


























 
 
43.  Manner of Payment: 
 

(A)  Buyer’s initial payment shall be in the amount of $100,000, and shall consist of the Registration 
Deposit in such amount paid by Buyer when Buyer registered under the Terms and Conditions of the 
Auction procedure. Such amount is herein termed the “Initial Deposit”.  

(B)  Buyer shall make an additional payment (the “Additional Deposit”) in the amount necessary so 
that the Initial Deposit shall, together with the Additional Deposit, be equal to Ten Percent (10%) of 
the Purchase Price. The Initial Deposit and the Additional Deposit shall be held in Escrow in the 
non-interest bearing Attorney Trust Account of Stein Simpson & Rosen, P.A., Seller’s attorneys, at 
Valley Bank, Tenafly, New Jersey 07670. The Additional Deposit shall be paid within 24 hours after 
Buyer has been determined to be the Winning Bidder and has been so notified, by wire transfer to 
such Attorney Trust Account.  

(C)  The Initial Deposit and the Additional Deposit (collectively, the “Deposit”) shall be held and 
disposed of as provided in Paragraph 43 below.  

 
44.  Escrow:  
    A. Upon the Closing, Escrow Agent shall disburse the Deposit to Seller to be credited  
 towards the Purchase Price for the Property. 
 
  B. If the Contract terminates or is terminated, Escrow Agent shall disburse the Deposit to 
 the party or parties entitled thereto in accordance with the provisions of the Contract and as provided by 
 law. 

  
C. Except as provided in subparagraph H below, if either party makes a demand upon the 

Escrow Agent for delivery of the Deposit, the Escrow Agent shall give notice to the other party of such 
demand and shall continue to hold the deposit until Escrow Agent receives a mutual written agreement 
from the parties as to the distribution of the Deposit or Escrow Agent receives a final unappealable order 
from a court of competent jurisdiction directing the disbursement of the Deposit.  

 
D. It is agreed that the duties of Escrow Agent are only as herein specifically provided, are 

purely ministerial in nature, and that Escrow Agent shall incur no liability whatsoever except for willful 
misconduct or gross negligence. Escrow Agent may consult with counsel and shall be fully protected in 
any action taken in good faith, in accordance with such advice; and Seller and Buyer hereby release 
Escrow Agent from any act done or omitted to be done by Escrow Agent in good faith in the 
performance of its duties hereunder. Escrow Agent shall have no responsibility for the genuineness or 
validity of any document furnished or deposited with it, and shall be fully protected in acting in 
accordance with any written instructions given to it hereunder and believed by Escrow Agent to have 
been executed by or on behalf of the proper parties.  If requested, at the Closing, Seller and/or Buyer 
shall execute and deliver general releases to Escrow Agent. 
  

E. Except as provided in subparagraph H below, Escrow Agent is acting only as a stakeholder 
with respect to the Deposit.  If any dispute shall arise as to when Escrow Agent is obligated to disburse 
the Deposit or as to whom the same or any part thereof is to be disbursed, Escrow Agent shall not 
disburse the Deposit to either party but in such event shall hold the same until receipt by Escrow Agent 
of an authorization in writing, signed by Seller and Buyer, directing the disposition of the same, or 
Escrow Agent may hold the Deposit until the final determination of the rights of the parties in an 
appropriate action or proceeding.  If such written authorization is not given, or an action or proceeding 
for such determination is not begun and diligently continued, Escrow Agent may, but is not required to, 
bring any appropriate action or proceeding for interpleader or other leave to place the Deposit in court 
pending such determination, all reasonable costs thereof to be borne equally by Seller and Buyer.  Upon 



making delivery of the Deposit in the manner herein provided, Escrow Agent shall have no further 
liability hereunder or otherwise.  Escrow Agent shall have the right to represent Seller in any dispute 
between Seller and Buyer with respect to the Deposit, or otherwise.  

 
F. Escrow Agent has executed this Rider solely to acknowledge its receipt of the Deposit, 

by check subject to collection, and to evidence its agreement to act as escrow agent in accordance with 
the provisions of this Paragraph. 

 
G. The Escrow Agent will incur no liability whatsoever to the Buyer or Seller, except in the 

event of willful misconduct or gross negligence. Without limiting the generality of the foregoing in 
anyway, Buyer and Seller each release the Escrow Agent from any and all claims based upon any act 
done or omitted to be done by Escrow Agent in good faith; and acknowledge and agree that Escrow 
Agent will not be barred from representing Seller(s) in any act or action as a result of serving as Escrow 
Agent and shall be permitted to continue to serve as legal counsel to Seller. 
 

 
 H.   In the event Buyer (the Winning Bidder) fails to submit the executed Purchase Agreement 
and the required earnest money Deposit as required by the Terms and Conditions of Sale within the 24-
hour period following the award of bid to the Winning Bidder, Buyer/Winning Bidder acknowledges 
and agrees that in such event, in lieu of the foregoing provisions of this Paragraph 44, such 
Buyer’s/Winning Bidder’s Registration Deposit shall be immediately forfeited and released to Seller as 
liquidated damages, and not as a penalty, for such default. In the event that, following the execution of 
the Purchase Agreement by Winning Bidder and Seller, Buyer/Winning Bidder defaults thereunder, 
Seller shall have the option, in its sole discretion, to treat the Registration Deposit as liquidated 
damages, and not as a penalty, whereupon the Registration Deposit shall be automatically forfeited to 
Seller and the Purchase Agreement shall be cancelled, or to pursue its rights under the Purchase 
Agreement, or at law or equity. Seller shall have the right, whichever of the foregoing options it elects, 
immediately to reoffer the Property for sale free of any rights or claims of Purchaser hereunder or at law 
or in equity. 
 
 

 
45.  In the event of the occurrence of a casualty affecting the Property after the execution of this Contract 
and prior to Closing, and if the resulting damage can be cured at a cost of less than $50,000, then and in such 
event, notwithstanding anything to the contrary contained in Paragraph 24 above, the Contract shall not 
terminate if Seller either causes such damage to be repaired, in which event the date of Closing shall be 
extended for the time necessary to allow such repairs to be performed, or Seller agrees to allow Buyer a credit 
in the reasonably estimated amount of such cost.   
 
46.  The parties hereby agree to abide by the requirements of the Bulk Sale Transfer Act, as follows:  BULK 
SALE TRANSFER ACT.  The parties hereby acknowledge that pursuant to P.L. 2007, Chapter 100 (A5002) and 
the provisions of N.J.S.A. 54:50-38, as this sale constitutes a bulk sale by the Seller, the Buyer is required to 
notify the Director of the Division of Taxation in the Department of the Treasury of the State of New Jersey (the 
“Department”), at least 10 days prior to the transfer of title, of the proposed sale and of the price, terms, and 
conditions of the transaction.  Both Seller and Buyer shall cooperate with each other in complying with these 
requirements.  In the event the Department determines that any or all of the Seller’s proceeds are to held back as 
an escrow pending a determination by the Department of any taxes due and owing from the Seller, then such 
funds as determined by the Department shall be withheld out of the Seller’s proceeds at the Closing by the 
Buyer's Attorney until such time as the parties are in receipt of a tax clearance letter from the Department 
authorizing the release of the escrow.  In the event Seller’s net proceeds are insufficient to fund the required 
escrow, Seller shall post such additional funds as shall be required.  In the event Seller is able to obtain a tax 
clearance letter from the Department prior to closing, no escrow shall be required but instead the Seller shall 
pay all taxes determined by the Department to be due and owing from Seller out of Seller's proceeds.  The 



Buyer shall be responsible for submitting the required notification of the pending sale to the Department, and 
the Seller agrees to fully cooperate with any such submissions.  In the event any taxes are determined to be due, 
such taxes shall be paid from the escrow.  In the event the escrow is insufficient to pay the taxes determined to 
be due, the Seller shall post such additional amounts as shall be required.  Once the final tax clearance letter has 
been obtained confirming that no additional amounts are due, the balance of the escrow account if any shall be 
paid to the Seller.  These provisions shall survive closing.  

 
47.    If any litigation is commenced between the parties concerning the Property, this Contract, or the rights and 
duties of either party hereto in relation thereto, the party which prevails in such litigation shall be entitled, in 
addition to such other relief as may be granted, to recover attorneys’ fees reasonably incurred in such litigation. 
This provision shall survive cancellation or termination of the Contract. 
 
48.  Seller represents that it is not a foreign person and shall deliver a FIRPTA Affidavit at Closing. 

 
 
 
 


