government of Barbados. This Section shall survivethe Closing.
ARTICLE VIII

REAL ESTATETAX PROTESTS

8.1. All redl estate assessment protests and proceedings affecting the
Property for the tax year in whichtitle closes and prior years, if any, will be
prosecuted under Seller'sdirection and control. Inthe event of any reduction
in the assessed valuation of the Property for any suchfiscal year, the net
amount of any tax savings, shall (a) withrespect to fiscal yearsending prior
to the Closing be payable to Seller, and (b) with respect to the fiscal year in
whichthe Closing shall occur, after deduction of expenses and attorneys' fees,
be adjusted between Seller and Purchaser as of the"Adjustment Date" (as such
term is hereinafter defined) in each instance net of sums due to space tenants
which shall be paidto each spacetenant entitled to such sums. If any
reduction in assessment shall be granted for afiscal year in, or prior to, the
year inwhichtitle closes in the form of a credit for taxes payable at or after
Closing, Seller shall be entitled to receive a sumegual to such credit when
granted after adjustment as provided in the immediately preceding sentence.
This Section shall survive Closing.
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ARTICLE IX

INSPECTION PERIOD; CONDITION OF PROPERTY

9.1. (a) Seller grants to Purchaser and/or its authorized agents and
representatives the right to enter upon the Property at reasonable timesduring
normal business hoursto inspect the Property. The inspection right described
in the preceding sentence may be exercised only during the period (hereinafter
called the "Inspection Period") commencing on the date of this Agreement and
ending at 5:00 p.m. on the earlier to occur of (i) June12, 1995, or (ii) the

date on which Purchaser notifies Seller in writing that Purchaser has waived its
right to terminate this Agreement pursuant to subsection 9.1(d) hereof.
Purchaser shall notify Seller of itsintention, or theintention of its agents

or representatives, to enter the Property at least 48 hours prior to such

intended entry. If Purchaser intends to conduct any physical testing or
sampling of the Property, Purchaser shall describe suchtesting and sampling in
its notice and shall obtain Seller's prior written consent thereto. Purchaser

shall bear the cost of all inspections and tests conducted by Purchaser orits
authorized agentsor representatives. At Seller's option, Seller may be

present for any inspection or test, and if Seller so elects to be present,

Seller will make its representative reasonably available during ordinary
business hours of business daysfor such purpose. Purchaser'srights to have
access to and to inspect the Property shall be expressly subject to the rights

of Tenants under the Leases and to any security requirements of the Tenants.
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(b) During the Inspection Period, Seller agreesto permit Purchaser

and/or its authorized agentsor representatives the right to inspect the

following items (to the extent sameare in the possession of Seller or its
managing agent) at reasonable timesduring normal business hours, such
inspection to be held, at Seller's option, at the office of the managing agent

of Seller, or Seller'sattorneys, or at the Property (hereinafter collectively

called the "Documents’):

(i) copies of hills for real estate taxes and assessments (special or otherwise),
(i) Seller'smost current rent roll,

(iii) operating statementsfor the period beginning July 1, 1994,

(iv) asummary of all capital expenditures for the period beginning July 1, 1994,
(v) Tenant files, including origina Leases, and

(vi) theLicenses and Permits.

Purchaser at itsexpense shall have the right to make photocopies of the
Documents. Notwithstanding anythingin thisSection 9.1 to the contrary,
Purchaser shall not have the right to inspect or make copies of any appraisals

of or engineering reports for the Property, any documents in Seller's possession
involving Seller's acquisition of the Property, any internal budgets or
projections, any information regarding prospective purchasers, or any federal or
state incometax returns.
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(¢) Inconnection withits inspection of the Property, Purchaser and

its agents and representatives shall:

(i) not communicate directly with Seller's employees, Tenants or managing agent (other than Stephen Schofel of WilliamsReal Estate, Inc.);
(i) not interfere with the operation and maintenance of the Property;

(iii) promptly repair to itscurrent condition any part of the Property or any personal property ownedor held by Seller or any Tenant or any
other person or entity to the extent damaged during Purchaser's inspection;

(iv) not injure or otherwise cause bodily harm to Seller, itsagents, contractors and employeesor any Tenant or any other person or entity;

(v) maintain (or cause its engineer or contractor performing the applicable physical inspection of the Property to maintain) general liability
insurance witha combined single limit of liability (personal injury and property damage) not less that $2,000,000 per occurrence, covering any
accident or damage arising in connection with the presence of Purchaser, its agentsand representatives in, on or about the Property, and naming
Seller and its managing agent as additional insureds, and a certificate evidencing such insurance shall be furnished to Seller prior to any entry
into or upon the Property by Purchaser or its agents or representatives pursuant to Section 9.1(a) hereof;

(vi) promptly pay whendue the costs of all tests, investigations, and examinations done with regard to the Property by Purchaser or on
Purchaser's behalf;

(vii) not permit any liensto attach to the Property by reason of the exercise of its rights hereunder; and
(viii) restore the Property to the condition and state of repair in which the same was found before any such inspection or tests were undertaken.
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Purchaser hereby agrees to indemnify, defend and hold Seller, its officers,
directors, agents, and employees, and their respective heirs, successorsand
assigns, harmlessfrom and against any and all liens, claims, causes of action,
demands, suits, obligations, damages, losses, penalties, costs and expenses
(including reasonable attorneys fees) arising out of any violation of the
provisions of this Section 9.1(c). Purchaser hereby grants to Seller a

security interest in the Deposit to secure the foregoing indemnification, and
Seller shall havethe right (but shall not be obligated) to cure any violation

of this Section 9.1(c) which isnot cured withinten (10) days after Purchaser's
receipt of written notice thereof by paying or bonding any such violation with
the Deposit. Inthe event Seller draws on the Deposit pursuant to the preceding
sentence, Purchaser shall be required to replace such sums within five(5)
business days of receiving written notice from Seller that it has drawn funds
from the Deposit. The failure by Purchaser to timely replace such fundsshall be
deemed adefault hereunder by Purchaser resulting in Seller having the right to
exercise any of itsremedies arising out of a default by Purchaser.

(d) If, during the Inspection Period, Purchaser shall, for any

reason, in Purchaser's sole discretion, judgment and opinion, be dissatisfied
with any aspect of the Property or any item examined by Purchaser pursuant to
this Section 9.1, including, without limitation, failureto receive Tenant
estoppel statements satisfactory to Purchaser in number and content in its sole
discretion, Purchaser shall be entitled, as its sole and exclusive remedy, to
terminate this Agreement by giving written notice to Seller on or
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before the last day of the Inspection Period, time being of the essence with
respect to the giving of such notice. In the event Purchaser timely givessuch
notice of termination, this Agreement shall terminate, and upon such
termination, neither Seller nor Purchaser shall have any further obligation or
liability to the other hereunder (other than those provisions hereof which
expressly survive atermination), and the Deposit (including all interest

actually earned thereon while in escrow), save and except the sum of $25,000.00
(hereinafter called the "Deposit Holdback™), shall be promptly returned to
Purchaser. Upon Purchaser's return to Seller of all copies of the Documents

and any other information furnished to Purchaser by Seller regarding any part of
the Property (hereinafter collectively called "Purchaser's Information) in
accordance with Section 25.15 hereof, the Deposit Holdback shall be returned to
Purchaser. If Purchaser shall fail to timely notify Seller in writing of its

option to terminate this Agreement on or before thelast day of the Inspection
Period, the termination right described in this Section 9.1 (d) shall be null

and void.

(e) Notwithstanding any provision of thisAgreement, no termination

of this Agreement shall terminate Purchaser's obligations pursuant to this
Section 9.1, and such obligations shall expressly survive the Closing hereunder
or any such termination.

9.2. Purchaser acknowledges that it has made or will make itsown

analysisand evaluation of theincome potential and profits and expenses of the
Property as well as the physical condition, layout, |eases, footage, rents,

income, expenses and
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operation of the Property, and that Seller has not made and does not make any
representations as to any of the foregoing or any other matter or thing

affecting or related to the Property or to this Agreement, including but not
limited to environmental mattersand zoning, except asherein specificaly set
forth, and that neither party is relying upon any statement or representation
made by the other not embodied in this Agreement. Purchaser hereby expressly
acknowledges that no such representation has been made and agrees to take the
Property "asis', in substantially its present condition, subject to ordinary

use, wear, tear and natural deterioration and subject to casualty and
condemnation as moreparticularly set forth in Article XI hereof. Seller is not
liable or bound in any manner by any verbal or written statements,
representations, real estate "set-ups' or information pertaining to the Property
or its physical condition, layout, leases, footage, rents, income, expenses,
operation or any other matter or thing furnished by any agent, employee,
servant, or any other person, unless specifically set forth in this Agreement.
Without limiting the generality of this Section 9.2, it is expressly understood
that Seller is making no representation or warranty, express or implied, as to
the accuracy of the Documents delivered to Purchaser pursuant to Section 9.1
hereof or any information contained therein.

9.3. Purchaser acknowledges that it has had or will have an

opportunity to conduct its own environmental investigation of the Property and
the property adjacent to the Property. Purchaser agrees to take the Property
subject to any and all
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environmental conditions affecting or related to the Property. Purchaser agrees
to assume all environmental costsand liabilities arising out of or in any way
connected to the Property. Purchaser hereby releases Seller fromany obligation
to pay any such costs and liabilities. The provisions of thisSection shall
survive the Closing.

ARTICLE X

OPERATIONS PENDING CLOSING

10.1. Seller agrees that between the date hereof and the Closing
Sdller shall:

10.1.1. Continue to operate the Property substantialy in the

manner heretofore operated by Seller. Notwithstanding the provisions
of theimmediately preceding sentence, Seller shall not be required to
expend more than $100,000 during the term of this Agreement
(hereinafter called "Seller's Repair Amount") on repairsand
replacements to the Building (including, but not limited to,

meaterials, labor, supervision and overhead). If the cost of such
repairs and replacements shall exceed Seller's Repair Amount, and if
Purchaser does not notify Seller, within three (3) business days after
delivery of anotice from Seller setting forth such repairs and
replacements, that Purchaser agrees to pay at Closing for all sums
actually expended by Seller in excessof Seller's Repair Amount
(hereinafter called
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the "Excess Amount"), then Seller may terminate this Agreement by
written notice to Purchaser given at any time thereafter. Upon the
giving of such notice, the Deposit, including any interest actually
earned thereon whilein escrow, shall be returned to Purchaser and
neither party shall have any further liability to the other party
hereunder, except for those provisions which expressly survive a
termination of this Agreement. Inthe event Purchaser agrees to pay
the Excess Amount, such Excess Amount shall be paid by Purchaser at
Closing in the manner specified in Section 2.1.2 hereof.

10.1.2. Subject to and in accordance with Section 9.1 hereof,

afford Purchaser reasonable access to the Property, at reasonable
times on reasonable notice; provided, however, Purchaser may not
enter any portion of the Property unless accompanied by a
representative of Seller, and if Seller so electsto accompany
Purchaser, Seller will make its representative reasonably available
during ordinary business hoursof business days for such purpose.
Purchaser also agrees that Purchaser's rights to have accessto and to
inspect the Property shall be expressly subject to therights of
Tenants under the Leasesand to any security requirements of the
Tenants, andthat Seller shall not be required to incur any cost or
expense or commence any action to afford Purchaser such access.
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10.1.3. From and after thelast day of the Inspection Period to

the Closing Date, not, without Purchaser's prior written consent,
terminate any Lease (whether or not the Tenant isin default
thereunder), except that Seller may terminate thefollowing Leases by
reason of the default by the Tenants thereunder: CS| International,
Inc., Moore BusinessForms, Inc., and 800-2nd Operating, Inc. In
addition, Seller may terminate any other Lease as to which the Tenant
thereunder isin default if the nature of such default (i) creates or
threatensto create an unsafe condition in the Building, or (ii)

relates to thefailure of the Tenant to pay any rent or additional

rent under the Leasefor aperiod in excess of thirty (30) days beyond
its due date.

10.1.4. From and after thelast day of the Inspection Period,

not enter into any new leasefor spacein theBuilding which is vacant
as of the date hereof or which may hereafter become vacant or modify
any existing Lease without first giving Purchaser written notice of

the identity of the proposed tenant (inthe case of a new lease),
together with (i) a summary of theterms thereof in reasonable detail,
(i) suchfinancia information regarding the prospective tenant as
Seller hasobtained, and (iii) a statement of the amount of the
brokerage commission, if any, payablein connection therewith and the
termsof payment thereof. If Purchaser
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objects to such proposed lease or amendment, Purchaser shall so notify
Seller withinfive (5) Business Days (as such termis defined in
Section 18.1 hereof) after thegiving of Seller'snotice to

Purchaser, in which case Seller shall not enter into the proposed
lease or amendment. Purchaser shall pay to Seller on thefirst day of
each month between the date hereof and the Closing Date, by cashier's
or bank check payable to the direct order of Seller, therent and
additional rent that would have been payable under the proposed lease
or amendment from the date on which thetenant's obligation to pay
rent would have commenced if Purchaser had not so objected until the
Closing Date, less (i) theamount of the brokerage commission
specified in Seller'snotice, (ii) the cost of tenant improvement work
required to be performed by thelandlord under the terms of the
proposed lease or amendment to suit the premises to the tenant's
occupancy, and (iii) theamount of cash work allowances required to be
given by thelandlord to thetenant under the terms of the proposed
lease or amendment (hereinafter collectively called the "Reletting
Expenses’), prorated in each case over the term of the proposed lease
or amendment (as the case may be) and apportioned as of the Closing
Date. If Purchaser does not so notify Seller of its objection, Seller
shall have the right to enter into the proposed |ease or amendment, as
the case may be, with the tenantidentified in Seller's
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notice and Purchaser shall pay to Seller, in the manner specified in
Section 2.1.2 hereof, the Reletting Expenses, to the extent actually
incurred by Seller, prorated in each case over the term of the lease
and apportioned as of the later of the Closing Date or therent
commencement date. Such payment shall be made by Purchaser to Seller
at the Closing.
10.1.5. Subject to the provisions of Section 10.1.1 hereof,
keep the Licenses and Permits in force and effect and renew any
Licenses and Permits which expire prior to the Closing.
10.1.6. Continue to carry fire and extended casualty coverage
with respect to the Building comparable to the insurance currently
carried by Seller with respect to same, whichinsurance coverageis
described on Schedule V annexed hereto.
ARTICLE XI

CASUALTY AND EMINENT DOMAIN

11.1. Therisk of loss or damage to the Property by fire or other

casualty, until the time of the delivery of the Deed as herein provided, is
assumed by Seller but without any obligation or liability by Seller to repair
the same. If loss or damageto the Property occurs for whichthe estimated cost
or repair and restoration is equal to or exceeds $11,000,000.00 (such estimate
to be made by a reputable contractor selected by
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Seller and approved by Purchaser, such approval not to be unreasonably withheld
or delayed), then Seller shall have the right to terminate this Agreement by
written notice to Purchaser given withinninety (90) daysafter the date of such
casualty. If andto theextent the Closing Date would have otherwise occurred
within such ninety (90) day period, Seller shall be entitled to an adjournment
of the Closing Date to a date not later than ninety (90) daysafter the date of
such casualty pending its determination of whether to terminate this Agreement.
In theevent that Seller does not elect to terminate this Agreement under
circumstances where Seller is permitted to do so under this Section 11.1,
Purchaser shall have the following options:

11.1.1. of declaring thisAgreement terminated, in which event

the Deposit, together with any interest accrued thereon, shall be

returned to Purchaser, and upon such payment, this Agreement shall be

null and void and the parties hereto shall be relieved and released of

and from any further liability with respect to each other; or

11.1.2. of accepting (i) the Deed upon payment in full of the

Purchase Price and without any abatement of the Purchase Price by

reason of such loss or damage, (ii) payment of theamount of any

insurance proceeds to the extent actually collected by Seller in

connection with such fire or other casualty, less theamount of the

actual expenses incurred by Seller in collecting such proceeds and in

making repairs to the Property

-31-

EGAF

Ee=—laEaE _2002.  EDGAR Online,

I nc.




occasioned by such fire or other casualty, and (iii) an assignment

(without warranty or recourse to Seller) of Seller'srightsto any
paymentsto be made subsequent to the Closing Date under any hazard
insurance policy or policiesin effect withrespect to the Property;

provided, however, Purchaser shall not be entitled to the payment of
insurance proceeds or anassignment of Seller'sright to insurance

proceeds in excess of the cost of repairing any loss or damageto the
Property, and in theevent of any excess proceeds, Seller shall be

entitled to same.

If Purchaser shall fail to exercise its option set forth in

Section 11.1.1 hereof within ten (10) days after any notice to Purchaser of loss
or damageto the Property, Purchaser shall be deemed to have exercised its
option set forthin Section 11.1.2 hereof.

If loss or damage to the Property occurs for whichthe estimated cost

or repair and restoration (as estimated by the Appointed Contractor) isless
than $11,000,000.00, then neither party shall have the right to terminate the
Contract, and Seller shall have the following options:

11.1.3. of conveying the Property at Closing in accordance with

the provisions of this Agreement upon payment in full of the Purchase
Price and without any abatement of the Purchase Price by reason of

such loss or damage, and paying to Purchaser the amount of any

insurance
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proceeds to the extent actually collected by Sellerin connection with
such fire or other casualty, less theamount of the actual expenses
incurred by Seller in collecting such proceeds and in makingrepairs

to the Property occasioned by such fire or other casuaty, and

assigning to Purchaser (without warranty or recourse to Seller)
Seller'srightsto any payments to be made subsequent to the Closing
Date under any hazard insurance policy or policies in effect with
respect to the Property; provided, however, Purchaser shall not be
entitled to the payment of insurance proceeds or an assignment of
Seller'sright to insurance proceeds in excess of the cost of

repairing any loss or damageto the Property, and in theevent of any
excess proceeds, Seller shall be entitled to same; or

11.1.4. of making the necessary repairsor replacements to the
Property, in which event this Agreement shall continue in full force

and effect and Seller shall be entitled to areasonable adjournment of
the Closing Date, not to exceed onehundred eighty (180) days for the
purpose of making such repairsor replacements.

The parties agree that only Seller (and not Purchaser) shall have theright
to negotiate the settlement of insurance claims resulting fromafire or other
casualty affecting the Property, and suchright shall survive the Closing.
Notwithstanding the foregoing, Seller agrees that, in any circumstances
hereunder where Purchaser will
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receive an assignment of Seller'sright to payment of insurance proceeds, Seller
will not, at any time following thelast day of the Inspection Period, agree to
the settlement of suchinsurance claim without Purchaser's consent, which
consent shall not be unreasonably withheld or delayed. Inthe event Purchaser
withholdsits consent to a proposed insurance settlement, then, Seller may, at
Seller's election, give notice to Purchaser accelerating the Closing Dateto a
date set forth in such notice (which shall be not less than five (5) business

days following the giving of .such notice). In such event, time shall be of the
essence with respect to Purchaser's obligation to close on such accelerated
Closing Date. Nothing contained herein shall be deemed to prohibit Seller from
settling any such insurance claim at any time without Purchaser's consent to the
extent necessary to obtain insurance proceeds in an amount sufficient to cover
the cost of emergency repairs or replacements to the Building or repairs or
replacements required to avoid thetermination of any Lease.

11.2. If prior to the Closing all or any part of the Property is

taken by condemnation or ataking in lieu thereof, thefollowing shall apply:
11.2.1. In the event amaterial part of the Property istaken,

Purchaser, by written notice to Seller (effective only if delivered

within fifteen (15) days after Purchaser receives notice of such

taking), may elect to cancel this Agreement prior to the Closing Date.

In theevent that Purchaser shall so elect, the Deposit, together with

any interest accrued
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thereon, shall be returned to Purchaser, and upon such payment, this
Agreement shall be null and void and the parties hereto shall be
relieved and released of and from any further liability hereunder and
with respect to each other.

11.2.2. In the event aminor orimmateria part of the Property
istaken, orin theevent of achangeof legal grade, neither party

shall have any right to cancel this Agreement and title shall
nonetheless close in accordance withthis Agreement without any
abatement of the Purchase Price or any liability or obligation on the
part of Seller by reason of such taking; provided, however, that

Sdller shall, at the Closing, (i) turn over and deliver to Purchaser

the amount of any award or other proceeds of such taking to the extent
actually collected by Seller asaresult of suchtaking less the

amount of the actua expensesincurred by Seller in collecting such
award or other proceeds and in making repairs to the Property
occasioned by such taking, and (ii) deliver to Purchaser an assignment
(without warranty or recourse to Seller) of Seller'sright to any such
award or other proceeds which may be payable subsequent to the Closing
Date as a result of such taking.

11.2.3. Theterm "material part”, as distinguished from a

"minor or immateria part”, as used herein shall mean a portion of the
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Property having a value (based upon an appraisal by an appraiser
acceptable to Seller, subject to Purchaser's approval, which shall not
be unreasonably withheld or delayed) in excess of $11,000,000.
11.3. ThisArticle shall survive the Closing and isintended to be
an express provision to the contrary withinthe meaning of Section 5-1311 of the
General Obligations Law.
ARTICLE XII

ASSESSMENTS

12.1. If onor &fter the date hereof, the Property or any part

thereof shall be or shall have been affected by any real estate tax assessment
or assessmentswhich are or may become payable in one or moreinstallments,
Purchaser agrees to take title to the Property (without reduction in or
adjustment of the Purchase Price) subject to al unpaid installments becoming
due and payable after the date hereof.

ARTICLE XI11

CLOSING ADJUSTMENTS

13.1. Thefollowing areto be apportioned or adjusted at the
closing of title to the Property pursuant to thisAgreement (hereinbefore and
hereinafter called
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the "Closing") asof midnight of the day of the Closing (hereinafter called the
"Adjustment Date"):

13.1.1. Rents, as andwhen collected.

(a) If any Tenant isin arrears in the payment of rent on

the Closing Date, rents received from such Tenant after the
Closing shall be applied in thefollowing order of priority:

(&) first to the month immediately preceding the month in which
the Closing occurred; (b) then to the month in whichthe Closing
occurred; (c) thento any month or monthsfollowing the month in
whichthe Closing occurred; and (d) thento the period prior to
the monthimmediately preceding the monthin which the Closing
occurred.

With respect to therent arrearages owed by CSI

International, Inc., at Closing Seller and Purchaser shall

execute a letter agreement in theform annexed hereto as Schedule
P.

(b) Seller may collect any additional rent (including

percentage rent, utility charges, electric charges, escalation
charges for taxes, labor, operating expenses, common area
charges, insurance, and escalations in rent based upon indexes
such asCPl, porter's wage, or other wages, etc.) which isdue

and payable prior to the Adjustment Date but which apply to
periods beyond the

-37-

EGAF

Ee=—laEaE _2002.  EDGAR Online,

I nc.




Adjustment Date, and there shall be a pro rataadjustment and
credit given to Purchaser for such period. If such charges have
not been hilled, or if billed, have not been collected by Seller

as of the Closing, then, when theamount of such additional rent
is determined and collected by Purchaser from such Tenants,
Purchaser will remit to Seller afraction thereof, the

denominator of whichshall be the number of months (or part
thereof) in the period covered by thebill and the numerator of
which shall be the number of months(or part thereof) in the
particular billing period for which such itemshave been paid
that shall have elapsed from the commencement of such billing
period to andincluding the Adjustment Date. With respect to
percentage rent, Purchaser shall have no obligation to conduct an
audit of any Tenant's records with respect to percentage rent for
periods preceding the Closing (except as may be required pursuant
to the provisions of any such Tenant's L ease), but Purchaser
agrees that if it conducts such an audit onits behalf with

respect to any leaseyear of such Tenant in which the Adjustment
Datefalls or with respect to any prior year, then such audit

shall include such portion of such Tenant's lease year as
precedes the Closing Date and that Purchaser shall furnish a copy
of such audit to Seller. Seller shall
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deliver to Purchaser at Closing its records with respect to
calculation and billing of escalation rentsunder the Leases.

At the Closing, to the extent that actual amounts are not

available, the parties shall make apportionments under this Section
based upon Seller's reasonable estimate of therelevant amounts, such
estimated amounts to be adjusted whenthe actual amounts are
determined.

Subject to subsection 13.1.1(a) hereof, all rents and moniesto
which either party shall be entitled under this Section which are
collected by the other party shall be received and held in trust by
such other party and promptly delivered to the party entitled to same
after deducting the proportionate share of any reasonable attorneys
fees, costs and expenses of collection thereof.

Within a reasonable time after Purchaser has made its

calculations of thefinal cost reimbursement payments in respect of
the pertinent fiscal periods and prior to billing Tenants therefor

(and in any event not less than 60 daysprior to any deadline
contained in any Lease for the rendition of any such hill), Purchaser
shall prepare and submit to Seller afinal calculation of the amounts
and other items to be apportioned pursuant to this Agreement asof the
Closing Date (the "Final Report"). Seller shall raise any objections
it has to the Final Report within sixty (60) daysafter
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Seller'sreceipt of the Final Report by written notice to Purchaser
givenwithin said sixty (60) day period and stating in reasonable
detail Seller's objections, and Purchaser shall alow Seller and its
authorized representatives reasonable access during business hoursto
its books and records pertinent to the Property to permit Seller to
review the Final Report andto ascertain its accuracy. If Seller

fals to raise any such objections within said sixty (60) day period,
then the Final Report shall be binding on the parties. If Seller

shall raise any objections to the Final Report as provided above, then
Seller and Purchaser shall meet within ten (10) daysafter submission
of Seller's notice thereof and attempt to resolve such objections. If
any objections are not resolved withinsaid ten (10) day period, such
objections may thereafter be submitted by either party to the American
Arbitration Association for determination. Pending such
determination, Purchaser shall bill the Tenants for the higher amount
of additiona rent in question (i.e., as between Seller's and
Purchaser's respective calculations thereof). Such determination

shall be final and conclusive on the parties and judgment may be
entered thereon in any court of competent jurisdiction. The rules of
the American Arbitration Association applicable to commercial
arbitrations shall apply to any such arbitration. The Final Report

shall be deemed amended by agreement of
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the parties or determination of such firm, and, within ten (10) days
after such agreement or determination (or, if Seller raises no
objections to the Final Report, the expiration of the sixty (60) day
objection period), Purchaser shall make any required adjustments with
the Tenants. Thereafter, Seller promptly shall pay to Purchaser, or
Purchaser shall pay to Seller promptly upon collection, asthe case
may be, the amount determined to be due from such party to the other
in accordance with this Section based upon the Final Report, as the
same may have been amended. If a determinationisrequired, the
parties shall bear the feesand expenses of the arbitrators handling
such determination equally.

13.1.2. Redl estate taxes, onthe basis of thefiscal year for

which assessed. If the Closing shall occur before the tax rate or
assessment is fixed, the apportionment of such real estate taxes at
the Closing shall be upon thebasis of the tax ratefor the
immediately preceding year applied to thelatest assessed valuation;
however, adjustment will be made upon the actual tax amount, when
determined.

13.1.3. Tax and utility company deposits, or deposits with any
supplier of goods, if any, shall not be prorated and shall be refunded
to Seller.
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13.1.4. Water charges and sewer rentson thebasis of the

fiscal year, but if there be water meters on the Property, Seller, to
the extent the same is obtainable, shall furnish areading effective
through the Adjustment Date, or if not feasible to so read, to adate
not more than thirty (30) daysprior to the Adjustment Date, and the
unfixed meter charges based thereon for the intervening period shall
be apportioned on thebasis of suchlast reading. Upon the taking of
a subsequent actual reading, such apportionment shall be readjusted
and Seller or Purchaser, as the case may be, will promptly deliver to
the other the amount determined to be so due upon such readjustment.
If Seller isunable to furnish such prior reading, any reading
subsequent to the Closing will be apportioned on a per diem basisfrom
the date of suchreading immediately prior thereto and Seller shall
pay the proportionate charges due up to the date of Closing. Unpaid
water meter billswhich arethe obligations of tenantsin accordance
with theterms of Leasesshall not be adjusted nor shall the same be
deemed anobjection to titleand Purchaser will take title subject
thereto.

13.1.5. Amounts paid or payablewith respect to assignable

licenses and permits, if any, affecting the Property.

13.1.6. Amounts paid or payablein respect of the Service and
Maintenance Agreements.
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13.1.7. Proration of vault charges or taxes (or similar charges

or taxes) shall be based upon the last hill received, or title company
report, prorated at thelast known rateto the Adjustment Date. No
proration shall be made if such vault charge istheobligation of a
Tenant in possession.

13.1.8. Seller and Purchaser shall make their own separate
arrangements for the closing and opening of separate accounts for
utility charges, including, but not limited to, electricity, gas,

steam, telephone and other utilities (other than such charges which
are tenants' obligations under Leases), and such charges shall not be
prorated, except to the extent that any such separate account has not
been established (or separate meter read) onthe Adjustment Date, in
which case any such amounts shall be prorated for such period based
upon the most current bill.

13.1.9. The value of building inventory and supplies (e.g.,

soap, cleaning powder, light bulbs, etc.) in unopened containers, in
accordance withan inventory prepared by Seller, shall be credited to
Seller. The vaue thereof shall be determined based upon the cost
thereof to the extent practical.

13.1.10. (a) In theevent any security deposits of Tenants

(other than those which are marketable securities, letters of credit,

or other non-cash items) are invested in atime account with a penalty

for early
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withdrawal, such security deposits shall be transferred, at Seller's
option, either (i) by direct assignment of the bank accounts in which
the sameare deposited, or (ii) by Seller retaining all rightsin the
bank accounts and paying to Purchaser theamount of the security
deposits to be delivered pursuant to this Agreement by separate check
or wire transfer (as Seller elects) at the Closing. In either event,

there shall be credited to Seller all interest earned or accrued to

the Adjustment Date less such portion of theinterest to whichthe
respective Tenant would be entitled pursuant to its Lease or by law.
No alocation shall be made of security deposits properly applied
prior to the Adjustment Date. Security deposits applied after the
Adjustment Date shall be applied in the order of priority set forthin
paragraph (a) of Section 13.1.1 hereof. Security deposits held inthe
form of marketable securities shall be assigned and delivered to
Purchaser at Closing, with any interest thereon through the Adjustment
Date credited to Seller, less such portion to which the Tenant would
be entitled. Security deposits heldin the form of lettersof credit

shall be assigned and delivered to Purchaser at Closing; provided,
however, that if the consent or authorization of the issuer of any

such letter of credit is required, the failure to obtain such consent

shall not constitute groundsfor Purchaser or Seller

EGAF

Ee=—laEaE _2002.  EDGAR Online,

I nc.




to adjourn the Closing, but Seller shall cooperate with Purchaser in
obtaining such consent subsequent to the Closing.

(b) In the event that any Tenant which owes past due

rent as of theClosing is evicted from the Building and its Lease is
terminated, then promptly after such eviction and termination, such
Tenant's security deposit shall be applied in the following order of
priority: (i) first to the reimbursement of Purchaser's reasonable
costs and expenses in obtaining such eviction and termination, and
(i) thenin the order of priority set forth in Section 13.1.1 hereof.
13.1.11. Proration shall be made of fuel on the Property onthe

Adjustment Date based upon a reading made by Seller's supplier as

close as obtainable to the Adjustment Date (reasonably adjusted to the

guantity present on the Adjustment Date). The value thereof shall be
calculated at Seller'slast cost (including sales tax).
The provisions of this Section 13.1 shall survive the Closing.

13.2. The parties hereto agree to make a good faith effort to

determine the adjustments to be made at Closing pursuant to this Article at

least three (3) days prior to the Closing Date.

13.3. Inthe event the net apportionments and adjustments as

provided in Section 13.1 hereof resultin a payment due Seller, then such

payment shall be made at
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the Closing in the manner set forth in Section 2.1.2 hereof. Inthe event that,
despite Purchaser's good faith efforts, the parties hereto are unable to
determine the amount of the adjustments to be paidto Seller at the Closing, if
any, on or before the date which isthree (3) daysprior to the Closing Date,
such amount may be paid by Purchaser to Seller at the Closing by cashier's or
bank check or by acertified check of Purchaser drawn upon abank which isa
member of The New Y ork Clearing House Association (or any successor organization
thereto), in any event to Seller'sdirect order.
13.4. Inthe event the net apportionments and adjustments as
provided in Section 13.1 hereof resultin a payment due Purchaser, then such
payment shall be made at the Closing by way of a credit against the Cash
Balance.
13.5. Except as otherwise provided in this Agreement, the customs
in respect of title closings, recommended by The Real Estate Board of New Y ork,
Inc. shall apply to all apportionments.

ARTICLE XIV

CLOSING DOCUMENTS

14.1. Seller shall deliver or causeto be delivered to Purchaser
on the Closing Date:
14.1.1. A Bargain and Sale Deed without Covenant against
Grantor's Acts containing the covenant required by Section 13 of the
Lien
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Law in the form annexed hereto as Schedule F (hereinbefore and

hereinafter called the "Deed").

14.1.2. A Bill of Sdle intheform annexed hereto as Schedule G
conveying to Purchaser all personal property owned by Seller and
located at the Property on the Closing Date and used in connection
with the maintenance and operation of the Property.

14.1.3. A letter to each Tenant advising it of the change of
ownership in accordance with General Obligations Law Section 7-105in
the formannexed hereto as Schedule T.

14.1.4. An Assignment of the Service and Maintenance Agreements
in the form annexed hereto as Schedule H.

14.1.5. An Assignment of the Leasesin the form annexed hereto

as Schedule 1.

14.1.6. All records within Seller's possession reasonably

required for the operation of the Property, including the Service and
Maintenance Agreements, plans, surveys, origina Leases, lease files,
licenses, permits, warranties, guaranties, insurance policies assigned
to Purchaser at Closing, records of expenditures for repairs and
maintenance, and certificate of occupancy.
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14.1.7. An assignment of al assignable licenses and permitsin
the form annexed hereto as Schedule J.
14.1.8. Keys and combinations to locks at the Property to the
extent in Seller's possession.
14.1.9. A duly executed letter agreement agreeing to correct
any errors in prorations as soon after the Closing asamounts are
finally determined in theform of Schedule K annexed hereto
(hereinafter called the "Post-Closing Adjustment Letter").
14.1.10. Evidence reasonably acceptable to Purchaser and the
Title Company authorizing the consummation of the transaction
contemplated by thisAgreement and the execution and delivery of
documentson behalf of Seller.
14.1.11. The FIRPTA certificate in theform of Schedule L
annexed hereto.
14.1.12. The Real Property Transfer Tax Return pursuant to
Chapter 46, Title |1 of the New York City Administrative Code
(hereinafter called the"RPT Return™).
14.1.13. The New York State Combined Real Property Transfer
Gains Tax Affidavit Real Estate Transfer Tax Return Credit Line
Mortgage
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Certificate (TP-584) (completing Schedules C and D thereon)
(hereinafter called the "Tax Affidavit").

14.1.14. Information for Real Estate 1099-S Report Filing inthe

form annexed hereto as Schedule M in accordance with Sec. 6045 of the
Internal Revenue Code of 1986, as amended.

14.1.15. A Non-Multiple Dwelling Affidavit.

14.1.16. An updated Schedule of Leasesin the form of ScheduleB
annexed hereto, together with aschedule of rent arrears prepared by
Seller's managing agent.

14.1.17. Such other documents as may be reasonably required by
Purchaser or the Title Company to consummatethe transaction which is
the subject of this Agreement, including affidavits limited to
Sdller'sactual knowledgeas to the status of bankruptcies or

judgments or emergency repair work or similar work lienable by the
City of New York, to the extent any of theforegoing appear as
exceptions on any update to the Contract Title Report.

14.2. Purchaser shall deliver or causeto be deliveredto Seller

onthe Closing Date:

14.2.1. The Cash Balance.
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14.2.2. Duplicate originals of the Assignment of Leases, the
Assignment of Service Contracts, and the Post-Closing Adjustment
Letter duly executed by Purchaser.

14.2.3. Evidence reasonably acceptable to Seller and the Title
Company authorizing the consummation by Purchaser of thetransaction
whichis thesubject of this Agreement and the execution and delivery

of documents on behalf of Purchaser.

14.2.4. The RPT Return.

14.2.5. The Tax Affidavit.

14.2.6. An acknowledgement of receipt of the Information for

Real Estate 1099-S Report Filing by Purchaser's attorneysin theform
annexed hereto as Schedule N.

14.2.7. The Government of Israel Release duly executed by

Purchaser.

14.2.8. Such other documents as may be reasonably required by

Seller or the Title Company to consummate the transaction contemplated
by this Agreement.

14.3. Within ten (10) daysafter the date of thisAgreement,

Seller shall deliver to each Tenant an estoppel statement in theform annexed
hereto as Schedule O, together witha notice requesting that such Tenant
promptly execute and deliver such
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estoppel statement to Seller. Seller shall deliver to Purchaser copies of all
executed estoppel statements reasonably promptly after receipt of same by
Seller. Seller shall use reasonable efforts to obtain executed estoppel
statementsfrom all Tenants prior to theend of the Inspection Period, but
Seller shall not be obligated to commence any action against any Tenant or to
expend any moneysto obtain such estoppels.

ARTICLE XV

VIOLATIONS

15.1. Seller shall have no obligation to comply withor cure, and
Purchaser shall accept title subject to (i) any notesor notices of violations
of law or municipal ordinances, orders or requirements noted in or issued by any
governmental authority having jurisdiction against or affecting the Property at
the Closing Date, including, but not limited to, violations that are the
obligation of a Tenant to cure, and (ii) sidewalk notices, emergency repair
notices, water tap claims, parking violations or other matters of notice which
do not constitute liens against the Property in a specified sum.

ARTICLE XVI

SALESTAX

16.1. Althoughit is not anticipated that any sales tax shall be
due and payable, Purchaser agrees that Purchaser shall save, defend, indemnify
and hold Seller
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harmless fromand against any and all liability for any sales tax which may now
or hereafter be imposed upon Seller or the Property with respect to the sale of
any persona property. The parties hereto agree that no part of the Purchase
Price is attributable to persona property. The provisions of this Section
shall survive the Closing.

ARTICLE XVII

UNPAID TAXES

17.1. The amount of any unpaid real estate taxes, assessments,

water charges and sewer rents other than items subject to proration as
heretofore provided which Seller is obligated to pay and discharge may, at the
option of Seller, be allowed to Purchaser out of the Cash Balance provided
official hills therefor with interest and penalties thereon calculated to said
date are furnished by Seller at the Closing.

17.2. If onthe Closing Date there are any liens or encumbrances

which are not Permitted Encumbrances, Seller may use any portion of the Cash
Balance to satisfy the same, provided Seller shall either deliver to Purchaser
at Closing instruments in recordable form sufficient to satisfy suchliensand
encumbrances of record together with the cost of recording or filing said
instruments, or pay such sums or perform such acts as will enablethe Title
Company to insure Purchaser that such lien(s) will not be collected out of the
Property without additional premium or charge or indemnity (unless Sdller, in
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its solediscretion, electsto pay such additional premium or charge and/or to

provide such indemnity).

17.3. The existence of (i) any taxes, assessments, water charges,

or sawer rents referred to in Section 17.1 hereof or (ii) any other liensor

encumbrances, if Seller electsto proceed pursuant to the provisions of

Section 17.2 hereof, shall not be deemed Title Objections provided that Seller

shall comply with the respective requirements set forthin Sections 17.1 and

17.2 hereof.

17.4. If request is made of Purchaser within areasonable time

prior to the Closing Date, Purchaser agreesto provide at the Closing separate

certified checksor official cashier's checks, asrequested, aggregating the

amount of the Cash Balance, to facilitate the satisfaction of any unpaid (and

due) real estate taxes, assessments, water chargesor sewer rents, and, if

Seller electsto proceed pursuant to the provisions of Section 17.2 hereof, the

payment of any liens and encumbrances referred to in Section 17.2 hereof.

ARTICLE XVIII

CLOSING

18.1. The Deed shall be delivered upon receipt of the payments

provided for in Article Il hereof and the documents referred to in Section 14.2

hereof at the offices of Seller's attorneys, Bachner, Tally, Polevoy & Misher,

380 Madison Avenue, New York, New York 10017 at 9:30 A.M. on June 28, 1995, or

such earlier BusinessDay as
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Purchaser shall elect upon not lessthan ten (10) daysprior noticeto Seller.
Time shall be of the essence as to Purchaser's obligationsto close the
transaction which isthe subject of this Agreement on June 28, 1995. For
purposes of this Agreement, the"Closing Date" shall mean the date on which the
Closing occurs. The term "Business Day" as used in this Agreement shall mean
all days except Saturdays, Sundays and all days observed by the Federal
Government or New York State as legal holidays.
ARTICLE XIX

NOTICES
19.1. Except as otherwise provided in this Agreement, any and all
notices, elections, demands, requests and responses thereto permitted or
required to be given under thisAgreement shall be in writing, signed by the
party giving thesame or by its attorneys, and shall be deemed to have been
properly given and shall be deemed effective upon being (i) personally
delivered, or (ii) delivered by express overnight delivery servicewith receipt
for delivery, or (iii) deposited in the United States mail, postage prepaid,
certified with return receipt requested, to the other party at the address of
such other party set forth below or at such other address within the continental
United States as such other party may designate by notice specifically
designated as a notice of change of address and given in accordance herewith;
provided, however, that the time period in which a response to any such notice,

election, demand or request must be given shall commence
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on the date of receipt thereof. Personal delivery to a party or to any officer,

partner, agent or employee of such party at said address shall constitute

receipt. Rejection or other refusal to accept or inability to deliver because

of changed address of which no notice hasbeen received shall also constitute

receipt. Any such notice, election, demand, request or response shall be

addressed as follows:

(i) To Sdller:

Massachusetts Mutual Life Insurance Company

c/o Cornerstone Real Estate Advisers, Inc.

EGAF

311 South Wacker Drive, Suite 980
Chicago, Illinois 60606
Attention: Ms. ElenaWalsh

and

Massachusetts Mutual Life Insurance
Company

c/o Cornerstone Red Estate Advisers, Inc.

1500 Main Street, Suite 1400
Springfield, Massachusetts 01115-5288
Attention: John Wooton, Esq.

with a copy to be given simultaneoudly to:

Bachner, Tally, Polevoy & Misher
380 Madison Avenue

New York, New York 10017-2513

Attention: Martin D. Polevoy, Esg.
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(i) To Purchaser:
Ampal Realty Corporation 1177 Avenue of the AmericasNew York, New York 10036 Attention: Lawrence Lefkowitz, Esg.
with a copy to be given simultaneously to:
Kronish, Lieb, Weiner & Hellman 1114 Avenue of the Americas New York, New Y ork 10036-7798 Attention: William Jay Lippman, Esq.
ARTICLE XX
DEFAULT
20.1. If Purchaser failsto accept title and pay the Cash Balance
in accordance with thisAgreement, the Deposit together withall interest
accrued thereon, if any, shall be retained by Seller as liquidated damages. The
provisions herein contained for liquidated and agreed-upon damages are bona fide
provisions for such and arenot a penalty, the parties agreeing that by reason
of Seller bindingitself to the sale of the Property and by reason of the
withdrawal of the Property from sale at atime when other parties would be
interested in acquiring the Property, that Seller will have sustained damages if
Purchaser defaults, which damages will be substantial but will not be capable of
determination with mathematical precision and, therefore, as aforesaid, this
provision for liquidated and agreed-upon damages has been incorporated in this
Agreement as a
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provision beneficia to both parties. Notwithstanding theforegoing provisions
of this Section, there shall be no limitation on Seller'sremedies in the event
of any misrepresentation of Purchaser pursuant to the provisions of Section 23.1
hereof.
20.2. Reference is hereby made to Sections 21.1 and 21.2 hereof
for Purchaser's exclusiveremedies in the event of a breach of representation or
faillureto perform any agreement set forth in this Agreement on the part of
Seller. If Seller shall refuse to deliver the Deed to Purchaser pursuant to the
provisions of this Agreement, whether or not Purchaser shall have elected to
accept title in accordance with the provisions of Section 5.2 hereof, Purchaser
shall be deemed to have elected to terminate this Agreement, and Purchaser shall
be entitled to arefund of the Deposit together with any interest accrued
thereon. In lieu of areturn of the Deposit, Purchaser may elect to sue for
specific performance provided Purchaser notifies Seller of its election to
commence an action for specific performance withinthirty (30) days after the
date scheduled for the Closing and actually commences such action in a court of
competent jurisdiction withinsixty (60) days after the date scheduled for
Closing.

ARTICLE XXI

CONDITIONS; SURVIVAL

21.1. (a) If Purchaser shall have actual knowledge, or should
have knowledge by inspection of the Property or of the public records at or
before the Closing,
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that (i) any representation of Seller hereunder is untrue, as of thedate
represented, or (ii) Seller has failed to perform, observe or comply with any
covenant, agreement or condition on its part to be performed hereunder,
Purchaser shall notify Seller of samewithin five (5) days after discovery by
Purchaser, and Purchaser's failure to so notify Seller shall be deemed to
constitute Purchaser's waiver of sameas a condition to Closing and otherwise.
(b) In the event that (A) any of Seller's representations made

in Section 3.1 hereof arenot trueas of the date hereof (and for the purposes
hereof a representation shall be untrue only if factually untrue and having a
material adverse business or legal impact on Purchaser), and (B) Purchaser has
actual knowledge, or should have actual knowledge by inspection of the Property
or of thepublic records at or before the Closing that any of Sdller's
representations referred to in clause (A) of this sentenceare untrue, then
Purchaser may, asits sole remedy (whether at law or in equity), al other
claimsfor damages or specific performances being expressly waived by Purchaser,
elect to terminate thisAgreement, and the soleliability of Seller shall be to
return to Purchaser the Deposit together with any interest accrued thereon, and
thereupon, this Agreement shall be null and void and the parties hereto shall be
relieved of al further obligations and liability under this Agreement.

21.2. Except as specifically set forth to the contrary in this

Agreement, none of the representations, warranties, covenants, indemnities,

agreements, obligations
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or commitments made by Seller in this Agreement shall survivethe Closing, the
same being merged in the conveyance. If survival is herein provided and no time
specified, such matter shall be thebasis for aclaim against Seller only if
asserted in writing within the one year next following the Closing Date.
ARTICLE XXII
ASSIGNMENT
22.1. Noassignment of Purchaser'sinterest hereunder is permitted
and any such prohibited assignment shall not be valid or binding on Seller
unless Seller shall expressly consent thereto in writing. Notwithstanding the
foregoing, Purchaser shall be permitted to assign this Agreement on one occasion
at any time after the date of thisAgreement and prior to the date whichis
thirty-five (35) daysprior to the date scheduled for the Closing to an entity
which controls, is controlled by or is under common control with Purchaser,
provided that Purchaser gives Seller written notice of such assignment at least
three (3) business daysprior to the effective date thereof accompanied by (i)
reasonable proof of the control relationship between Purchaser and the assignee,
(ii) theexecuted instrument of assignment (whichshall bein formand content
reasonably satisfactory to Seller) pursuant to which the assignee agrees to
assume all obligations and liabilities of Purchaser under this Agreement, and
(iii) completed and executed New Y ork State Real Property Transfer Gains Tax
Transferor and Transferee Questionnaires
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relating to such assignment. In the event Purchaser assigns this Agreement in
accordance withall of theprovisions of the immediately preceding sentence, the
assignor (i.e., Ampal Realty Corporation) shall have no further obligations or
liabilities under thisAgreement.

ARTICLE XXIII

BROKERAGE COMMISSIONS

23.1. Purchaser representsand warrants to Seller that it has

dealt with no broker, finder or consultant other than Stonehenge Partners, Inc.
(hereinafter called "Broker"), in connection with the transaction whichisthe
subject of thisAgreement; that all negotiations involving Purchaser with

respect to the termsof this Agreement were conducted by or through Broker; and
that in theevent any claimis made for a broker's, finder's or consultant's
commission or fee by anyone other than Broker as aresult of any acts or actions
of Purchaser or itsrepresentatives or affiliates with respect to thewithin
transaction Purchaser, itsheirs, successorsand assigns do hereby agree to
indemnify, defend and hold Seller harmless fromany and al loss, liability,

cost, damage or expense with respect to such claims (including, without
limitation, reasonable attorneys fees and disbursements) without any charge or
cost to Seller. Seller shall pay the brokerage commissionto Broker in
accordance with Seller's agreement with Broker if and when title passes
hereunder. Purchaser hasalso advised Seller that Purchaser has been advised in
connection with this transaction by Moshe Indig, whose compensationin
connection with
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this transaction shall be paid by Purchaser. Purchaser, its heirs, successors

and assigns do hereby agree to indemnify, defend and hold Seller harmless from
any and al loss, liahility, cost, damage or expense with respect to any claims
(including, without limitation, reasonable attorneys feesand disbursements)
made by Moshe Indig. In addition, at Closing Purchaser shall deliver to Seller
arelease of Seller duly executed by Moshe Indig releasing Seller from all
claimsfor brokerage commissions or other compensation, such releaseto bein
form reasonably satisfactory to Seller. Purchaser hereby grants to Seller a
security interest in the Deposit to secure the indemnifications contained in

this Section 23.1, and Seller shall have theright (but shall not be obligated)

to apply the Deposit or portions thereof to cure any breach by Purchaser of the
indemnification provisions of this Section 23.1 which is not cured withinten
(10) days after Purchaser's receipt of written notice thereof. In the event

Seller draws on the Deposit pursuant to the preceding sentence, Purchaser shall
be required to replace such sums withinfive (5) business daysof receiving
written notice from Seller that it has drawn fundsfrom the Deposit. The failure
by Purchaser to timely replace such funds shall be deemed a default hereunder by
Purchaser resulting in Seller having the right to exercise any of its remedies
arising out of adefault by Purchaser. The provisions of this Section 23.1

shall survive the Closing or any termination of this Agreement for any reason
whatsoever.
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ARTICLE XXIV
ESCROW

24.1. The parties hereto have mutually requested that Bachner,
Tally, Polevoy & Misher act as escrow agent (hereinbefore and hereinafter called
the "Escrow Agent") for the purpose of holding the Deposit in accordance with
the termsof this Agreement and the Escrow Letter executed by and among Seller,
Purchaser and Escrow Agent contemporaneously with the execution of this
Agreement (hereinafter called the"Escrow Letter"). Purchaser recognizes that
Escrow Agent represents Seller herein and hasagreed to act as Escrow Agent as
an accommodation to both parties hereto. Purchaser further acknowledgesand
agrees that in the event of any dispute between the parties to this Agreement or
the Escrow Letter, Escrow Agent shall be free to continue itsrepresentation of
Seller with regard to these matters. The Deposit, together with the interest
accrued thereon, if any, shall be held by Escrow Agent until the earlier of
(y) the Closing, or (2) such time asSeller or Purchaser may be entitled to a
refund thereof in accordance with thisAgreement, at whichtime Escrow Agent
shall remit said sum, together withany interest actually accrued thereon, to
the party entitled thereto in accordance with thisAgreement. At the Closing,
the Deposit, together with any interest actually accrued thereon, shall be paid
to Seller.
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ARTICLE XXV

MISCELLANEOUS

25.1. This Agreement cannot be changed, modified, discharged or

terminated by any oral agreement or any other agreement unlessthe sameisin
writing and signed by the party against whom enforcement of the change,
modification, discharge or termination is sought. Neither Seller nor Purchaser
has made representations of any kind with respect to the subject of this
Agreement except as the same may be expresdly set forth in this Agreement.
25.2. The Article and Schedule headingsherein are for convenience

only, and are not to be used in determining the meaning of thisAgreement or any
part hereof.

25.3. This Agreement and its interpretation and enforcement shall

be governed by the lawsof the State of New Y ork.

25.4. This Agreement shall be binding on the successors and

assigns of the parties hereto.

25.5. If any term or provision of this Agreement, or any part of

such termor provision, or the application thereof to any person or circumstance
shall to any extent be held invalid or unenforceable, theremainder of this
Agreement or the application of suchterm or provision or remainder thereof to
persons or circumstances other than those asto whichit isheld invalid and
unenforceable shall not be affected thereby and each
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term and provision of this Agreement shall be valid and enforceable to the
fullest extent permitted by law.

25.6. All Schedules which are annexed to thisAgreement are a part

of this Agreement and are incorporated herein by reference.

25.7. The provisions of thisAgreement arefor the sole benefit of

the parties to this Agreement and their successorsand permitted assigns and
shall not give rise to any rights by or on behalf of anyone other than such
parties and no party is intendedto be athird party beneficiary hereof.

25.8. Neither Purchaser or its agentsnor Seller or its agents

shall make any disclosure of the terms of this Agreement without the prior
written consent of the other; provided that the foregoing shall not be construed
to prevent Seller or Purchaser from (i) subject to the remaining provisions of
this Section 25.8, making any disclosure required by any applicable law or
regulation, or (ii) making, on a confidential basis, such disclosures as Seller
or Purchaser reasonably deem necessary or appropriate toitslegal counsel or
accountants (including outside auditors) or Purchaser's lending ingtitution, or
(iii) making such filings with the Securities and Exchange Commission
(hereinafter called the "SEC"), American Stock Exchangeor other regulatory
agency which Purchaser reasonably believes arerequired by law. Inaddition,
following the expiration of the Inspection Period and provided thisAgreement is
not terminated in accordance with the provisions of Section 9.1(d) hereof,

Purchaser shall be permitted to issue a press release
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announcing thetransaction contemplated hereby, provided such press release has
been approved in advance by Sdller, such approval not to be unreasonably
withheld (it being understood that such press release may disclose the Purchase
Price). In connection with any filing of this Agreement with the SEC, American
Stock Exchange or other regulatory agency, Purchaser will apply for an order of
the SEC under Rule 24b-2 promulgated under the Securities Exchange Act of 1934,
as amended (hereinafter called the"Exchange Act") (or any other applicable rule
under the Exchange Act or the Securities Act of 1933, as amended) granting
confidential treatment to the Purchase Price set forth in Section 2.1 of this
Agreement (including, without limitation, the Deposit and the Cash Balance) for
aperiod (hereinafter called the "Confidential Period") of (i) 90 days, if this
Agreement is not terminated pursuant to Section 9.1(d) hereof and (ii) until
December 31, 2009 (or such earlier date asis agreed to by the SEC, American
Stock Exchange or such other regulatory agency, as the case may be), if this
Agreement is so terminated. Purchaser will request that such order be issued

and maintained during the Confidential Period. At the request of Purchaser,
Seller shall confirm to the SEC, American Stock Exchange or such other
regulatory agency, as the case may be, that Seller isjoining in such request

for confidential treatment. This Section 25.8 shall (i) survive the Closing,

and (ii) notwithstanding any other provision in thisAgreement to the contrary,
survive any termination of this Agreement.
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25.9. This Agreement shall be construed without regard to any

presumption or other rule requiring construction against the party causingthis
Agreement to be drafted.

25.10. This Agreement may be executed in any number of

counterparts, each of which shall, when executed, be deemed to be an original
and all of which shall be deemed to be one and the same instrument.

25.11. This Agreement shall not become a binding obligation upon

Seller until the same hasbeen fully executed by Purchaser and Seller and until
afully executed original counterpart thereof has been delivered by Seller to
Purchaser.

25.12. Neither this Agreement nor any other document related

hereto nor any memorandum thereof shall be recorded, and any such recording
shall be void and of no force or effect.

25.13. Inthe event that any litigation arises under this

Agreement, the prevailing party shall be entitled to recover, as apart of its
judgment, reasonable attorneys fees.

25.14. All understandings and agreements heretofore had between

the parties hereto with respect to the subject matter of this Agreement are
merged into this Agreement, which alone fully and completely expresses their
agreement with respect to the subject matter of this Agreement.
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25.15. Purchaser acknowledgesthat the Purchaser's Information

furnished and to be furnished to Purchaser hereunder is being so furnished on
the condition that Purchaser maintain the confidentiality thereof. Accordingly,
Purchaser shall, and shall cause (i) if applicable, its directors, officers and
other personnel and (ii) its agents, employees and representativesto hold in
strict confidence and not discloseto any other party without the prior written
consent of Seller any of theinformation in respect of the Property delivered

to Purchaser by Seller or any of itsagents, representatives or employees.
Purchaser shall return all of the Purchaser's Information, on or before ten (10)
days after the first to occur of (&) such time asPurchaser determines that it
shall not acquire the Property, or (b) suchtime as this Agreement is terminated
for any reason. Notwithstanding anything to the contrary hereinabove set forth,
Purchaser may disclose suchinformation (i) on a need-to-know basistoits
employees or members of professional firmsservingit in connection with this
transaction, and (ii) as is requested by an institutional lender in connection
with Purchaser's financing of the purchase of the Property. The provisions of
this Section 25.15 shall surviveany termination of thisAgreement for any
reason whatsoever.
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IN WITNESS WHEREOF, the parties have caused this Agreement to be signed as

of theday and year first above written.

SELLER:
MASSACHUSETTS MUTUAL LIFE INSURANCE COMPANY

By: Cornerstone Real Estate Advisers, Inc.,
Its Agent

By: [/s/ Steven P. Wallace

Name: Steven P. \Wall ace
Title: Managing Director

PURCHASER:

AMPAL REALTY CORPORATION

By: [/s/ Lawrence Lefkowitz

Nanme: Law ence Lefkowitz
Title: President
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Exhibit 11

AVPAL- AMERI CAN | SRAEL CORPORATI ON AND SUBSI DI ARI ES
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basis of the respective dividend
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ARTICLE 5

This schedule containssummary financial information extracted from Registrant's Form 10-Q for the Quarterly Period Ended March 31, 1995 and isqualifiedin itsentirety by referenceto such financial
statements.

MULTIPLIER: 1,000

PERIOD TYPE 3MOS
FISCAL YEAR END DEC 311995
PERIOD END MAR 311995
CASH 49,629
SECURITIES 129,139
RECEIVABLES 82,497
ALLOWANCES 0
INVENTORY 0
CURRENT ASSETS 45,866
PP&E 43,102
DEPRECIATION 12,140
TOTAL ASSETS 338,093
CURRENT LIABILITIES 40,718
BONDS 121,697
COMMON 23,862
PREFERRED MANDATORY 0
PREFERRED 6,575
OTHER SE 145,241
TOTAL LIABILITY AND EQUITY 338,093
SALES 11,282
TOTAL REVENUES 19,609
CGS 0
TOTAL COSTS 10,536
OTHER EXPENSES 1,744
LOSSPROVISION 0
INTEREST EXPENSE 3,723
INCOME PRETAX 3,606
INCOME TAX 2,020
INCOME CONTINUING 1,586
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 1,586
EPSPRIMARY .06
EPSDILUTED .06
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