
Telephone 215.841.4000 
Fax 215.568.3389 
www.exeloncorp.com 

Exelon 
business Services 

Company 

RECE 
JUL 2 0 2011 

PA PUBLIC UTILITY COMMISSION 
SECRETARY'S BUREAU 

Legal Department 

2301 Market Street/S23-i 
P.O. Box 8699 

Philadelphia, PA 19101-8699 

Direct Dial: 2I5.84I.6S41 

July 21, 2011 

Rosemary Chiavetta, Secretary 
Pennsylvania Public Utility Commission 
Commonwealth Keystone Building 
400 North Street, Second Floor 
Harrisburg, PA 17120 

R E : Joseph Lupowicz & Son v. P E C O Energy Company 
P U C Docket No . C-2011-2249600 

Dear M s . Chiavetta: 

Enclosed for filing with the Commission are the following documents and copies in the matter referenced above. 

" Answer (Original) 

Answer & New Matter (original) 

Motion to Consolidate (original) 

Motion for Judgment on the Pleadings (original) 

X _ Preliminary Objection (original) 

Exceptions (original) 

Reply Exceptions (original) 

Brief (original) 

Reply Brief (original) 

I have enclosed a Certificate of Service showing that a copy of the above document was served on the interested 
parties. Also enclosed is an extra copy of this letter, which 1 request that you date stamp and return to me in the 
envelope provided as proof of filing. Thank you for your time and attention on this matter. 

Very truly yours. 

Tishekia Williams 
Counsel for PECO Energy Company 
Enc. 
CC: Meyer Simon, Esq. 

Scheduling Recommendation: Call of the Docket Non Call of the Docket X 



BEFORE THE 
PENNSYLVANIA PUBLIC UTILITY COMMISSION 

JOSEPH LUPOWICZ & SONS 

v. 

PECO ENERGY COMPANY 

DOCKET NO. C-2011-2249600 

NOTICE TO PLEAD 

Pursuant to 52 Pa. Code §§ 5.101, you are hereby notified that, if you do not file a written 
response denying or correcting the enclosed Preliminary Objection of PECO Energy Company, 
within 10 days from service of this notice, a decision may be entered against you. All pleadings, 
such as Reply to the Preliminary Objection, must be filed with the Secretary of the Pennsylvania 
Public Utility Commission, with a copy served to counsel for PECO Energy Company, Tishekia 
E. Williams, and where applicable, the Administrative Law Judge presiding over the issue. 

File with: 
Rosemarie Chiavetta, Secretary 
Pennsylvania Public Utility Commission 
Commonwealth Keystone Building 
400 North Street, Second Floor 
Harrisburg, PA 17120 

With a copy to: 
Tishekia E. Williams, Esq. 
PECO Energy Company 
2301 Market Street, S-23 
Philadelphia, PA 19103 

Dated at Philadelphia, PA, July 21, 201 

RECEIVED 
JUL 2 0 2011 

PA PUBLIC UTILITY COMMISSION 
SECRETARY'S BUREAU 

Tishekia E. Williams 
Counsel for PECO Energy Company 
2301 Market Street, S23-1 
P.O. Box 8699 
Philadelphia, PA 19101-8699 
(215) 841-6841 



RECEIVED 
BEFORE THE o Q ?nil 

PENNSYLVANIA PUBLIC UTILITY COMMISSION 

SECRETARY'S BUREAU 

DOCKET NO. C-2011-2249600 

PA PUBLIC UTILITY COMMISSION 
JOSEPH LUPOWICZ & SONS 

Complainant 
v. 

PECO ENERGY COMPANY 
Respondent 

PECO ENERGY COMPANY'S 
PRELIMINARY OBJECTION TO THE COMPLAINT 

On July 1, 2011, Respondent, PECO Energy Company ("PECO Energy") was served 

with a Formal Complaint filed by Robert Dubin the principle of Joseph Lupowicz & Sons. 

Pursuant to 52 Pa. Code § 5.101(3) respectfully petitions this Honorable Commission to order 

Complainant, through its counsel, to amend its Formal Complaint to provide more specificity. 

1. On July 1, 2011, Complainant filed the instant Complaint with the Pennsylvania 

Public Utility Commission alleging: 1) PECO provided a notice of termination for nonpayment 

on July 17, 2011, 2) that Exelon is holding a security deposit of $ 16,030.00, 2) that Complainant 

is entitled to a credit from "another account," 3) that the balance asserted by Exelon is at 

variance with its records and, 4) that the proposed termination would create a hardship. A copy 

of the complaint is attached as Exhibit 1. 

2. PECO avers that the Complaint does not conform to the requirements of 52 Pa.Code 

§5.22 (a)(5). Without additional information, PECO is unable to provide a meaningful answer to 

the complaint. 

' 3 . A formal complaint must set forth "the act or thing done or omitted to be done" by a 

public utility "in violation, or claimed violation, of any law which the commission has 



jurisdiction to administer, or of any regulation or order of the commission." 66 Pa. C.S. § 701; 52 

Pa. Code § 5.22(a)(4). 

4. Here, even if all of Complainant's statements or "allegations" are taken as true, 

Complainant has not stated an actionable claim. 

5. PECO is permitted, required in fact, to provide a notice of termination for 

nonpayment, even if the proposed termination of service provides a hardship. 

6. PECO is permitted to require a security deposit. 

7. PECO has no knowledge of Complainants records. The mere fact that the payment 

requested is allegedly "at variance" with Complainant's records is of no consequence. Without 

additional information about the alleged discrepancies, PECO can not provide a meaningful 

response to this statement. 

8. PECO is without sufficient information to confirm or deny whether Complainant is 

entitled to a credit from another account. Complainant has a number of accounts. Complainant 

has not provided an account number, service address, customer name or any information that 

would permit PECO to address the alleged credit due. 

9. Accordingly, PECO is unable to provide a meaningful response to these allegations. 

PECO is prejudiced in its ability to prepare an adequate defense to the unspecified regulatory 

violation by the lack of information provided by Complainant. 

10. PECO notes that the Complainant is represented by counsel in this matter. 

Additionally, Robert Dubin, the principle of Joseph Lupowicz & Sons and signatory of the 

Complaint is an attorney. Accordingly the deficiencies in the pleading are inexcusable. 

11. Despite, Complainant's stated willingness to pay current charges. Complainant's 

balance is $52,000.14 and no payment has been made on the account since November 2010. 



12. If Complainant is permitted to stay termination through use of the Commission 

process, it should be required to state a colorable action to maintain this complaint. 

WHEREFORE, PECO Energy Company respectfully requests that your Honorable 

Commission order Complainant to amend his complaint to provide more specificity so that 

PECO may answer accordingly. 

Respectffflly Submitted, 

Tishekia E. Williams 
Counsel for PECO Energy Company 
2301 Market Street, S23-1 
P.O. Box 8699 
Philadelphia, PA 19101-8699 
Tishekia.WiIIiams@exeloncorp.com 
(215) 841-6841 

RECEIVED 
JUL 2 0 2011 

PA PUBLIC UTILITY COMMISSION 
SECRETARY'S BUREAU 



BEFORE THE 
PENNSYLVANIA PUBLIC UTILITY COMMISSION 

JOSEPH LUPOWICZ & SONS 
Complainant 

v. 

PECO ENERGY COMPANY 
Respondent 

DOCKET NO. C-2011-2249600 

VERIFICATION 

I, Tishekia E. Williams, hereby declare lhat I am an attorney representing PECO Energy 

Company; that as such I am authorized to make this verification on its behalf; that the facts set 

forth in the foregoing Pleading are true to the best of my knowledge, information and belief, and 

that I make this verification subject to the penalties of 18 Pa. C.S. § 4904 pertaining to false 

statements to authorities. 

Dated at Philadelphia, PA, July 21, 2011 

Tishekia Williams 

RECEIVED 
JUL 2 0 2011 

PA PUBLIC UTILITY COMMISSION 
SECRETARY'S BURLAU 



BEFORE THE 
PENNSYLVANIA PUBLIC UTILITY COMMISSION 

JOSEPH LUPOWICZ & SONS 
Complainant 

v. 

PECO ENERGY COMPANY 
Respondent 

DOCKET NO. C-2011-2249600 

CERTIFICATE OF SERVICE 

I, Tishekia Williams, hereby certify that I have this day served a copy of PECO Energy 

Company's Preliminary Objection in the above matter upon all interested parties by mailing a 

copy properly addressed and postage prepaid to: 

Meyer Simon, Esq. 
Lamm Rubenstone, LPC 
3600 Horizon Blvd. Ste 200 
Trevose, PA 19053 

Dated at Philadelphia, Pennsylvania, July 21, 2011 

RECEIVED 
JUL 20 m\ 

:ia E. Williams 
Counsel for PECO Energy Company 
2301 Market Street, S23-1 
P.O. Box 8699 
Philadelphia, PA 19101-8699 
Tishekia.Williams@exeloncorp.com 
(215) 841-6841 



P i N N & T L V A N I A 1 
COMMONWEALTH OF PENNSYLVANIA 

PENNSYLVANIA PUBLIC UTILITY COMMISSION 
P.O. BOX 3265, HARRISBURG, PA 17105-3265 

DATE SERVED: JULY 1, 2011 

IN REPLY PLEASE 
REFER TO OUR FILE 

C-2011-2249600 

PECO ENERGY COMPANY 
C/O WARD L SMITH 
ASSOCIATE GENERAL COUNSEL 
PO BOX 8699 
PHILADELPHIA PA 19101-8699 

Dear Mr. Smith: 

DECEIVED 
JUL 2 0 20!l 

PA PUBLIC UTILITY COMMISSION 
SECRETARY'S BUREAU 

A complaint has been filed against you before the Pennsylvania Public Utility 
Commission by JOSEPH LUPOWICZ & SONS. To defend yourself against the claims 
stated in the following pages, you must act within twenty (20) days by filing in writing with 
the Commission, either personally or through your attorney, your defenses or objections 
to the claims stated against you. Or, you may satisfy the complaint by settling the matter 
with the Complainant and submitting proof of settlement to the Commission within twenty 
(20) days. 

IF YOU FAIL TO RESPOND WITHIN TWENTY (20) DAYS, THE CASE MAY GO 
FORWARD IN YOUR ABSENCE AND A JUDGEMENT MAY BE ENTERED AGAINST 
YOU BY THE COMMISSION WITHOUT FURTHER NOTICE. 

CUSTOMER OF A UTILITY 

A payment schedule may be prescribed or a termination of utility services 
may be authorized. You may lose money or property or other rights important to 
you. 

COMPANY/UTILITY 

An Administrative Law Judge may revoke or suspend any certificate or 
permit held by you, or impose a fine, or any other appropriate penalty or remedy 
authorized by the Public Utility Code. You may lose money or property or other 
rights important to you. 

Detailed instructions on how to proceed are contained in the attached pages. You 
are advised to read them carefully. 



July 1,2011 

Unless you are a corporation or other organization, you may proceed without a 
lawyer. However, if you want a lawyer and do not have one or cannot afford one, the 
office listed below can tell you where you can get legal help: 

Pennsylvania Lawyer Referral Service 
Pennsylvania Bar Association 
P.O. Box 186 
Harrisburg, PA 17108 
(800) 692-7375 

Very truly yours, 

Rosemary Chiavetta 
Secretary 

wjz 



4. COMPLAINT (check one) 

A. In general, what is your complaint? 

• I want to oppose the company's proposed rate increase. 

0 There are incorrect charges on my bill. 

• There is a reliability, safety or quality problem with my utility service. 

0 I received a notice that my utility service is being terminated. 

© 1 would like a payment agreement. 

E3 Other (explain). 

B. State the facts of your complaint. 

Include any specific dates, times or places that may be important. If the complaint is 
about a bill, tell us about any charges that you believe are not correct. Use additional 
paper if you need more space. Provide copies of all relevant documents you believe will 
support your complaint. 

On June 17, 2011, I received a notice via Federal Express that service was being 

terminated on June 30, 2011. No prior notice was sent to me as the landlord nor 

to my tenants concerning the termination of service on June 30, 2011. Rebalance 

jlue asser.tad^by—Exelon"is at variance wi'ttT'our~company^s^records^, Exelon i s 

holding a_se^rity_depsoit-of-$16,030..00_and_we-are_entitled_to_^credit -f rom. 

another account_;____Me..have entered into an Agreement of Sale to s e l l the building 

within the next sixty (60) days which w i l l result i n Exelon being paid i n f u l l . 

In the interim, we are willing to pay the current b i l l s when due. If the 

service i s terminated, our tenants w i l l vacate the property and w i l l lose the 

opportunity and a b i l i t y to s e l l the building. The proceeds of sale represent 

the only source_of_funds-to-pay-Exelon-in.full within the next sxity.(60)'days. 

The termination of service would be a hardship and create irreparable harm to 

the tenants since businesses would be interrupted and would have _to_reolcate. 

661739 
Rev. July 2007 



PENNSYLVANIA PUBLIC UTILITY COMMISSION 

___ . _ _ _FormaI_Complaint Form 

Please print in ink or type. £ r- / / ~y 

1. CUSTOMER (COMPLAINANT) INFORMATION 

Your name, mailing address, county, telephone number, utility account number and 
service address; 

Name Joseph Lupowicz & Sons 

2. 

3. 

Street/P.O. Box 7 1 5 T w i n ^ g R o a d 

Dresher 

Suite 120 

City State 
PA Zip 19025 

C o u n ^ _ M o n t g o m e r y 

Daytime Telephone Number Where We Can Contact You: (215 ) 887-9100 

E-mail Address (optional): CommEqCorpgaoi.com -

Utility Account Number 63966/00901 
(from your bill) 

If your complaint involves utility service provided to a different address than your 
mailing address, please list this information below. 

Name 

Street/P.O. Box 

City State Zip 

FULL NAME OF UTILITY COMPANY (RESPONDENT): 

Exelon 

0 ' 

TYPE OF UTILITY (check one) 

$L ELECTRIC 

• GAS 

• WATER 

• TELEPHONE 
(local, long distance) 

• STEAM HEAT 

• WASTE WATER 

• MOTOR CARRIER 
(e.g., taxi, moving company, limousine) 

739 
. July 2007 



5. RELIEF 

How do you want your complaint to be resolved? Use additional paper if you need more 
space. 

(a) A reasonable period of time not to exceed three months in which to pay off 
a l l proper due and owing charges and account balance during which time we w i l l 
remain current; (b) obtain a detailed accounting of a l l charges and credits 
affecting the b i l l i n g account; and (c) a more cooperative and less confrontational 
approach to be exhibited by Exelon i n i t s collection and account management activity, 

661739 
Rev. July 2007 



6. PROTECTION FROM ABUSE 

Answer the following question.iLyour complaint is against a-natural gas distribution utility, 
an electric distribution utility or a water distribution utility AND your complaint is about a 
billing problem, a request to receive service, a security deposit request, termination of 
service or a request for a payment agreement. 

Has a court granted a "Protection from Abuse" order for your personal safety or welfare? 

YES • 

NO "la 

7. . PRIOR UTILITY CONTACT 

Answer the following question only if you are a residential customer and your complaint is 
against an electric distribution utility, natural gas distribution utility or a water distribution 
utility. 

Have you spoken to a utility company representative about this complaint? 

YES (includes appeals of BCS determinations) jSj 

NO • 

If you tried to, but could not speak to a utility company representative about your 
complaint, please explain why. 

8. LEGAL REPRESENTATION (IF ANY) 

If you are represented by a lawyer in this matter you must provide your lawyer's name, 
address, telephone number, and e-mail address, if known. 

Lawyer's Name Meyer Simon, Esquire / Lamm Rubenstone :LEC 

3600 Horizon B l v d . , Ste. 200 : 

Street 

City T " ™ 3 e State Zip 1 9 0 5 3 

Area Code/Phone Number 315-638-9330 

E-maii Address (If Known) msimon@lammrubenstone.com 

661739 
Rev. July 2007 



9. VERIFICATION AND SIGNATURE 

You must print or "type your name below on the line provided for the verification 
paragraph, and you must sign and date (in ink) this form on the lines provided. 

Verification: 
1 Robert Dubin. - , hereby state that the 

facts above set forth are true and correct (or are true and correct to the best of my 
knowledge, information and belief) and that I expect to be able to prove the same 
at a hearing held in this matten I understand that the statements herein are made 
subject to the pena/fjes of 18 Pa.. C^$p§'4904 (relating to unsworn falsification to 
authorities). 

(Date) 

Title of authofized employee or officer 

10. FILING 

Please return the completed form to one of the addresses listed below: 

If using U.S. Postal Service: If using overnight delivery service: 

Secretary 
Pennsylvania Public Utility Commission 
P.O. Box 3265 
Harrisburg, PA 17105-3265 

Secretary 
Pennsylvania Public Utility Commission 
400 North Street 
Commonwealth Keystone Building, 2 n d Floor 
Harrisburg, Pennsylvania 17120 

Facsimiles and/or electronic filings of the complaint will not be accepted. 

If you have any questions about filling out this form, please contact the Secretary's 
Bureau at 717-772-7777. 

Keep a copy of your complaint for your records. 

661739 
Rev. July 2007 



EXHIBIT A 



PECO . •^.eyeloncorp.com A r t E x e l o r ) C o r n 

2301 Marltel Sl/eer r J 

Philadelphia, PA 19103 

FEDERAJL EXPRESS TRACKING NUMBER 8333 8397 1360 
CERTIFIED MAIL RECEIPT NUMBER 7009 2250 0004 0501 1813 

June 17,2011 

Mr. Joseph Lupowitz 
Joseph Lupowitz Sons 
715 Twining Road 
Suite 120 
Dresher, Pa. 19025 

RE: Electric Service 

Account Number - 63966/00901 

RE: TERMINATION NOTICE! 

Dear Mr. Lupowitz: 
Under the rules established by the Pennsylvania Public Utility Commission (PUC), 
you have been previously notified of our intent to disconnect service to the premise 
at 715 Twining Road, Dresher, Pennsylvania, THE ELECTRIC SERVICE WILL 
BE DISCONNECTED ON OR AFTER June 30,2011, WITHOUT FURTHER 
NOTICE. THIS ACTION IS BEING TAKEN BECAUSE YOUR ACCOUNT IS 
CURRENTLY OVERDUE IN THE AMOUNT OF $43,460.98. 

If you feel you have been improperly billed or need further information to avoid 
disconnection, please contact me or visit our office at 2301 Market Street to make 
payment arrangements. My telephone number is (215) 841-6073. 

After discussing your billing or payment problem with us, you have the right to call 
the PUC at their toll free number (1-800-782-1110) for further information and 
assistance. The PUC will have staff available to attempt to mediate your billing or 
payment problem in order to avoid termination of your service. We hope you will 
not find it necessary to contact the PUC, but will contact me immediately. 

'Johnson 
Credit Specialist 

Enclosures: 
Return Envelope 



EXHIBIT B 



AGREEMENT OF SALE 

BETWEEN 

JOSEPH LUPOWITZ SONS, INC., 

A Pennsylvania corporation 

AND 

DAVID FERLEGER, or his Assignee 

For the Sale and Purchase of 715 Twining Road. 

Upper Dublin Township, Montgomery County, Pennsylvania 

TWINING OFFICE CENTER - AGREEMENT OF SALE — DATED JUNE 29,2011 
PAGE 1 OF 44 



AGREEMENT OF SALE 

THIS AGREEMENT OF SALE is made this Twenty-Ninth (29 l h) day of June, 2011 ("Agreement 
Date"), between JOSEPH LUPOWITZ SONS, INC., a Pennsylvania corporation, having its principal 
office at 715 Twining Road, Suite #120, Dresher, PA 19025 ("Seller") and DAVID FERLEGER, or his 
assignee or nominee, whose principal address is Archways Professional Building, 413 Johnson 
Street, Suite 203, Jenkintown, Pennsylvania 19046 ("Buyer"). 

BACKGROUND 

A. Seller is the owner of a certain tract of land being comprised of one parcel of 
property of approximately 2.281 acres, together with an office building containing approximately 
fifty-five thousand (55,000) square feet (the "Office Building") and related improvements, 
commonly known as The Twining Office Center, 715 Twining Road, Upper Dublin Township, 
Montgomery County, Pennsylvania as more fully described on Exhibit "A" attached hereto. 

B. The Seller desires to sell to Buyer and Buyer desires to purchase the Land and 
building referred to in paragraph A, above, together with all other "Included Property" (hereinafter 
defined) under and pursuant to the terms, conditions and provisions conditions contained and set 
forth in this agreement. 

TERMS AND CONDITIONS 

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained 
herein, and with the preceding Background paragraphs incorporated by reference, the Seller and 
Buyer (sometimes, collectively the "Parties"), intending to be legally bound hereby, covenant and 
agrees as follows: 

0. AGREEMENT TO PURCHASE AND SELL Subject only to the remaining terms, provisions, 
conditions and limitations set forth elsewhere in this agreement, Seller hereby agrees to sell and 
convey to Buyer, and Buyer agrees to purchase and receive from Seller all of the real, personal, 
intangible and mixed property which are defined and included as "Included Property" in the 
remaining provisions of this agreement. 

1. INCLUDED AND EXCLUDED PROPERTY: 

1.1 INCLUDED PROPERTY. Except as specifically set forth to the contrary 
elsewhere in this agreement, the "Included Property" that is the subject matter of the purchase 
and sale set forth in this agreement is and shall include all of Seller's right, title and interest in and 
to the following: 

1.1.1 Real Property. The land and Office Building referred to and descrji 
"Background" paragraph A, above, together with any and all easements, licenses, rigj 

TWINING OFFICE CENTER- AGREEMENT OF SALE - DATED JUNE 29,2011 
PAGE 2 OF 44 



privileges, hereditaments, appurtenances, and rights to any land lying in the beds of any street, 
road or-avenue, open or proposed, adjoining thereto, and inuring-to the benefit of-the land and 
Office Building (all of which are hereinafter referred to collectively as the "Real Property"); and 

1.1.2 Personal and Intangible Property. All equipment, fixtures, machinery and 
personalty of every description attached to the Real Property or otherwise specifically used in 
connection with the Real Property, including, without limitation: 

1.1.2.1 All contract rights, guaranties and warranties of any nature, all 
architects', engineers', surveyors' and other real estate professionals' plans, specifications, 
certifications, contracts, reports regarding HVAC, electric and other systems, roofing 
reports, data or other technical descriptions, reports or audits all without warranty as to 
completeness or accuracy ("Contract Documents"); and 

1.1.2.2 All governmental permits, licenses, certificates, and approvals 
in connection with the ownership of the Real Property ("Licenses"); and 

1.1.2.3 Subject only to any contrary provision of this agreement 
(including, without limitation §1.2.2.2, below), all security deposits of tenants occupying the 
Real Property at the time of consummation of Closing hereunder; and 

1.1.2.4 All documents of title pertaining to any property to be 
purchased and sold pursuant to this agreement; and 

1.1.2.5 All of Seller's rights, claims, and causes of action if any, to the 
extent they are assignable, under: (i) any warranties and/or guarantees of manufacturers, 
contractors or installers, and (iij all rights against current tenants occupying the Real 
Property at the time of Closing hereunder and others relating to the Real Property or the 
operation or maintenance thereof, including to the extent applicable; and 

1.1.2.6 Supplies and equipment used in connection with the Real 
Property (such as, for example, paper towels, vacuum cleaners, cleaning supplies, brooms, 
soap, shovels, grounds equipment, paint, rugs, and the like, shall be left by Seller with the 
Property. 

All of the foregoing being hereinafter collectively referred to as "Personal Property". 

1.1.3 Leases. All tenant leases, licenses and other occupancy agreements for any 
part of the Real Property, and all prepaid rent and unapplied security deposits (the "Leases"). 

1.2 EXCLUDED PROPERTY. Notwithstanding any contrary provision of this 
agreement, neither this agreement nor the purchase and sale set forth herein shall include (or be 
deemed to include) any of the following property and interests in property (all of which are 
collectively referred to in this agreement as the "Excluded Property"): 

1.2.1 Any and all personal property owned by any and all tenants and other 
occupants of the Real Property; and 

1.2.2 Any and all sums of money which as of the date and tit 
consummation of Closing hereunder shall be due and payable to Seller by any and all e ^ m g ^ S r 
prior tenants, of the Real Property if and to the extent that said sums represent: 

TWINING OFFICE CENTER - AGREEMENT OF SALE - DATED JUNE 29,2011 INITIAL 
P A GE 3 OF 44 INITIA 



(a) Any form of base rent, additional rent, utility related reimbursements 
and other charges in the nature of rent which shall have arisen, been 
earned or which shall have accrued at any time prior to the date on 
which Closing hereunder shall have been consummated, and/or 

(b) Any other sums of money due and payable to Seller by any person 
(including, without limitation, existing and former tenants and 
occupants of the Real Property) to the extent that the claim, event or 
cause of action giving rise to same shall have occurred prior to the 
date on which Closing hereunder shall have been consummated; 

it being agreed by the parties that Seller shall have the right to deduct such sums from the obligee-
tenant's particular security deposit held by Seller. ' 

1.3 "AS / S " PURCHASE. It is understood and agreed by the parties hereto, and Buyer 
specifically covenants and agrees that, except as specifically set forth to the contrary in this 
agreement, the Included Property shall have been fully and completely inspected by Buyer prior to 
the time of consummation of Closing hereunder, and will have been, and is hereby, purchased 
solely as a result of said inspection, and under no circumstances in reliance upon any 
representations of any kind made by Seller or any agent or representative of Seller, and that the 
Included Property are being purchased in an "AS IS" condition. 

2. PURCHASE PRICE AND MANNER OF PAYMENT. 

2.1 Purchase Price. Buyer shall pay the total sum of Two Million Six Hundred Thousand 

Dollars ($2,600,000.00) for the Included Property (the "Purchase Price"). 

2.2 Manner of Payment. The Purchase Price shall be paid in the following manner: 

2.2.1 Deposit. To the extent not done so prior to the execution of this agreement. 
Buyer shall deposit with Remax Services, Commercial Division ("Escrowee") Buyer's good funds in 
the amount of Twenty Thousand Dollars ($20,000.00). This sum and all other sums paid by.Buyer 
to the Escrowee under this Agreement (the "Deposit") shall be deposited and held by Escrowee in a 
federally-insured, segregated money market account at an institution to be jointly approved by 
Seller and Buyer, said Deposit to be held by Escrowee until termination or consummation of this 
Agreement. Interest on the Deposit shall be credited to Buyer at Closing, or paid to the party 
otherwise entitled to the Deposit in the event of the termination of this Agreement prior to 
Closing. 

2.2.2 Cash Balance. The balance of the Purchase Price and all other sums of 
money to be paid by Buyer to Seller under and pursuant to the terms and provisions of this 
agreement shall be paid by delivery to the Seller at the time of consummation of Closing hereunder 
by bank, cashiers, title company or certified check, or by wire transfer, subject to adjustment as set 
forth elsewhere in this agreement. 

TWINING OFFICE CENTER - AGREEMENT Of SALE - DATED JUNE 29,2011 INITIA 
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3. TITLE AND CLOSING 

3.1 Condition of Title. At Closing, the Seller shall convey good, marketable and 
insurable fee simple title to the Real Estate to Buyer, free and clear of all liens and encumbrances, 
subject only to (i) the Qualified Exceptions (hereinafter defined), (ii) any other matters or things as 
specifically set forth in the agreement, and (iv) and any other matters of title which to which Buyer 
shall expressly consent in writing pursuant hereto. For the purposes of this §3.1, the title shall be 
deemed "insurable" if said same can be insured at regular rates by any reputable title insurance 
company of .generally recognized sound financial standing with offices in Philadelphia County or 
Montgomery County, Pennsylvania. 

3.2 Title Commitment and Certain Buyer Objections 

3.2.1 If not done so prior to the execution of this agreement, then promptly 
thereafter. Buyer (at its sole cost and expense) shall order/request a written commitment for title 
insurance from a reputable title insurance company of generally recognized sound financial 
standing with offices in Philadelphia County or Montgomery County, Pennsylvania, and as part of 
said request, Buyer shall request that a duplicate copy of said title insurance commitment be sent 
by said title insurance company directly to Seller simultaneously with its being sent to Buyer. 

3.2.2 On or before the expiration of the Inspection Period (or if earlier, not later 
than the fifth (5 t h) days after receipt of the Title Insurance Commitment), Buyer shall have the right 
to notify Seller by written notice ("Disapproval Notice", hereinafter) of those matters that are 
disclosed on the aforesaid written title insurance commitment [other than (i) liens and 
encumbrances and (ii) the "Qualified Exceptions" referred to in §3.3, below] to which Buyer 
objects, said objection to be limited solely to those of said matters ('Title Defects", sometimes 
hereinafter) that would have a material adverse effect on the quality of the title to the Real 
Property to be conveyed at Closing to Buyer if and to the extent not removed or otherwise cured 
prior to the consummation of Closing. 

3.2.3 The failure of Buyer to deliver such written Disapproval Notice on or before 
the expiration of the period stated above in §3.2.2 shall be deemed and considered Buyer's 
agreement to take title to the Real Property subject to all matters disclosed on the aforesaid title 
commitment other than "Removable Liens" referred to in §3.5, below. Similarly, Buyer shall be 
deemed to have agreed to take title to the Real Property under and subject to those matters 
disclosed on the aforesaid title commitment (other than the "Removable Liens" referred to in §3.5, 
below) that are not the subject matter of Buyer's timely delivered Disapproval Notice. 

3.2.4 If Buyer shall have timely delivered to Seller a Disapproval Notice as 
described hereinabove, then and in that event Seller shall, by written notice ("Seller's Response 
Notice", hereinafter) sent to Buyer not later than the tenth (10 t h) day after Seller's receipt of the 
Buyer's Disapproval Notice, whether or not (and to what extent) Seller will cure each of the Title 
Defects which are the subject matter of said Disapproval Notice. Seller shall have the right and 
option (exercisable by written "Extension Notice" to Buyer sent not later than the aforesaid tenth 
(10 t h) day) to extend said ten (10) day response period for a additional period of time not to exceed^ 
ten (10) additional days, in which event the original ten (10) day response period set fo rp ipb i 
shall be deemed extended to the extension date set forth in Seller's Extension Notice. 
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3.2.5 Seller's failure to timely send a Response Notice as aforesaid shall be deemed 
to constitute Seller's election to cure all of the Title Defects set forth in Buyer's Disapproval Notice. 
Those separate Title Defects to which Seller shall fail to respond in its otherwise timely sent 
Response Notice shall, likewise, be deemed to constitute Seller's election to cure said separate Title 
Defects. 

3.2.6 With respect to those separate Title Defects set forth in Buyer's Disapproval 
Notice to which Seller in its timely sent Seller Response shall elect not to cure prior to the 
consummation of Closing hereunder, Buyer shall have the right and option, exercisable by written 
notice delivered to Seller not later than the tenth (10*) day after Buyer's receipt of Seller's 
Response to either: 

3.2.6.1 Waive the aforesaid separate Title Defects and to accept title 
to the Real Property subject to same,; or 

3.2.6.2 Terminate this Agreement, in which event the Deposit shall be 
returned to Buyer and the parties shall have no further rights or obligations 
hereunder. . 

Buyer's failure to timely exercise the right and option set forth in this §3.2.6 shall be deemed to be 
Buyer's election to waive aforesaid separate Title Defects under §3.2.6.1, above. 

3.3 Qualified Exceptions: Attached hereto, made part hereof and marked Exhibit "3.3" 
is a list of those Easements, Covenants, Restrictions, Deeds and Other Similar Matters (all of vvhich 
are referred to sometimes in this agreement as the "Qualified Exceptions") which to the best of 
Seller's information and knowledge burden and/or bind the Real Property (or portions thereof 
and/or certain rights therein and thereto) on the Agreement Date, the source of said Exhibit "3.3" 
list being the title commitment that Seller had received from its own title insurer prior to August 
20, 2001, same being the date on which Seller acquired title to the Real Property. Buyer hereby 
agrees to purchase and take title to the Real Property under and subject to said Qualified 
Exceptions, subject to Buyer's right of termination at the end of the Inspection Period and to the 
survey process in §3.4 below. 

3.4 Survey: 

3.4.1 Buyer Survey and Delivery To Seller: At any time during the Inspection 
Period Buyer shall have the right to cause to be performed a land survey or "as built" land survey of 
the Real Property by a duly licensed and reputable land surveyor. Within three (3) business days 
after the date of its receipt, Buyer shall deliver to Seller a duplicate copy of the plan of survey and 
all accompanying materials prepared and submitted to Buyer by its surveyor. 

3.4.2 Buyer Termination Option Based on Objectionable Survey Condition(s): In 
the event that (i) Buyer shall not be satisfied with any condition, matter, fact, item or thing set 
forth or disclosed on a survey performed under §3.4.1, above (other than any such condition, 
matter, fact, item or thing constituting a "Title Defect" within the meaning of §3.2.2, above) and 
said "condition, matter, fact, item or thing" constitutes an Objectionable Survey Condj^ion 
(hereinafter defined): then and in that event, Buyer shall have the right, exercisable byy" " 
notice ("Survey Based Termination Notice", hereinafter) delivered to Buyer prior to the 
of the Inspection Period, to terminate this agreement in which event the Deposit sha 

TWINING OFFICE CENTER - AGREEMENT O F S A L E - DATED JUNE 29,2011 

P A G E 6 OF 44 



to Buyer and the parties shall have no further rights or obligations hereunder. The foregoing to 
the contrary notwithstanding. Seller shall have^the bptio'n, exercisable by written Cancellation 
Notice sent to Buyer not later than the seventh (7th) day after Seller's receipt of Buyer's Survey 
Based Termination Notice to void/cancel the Buyer's Survey Based Termination Notice and the 
termination of this agreement set forth therein, provided only that Seller's Cancellation Notice shall 
set forth Seller's binding promise that Buyer will cure or remove the Objectionable Survey 
Conditionfs) cited as the basis for termination in the Survey Based Termination Notice, and in such 
event, Seller's failure to effect said cure or remove same shall constitute Seller's breach of this 
agreement. 

3.4.3 Objectionable Survey Condition: For the purposes of this §3.4, a matter, 
thing, fact or condition disclosed or set forth on the survey plan obtained by Buyer under and 
pursuant to the provisions of this §3.4 shall constitute an "Objectionable Survey Condition" if and 
only if (i) same is not a "Title Defect" within the meaning of §3.2.2, above, and (ii) if the effect of 
said matter, thing, fact or condition shall be to materially and substantially prevent or bar the use 
and occupancy of the Real Property as an office building in the same or substantially similar 
manner as is being used as of the Agreement Date. 

3.5 Removable Liens: 

3.5.1 Payment At Closing: The title to the Real Property to be conveyed to-Buyer 
at Closing hereunder shall not be considered to have been rendered not "clear and marketable" (as 
otherwise required by §3.1, above) by reason of the presence of any Removable Lien if and to the 
extent that the title shall be insurable as described in §3.1 or §3.5.2, below. In that regard, the title 
shall be considered insurable even in the presence of said Removable Lien if either: 

3.5.1.1 Seller shall pay (or cause to be paid) the obligation secured by (or 
giving rise to) said Removable Lien not later than the consummation of Closing hereunder, or 

3.5.1.2 Simultaneously with the consummation of Closing hereunder, a 
separate escrow fund shall be described, created and funded under and pursuant to §3.5.2, below. 

3.5.2 Contested Removable Liens: 

3.5.2.1 Seller Election To Contest: If at the time of Closing hereunder 
there shall exist a Removable Lien that is the subject matter of a Seller dispute as to either the 
propriety, correctness or bonafides of the lien itself or the correctness of payoff amount (the 
"Claimed Payoff Amount", sometimes hereinafter) claimed by the lienholder to be due and payable 
as a condition for the removal of the lien, Seller shall have the right, exercisable by written notice 
delivered to Buyer at or prior to Closing hereunder, to (i) have said Removable Lien treated as a 
"Contested Removable Lien" under the remaining terms of this §3.5.2 and (ii) to designate what 
portion, if any, of the Claimed Payoff Amount shall be paid at the time of consummation of Closing. 
Upon the proper creation and funding of the escrow described and set forth in §3.5.2.2, below, the 
existence of a Contested Removable Lien shall not cause the title to be conveyed to Buyer 
hereunder to be rendered not clear, not marketable or not insured or insurable. 

3.5.2.2 Escrow For Contested Removable Liens: With 
separate Contested Removable Lien referred to in §3.5.2.1, above, there shall be 
time of consummation of Closing hereunder a separate interest bearing escrow fund i 
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set forth in §3.5.2.3, beiow, same to be held in escrow either a Post Closing Escrow Holder mutually 
acceptable to both Buyer and Seller for the purpose of insuring the ultimate payment of that 
portion of the Claimed Payoff Amount that is not paid off at the time of consummation of Closing. 

3-5.2.3. Amount Of Escrow Fund: The amount of money to be 
deposited into a §3.5.2.2 Escrow with respect to each separate Contested Removable Lien referred 
to in §3.5.2.1, above, shall be that sum of money equal to two hundred percent (i.e., 200% of) the 
portion of the Claimed Payoff Amount that is not paid off at the time of consummation of Closing, 
said amount of money (the "Escrow Fund" hereinafter) to continue to be held in escrow until 
resolution of the Seller's dispute. 

3.5.2.4 Seller to Commence Legal Proceedings To Resolve Lien 
Related Dispute: If and to the extent not amicably resolved prior thereto, not later than the 
thirtieth (30 t h) day after the consummation of Closing hereunder. Seller shall cause to be instituted 
in a court of competent jurisdiction an action at law and/or in equity in which all matters and issues 
concerning said dispute (and all parties thereto) are to be included and Seller shall diligently and in 
good faith pursue said action to its conclusion by entry of a final and non-appealable Judgment or 
decree, whereupon all sums finally determined to be due and payable shall be released from 
escrow and paid to the lienholder in question, with any sums remaining in escrow to be refunded 
to Seller, together with any interest earned with respect to the Escrow Fund to the extent not 
required to be paid to the lienholder. 

3.5.3 Definition - Removable Lien: A lien [including, without limitation, 
assessment and tax liens), security interest, judgment or other encumbrance upon the title to the 
Real Property shall be considered a "Removable Lien" if same can be removed, satisfied, released 
or otherwise discharged by the payment of money. 

3.5 Replacement of Title Insurance Company: In the event that Buyer's title insurance 
company shall be unwilling to insure the title described in §3.1, above, or Buyer's title insurance 
company shall be unwilling to insure title notwithstanding the existence of a Contested Removable 
Lien (as per §3.5.2, above), or to serve as Escrow Holder under or pursuant to the provisions of 
§3.5.2, above or to accept the Escrow Holder agreed to by the Parties, then in any such event, 
Seller shall have the right and option to elect to replace Buyer's title insurance company and/or the 
aforesaid Escrow Holder with another qualified title insurance company ("Replacement Title 
Insurer", hereinafter) that will, in fact, insure said title. A Replacement Title Insurer shall be 
considered as "qualified" if and only if same shall be a generally recognized multi-state or national 
title insurance company of sound financial standing. Buyer shall have the right to consent to the 
identity of the Replacement Title Insurer, said consent not to be unreasonably withheld or delayed. 

3.7 Closing: 

3.7.1 Closing of the purchase and sale transaction set forth and called for in this 
agreement shall take place not later than the fifth (5th) business day after the Inspection Period 
Expiration Date described in §7.1, below, at the offices of the title insurance company or 
that will be insuring Buyer's title hereunder, or at such other location as Seller and Bi 
mutually agree. It is agreed by the parties hereto that time for Closing shall be of the ess 

3.7.2 Documents. At Closing, the parties shall simultaneously e x e c y ^ X f ^ deliver 
the following: 
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3.7.2.1 Seller's Documents and Other Items: Seller shall execute and deliver 

or cause to be executed and delivered to Buyer in proper form for recording where appropriate: 

(a) Deed: A special warranty deed prepared by Seller (the 
"Deed"), conveying fee simple title to the Real Property, duly 
executed by Seller and notarized for recording. 

(b) Bill of Sale. A bill of sale substantially in the form set forth on 
Exhibit "3.7.2.1-b". 

3.7.2.2 Lease Assignments & Security Deposit: 

(a) Lease Assignments: For each Lease to be assigned 
•pursuant to this agreement, a Lease Assignment, Assumption And 
Indemnification Agreement in substantially the same form as the pro-
forma thereof which is attached hereto, made part hereof an marked 
Exhibit "3.7.2.2-a". 

(b) Security Deposits. Security deposits of tenants, and 
any prepaid rent, existing at the time of consummation of Closing 
which are held by Seller shall be delivered to Buyer. For the purposes 
of this agreement "prepaid rent" means any rent monies received by 
Seller prior to the consummation of Closing if and to the extent that 
same relates to any period of time after the consummation of Closing 
hereunder. 

(c) Tenant Estoppel Certificates. All tenant estoppel 
certificates obtained by Seller under and pursuant to §7.2.3, below. 

3.7.2.3 FIRPTA: All certificate(5) required under Section 1445 of the Code. 

3.7.2.4 Title Insurance Certificate. A "standard" title affidavit of title from 
Seller to Buyer in such form as shall be reasonably required by the Title Company insuring Buyer's 
title but only to the extent that the terms and provisions set forth in said "standard" title affidavit: 

(a) Are consistent with the terms and provisions of this 
agreement and the undertakings of the parties as set forth herein, 
and 

(b) Do not expose the Seller or its officers, directors and 
shareholders to obligations, duties, risk or similar "exposure" greater 
than is contemplated by and called for under the terms and 
provisions of this agreement. 

3.7.2.5 Tenant Letter: Letters to each tenant advising of the change in 
ownership and directing the payment of rent to such party as the Buyer shall designate, said letter 
to be in form acceptable to Buyer. 

3.7.2.6 Other. Keys, combinations or card keys to all locks and/fetxitfty 
systems, and such other documents and instruments, as may be reasonably required by Eoyer or 
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otherwise, in order to effectuate the provisions of this Agreement and the Closing of the 
transactions contemplated herein. 

3.7-3 Buyer's Payments: At Closing, Buyer shall deliver or cause to be delivered 
to Seller the sums of money required to be paid to Seller pursuant to this Agreement. 

3.7.4 Necessary Documents. Buyer and Seller shall execute and deliver such other 
documents and instruments as may be reasonably necessary to complete the transaction 
contemplated by this Agreement. 

4. COVENANTS. In addition to the covenants contained in the other terms of this Agreement, 

Seller covenants as follows: 

4.1 Maintenance. At all times prior to the consummation of Closing hereunder. Seller 
shall operate and maintain the Real Property in substantially the same manner and under the same 
management practices and leasing standards as it has historically done; it being understood and 
agreed, however, that nothing in this-§4.1 shall require (or be deemed to require) Seller to make or 
effect and capital repairs or replacements to the Real Property or any portion thereof. 

4.2 Alterations. At no time prior to the consummation of Closing hereunder shall Seller 
make or cause to be made any material alterations, improvements or additions to the Real 
Property without the prior written consent of Buyer (which consent shall not be unreasonably 
withheld or delayed), it being understood and agreed, however, that Seller, without obtaining the 
Buyer's advance written consent (but giving the earliest practicable notice) shall be permitted to 
make or effect any such alterations, improvements or additions if and to the extent required by any 
emergency condition posing (i) a material adverse threat of physical damage to the Real Property 
and/or (ii) a material adverse threat to the occupancy or property of any Tenant or other occupant 
of the Real Property. 

4.3 Insurance. Continue all insurance policies related to the Real Property in full force 
and effect until the Closing, providing written evidence thereof to the Buyer. 

4.4 Liens. To the extent any improvements which might form the basis of mechanics' 
liens or materialmen's liens have been made or will be made to the Real Property prior to Closing, 
Seller agrees to keep the Real Property free from such liens which might result from such 
improvements. 

4.5 Notice to Buyer. Notify Buyer promptly of the occurrence of any of the following: (i) 
a fire or other casualty causing damage to the Real Property, or any portion thereof; (ii) receipt of 
notice of eminent domain proceedings or condemnation of or affecting the Real Property, or any 
portion thereof; (iii) receipt or delivery of any default or termination notice or claim of offset or 
defense to the payment of rent from any tenant; (iv) receipt of any notice of default from the 
holder of any lien or security interest in or encumbering the Real Property, or any portion thereof; 
or (v) notice of any actual or threatened litigation against Seller or affecting or relating to the ReaJ 
Property, or any portion thereof. 
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4.6 Delivery of Certain Documentation and Other Things. At or Before Closing: 

4.6.1 Seller shall deliver to Buyer any and all original written documentation (other than 
invoices for items of tangible personal property purchased by Seller) of the various property and 
property interest referred to and described in §1.1.2, above, if and to the extent that Seller has 
possession of such documentation. 

4.6.2 Seller shall deliver to Buyer the original of all documents defined as Leases in §1.1.3, 
above. If and to the extent that original Leases do not exist or are not available, complete or 
conformed copies shall be delivered to the extent that copies had not been previously delivered to 
Buyer. With respect to each tenant of the Real Property as of the scheduled Closing Date, Seller 
shall deliver to Buyer a written worksheet (on paper and also in the form of an electronic Excel 
spreadsheet) containing and/or listing the following information: 

4.6.2.1 The amount of each such tenant's security deposit to be delivered to 
Buyer at Closing, and the amount of each such tenant's security 
deposit that Seller intends to retain at and after consummation of 
Closing as damages for any breach or default under the tenant's 
particular Lease or for any other reason authorized by the terms and 
provisions of this agreement (including, unpaid rent, and without 
limitation, by reason of same constituting part of the "Excluded 
Property"). 

4.6.2.3 The amount of any claim that Seller has against any such tenant in 
excess of the amount of that tenant's security deposit. In that 
regard, Seller represents that at the time of execution of this 
agreement' there do exist unpaid tenant/lease related balances 
representing unpaid items of rent, additional rent and other sums 
due and payable under the tenant's lease, none of which have, to 

. date, been (i) reduced to a formal demand, and/or (ii) set off against 
the tenant's security deposit in whole or part, and/or (iii) been the 
subject matter of an action at law or in equity; it being understood 
and agreed that nothing contained in this §4.6.2.3 shall be construed 
as a bar preventing Seller's doing such things or taking any such 
action. 

5. REPRESENTATIONS AND WARRANTIES. In order to induce Buyer to enter into this 
Agreement, each Seller hereby represents and warrants to Buyer that to the best of Seller's 
information, knowledge, notice and belief the following representations and warranties are true 
now and will be true at Closing: 

5.1 Seller's Authority For Binding Agreement. The Seller is a duly authorized and 
validly existing corporation formed under the laws of Pennsylvania. Seller has full power, right 
authority to own its properties, to carry on its business as now conducted, and to enter 
fulfill its obligations under this Agreement. Each of the persons or entities execi 
Agreement on.behalf of Seller is authorized to do so. This Agreement is the validl^ftd Lffg/lly 
binding obligation of Seller, enforceable against Seller in accordance with its terms, ^rfe^tafution 
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and delivery of this Agreement and compliance with its terms will not conflict with or result in the 
breach of any law, judgment, order, writ, injunction, decree, rule or regulation, or conflict with or 
result in the breach of any other agreement, document or instrument to which Seller is a party or 
by which it or the Real Property is bound or affected. 

5.2 Employment on "At-Wil l" Basis. All persons and entities presently employed in 
connection with the operation and maintenance of the Real Property are employed on an "at will" 
basis; are dischargeable upon prior notice, and, unless otherwise directed by Buyer, shall be 
terminated by Seller as of the time of consummation of Closing hereunder. There are no labor 
disputes pending, nor to the best of Seller's knowledge, contemplated pertaining to the operation 
or maintenance of the Real Property, or any part thereof. Seller has no employment agreements, 
either written or oral, with any person which would require Buyer to employ any person after the 
date hereof: 

5.3 Service Contracts. Seller has performed, and at Closing shall have performed, all 
obligations which it has under any Service Contracts (defined below) including but not limited to 
payment of all fees, costs and expenses thereunder. As soon a practicable after the execution of 
this agreement, Seller will provide Buyer with a list of all existing service, equipment, supply and 
maintenance contracts with respect to or affecting the Real Property (the "Service Contracts"), said 
list separately identifying those Service Contracts that are not terminable at will and/or terminable 
with a penalty or cancellation fee. 

5.4 Condemnation. There is no condemnation or eminent domain proceeding pending 
with regard to any part of the Real Property, and to the best of Seller's knowledge, no such 
proceedings are proposed. 

5.5 No Lawsuits, Proceedings or Existing or Threatened Claims. As soon a practicable 
after the execution of this agreement, and to be updated at the time of Closing, Seller will provide 
Buyer with a list of all claims, lawsuits or judicial, quasi-judicial or administrative proceedings 
pending ("matters"), or to the best of the Seller's knowledge, threatened against or relating to the 
Real Property and/or Seller's interest therein that pose (or has or is likely to have) a material 
adverse effect on (i) the performances and duties set forth in this agreement or (ii) the quality and 
quantity of title to be purchased, sold, transferred assigned and conveyed pursuant to this 
agreement. Seller agrees that it indemnifies Buyer against any liability, whether by way of 
monetary, lien or other relief, under such matters, including - should Buyer be named or 
interpleaded - attorneys' fees and costs. 

5.6 Wo Tax Assessments. There are no public improvements in the nature of off-site 
improvements, or otherwise, which have been ordered to be made and/or which have not 
heretofore been assessed, and, to Seller's knowledge, there are no special or general assessments 
currently affecting or pending against the Real Property, except as set forth in the Title Binder 
(herein defined). 

5.7 ieoses. Other than as set forth on Exhibit "5.7", which list sets forth a true, 
complete and correct Digest of Leases for the Real Property (the " Digest of Leases"), there are no 
oral or written leases or rights of occupancy or grants or-claims of right, title or interest^fn ajfy 
portion of the Real Property (the "Leases"). There have been no changes to any of the tananjx [or 
to Seller's knowledge, the financial condition of any of the tenants) other than as eXpregsty set 
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forth in the Digest of Leases. No tenant security deposit has been applied towards any unfulfilled 
obligation of any tenant under any Lease except as expressly set forth in the Digest of Leases. 

5.8 Compliance with Law. 

5.8.1 In General; Except as set forth or disclosed to the contrary elsewhere in this 
agreement, Seller has received no notice alleging that the Real Property is in violation of applicable 
laws, rules or regulations. 

5.8.2 Environmental Matters: Buyer hereby acknowledges that it has received 
from Seller e-mailed computer-readable (Adobe/"pdf") copies of the writings, reports, letters and 
other documents that are referenced and identified on Exhibit "5.8.2" which is attached hereto and 
made part hereof and that Buyer has read and become familiar with the contents and substance of 
all of said writings, reports, letters and other documents. Seller hereby represents to Buyer that: 

(i) To the best of Seller's information, knowledge and belief, and 

(ii) Except as otherwise disclosed, mentioned, described, 
discussed, opined and/or referred to in any of writings, reports, 
letters and other documents that are referenced and identified on 
Exhibit "5.8.2": 

there are no uncontained Hazardous Substances (defined below) and no uncontained Hazardous 
Wastes (defined below) are present on the Real Property including, without limitation, asbestos, 
flammable substances, explosives, radioactive materials, hazardous wastes, toxic substances, 
pollutants, pollution, contaminant, polychlorinated biphenyls {"PCBs"), urea formaldehyde foam 
insulation, radon, corrosive, irritant, biologically infectious materials, petroleum product, garbage, 
refuse, sludge, hazardous or waste materials. 

Seller further represents to Buyer that to the best of Seller's information, knowledge and belief: 

5.8.2.1 Seller or any shareholder of Seller has not been identified in any 
litigation, administrative proceeding or investigation as a responsible party or potentially 
responsible party for any liability for clean-up costs, natural resource damages or other damages or 
liability for prior disposal or release of Hazardous Substances, Hazardous Wastes or other 
environmental pollutants or contaminants at the Real Property, and no lien or super lien has been 
recorded, filed or otherwise asserted against any real or personal property of Seller for any clean­
up costs or other responses costs incurred In connection with any environmental contamination 
that is attributable, in whole or in part, to Seller. 

5.8.2.2 Seller or any shareholder of Seller has not received any summons, 
citation, directive, letter or other communication, written or oral, from any governmental or quasi-
governmental authority concerning any intentional or unintentional action or omission on Seller's 
part which (a) resulted in the releasing, spilling, leaking, pumping, pouring, emitting, emptying or 
dumping of Hazardous Substances or Hazardous Wastes at the Real Property, or (b) related ir^my 
way to the generation, storage, transport, treatment or disposal of Hazardous Substaj 
Hazardous Wastes by Seller at the Real Property. 
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For purposes of this Agreement "Hazardous Substances" means those elements and compounds 
which are designated as such in Section 101(14) of the Comprehensive Response, Compensation 
and Liability Act (CERCLA), 42 U.S.C. Section 9601 (14), as amended, all petroleum products and by­
products, and any other hazardous substances as that term may be further defined in any and all 
applicable federal, state and local laws; and "Hazardous Wastes" means any hazardous waste, 
residential or household waste, solid waste, or other waste as defined in applicable federal, state 
and local laws. 

5.9 FIRPTA. Seller is not a "foreign person" as such term is defined in Section 1445(f)(3) 
of the Internal Revenue Code of 1954, as amended (the "Code"). 

5.10 Mechanic's Liens. No work has been performed or is in progress at, and no 
materials have been furnished to the Real Property which, though not presently the subject of, 
might give rise to construction, mechanic's, materialmen's, municipal or other liens against the Real 
Property or any portion thereof, except that for which full and complete releases have been 
obtained. If any lien for any such work is filed before or after Closing, Seller shall promptly 
discharge the same at its own costs and expense. 

5.11 Improvements, Equpiment, Systems, Et Cetera. Except as set forth or otherwise 
disclosed to the contrary in this agreement, including, without limitation, §1.3, above, and Exhibit 
"5.11", to the best of Seller's knowledge there is no material defect in, mechanical failure of or 
damage to the Office Building, including the structure, walls, heating, ventilation, air conditioning, 
plumbing, electrical, drainage, fire alarm, communications, sprinkler, security and exhaust systems 
and their component parts, or other improvements on or forming a part of the Office Building. 
Nothing contained in this §5.11 shall be deemed, considered or taken as any form of 
representation, covenant or warranty (including, without limitation, any warranty of 
merchantability or fitness for a particular purpose) as to the condition or operating condition of 
the roof, structure, walls, heating, ventilation, air conditioning, plumbing, electricaJ, drainage, fire 
alarm, communications, sprinkler, security and exhaust systems and their component parts, or 
other improvements on or forming a part of the Office Building it being understood and agreed 
that this agreement and the purchase, sale, Closing and conveyance to be effected in accordance 
herewith is and shall be an "as is" transaction as more particularly set forth in §1.3, above. 

5.12 Zoning. The current zoning classification of the Real Property is "CR" in accordance 
with the Upper Dublin Township (the "Township") Zoning Code. Prior to the Closing Date, if and to 
extent obtainable from Upper Dublin Township, Seller shall obtain from the Township, written 
statement disclosing (i) the extent to which the Real Property and the uses thereon comply with all 
applicable zoning, subdivision, development, building and use laws, ordinances, codes, rules, 
regulations and other similar restrictions (including, without limitation, all requirements and 
restrictions with respect to height, density and set back), and (ii) the extent to which there are no 
outstanding violations concerning the Real Property. 

5.13 Uncompleted Work. Seller has received no notices of any items of work, repair, 
maintenance or construction to be completed by Seller pursuant to any Tenant Lease and, tew 
Seller's Knowledge, there is no such work to be done. Seller represents that to the beif of/te 
information, knowledge and belief, none of the Tenants of the Real Property is enti^l/a to/ny 

TWINING OFFICE CENTER-AGREEMENT OF SALE - DATED JUNE 29,2011 INITM 
PAGE14OF44 INITTAI 



additional leasehold improvements or other fit-out or construction work during the term of its 

respective Lease. 

5.14 Unpaid Commissions. As of the Closing Date, there will be no leasing brokerage or 
other lease related commissions due or payable on an absolute or contingent basis to any person in 
connection with any of the Leases, except for any leasing brokerage commissions that are due and 
payable under the terms of any lease executed and approved by Buyer at any time after the 
Agreement Date. 

5.15 Mater ial Information. To Seller's Knowledge, (a) there is no material fact that has 
not been disclosed to Buyer in writing that has or could reasonably be expected to have a material 
adverse effect upon the Real Property, or the use or value thereof; and (b) this Agreement, 
together with any documents provided to Seller by the Buyer, do not contain any untrue statement 
of a material fact or omit to state a material fact necessary to make the statements contained 
herein not materially misleading. 

6. POSSESSION. Upon consummation of Closing hereunder, possession of the Real Property is 
to be given to Buyer, subject to the right of tenants under the Leases at said time by delivery of the 
Deed (herein defined) and by assignment of the Leases. At Closing, Seller shall deliver to Buyer - all 
clearly labeled, marked and identified -- all keys (and any existing copies of keys) for all doors of the 
Real Property and all its spaces, including but not limited to mechanical rooms and elevator room, 
and all codes, passwords, lock combinations, and the like, related to the Real Property both 
physically and in relation to any computer or internet system related to the Real Property. 

7. REVIEW OF TITLE AND INSPECTION. 

7.1 Physical and Financial Inspection. For a period (the "Inspection Period") 
commencing on the Agreement Date and expiring on the forty-fifth (45th) day thereafter (such 
forty-fifth (45th) day hereinafter referred to as the "Inspection Period Expiration Date"), and in 
addition to the a land survey which is the subject matter of §3.4, above, at its sole cost and 
expense. Buyer shall have the right to perform and a physical and mechanical inspection, 
measurement and audit of the Real Property (including, without limitation, all aspects of the facade 
brick wall which is the subject matter of §21, below) and an inspection of all books and records and 
financial information pertaining thereto, and Seller shall cooperate with Buyer and shall furnish to 
Buyer such information, materials and documents as Buyer may reasonably request and shall have 
its Treasurer or other personnel familiar with the books and records of the Seller reasonable 
available at reasonable times throughout such period to assist in Buyer's inspection and review. 
The inspection, audit and measurement of the Real Property's operation, condition and 
maintenance shall include, without limitation, such reasonable environmental and engineering 
inspections, reviews and assessments that Buyer deems appropriate. 

If Buyer, at Buyer's sole and absolute discretion, shall find the results (not including, for1thi< 
purpose, the results of the survey which is the subject matter of §3.4, above) of such inspf 
to be unsatisfactory for any reason whatsoever, Buyer shall have the right, exercisable 
option by written notice delivered to Seller not later than the close of business on t l^ f r^p^ct ion 
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Period Expiration Date, to terminate the purchase and sale set forth in this agreement, and upon 
such termination, the Deposit shall be immediately refunded to the Buyer, and thereupon the 
parties hereto shall have no further liabilities one to the other with respect to the subject matter of 
this Agreement. Buyer agrees that it shall not unreasonably interfere with tenants in performing its 
inspection. 

7.2 Tenants. 

7.2.1 Buyer Contact With Tenants: Subsequent to the Tenant Contact Date 
described and set forth in §7.2.2, below, and during usual business hours 9:00 A M to 5:30 P M , 
Buyer's executive employees shall be permitted to have contact with the Seller's Tenants solely for 
the following purposes: 

7.2.1.1 For the purpose of introducing themselves and Buyer 
to each respective tenant and the reason prompting 
said introduction; and/or 

7.2.1.2 For the purpose of inquiring into the tenant's 
intentions or expectations regarding continuing 
occupancy at the Real Property. 

Buyer shall notify Seller of its intent to engage in the aforementioned tenant contact and the dates 
and times when it desires to conduct same, whereupon, if requested by Buyer, Seller shall 
appropriately inform each of the tenants with whom Buyer's executive employees intend to meet. 
Seller agrees to assist and cooperate with Buyer's efforts to meet with the tenants in the manner 
and to the extent set forth above. 

7.2.2 Tenant Contact Date: The Tenant Contact Date shall be the latest of the 
following dates: (i) the date on which Buyer's right and option to terminate this agreement under 
§3.2 {and specifically §.3.2.6.2 thereof) or §3.4 shall have expired unexercised, or (ii) the date on 
which the mortgage financing contingency set forth in §12, below, shall have expired, been 
terminated, or been irrevocably waived and released by Buyer. 

7.2.3 Estoppel Certificates: 

7.2.3.1 In General: Seller shall obtain from each tenant at the Real 
Property an estoppel certificate duly executed not earlier than the Agreement Date each to be in 
form substantially identical to the pro-forma estoppel certificate which is attached hereto, made 
part hereof and marked Exhibit "7.2.3", Seller shall send an.estoppel certificate that complies with 
the requirements of this §7.2.3 to each tenant not later than the third (3rd) day after the Tenant 
Contact Date. The foregoing to the contrary notwithstanding, if and to the extent that any 
particular tenant shall object to the estoppel certificate form (as required and sent in accordance 
with the foregoing requirements) on the grounds that the requested estoppel certificate exceeds 
its Lease's requirement as to form or substance, then as soon a practicable after being notified of 
the particular tenant's objection Seller shall replace the previously sent estoppel certificate form 
with a new form of estoppel certificate that comports with the estoppel certificate requirements or 
parameters of that particular tenant's Lease. 

7.2.3.2 Tenant Refusal: In the event that a tenant shalj 

execute or deliver an estoppel certificate as contemplated by this §7.2.3, 
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7.2.3.1 Seller shajl not be deemed in breach of the 
requirements of this §7.2.3, and 

7.2.3.2 In lieu of the refusing Tenant's estoppel 
certificate. Seller shall execute and deliver to Buyer at Closing hereunder a written and duly 
executed Seller certification setting forth to the best of Seller's information, knowledge and belief 
all of the same representations that would have been included in the refusing tenant's estoppel 
certificate had that tenant refused to execute same. 

8. SURVIVAL OF REPRESENTATIONS AND WARRANTIES. The representations and warranties 
of Seller set forth in §5.2, above, and any Seller certification that is required under the provisions 
and conditions of §§5.8, 5.9 and 5.10, and §7.2.3.2, above, shall survive the Closing and delivery of 
the deed for a period of one (1) year from the Closing Date. Except as set forth in the immediately 
preceding sentence or elsewhere in this Agreement, none of the representations set forth in this 
agreement shall survive the consummation of Closing hereunder. 

9. FIRE OR OTHER CASUALTY. 

9.1 Maintain Insurance. Seller shall maintain in effect until the Closing Date the 
insurance policies (or like policies) now in effect with respect to the Real Property and Personal 
Property and shall furnish Buyer with evidence of continuing coverage. 

9.2 Partial Damage. If prior to the consummation of Closing hereunder any portion of 
the Real Property is partially damaged by fire or other casualty, and the cost of repair or restoration 
thereof shall be more than One Hundred Thousand Dollars ($100,000.00) (as established by good 
faith estimates obtained by Seller), but less than One Million ($1,000,000.00) Dollars, Buyer may 
within thirty (30) days after receipt of notice ("Damage Notice") of said damage or destruction, 
terminate this Agreement by giving written notice thereof to Seller ("Buyer's Notice'of Election"), 
and if this Agreement is so terminated, then the Deposit shall be immediately refunded to Buyer, 
and thereafter neither party shall have any further liability hereunder thereafter. If under the 
circumstances set forth in this §9.2 Buyer does not elect to terminate this Agreement, Seller at the 
time of consummation of Closing hereunder shall assign and turn over, and Buyer shall be entitled 
to receive and keep, all rights under any insurance policies, and insurance proceeds payable with 
respect to such damage or destruction (which shall then be repaired or not at Buyer's sole option 
and cost), plus Seller shall pay over to Buyer an amount equal to the deductible amount with 
respect to the insurance or uninsured amount and the parties shalf proceed to Closing pursuant to 
the terms hereof without modification of the terms of this Agreement and without any reduction in 
the Purchase Price. 

9.3 Major Damage or Complete Destruction: If prior to the consummation of Closing 
hereunder either (i) a substantial portion or all of the Office Building is destroyed by fire or other 
casualty or (ii) the Real Property is partially damaged by fire or other casualty, and the cost of 
repair or restoration thereof shall be more than One Million (51,000,000.00) Dollars (as establishet' 
by good faith estimates obtained by Seller), Buyer or Seller [within thirty (30) days after t b / l a t e j ^ f 
the occurrence of said event or Buyer's receipt of Seller's notice thereof ("Damage Noricfi^)] 
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terminate this Agreement by giving written notice thereof to the other party ("Notice of 
Termination Election"), and if this Agreement is so terminated, then the Deposit shall be 
immediately refunded to Buyer, and thereafter neither party shall have any further liability 
hereunder thereafter. If neither party elects to terminate this Agreement pursuant to the 
provisions of this §9.3 by reason of any such casualty, Buyer shall have the right to participate in 
any adjustment of the insurance claim and Seller shall not compromise, settle or adjust any such 
claim without Buyer's prior written consent (which consent may not be unreasonable withheld or 
delayed). 

10. CONDEMNATION. If, prior to the Closing Date, all or any portion of the Real Property is 
taken by eminent domain or a notice of any eminent domain proceedings with respect to the Real 
Property or any'part thereof is received by the Seller, then Seller shall within five (5) days 
thereafter give notice thereof to Buyer and Buyer shall have the option to (a) complete the 
purchase hereunder or (b) if such taking, in Buyer's sole and absolute discretion, materially and 
adversely affects the Real Property or its current economic viability, terminate this Agreement, in 
which event the Deposit shall be immediately refunded to Buyer, and this Agreement shall be null 
and void. Buyer shall deliver written notice of its election to the Seller within twenty (20) days after 
the date upon which the Buyer receives written notice of such eminent domain proceedings. If 
notice of condemnation is received by Buyer and it fails to deliver said written notice of its election 
within said time period, such failure shall constitute a waiver by Buyer of its right to terminate this 
Agreement. If this Agreement is not so terminated, Buyer shall be entitled to all awards or 
damages by reason of any exercise of the power of eminent domain or condemnation with respect 
to or for the taking of the Real Property or any portion thereof, and until such time as Closing has 
occurred, or this Agreement terminates. Any negotiation for, or agreement to, and all contests of 
any offers and awards relating to eminent domain proceedings shall be conducted with the joint 
approval and consent of the Seller and the Buyer. 

11. EXPENSE ALLOCATIONS. 

11.1 Transfer Taxes. Seller and Buyer shall each be responsible for fifty percent (50%) of 
the applicable real estate transfer taxes Imposed by reason of the execution, delivery and recording 
of the Deed. 

11.2 Buyer's Expenses. Buyer shall pay for Buyer's title examination, its environmental 
report, its survey and title premiums and endorsements and any other costs incurred by Buyer in 
connection with its inspection of the Real Property. 

11.3 Attorneys' Fees. Buyer and Seller shall be responsible for paying their own 
attorney's fees in connection.with this transaction. 

11.4 Assessments After Date Of Agreement. In the event that at any time after the 
Agreement Date there shall be imposed by any governmental or quasi-governmental body, agency 
or authority any assessment for public improvements, said assessment shall be borne solety bv; 
Buyer. Seller shall notify Buyer immediately upon Seller's receipt of notice of the imposit ip^ofany 
such assessment and shall send Buyer copies of any and all notices and documentation ^eceiyed by 
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Seller in connection therewith. Seller shall cooperate with any appeals or protests that Buyer shall 
determine to file, lodge, make or docket, said cooperation to include, without limitation, allowing 
Buyer to pursue any such protest or appeal in Seller's name until such time as Closing hereunder 
shall have been consummated, whereupon, said appeal or protest shall be assigned by appropriate 
substitution of parties, name change or other similar procedure. If Buyer in proceeding under this 
§11.4 shall obtain any favorable assessment related adjustment for or with respect to any period of 
time occurring after the consummation of Closing hereunder. Buyer shall have the benefit of any 
such adjustment. Conversely, If Buyer n proceeding under this §11.4 shall obtain any favorable 
assessment related adjustment for or with respect to any period of time occurring prior to the 
consummation of Closing hereunder, Seller shall have the benefit of any such adjustment. 

12. MORTGAGE CONTINGENCY: 

12.1 In General: This Agreement and the purchase and sale hereunder are conditioned 
and contingent upon Buyer's obtaining a firm, binding and written commitment from a recognized 
and reputable first mortgage lender for conventional first mortgage financing in connection with 
the Real Property subject hereto under the following terms and provisions: 

12.1.1 The amount of the loan not to exceed One Million Nine Hundred and Fifty 

Thousand Dollars ($1,950,000.00), and 

12.1.2 The stated rate of interest per annum not to exceed six and forty-five one 
hundredths percent (6.45%), and 

12.1.3 Level monthly payments to be based on not longer than a thirty (30) year 

amortization schedule. 

12.2 Application To Lender: As soon as possible after the execution of this agreement 
(but in all events not later than twenty days after the date of this Agreement, Buyer shall prepare 
and submit to such lender an appropriate and complete application requesting the financing 
described hereinabove. Buyer's failure to timely submit said mortgage financing application shall 
render void the financing contingency set forth in this §12, in which event Buyer shall be required 
to perform under the remaining terms and provisions of this agreement as if said contingency did 
not exist. Promptly after submission of its timely submitted mortgage financing application [as 
contemplated in this §12) Buyer shall deliver to Seller due and proper written evidence thereof. 
Buyer's said mortgage financing application shall be prepared and submitted at Buyer's sole cost 
and expense, and Buyer shall submit such documents and instruments as shall be reasonably 
required by the said lender in connection with said application. Buyer shall provide evidence to 
Seller that of its Buyer covenant and agrees to pursue with all due diligence and in good faith the 
financing application contemplated by this §12 and to fully cooperate with all requests and data 
requirements reasonable requested by said first mortgage lender. 

12.3 Termination of Inability To Non-Approval of Application: Provided only that Buyer 
shall have otherwise complied with the performance and requirements of this §12, in the event 
that Buyer shall not have obtained the firm, binding and written first mortgage commitrp^nt 
described in §12.1, above, prior to the expiration of the Inspection Period, then unless mrojvfo the 
expiration of said Inspection Period Buyer shall elect by written notice to Seller u f waive the 
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financing contingency set forth in this §12, this Agreement shall become null, void, and of no 

further force and effect, and all deposit monies plus interest accrued thereon shall be refunded to 

-Buyer. 

12.4 Access To Real Property: Seller hereby agrees to permit inspections by appraisers, 

certifiers, Buyer, and other persons authorized by Buyer as shall be reasonably required by Buyer's 

proposed mortgage lender. 

13. DEFAULT; REMEDIES. 

13.1 Seller's Default. In the event that any of Seller's material representations, 
warranties or covenants contained in this Agreement are untrue or if Seller shall have failed to have 
performed any of the material covenants and/or agreements contained in this Agreement which 
are to be performed by Seller, on or before the date set forth in this Agreement for the 
performance thereof, or if any of the conditions precedent to Buyer's obligation to consummate 
the transaction contemplated by this Agreement shall have failed to occur, and the aforesaid event 
materially adversely affects Buyer's intended use of the Real Property, Buyer may, at its option, 
terminate the purchase and sale transaction set forth in this Agreement by giving written notice of 
such termination, whereupon the Deposits shall be returned to Buyer, whereupon the parties shall 
have no further liability to each other hereunder. In the alternative, but without limiting Buyer's 
right upon any default by Seller hereunder to receive the prompt return of the Deposit, Buyer may 
seek to enforce specific performance of this Agreement. 

13.2 Buyer's Default. In recognition that Seller has removed the Real Property from the 
market upon the execution of this Agreement, if this Agreement is not consummated by reason of 
Buyer's default. Seller shall be entitled to retain the Deposit as liquidated damages for such breach 
as the Seller's sole and exclusive remedy. 

14. PRORA TIONS AND ADJUSTMENTS 

14.1 In General. The following items shall be prorated at Closing, as of close of business 
of the day immediately preceding the date on which Closing hereunder shall have been 
consummated (the "Adjustment Date"); 

14.1.1 Base Rents, Additional Rents and Tenant Utility Charges. Base rents. 
Additional Rents and tenant billings for utilities (i. e, gas, electricity, water and sewer) shall be 
allocated on the basis of each separate tenant's lease month. To the greatest extent possible and 
practicable. Seller shall update all tenant accruals for utilities related tenant charges and items of 
additional rents so as to minimize the need to allocate additional rents and utilities charges on the 
basis of estimates. 

14.1.2 Real Estate Taxes. Real estate taxes for the current year shall be allocated 
on the basis of the fiscal year for which each separate real estate tax is assessed. All overdue real 
estate tax, and any interest and penalties, shall be paid by Seller at or before Closing. 

" 14.1.3 Operating Expenses. Operating expenses incurred wi 
under contracts that are to be assumed by or assigned to Buyer upon consumma 
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shall be allocated on a per diem basis between the parties. Such allocations and prorations 
proposed by Seller shall be accompanied at Closing by documentation (to the extent available) 
showing the basis therefor. 

14.1.4 Utilities Charges. Charges for electricity, gas, and water and sewer usage 
based upon meter readings to be obtained by Seller on the Adjustment Date, or if not so 
obtainable, a date not more than ten (10) days prior to the Adjustment Date, and the unfixed 
meter charges based thereon for the intervening period shall be apportioned on the basis of such 
last reading. Upon the taking of a subsequent actual reading, such apportionment shall be 
readjusted and Seller or Buyer, as the case may be, will promptly deliver to the other the amount 
determined to be so due upon such readjustment. If Seller is unable to furnish such prior reading, 
any reading subsequent to the Closing will be apportioned on a per diem basis from the date of 
such reading immediately prior thereto and Seller shall pay the proportionate charges due up to 
the Closing Date. 

14.1.3 Assigned Contracts. Amounts paid or payable in respect of any service and 

maintenance contracts assigned to Buyer in accordance herewith. 

14.2 Application of Prorations. If such prorations result in a payment due Buyer, the 
cash payable at Closing shall.be reduced by such sum. If such prorations result in a payment due 
Seller, the same shall be paid by uncertified check at Closing. 

14.3 Schedule of Prorations. The parties shall endeavor to jointly prepare a schedule of 
prorations for the Real Property no later than five (5) days prior to the date scheduled for Closing. 

14.4 Readjustments. The parties shall correct any errors in prorations as soon after the 
Closing as amounts are finally determined. 

15. BROKERS. AGENTS AND OTHER "LICENSEES". 

15.1 Seller represents that David Hoffman and Jeffrey Hoffman, Remax Services, 
Commercial Division, 794 Penllyn Pike-Suite 200,lue Bell, Pennsylvania acting jointly, have been 
retained as Exclusive Sales Agents for the purpose of listing the Real Property for sale and as such 
Seller is the "client" of said Exclusive Sales Agents in connection with the transaction referred to 
and set forth in.this agreement. 

15.2 Buyer represents that the availability of the Real Property for purchase was brought 
to his attention by Michael Brown a duly licensed real estate agent associated with Blue Square 
Property Management & Realty LLC, 123 Chestnut St, Philadelphia, Pennsylvania 19106. 

15.3 It is understood and agreed that any and all properly due and payable real estate 
commissions shall be paid by Seller at such time as Closing hereunder is consummated. 

15.4 Except as set forth and/or disclosed to the contrary in this §15.0, each of the parties 
hereto represents and warrants to the other party that that it has not employed or retained any 
broker, transaction intermediary, finder or other real estate "licensee" or person in connection 
with the transaction contemplated by this Agreement (nor the discussions and negotiations js^dw 
up to same), and it has not had any dealings with any other person or party (other^n^f^fhe 
aforesaid Exclusive Sales Agents) which may entitle that person or party to a fee or 
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Each party covenants and agrees that it shaJJ indemnify the other of and from any liability, claims, 
damages, losses and expenses (including, without limitation, reasonable counsel fees and litigation 
costs) incurred at any time after the consummation of Closing hereunder by the other party by 
reason of the representations of the other party set forth in this §15 being false or untrue. 

16. ESCROWEE. The parties hereto have requested that the Deposit be held in escrow by the 
Escrowee to be applied at the Closing or paid, transferred or otherwise disposed of in accordance 
with this Agreement. The Escrowee will deliver the Deposit to Seller or to Buyer, as the case may 
be under the following conditions: 

16.1 Payment to Seller. To Seller at the time of consummation of Closing hereunder or 
upon the occurrence of an uncured breach of this agreement or upon a Buyer default as set forth in 
§13.3, above. 

16.2 Payment to a Party. To a party as specified in a document signed by Seller and 
Buyer or their attorneys. 

16.3 Notice of Dispute. If either Seller or Buyer believes that it is entitled to the Deposit 
or any part thereof, it shall make written demand therefor upon the Escrowee. The Escrowee shall 
promptly mail a copy thereof to the other party in the manner specified in §18.1 below. The other 
party shall have the right to object to the delivery of the Deposit, by filing written notice of such 
objections with the Escrowee at any time within ten (10) days after the mailing of such copy to it in 
the manner specified in §15.1 below, but not thereafter. Such notice shall set forth the basis for 
objection to the delivery of the Deposit. Upon receipt of such notice, the Escrowee shall promptly 
deliver a copy thereof to the party who filed the written demand. 

16.4 Escrow Subject to Dispute. In the event the Escrowee shall have received the notice 
of objection provided for in §16.2, in the manner and within the time therein prescribed, the 
Escrowee shall continue to hold the Deposit until (i) the Escrowee receives written notice from 
both Seller and Buyer directing the disbursement of the Deposit in which case the Escrowee shall 
then disburse said Deposit in accordance with said direction, or (ii) litigation arises between Seller 
and Buyer, in which event the Escrowee shall deposit the Deposit with the Clerk of the Court in 
which said litigation is pending, or (iii) the Escrowee takes such affirmative steps as the Escrowee 
may, at the Escrowee's option elect in order to terminate the Escrowee's duties including, but not 
limited to, deposit in Court and an action for interpleader. 

16.5 Escrowee's Rights and Liabilities. Escrowee shall not be required to determine 
questions of fact or law, and may act upon any instrument or other writing believed by it in good 
faith to be genuine and to be signed and presented by the proper person, and shall not be liable in 
connection with the performance of any duties imposed upon Escrowee by the provisions of this 
Agreement, except for Escrowee's own willful default or gross negligence. Escrowee shall have no 
duties or responsibilities except those set forth herein. Escrowee shall not be bound by any 
modification of this Agreement, unless the same is in writing and signed by Buyer and Seller, and, if 
Escrowee's duties hereunder are affected, unless Escrowee shall have given prior written 
thereto. In the event that Escrowee shall be uncertain as to Escrowee's duties or rights he* 
or shall receive instructions from Buyer or Seller which, in Escrowee's opinion, are in c&tfn 
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any of the provisions hereof, Escrowee shall be entitled to hold and apply the Deposit, pursuant to 
§16.3, and may decline to take any other action. 

17. Seller's Post-Closing Occupancy: In consideration of the mutual promises, covenants and 
undertakings set forth herein, Seller have the right to rent-free occupancy of the suite which it 
occupies at the time of execution of this agreement (same being Suite 120 Twining Office Center). 
During said post-closing occupancy period, Seller, and its employees and agents, agree to strictly 
abide by Buyer's intended post-Closing "no-smoking policy" at any hour of the day at the Real 
Property. 

Further, it is agreed that Seller shall vacate said Suite 120 at the expiration of thirty (30) calendar 
days. This.thirty (30) day period may be extended for no more than five (5) days on notice to Buyer 
from Seller, such request to be made no later than the twentieth (20th) calendar day post-closing. 

To insure that Seller vacates said Suite 120 on a timely basis, and leaves it empty and broom-swept, 
it is agreed that a deposit of $20,000 shall be held by the Escrowees identified above. In the event 
that Seller shall not vacate on or before the aforesaid thirty (30) calendar days (as same may have 
been extended, as aforesaid). Seller shall be charged with a "Holdover Fee" determined in 
accordance with the following formula: 

Number of Days of Holdover Perio( Daily Holdover Fee 
1 £300.00 
2 $300.00 
3 $300.00 
4 $300.00 
5 5300.00 
6 $400.00 
7 $400.00 
S $400.00 
9 $400.00 
10 $400.00 
11 S500.00 
12 $500.00 
13 £500.00 
14 $500.00 
15 $500.00 
16 $600.00 
17 $600.00 
IS $600.00 
19 $600.00 
20 $600.00 
21 $700.00 
22 $700.00 
23 $700.00 
24 • $700.00 
25 £700.00 
26 $800.00 
27 $800.00 
28 $800.00 
29 $800.00 
30 $800.00 

More Than 30 1,000.00 
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The aggregate amount of Holdover Fees, if any, which shall accrue and be payable in accordance 
with the foregoing provisions and table shall be paid by Escrowees directly to Buyer and the balance 
of all sums held in escrow under and pursuant to this §17 shall be refunded to Seller. Any holdover 
beyond the thirty (30) day or a timely-noticed five (5) day extension shall constitute a trespass, it 
being understood and agreed, however, that aside from the right to proceed with an eviction action in 
a court of competent jurisdiction, payment to. (and receipt by receipt by) Buyer of the aggregate 
holdover fees under this §17 shall be Buyer's sole and exclusive remedy for any such trespass. 
Seller agrees not to contest any action for trespass. 

18. GENERAL PROVISIONS. 

18.1 Notices. All notices or other communications required or permitted to be given 
under the terms of this Agreement shall be in writing, and shall be deemed effective when sent by 
nationally-recognized overnight courier or deposited in the United States mail and sent by certified 
mail, postage prepaid. All such notices shall also be sent simultaneously by means of a facsimile 
and e-mail copy with all notices enclosures also faxed and e-mailed (to the extent possible). Faxed 
signatures on any and all such notices shall be as valid as original signatures. The following 
addresses, fax numbers and e-mail addresses shall be used for all required notice recipients, until 
changed by appropriate recipient's advance notice (sent in accordance with the requirements of 
this §18.1): 

If to Seller, addressed to 
Joseph Lupowitz Sons, Inc. 
Attention: Robert S. Dubin, Treas. 
715 Twining Road, Suite ff 120 
Dresher, Pennsylvania 19025 
Fax No. 215-887-8619 
e-maii address: commeqcorp(S)aol.com 

with a copy to: 
Remax Services 
Commercial Division 
794 Penllyn Pike-Suite 200 
Blue Bell, PA 19422 

If to Buyer, addressed to: 
David Ferleger, Esquire 
Archways Professional Building 
413 Johnson Street, Suite 203 
Jenkintown, Pennsylvania 19046 
Fox No 610 672 9680 
e-mail address: david@ferleger.com 
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with a copy to: 
Michael Brown 
BlueSquare Property Management and Realty LLC. 
225 Arch St 1st Floor, Philadelphia PA 19106 
Email: comrnerciologenWcomcast.net 

If to Escrowee, addressed to: 

Jeffrey Hoffman & David Hoffman 
Remax Services 
Commercial Division 
794 Penllyn Pike-Suite 200 
Blue Bell, PA 19422 
Email: jeff@hoffmanre.com anddaveghoffman@gmail.com 

18.2 Binding Effect. This Agreement shall be binding upon and inure to the benefit of the 

parties hereto and their respective heirs, executors, administrators, successors and assigns. 

18.3 Entire Agreement. All Exhibits attached to this Agreement are incorporated herein 
and made a part hereof. This Agreement constitutes the entire agreement between the parties 
hereto and supersedes ail prior negotiations, understandings and agreements of any nature 
whatsoever with respect to the subject matter hereof. This Agreement may not be modified or 
amended other than by an agreement in writing, The captions included in this Agreement are for 
convenience only and in no way define, describe or limit the scope or intent of the terms of this 
Agreement. With regard to each and every provision of this Agreement and any and all 
agreements and instruments subject to the terms hereof, the parties hereto understand and agree 
that same have or has been mutually negotiated, prepared and drafted, and that if, at any time, the 
need arises to construe any provision hereof, or any agreement or instrument subject hereto, that 
no consideration shall be given to the issue of which party actually prepared, drafted, requested, or 
negotiated each and/or every provision of this Agreement or any agreement subject hereto. 

18.4 Governing Law. This Agreement shall be construed and interpreted in accordance 
with the Jaws of the Commonwealth of Pennsylvania and jurisdiction of any dispute shall be vested 
with the Montgomery County Court of Common Pleas. 

18.5 Wo Recording. This Agreement shall not be recorded in the Clerk's Office or in any 

other office or place of public record. 

18.6 Tender. Tender of Deed by Seller and of the Purchase Price by Buyer, are hereby 
mutually waived. 

18.7 Execution in Counterparts. This Agreement may be executed in any number of 
counterparts, each of which shall be deemed to be an original as against any party whose sigpa&ffe 
appears thereon, and all of which shall together constitute one and the same instrumerfwThis 
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Agreement shall become binding when one or more counterparts hereof, individually or taken 

together, shall bear the signatures of all of the parties reflected hereon as the signatories. 

28.8 Further Instruments. Seller will, whenever and as often as it shall be reasonably 
request so to do by Buyer, and Buyer will, whenever and as often as it shall be reasonably 
requested so to do by Seller, execute, acknowledge and deliver, or cause to be executed, 
acknowledged and delivered, any and all conveyances, assignments, correction instruments and all 
other instruments and documents as may be reasonably necessary in order to complete the 
transaction provided for in this Agreement and to carry out the intent and purposes of this 
Agreement. All such instruments and documents shall be satisfactory to the respective attorneys 
for Buyer and Seller. The provisions of this Article shall survive the Closing. 

18.9 Time. Time is of the essence. In the event the last day permitted for the 
performance of any act required or permitted under this Agreement falls on a Saturday, Sunday, or 
legal holiday of the United States or the Commonwealth of Pennsylvania, the time for such 
performance will be extended to the next succeeding business day. Time periods under this 
Agreement will exclude the first day and include the last day of such time period. 

18.10 Captions: The section headings, title and captions which are contained and set 
forth in this agreement are present in this agreement strictly for the convenient reference of the 
reader and under no circumstances shall same be utilized in any manner or to any extent in the 
interpretation of the wording, operation, construction and effect of this agreement. 

18.11 References. Any and all references in this Agreement to any party or person in the 
singular shall be deemed a reference, where applicable, to same in the plural. Likewise, reference 
to a person in the masculine, feminine, or neuter gender shall be construed, where applicable, to 
any other applicable gender. 

18. ENTRY AND Buyer INDEMNITY. In connection with any entry by Buyer, or its agents, 
employees or contractors onto the Real Property, Buyer shall give Seller reasonable advance notice 
of such entry and shall conduct such entry and any inspections in connection therewith so as to 
minimize, to the greatest extent possible, interference with Seller's business and the business of 
Seller's tenants and otherwise in a manner reasonably acceptable to Seller. Without limiting the 
foregoing, prior to any. entry to perform any on-site testing, Buyer shall give Seller notice thereof, 
including the identity of the company or persons who will perform such testing and the proposed 
scope of the testing. If Buyer or its agents, employees or contractors take any sample from the 
Real Property in connection with any such approved testing, upon Seller's request, Buyer shall 
provide to Seller a portion of such sample being tested to allow Seller, if it so chooses, to perform 
its own testing. Seller or its representative may be present to observe any testing or other 
inspection performed on the Real Property. Buyer shall maintain, and shall assure that its 
contractors maintain, public liability and property damage insurance in amounts and in form and 
substance adequate to insure against all liability of Buyer, its agents, employees or contractors, 
arising out of any entry or inspections of the Real Property pursuant to the provisions hereof, and 
Buyer shall provide Seller with evidence of such insurance coverage upon request by Seller. Buyer 
shall indemnify, defend and hold Seller harmless from and against any costs, damages, liab^liti^ 
losses, expenses, liens or claims (including, without limitation, reasonable attorney's fepWaff ing 
out of or relating to any entry on the Real Property by Buyer, its agents, employees op^cefnt^actors 
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in the course of performing the inspections, testing or inquiries provided for in this Agreement. 
The foregoing indemnity shall survive beyond the Closing, or if the sale is not consummated, 
beyond the termination of this Agreement. 

19. CONFIDENTIAL INFORMATION. The parties acknowledge that the transaction described 
herein is of a confidential nature and shall not be disclosed except to consultants, investors, 
advisors, and affiliates, or as required by law. No party will make any public disclosure of the 
specific terms of this Agreement, except as required by law. Without limiting the generality of the 
foregoing, any press release or other public disclosure regarding this Agreement or the transactions 
contemplated herein, and the wording of same, must be approved in advance by both parties. In 
connection with the negotiation of this Agreement and the preparation for the consummation of 
the transactions contemplated hereby, each party acknowledges that it will have access to 
confidential information relating to the other party. Each party shall treat such information as 
confidential, preserve the confidentiality thereof, and not duplicate or use such information, except 
to advisors, consultants, investors and affiliates in connection with the transactions contemplated 
hereby. In the event of the termination of this Agreement for any reason whatsoever. Buyer will 
return to Seller, at Seller's request, all documents, work papers, and other material (including all 
copies thereof) obtained from Seller in connection with the transactions contemplated hereby, and 
each party shall use its best efforts, including instructing its employees and others who have had 
access to such information, to keep confidential and not to use any such information. The 
provisions of this Section will survive the Closing or, if the purchase and sale is not consummated, 
any termination of this Agreement. 

20. OFAC/PATRIOT ACT COMPLIANCE. Buyer represents, warrants and covenants that 
to the best of its knowledge. Buyer is not (i) listed on the Specially Designated Nationals and 
Blocked Persons List maintained by the Office of Foreign Asset Control, Department of the Treasury 
("OFAC") pursuant to Executive Order No. 13224, 66 Fed. Reg. 49079 (Sept. 25, 2001) ("Order") 
and all applicable provisions of Title 111 of the USA Patriot Act (Public Law No. 107-56 (October 26, 
2001)); (ii) listed on the Denied Persons List and Entity List maintained by the United States 
Department of Commerce; (iii) listed on the List of Terrorists and List of Disbarred Parties 
maintained by the United States Department of State, (iv) listed on any list or qualification of 
"Designated Nationals" as defined in the Cuban Assets Control Regulations 31 C.F.R. Part 515; (v) 
listed on any other publicly available list of terrorists, terrorist organizations or narcotics traffickers 
maintained by the United States Department of State, the United States Department of Commerce 
or any other governmental authority or pursuant to the Order, the rules and regulations of OFAC 
(including without limitation the Trading with the Enemy Act, 50 U.S.C. App. 1-44; the International 
Emergency Economic Powers Act, 50 U.S.C. §§ 1701-06; the unrepealed provision of the Iraq 
Sanctions Act, Publ.L. No.-101-513; the United Nations Participation Act, 22 U.S.C. § 2349 as-9; The 
Cuban Democracy Act, 22 U.S.C. §§ 6001-10; The Cuban Liberty and Democratic Solidarity Act, 18 
U.S.C. §§ 2332d and 233; and The Foreign Narcotic Kingpin Designation Act, Publ. L. No. 106-120 
and 107-108, all as may be amended from time to time); or any other applicable require 
contained in any enabling legislation or other Executive Orders in respect of the Order Lt^eOfder 
and such other rules, regulations, legislation or orders are collectively called the "O/der^ ' ) ; (vi) 
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engaged in activities prohibited in the Orders; or (vii) (and has not been) convicted, pleaded nolo 
contendere, indicted, arraigned or custodially detained on charges involving money laundering or 
predicate crimes to money laundering, drug trafficking, terrorist-related activities or other money 
laundering predicate crimes or in connection with the Bank Secrecy Act (31 U.S.C. §§5311 et. seq.). 

21. FACADE REPAIRS. Buyer hereby acknowledges that he has been informed by Seller that 
Upper Dublin Township has ordered the Seller to effect repairs to certain portions of the brick 
fa?ade wall located in the rear of the Office Building. With regard thereto, Buyer represents that 
he intends to include said Township requirement and the financial effect of same as part of the 
inspection process contemplated by §7, above, and subject only to Buyer's termination rights set 
forth in §7.1, above,. Buyer hereby agrees to be fully responsible for all required repairs and 
replacements to said brick facade at the rear of the Office Building (the "Brick Facade"). 

22. AGREEMENT DATE: Any and all references to the "Agreement Date" shall mean and 
be deemed to refer to that certain date on which each of the parties hereto shall have executed 
and delivered to the other party a fully signed and initialed duplicate original of this agreement, 
and promptly thereafter the parties shall by mutual written correspondence confirm the date that 
shall be considered the "Agreement Date". 

[the balance of this page has been left blank intentionally] 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed 

the day and year first above written. 

Seller; JOSEPH LUPOWfTZ SO 

Attest: Q z l W . ( ^ ( 2 ^ = ^ . ^ 
[Corporate Seal] 

Buyer: DAVID FERLEGER, 

(Seal) 

Agreed to by Escrowee with regard to the obligations, terms, covenants and conditions 

contained in this Agreement relating to Escrowee. 

Remax Services, Commercial Division 

By: 
JSFFREY HOFFMAN 

By: 
Oft/ID HOFFMAN 
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Exhibits to Agreement of Sale 

[Set forth on the pages following this page] 
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Exhibit " A " 
Legal Description 

ALL THAT CERTAJM lot or tract of ground situate in the Township of Upper Dublin, County of 
Montgomery and State of Pennsylvania according to an As Built Survey 'Twining Center" prepared 
for Frank J. Smith, Jr., as September 19,1975, bounded and described as follows: 

BEGINNING at a point on the Southeast side of Twining Road (70 feet wide) the Southeast side 
being at a distance of 40 feet from the original center line of Twining Road, being South 47 degrees 
5 minutes East 40 feet from a point in said center line and said last point being North 42 degrees 54 
minutes East measured along the said center line of Twining Road 424.52 feet from a point at the 
intersection of the center line of Twining Road with the center line of Limekiln Pike (60 feet wide) 
extending Northeastwardly from Twining Road, said point beginning being a corner of Parkview 
.Gardens West, as proposed; thence from the first mentioned point of beginning partly along Lot 
tf49. Lot #48, Lot #47 and Lot #46 all of Parkview Gardens Subdivision, South 47 degrees 6 minutes 
East 277.10 feet to a. point a corner of land proposed to be conveyed to the Township of Upper 
Dublin for Park Land; thence along the same and crossing the Southeast terminus of a certain 10 
feet right of way for drainage for storm culvert construction and along the Northwest terminus of a 
proposed 20 feet wide storm drainage right of way extending to the Southeast and the Sandy Run 
Creek South 42 degrees way extending to the Southeast and the Sandy Run Creek South 42 degrees 
54 minutes West 400.37 feet more or less to a point in line of land of Leighton Appleman; thence 
along the same the two following courses and distances to wit: (1) North 20 degrees 39 minutes 40 
seconds West 21.71 feet to a point a corner; (2) South 69 degrees 00 minutes West 180 feet more 
or less to a point a corner on the Northeast side of Limekiln Pike, as proposed 65 feet wide, said 
point being 40 feet from the original center line of said Pike (50 feet wide); thence along the 
Northeast side of Limekiln Pike as proposed, North 17 degrees 6 minutes West 89.72 feet to a point 
a corner of land of Parcel #1-A of which this was a part; thence along the same the three following 
courses and distances to wit: (1) North 69 degrees 00 minutes East 149.37 feet to a point a corner 
on the Southwest side of a certain 10 feet wide drainage easement granted to Parcel #1-A (2) North 
42 degrees 54 minutes East and crossing the Northwest terminus of the aforementioned right of 
way 94.84 feet to a point, a corner; (3) North 47 degrees 6 minutes West 173.10 feet to a point a 
corner on the Southeast side of Twining Road, as proposed 70 feet wide, said side being 40 feet 
from the center of the road; thence along said side of Twining Road, North 42 degrees 54 minutes 
East 265 feet to the point and place of beginning. 

CONTAINING a lot area of 99,363 square feet, more or less or 2,2811. acres of land, be the same 
more or less. 

TOGETHER with the rights to all land in the Limekiln Pike and Twining Road extending from said 
described side of Limekiln Pike and Twining Road the original deed lines in said roads. 

Being Parcel Number 54-00-15957-00-9 
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EXHIBIT"33" 

QUALIFIED EXCEPTIONS: 

1. Unrecorded easements, discrepancies or conflicts in boundary lines, shortages in area and 
encroachments which an accurate and complete survey would disclose. 

2J' Restrictions affecting title as in Deed Book.239 page 252. 

3. Rights granted^o Bell feiephone Company in Deed Book 3605 page 145 and 4281 page 18S. 

4. Right of Way Agreement as in Deed Book 3404 page 58. 

5. ' Deed of Dedication to.Township of Upper Dublin as:in Deed Book3591 page 1. 

6. Lot Location Plan of Property of Twining Corporation made by C. Raymond Weir Associates 
Inc., Civil Engineers and Surveyors, Ambler, Pennsylvania, dated 3/13/1969 and last revised 
December 1969 and recorded in Plan Book C-10 page 16 shows the following: (1) 40 feet 
building set back lines; (2) 30 feet wide joint easement; (3)15 feet wide easement for 1 way 
traffic only, (4) 25 feet wide paved easement for Upper Dublin Township Park Land; (5) 5 feet 
wide planted buffer strip; (6) 10 feet wide easement for storm culvert. 

7. Conditions disclosed by Plan of Survey and Topography, Twining Office Associates L.P. made, 
by Eastem/Chadrow Associates, Inc. (ET1613) dated July 12,1996 and last revised July 24, 
1996.' 
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EXHIBIT "3.7.2.1-b" 
PRO-FORMA BILL OF SALE 

KNOW ALL MEN By THESE PRESENTS that (ij pursuant to the terms and provisions of that certain Agreement 
of Sale bearing date of June , 2011 the principal parties to which are Joseph Lupowitz Sons, Inc. {the 
"Seller" therein and herein) and DAVID FERLEGER, ("Buyer" therein and herein) and (ii) in consideration of 
the Closing of the purchase and sale transaction more particularly set forth in said Agreement of Sale, and 
(iii) for other good, valuable, legal, adequate and sufficient consideration,: 

1. Seller by execution and delivery of this Bill of Sale does hereby irrevocably deliver ownership and 
possession to Buyer all of Seller's right, title and interest in and to all of the following personal property 
located and situate in and on the improved parcel of real property known as 715 Twining Road, Dresher, 
Pennsylvania 19025: 

All fixtures, machinery, heating systems, septic systems, heating equipment, ventilation, hot water heaters, 
and hot water equipment, plumbing systems, and equipment, security and alarm, gas lines and equipment, 
electrical equipment, wiring and lighting fixtures, elevators and elevator equipment, air conditioners and air 
conditioning equipment, partitions, fences, shades and window treatments, to the extent that same shall 
not be considered part of the Improved parcel of real property situate at 715 Twining Road, Dresher, 
Pennsylvania 19025. 

2. The description of personal property set forth in paragraph 1, above, shall not and does not include 
(i) any personal property, fixtures or equipment which is the property of any tenant or other occupant of the 
aforesaid improved parcel of real property. 

3. By execution of this Bill of Sale Buyer does hereby accept ownership and possession of the personal 
property described in paragraph 1, above, in its/their present condition, without recourse to Seller for any 
reason, and on an "as is" and "where is" basis without any Seller guarantee or warranty of any kind, whether 
express or implied, including, but not limited to the implied warranties of merchantability and fitness for a 
particular purpose. 

IN WITNESS WHEREOF, Seller, intending to be legally bound, has executed and delivered this Bill of Sale on 
this ,2011. 

Seller; JOSEPH LUPOWITZ SONS, INC. 

By: 
President 

Attest: 

[Corporate Seal] 
Buyer: 

DAVID FERLEGER 
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EXHIBIT "3.7.2.2-a" 

LEASE ASSIGNMENT, ASSUMPTION AND INDEMNIFICATION AGREEMENT 

AGREEMENT made and entered into this , 2011 by and between Joseph Lupowitz Sons, 
Inc., a Corporation ("Assignor"), and DAVID FERLEGER. ("Assignee"). 

W I T N E S S E T H 

WHEREAS, simultaneously herewith Assignor has consummated Closing with respect to the Real 
Property located at 715 Twining Road, Dresher, Pennsylvania at which Closing Assignor has granted • 
and conveyed title to the said Real Property to Assignee, and 

WHEREAS, Assignor intends hereby to assign to Assignee all of Assignor's right, title, and interest in 
and to that certain Lease described more fully on Schedule " 1 " which is attached hereto and made 
part hereof, the original or an exact copy of which Lease (including, without limitation, any and all 
modifications, changes and additions thereto) is attached hereto and made part hereof, 

WHEREAS, the parties desire to set forth in a firm and binding written agreement all of the terms 
and provisions governing and relating to the assignment and assumption of the Lease, 

NOW THEREFORE, in consideration of the consummation of Closing as identified hereinabove, and 
for other good, valuable, sufficient, legal, and adequate consideration, including, without 
limitation, the mutual promises, covenants, obligations, performance and other undertakings set 
forth in this agreement: 

.1.0 Assignment: Effective immediately upon the mutual execution and delivery of this 
agreement, Assignor does hereby irrevocably assign, remise, release, and quitclaim (without 
recourse to Assignor) unto Assignee: 

1.1 All of Assignor's rights, title, and interest in and to the Lease referred to hereinabove 
and the Leasehold Estate represented therein and created thereby, together with 

1.2 Any and all rights, title, estates and interest of Assignor as Landlord or Lessor under 
the Lease, whether now or hereinafter acquired in and to any improvements and 
fixtures located in, on or about the leasehold premises that is the subject matter of 
the said Lease, together with 

1.3 Any and all rights, privileges, easements, rights of way or appurtenances to the 
Lease and the aforesaid Leasehold Estate (including, without limitation, any and all 
rents, issues, profits, royalties, income, revenues and/or other benefits arising or 
accruing under or with respect to said Lease and/or said Leasehold Estate) 
hereinafter accruing, together with 

1.4 Any and all rights, title, estates and interests of Assignor in and to any subleases, if 
any, relating to the aforesaid Leasehold Premises, together with 

1.5 All claims, choses in action and other appurtenances in and to said Lease aj 
leasehold estate arising or accruing under or with respect to said Lease and/[ 
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Leasehold Estate at any time after the execution and delivery of this Assignment; 

provided, however. 

Assignor does hereby retain and reserve unto itself any and all claims, actions, choses in action that 

are attributable to any period of time prior to the execution and delivery of this agreement. 

2.0 Acceptance and Assumption: Effective immediately upon the mutual execution and 

delivery of this agreement: 
2.1 Assignee does hereby accept the Assignments) set forth in §1.0, above, and further 

2.2 Assignee does hereby assume all of the duties and responsibilities of Landlord 
and/or Lessor under and pursuant to the terms of the Lease which shall arise and/or 
accrue at any at any time the mutual execution and delivery of this agreement. 

3.0 Release of Assignor's Duties and Responsibilities As Landlord: Effective simultaneously 
with the execution and delivery of this agreement. Assignor is hereby irrevocably released and 
discharged from any and all duties and responsibilities as a Lessor or Landlord under the terms and 
provisions of the Lease which shall arise and/or accrue at any at any time the mutual execution and 
delivery of this agreement. 

4.0 Assignor's Representations: Assignor does hereby covenant, warrant, and represent that 
except as set forth to the contrary: (i) on Exhibit "4.1" which is attached hereto and made part 
hereof, or (ii) in the Tenant's Estoppel Certificate bearing date of , 2011 (a true 

and correct copy of which is attached hereto, made part hereof and marked Exhibit "4.2") that: 
4.1 Assignor has no knowledge or notice of the existence of any breach, default, or non­

performance by the Lessee/Tenant of and under the within Lease, and 

4.2 To the best of Assignor's information, knowledge, and belief as of the date hereof Assignor 
(as Landlord/Lessor of and under the aforesaid Lease immediately prior to the execution and 
delivery of this agreement) is not in breach or default of any term or provision of said Lease; and 

4.3 Assignor has no notice (including, without limitation, notice(s) received any notice from the 
Tenant/Lessee of the aforementioned Lease) or knowledge of: 

4.3.1 The existence or pendency of any claim that said Tenant/Lessee (or anyone claiming 
through said Tenant/Lessee) has any lien, charge, encumbrance, action, right of 
action or cause of action, claim, or claim of offset against (i) the Lessor or Landlord 
or (ii) against any rents which may become or are due under said Lease, or 

4.3.2 The existence of any presently pending or threatened proceeding by the said 
Tenant/Lessee (or anyone claiming through same) against the said Landlord or 
Lessor which in any manner shall relate to the Lease, the Tenant/Lessee's Leasehold 
Estate, and/or the use and occupancy of the Leased Premises by any of said 
Tenant/Lessee and/or its visitors and invitees, or 

4.3.3 The existence of any presently pending, potential or threatened or alleged actual or 
potential claim of the Tenant/Lessee or anyone claiming through said Tenant/Lessee 
and against Assignor regarding the existence or alleged existence of any breach or 
non-performance by Assignor as Landlord under or with respect to the said 
and Leasehold Estate. 
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5.0 Assignee's Indemnification of Assignor: Assignee does hereby covenant and agree that at 
aff times after the mutual execution and delivery of this agreement, it shall indemnify, defend and 
hold harmless Assignor from and against any and all loss, claims, suits, actions, causes of action, 
judgments, demands, liabilities, damages, costs and expenses (including, but not limited to 

. litigation costs and reasonable counsel fees) of any kind or nature whatsoever arising out of acts or 
omissions of Assignee in connection with the Lease occurring at any time after the time of 
execution and delivery of this agreement. 

6.0 Rent Accruals and Collections: 
6.1 In General: Any and all rents and items of rent (including, without limitation, base rents, 
utility related reimbursements, all additional rents, and all other sums of money due and payable 
under and with respect to the Lease and regardless of whether or not labeled as "rent") that shall 
have been earned or otherwise properly accrued at any time prior to the time of mutual execution 
and delivery of this agreement shall be deemed to be the property of Assignor, all of which shall be 
deemed to have been retained by Assignor, and none of which shall be considered included in (or 
the subject matter of) the assignment set forth in §1.0, above. Conversely, any and all rents and 

-Kerns of rent (including, without limitation, base rents, utility related reimbursements, all 
additional rents, and all other sums of money due and payable under and with respect to the Lease 
and regardless of whether or not labeled as "rent") that shall have been earned or otherwise 
properly accrued at any time after the time of mutual execution and delivery of this agreement 
shall be deemed to be the property of Assignee, all of which shall be deemed to have been 
assigned by §1.0 to Assignee. The time at which all rents and items of rent which are the subject 
matter of this §6.1 shall be deemed or considered to have arisen or accrued shall be determined on 
the accrual method of accounting and regardless of whether or not any portion of said rents shall 
have actually paid by the tenant. Any and all tenant payments of any rent and items of rent made 
at any time after the" mutual execution and delivery of this agreement shall be applied to the 
earliest accruals of rents and items of rent. 

6.2 Assignor Right To Collect Pre-Assignment Rents, Etc.: Notwithstanding any contrary 
provision set forth in this agreement, at any time after the mutual execution and delivery of this 
agreement Assignor shall have the right to collect and receive any and all of the unpaid amounts of 
the rents and items of rent which under the provisions of §8.1 are retained by (and reserved to) 
Assignor. Assignee hereby covenants and agrees that if at any time after mutual execution and 
delivery of this agreement it shall receive any of the aforesaid rents and items of rent that under 
the provisions of §6.1 are retained by (and reserved to) Assignor, Assignee shall promptly 
thereupon pay over same to Assignee. 

6.3 Assignor Turnover of Post Assignment Rents, Etc.: Assignor hereby covenants and agrees 
that if at any time after mutual execution and delivery of this agreement it shall receive any of the 
aforesaid rents and items of rent that under the provisions of §6.1 are the property of Assignee, it 
shall promptly thereupon pay over same to Assignee. 

7.0 Arbitration 
7.1 To the extent not amicably resolved by the parties hereto: 

(i) ,Any and all claims and disputes between and among the parties hereto as to 
the meaning and effect of any provision set forth herein, or 
(ii) Any claim for payment or non-payment made under this agreement, o; 
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(iii) Any other matters in question between the parties to this Agreement, arising 
out of or relating to this Agreement or the breach thereof; 

shall be decided by arbitration in Montgomery County, Pennsyfvania in accordance with the 
Commercial Arbitration Rules of the American Arbitration Association then obtaining, unless the 
parties shall mutually agree otherwise. No arbitration, arising out of or relating to this Agreement, 
shall include, by consolidation, joinder or in any other manner, any additional person not a party to 
this Agreement. 

7.2 Notice of the demand for arbitration shall he filed in writing with the other party to this 
Agreement and with the American Arbitration Association, The demand shall be made within a 
reasonable time after the claim, dispute or other matter in question has arisen. In no event shall 
the demand for arbitration be made after the date when institution of legal or equitable, 
proceedings based on such claim, dispute or other matter in question would be barred by the 
applicable statute of limitations. 

7.3 The award rendered by the arbitrators shall be final, and judgment maybe entered upon it 
in accordance with applicable law in any court having jurisdiction thereof. 

7.4 The unsuccessful party to any arbitration conducted pursuant to this §7.0 shall bear all costs 
associated with the conducting of the arbitration proceedings and shall also reimburse the 
prevailing party for all reasonable counsel fees incurred by it. 

S.O Jf any term or provision of this agreement or the application thereof to any person or 
circumstance shall, to any extent, be invalid or unenforceable, the remainder of this agreement, or 
the application of such term or provision to persons or circumstances other than those as to which 
it is held invalid or unenforceable, shall not be affected thereby, and each term and provision of 
this agreement shall be valid and be enforced to the fullest extent permitted by law. 
9.0 This Agreement may be executed simultaneously in two or more counterparts, each of 
which shall be deemed an original, but all of which together shall constitute one and the same 
instrument. 

10.0 The parties agree to do such additional things, perform such additional acts and execute 
such additional documents and instruments as shall be reasonably necessary to carry out and 
effectuate the terms, provisions and intent of this Agreement. 

11.0 This Agreement shall be legally binding upon and inure to the benefit of the parties, their 
respective successors and, to the extent permitted, assigns. 
12.0 This Agreement expresses the entire understanding of the parties hereto with regard to the 
subject matter contained herein, and except as specifically contained or referred to in this 
Agreement, there are no other agreements, covenants, or understandings, oral, written, expressed, 
implied, or ostensible, other than those set forth in this Agreement. This Agreement may not be 
modified, altered, or changed in any manner, except by a writing, setting forth same, and duly 
executed by the parties hereto. 

13.0 With regard to each and every provision of this Agreement and any and all agreements and 
instruments subject to the terms hereof, the parties hereto understand and agree that same has or 
have been mutually negotiated, prepared, and drafted, and that if, at any time, the need arises to 
construe any provision hereof, or any agreement or instrument subject hereto, that no 
consideration shall be given to the issue of which party actually prepared, drafted, requested or 
negotiated each and/or every provision of this Agreement or any Agreement subject / y 
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IN WITNESS WHEREOF, the undersigned, intending to be legally bound hereby does hereby execute 
this Lease Assignment intending same to be its lawful act and deed and intending same to be the 
binding act of Assignor on behalf of itself, its successors.and assigns from and after the date of this 
Assignment. 

ASSIGNOR: Joseph Lupowitz Sons, Inc. 

By:_ 

President 

Attest: 

[Corporate SealJ 

ASSIGNEE: 

DAVID FERLEGER 
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EXHIBIT "12.2.1.3" (Continued) 
LEASE ASSIGNMENT, ASSUMPTION AND INDEMNIFICATION AGREEMENT 

SCHEDULE " 1 " 
General Lease Description 

1. Leasehold Suite No.: 
2. Approximate Area of Leasehold Space: 

3. Tenant Name: 
4. Start Date of Current term: 
5. End Date of Current Term 

TWINING OFFICE CENTER - AGREEMENT O F SALE - DATED JUNE 29,2011 

P A G E 39 OF 44 

INITIA 

INIT 



1 

T 
3 
4 

1 1 2 1 3 

1..U41 e 
Jura 11. M i l 

bun* A 7 * n i n 

8 | i i | i y . | u 

Are* & Per t tn lsq* O H l 

1= I « I Z3 | JS | 

I t i m R * l * l t d U * U h - . . 
b 

e 

9UIUI No. Currtni Ten m i 
H W P e l 

Tsud i f BUB3 

Oh Pfcianl or 

M t a i i m m v i i l , 

l r i c u i l « r 

Producing 

St lpu l i l id 
C A M * In 

L* i1a 
a*r t Bai t End D>lt 

n tn twal Qpr lM 

M m m y B a H f U n t G 
Retort Oa le ' Addl l lDni l R u i P m h l m a 

a LLI Out s rS i rvLu •an 

9 U J Oul el siMa I r a im 

ID 

1 1.121 

11 

MO M J n o n C U I U S 0Jn i /13 t l } 1 0 31 k e i u u i B i i i 

« 
U i u r a 1 .5a <.3U 

13 

101 Primf F u d LLC 771 771 i.7caH 

MM U n g i i t i m a unll l i a i x * cHu* i 
up - ictaiTBd on manlli-ID^iwtn b l i d 
M i l d an d iEu i i i om rthTNT. bal inc 

• g b* 1*10*0 r u t r 11-J1.I9. T M a m i 
la f l a , and ~ * rtnfwaar u i i u * a p*ib 

ivooj *• 

n 

H ei t l M * ( V A S . E i n i i CAM • 
E W C H I o e t t v - o i n F u i u Momni o 
M i d T a m • Jidr 7 . Jun* loo t 

H 

ICS C i tKVu Btn»£i 
&r i i«mi. M » 

1.031 1.031 o m u n 
I c i i n n iHt l a n a n l oocimnM i r f i u i i 

IriMn 0* • TinantwD iTp l i 4 to-
) U a i 0 - n U n d U i M I - i l 

t l .OIS u 
U U U i i N n OBad ( M r E i u u RE T o 
T i f i B B H HE Tin - I I J I I .S I 

15 

109 AU9 S i n l a C a i . inc 07} I .SIHi i Jnun E 0 H l i l a n l D l U l . 1 1 R K M M " . K 
tari.oo 

H at * ( UUUaa • E i M a l Opai • 
E m u R . E T g n i o B o M f»K • 111 
•1 I B I M menlhiaAiif n n u J U ^ 
» 1 S 

18 

101 Spcn SupfKr Grcrup. 
Jne 

V U B l . t JS 
L*9I* 

i M i m J V tw L a u a a i l i n i i sn piepatt\ i n * E 

TNT an I I - l - B I O . i laOO.00 0 « 1 l L t u i 

17 

Brtumrvcig. BBEBI & 
ani i lX.1 - 6H*REO 
OFFICE SUITE 

non*- n/t 

IB 109 

s 
n 

t 

3 

1 

t 

Sit erg H3U U3U 1300 OQ O r m L a n a 

19 109 

s 
n 

t 

3 

1 

t 

M r nOM-B/a UU1 kQM aoatB 

20 109 

s 
n 

t 

3 

1 

t 
nai*-rrf* M2U WIM KUOO0 

21 

111 
AjiDdftfion 

5.330* 
J J . J J i l l 

* s i M eiaarlt m i W t s . * 0t 
E i t t u O p n ( - O u . RE 1*> * 
Opcatlng E i^a f l ia i ) RtMttd B u t 

Yin a X I J nor u M n net 

TvAtinQ OfTieB Cantor CKflesi P igs i o(3 



1 

" T 
T 

A 
— 7 — 

1 I 2 | 3 

TwrJnlrfl O n i n Camtr 
L e n t ! (J 

Hu lu 1 I inant 

S | 11 1 13 | 1a 

A r e j I P S S t t m i f l t e i f t 

15 | 1« [ 23 1 25 | 3 0 

Tcm.R . I . IMOa ia . ' B .m n . . . 
D 

s 

Cuir tn i Ttnan! 
U l H 

IOU1SF B u i : 
On Pr«irni Af 

Pilar L u u i w 
Miaiur«TTenl9 

VicanE or Gllpulj lad 
CAM S In 

L a u a 
S u n Dalt End B i l l 

Ranawal Opifon 

R e p v l Oal i Add lOau l Rani Previa Ion i 

113 J P . Foaas flftfca. Inc. 1,313 •.: i i 3.53011 i i n i m wni WOHT SIGN A LEASe BUT 13 JJOr 

u o w i a 11.U9.00 H o l A l O U U a i • H O f E n a l i O ^ a r 
B a u Vaai OPEK I T i n t 

23 

113 
R i a l f i B K tn • an nr. O t A U M U2U 11.319.94 

Oro i i Laat« . u m U n Inauuid « 
ilipi4ii<4 rala 

24 

1 H • t b n So i icMcr too 000 l . O M U O M l A l S7SO.O0 H a l W I U U U a l 

25 

119 
P i anj . D a p a r v i w Or 
Ltbor m d Irvkmry 

1.030 1.030 W i C U W T otnuiJ i t .Di i .ag 
M l Laa i i - J n p u l i u d bannfl At) (Al 
• " " B I O tVIWr i f w ^ i n i O uuiualy 
p«CPI 

2 0 

!!• 
P t O ^ j n . Adam tftai 
F lvcUJ IMipandnot 
P l m h g 

93r s n i . l t O V m a u n WANTS TO W A N 0 IN B U M iria.oa 
M u t l Q j n . x i c i u e p a a • a i c a u R E 
Tlxat : Ba t tTaar * AprB3010 Qvu 
Uarch20l1. 

m 
Cojperatbn 

l . B M 1,000 1,100 « n/a 

2 8 

i l l RN P l J l L i t (HI M l 140014 i i n i A i 
MEEDS t M YEAN Q REDUCED 

R E N T S - W U GO BACK. TO l O M * 
3013 

11.191.41 

H of AH u n i j i > H Of E i c a n l iOtia' 
E m u Operafing E jp«n iv i [ M M C A i 
• S C T a i . CBnAaad|Ba»Yair • 13. 

i c e i u 11-1004 

2 0 

133 eiuirt EWflBD, CPA 1,4M i . w l i K m eiMno* 11/J1IC1 
Omin n • hriuit t y md n u t w m 

CdmnU La • bnq U r n 1100.10 

» t i A H Oaanc • w i s (Oa 1 w « 

B i jMe) PLUS » Of E i o t i a UtB im (• 

I N C L O M - r u l ^ H l U c t n l i l CAW 

3 0 

300 Vim* 5.?06 

31 

301 JennWonunglon. MO aso too I l l O H oifouoa i W u n U I I . U 

% o l M U U n • U O f E n a a n C h H 
& * c l « CAM I ftETu IStparab C W 
forflE T t i & C v a r l B a n Y«aia 
Calandu T t i r 3O0t 

32 

303 
PiovklcAi Iriuvinc* 

S tn t t c i , tat 
T i l 193 I . IMH DU1M7 O M U l O 91,HI.00 

UOBai [Cue • WIS) , and a n u i RS 
1 M and E M « I I Opaj Baaa Yi • U i f 
XOT-Afr i lOCO 

33 

3010 M ' f t t P r o l . a o n 1.311 1.391 3 O K * 
uorah. 
Mdnlh 

M3U I1 .4BO0 

H Of M UUUai . fl4ItleUlli Ti E W l 
Wonoi • CaAVVhah E q u q X O 
E i c a i i UOOit . B l l a VI • IMO • 
E u a i t R4 Ta i Sa ia Tai V r i l t H 

309 
• t f , [ nu^ma l tO-
SUTE309 

m.ea no \0I\VX i m i / i i m u Is a ipmd I laka » t r U e 3e i i l i H JS 
* ef U UUMta • % Of E i c a i i 0 « r 
O u t l a CAM 9 R E T l i - Baia Yair • 

Twining OHtee Ccnlflf Digen Page 2 ol 3 



i 1 a I 3 S I 11 I 13 1 14 IS 1 16 I 23 | 25 | 30 

1 

T 
£ 

Tmlnlng Ornea.Cailar 

J I ™ I I . : O I I 

A«l<, 1. J . H . M A » M & K m n l i g c D m i s m Kt\Mi,a D m j t ^ D * ( I 

5 

e 

aul laMa. C i v r v i l Ttront 
R S F P d 

t - U l t 
ToUESF B » « 
On Pf t i i r r tOf 
P f t o l L u m Dl 
U i i n i n n c n l s 

V t e . n l w 
Nan 

Pmdudng 

Sl iSul i lcd 

CAM % In 

L a i i t 
s u n D i t t E M o u t 

Ban*«al Oplton 

Monihly B i n i i i n i t ; 
flcpart D i l i 

A 4 * l o n t l nm t Pnivl i lana 

. 3 * 

I l l i.au 1IHS 02fZ0f12 wanli l« trptni t l .OTOM ^ A I A I U I B K I 

36 

J O H F l 1.171 1,171 IKO* D M if 11 
% 9 1 U UVBiti • Ti Ol E i t t i l O n t 
S t u ls> C A U 1 R E T u - B u t T i m > 
Junt 3006 to Ju,, . TOOT 

37 

n r Hecevm H n t l c i . Inc 1.US 1.7 M lUOl/CI i t n i i i D IwlCIn^ rtnavrU doainw4i 1 1 . 7 « 3 1 %, f A l U l f t U t 

an 

I i i U K 1 U I.MS l.BCO 

39 

WJ-I IO 5.((5 >.»1I 

AO 

113-770 V>u4 3 .CSS 5 .AM 

TuATinj Olfica Canlef Olgut Page 3 ol 3 



EXHIBIT "5.8.2" 

ENVIRONMENTAL REPORTS DELIVERED BY SELLER TO BUYER 

(a) Phase 1 Environmental Site Assessment dated June 30, 2010 of Salem Environmental, LLC 

prepared for VIST Financial, as per Adobe File named: "Enviro TWN 2010 Salem.pdf": and 

(b) Letter of Environmental Strategies & Applications, Inc. dated April 24, 1995 addressed to a 
"Mr. T. Gallagher" - as per Adobe File named: "Enviro Phase! ESA 1995.pdF; and 

(c) November 1999 Phase I Environmental Site Assessment performed for Keystone Real 
Estate, Inc. by National Monitoring labs. Inc. as per Adobe File named: "Enviro Phase I NML 
1999.odf'. and 

(d) August 3, 2001 Phase I Environmental Site Assessment performed for First republic Bank et 
alas per Adobe File named: "ENVIRO TWN 2001 DCR.pdP; and 

(e) Closure report - Underground Storage Tank Removal prepared by Environmental Strategies 
& Applications, Inc. dated April 17, 1995, as per Adobe File named: "Tank Closure Report 1995 
ESAodf. 

(f) Groundwater & Environmental Services, Inc. request letter dated June 26, 2003. as per 
Adobe File named: "Exxon 1993 Test ftequest.pd/"': and 

(g) Groundwater & Environmental Services, Inc. letter dated April 30, 2004, as per Adobe File 
named: "Exxon 2004 Test Results.pdrOQlE 
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EXHIBIT "5.11" 

DEFECTS (TO ROOF, SYSTEMS, ETC) 

(a) On rare occasions there have been minor amounts of water seeping through the drop 
ceiling in the common hallway on the second floor near Suites 217 and 215. Seller 
believes that those occasional leaks occurred as a result of heavy snowfall piled up over 
HVAC vents with seepage occurring during resulting snow melt. No water leakage has 
been noted as a result of recent heavy spring rainfall. 

(b) One Suite 200 HVAC unit not working as a result of recent feeder line failure that had 
resulted in minor flooding in that suite and Suite No. 1, below. 

(c) There is some excess noise emanating from one of the two HVAC units serving Suite 

111. 

(d) The rear fafade brick wall which is the subject matter of agreement §21. 

(e) All other defects known to Seller are apparent from a visual inspection of the Twining 
Office Center and its grounds and therefore are not specifically listed herein. 
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EXHIBIT "7.2.3" 
PRO-FORMA TENANT ESTOPPEL CERTIFICATE 

TO: 

Attention; 

The undersigned Tenant ("Tenant") does hereby represent and certify to DAVID FERLEGER, or 
its nominee or assignee ("Buyer") as follows, with the understanding that Buyer is relying on such 
warranties, representations and agreements as an inducement to purchase, the Real Property which 
is described in the lease: 

1. Tenant is the tenant under that certain lease (as amended to date, the "Lease") dated 
the parlies to which are [to be completed separately for each tenant as the facts dictate] the said 
lease concerning Suite No. [ ] (the "Leased Premises") in the Office Bui/ding known as the 
Twining office center, 715 Twining Road, Dresher, Pennsylvania 19025 (the "Premises"). 

2. Attached hereto as Exhibit "EC1" is a true, correct and complete copy of the Lease, including 
all amendments or modifications thereto, if any. Tenant has not sublet the Leased Premises or any 
portion thereof, or assigned the Lease. 

3. Except as indicated to the contrary in the document or documents comprising Exhibit " E C l " , 
the Lease has not been amended or modified, and is in full force and effect as originally executed, 
and, to the best of Tenant's knowledge and belief, Landlord is not in default in any respect under any 
terms of the Lease. 

4. The term of the lease commenced on , and will terminate on 

5. Monthly rental has not been paid by Tenant more than thirty (30) days in advance. 

6. The amount of the security "deposit, if any, is $ . 

7. The base year for "Excess over Base Year" Additional Rents is [ ]. 

8. Tenant has no offset rights against Landlord or rights to credits against future rent payable 
under the Lease. Tenant has not given Landlord written notice of a dispute between Landlord and 
Tenant or that Tenant considers Landlord to be in default under the Lease. 

9. Except as set forth in the Lease, Tenant has no right of first refusal or option to lease 

additional space or to purchase the Real Property or any portion thereof. 

10. Any improvements required to be made by Landlord pursuant to the Lease have been 
satisfactorily completed, and all improvement allowances or other concessions owed to Tenant by 
Landlord have paid in full. 

11. The person signing this letter on behalf of Tenant is a duly authorized representative 

Tenant. 

12. Tenant's current address for notices is as set forth in the Lease or as follows: 
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13. All exhibits attached hereto are by this reference incorporated fully herein and are true, 
correct, and complete. The term "this Certificate" shall be considered to include all such exhibits. 

14. This Certificate shall inure to the benefit of Landlord, Buyer and Buyer's lender and their 
respective successors and assigns, and shall be binding upon Tenant and Tenant's heirs, legal 
representatives, successors, and assigns. This Certificate shall not be deemed to alter or modify any 
of the terms and conditions of the lease except to the extent specifically set forth herein. 

EXECUTED this .day of ^2011 

TENANT: 

By:. 

Name: . 

T i t le : 
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From: (215)841-5353-
AnitaZaksta 

2301 Market Street 
S23-1 
Philadelphia, PA 19101 

Origin ID: PSQA | ^ J ^ ^ . 

Ejjresj 

Jl 120110^290225 

SHIP TO: (717)772-7777 BILL SENDER 

Rosemary Chiavetta, Secretary 
Public Utilities Commission 
400 NORTH ST FL2 
COMMONWEALTH KEYSTONE BUILDING 
HARRISBURG, PA 17120 

Ship Date: 20JUL11 
ActWgt 1.0 LB 
CAD: 101422610/INET3180 

Delivery Address Bar Code 

gniiiiginiiKEivED 
Ref# 
Invoice # 
P 0 # 
Dept# 

JUL 2 0 Z011 

PA PUBLIC UTILITY COMMISSION 
SECRETARY'S BUREAU 

TRK* 7949 9164 6950 
I 0201 I 

THU-21 JUL A1 
STANDARD OVERNIGHT 

ZN MDTA 
17120 

PA-US 

MDT 

50FG2f55&F5F4 

After printing this label: 
1. Use the 'Print1 button on this page to print your label to your laser or Inkjet printer. 
2. Fold the printed page along the horizontal line. 
3. Place label in shipping pouch and affix it to your shipment so that the barcode portion of the label can be read and scanned. 

Warning: Use only the printed original label lor shipping. Using a photocopy of this label for shipping purposes is fraudulent and could result in 
additional billing charges, along with the cancellation of your FedEx accounl number. 

Use of this systern constitutes your agreement to the service conditions in the current FedEx Service Guide, available on fedex.com. Fed Ex will not be responsible 
(or any claim in excess of $100 per package, whether ihe result of loss, damage, delay, non-delivery,misdelivery,or misinformation, unless you declare a higher 
value, pay an additional charge, document your actual loss and file a timely claim.Limitations found in the current FedEx Service Guide apply. Your right to recover 
from FedEx (or any loss, including intrinsic valueof the package, loss of sales, income interest, profit, attorney's fees, costs, and other forms ot damage whether 
direct, incidental.consequenlial, or special is limited to the greater of S100 or the authorized declared value. Recovery cannot exceed actual documented 
loss.Maximum foe items of extraordinary value is S5O0, e.g. jewelry, predous metals, negotiable instruments and other items listed in our ServiceGuide. Written 
claims must be filed within strict time limits, see current FedEx Service Guide. 

https://www.fedex.eom/shipping/html/en//PrintIFrame.htmi 7/20/2011 


