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ASSIGNMENT, ASSUMPTION AND
AMENDMENT NO. 2 TO SUBLEASE AGREEMENT

THIS ASSIGNMENT, ASSUMPTION AND AMENDMENT NO. 2 TO SUBLEASE
AGREEMENT (this “Amendment”) dated as of December Al , 2017 (the “Effective Date”), by
and among the NASSAU COUNTY INDUSTRIAL DEVELOPMENT AGENCY, a corporate
governmental agency constituting a body corporate and politic and a public benefit corporation of
the State of New York, having an office at 1550 Franklin Avenue, Suite 235, Mineola, NY 11501
(the “Agency”), DEALERTRACK, INC. (successor-in-interest to DEALERTRACK
TECHNOLOGIES, INC.), a corporation duly organized and existing under the laws of the State
of Delaware and qualified to do business in the State of New York as a foreign corporation,
having an office at 3400 New Hyde Park Road, New Hyde Park, NY 11042 (the “Assignor’), and
COX AUTOMOTIVE, INC., a corporation duly organized and existing under the laws of the
State of Delaware and qualified to do business in the State of New York as a foreign corporation,
having an office at 3400 New Hyde Park Road, New Hyde Park, NY 11042 (the “Company” or
“Assignee”).

RECITALS:

WHEREAS, DEALERTRACK TECHNOLOGIES, INC., a corporation organized and
existing under the laws of the State of Delaware and qualified to do business in the State of New
York as a foreign corporation (“Dealertrack™), presented an application (the “Application”) to the
Agency, which Application requested that the Agency consider undertaking a project (the
“Project”) consisting of the following: (A)(1) the acquisition of an interest in an approximately
9.6 acre parcel of land located at 3400 New Hyde Park Road, Incorporated Village of North
Hills, Town of North Hempstead, County of Nassau, New York (Section: 8; Block: A; Lots: 880
and 881) (the “Land”), which Land is more particularly described on Schedule A attached hereto,
(2) the construction of an approximately 233,000 square foot office building on the Land,
together with related improvements to the Land (collectively, the “Building”), and (3) the
acquisition of certain furniture, fixtures, machinery and equipment necessary for the completion
thereof (the “Equipment”), all of the foregoing for use by Dealertrack as its world headquarters
facility (collectively, the “Project Facility”); (B) the granting of certain “financial assistance”
(within the meaning of Section 854(14) of the General Municipal Law) with respect to the
foregoing in the form of potential exemptions or partial exemptions from real property taxes,
mortgage recording taxes and sales and use taxes (collectively, the “Financial Assistance”); and
(C) the lease, license or sale of the Project Facility to Dealertrack or such other entity as may be
designated by Dealertrack and agreed upon by the Agency; and

WHEREAS, the Assignor is the tenant under an Amended and Restated Agreement of
Lease dated as of June 24, 2015 (as amended, the “Overlease”) between DT-XCIII-IS, LLC, as
successor landlord (in such capacity, the “Overlandlord”), and the Assignor, as tenant, pursuant
to which the Assignor leases the Premises (as defined in the Overlease) from the Overlandlord;
and

Doc # 05-490945.3



WHEREAS, the Assignor subleases the Project Facility to the Agency pursuant to the
terms and conditions set forth in the Company Lease Agreement dated as of June 1, 2015
between the Assignor, as lessor, and the Agency, as lessee (the “Company Lease”); and

WHEREAS, the Agency sub-subleases the Project Facility to the Assignor pursuant to the
terms and conditions set forth in the Sublease Agreement dated as of June 1, 2015 between the
Assignor and the Agency (as amended, the “Lease”), and the other Transaction Documents (as
defined in the Lease); and

WHEREAS, a memorandum of the Lease was recorded in the Nassau County Clerk’s
Office on July 1, 2015 in Liber 13227, at Page 261; and

WHEREAS, the Assignor and the Assignee have requested that the Agency (i) consent to
the assignment by the Assignor of all of its right, title and interest in and to the Project Facility to
the Assignee, and (ii) amend the Lease in certain respects in connection therewith; and

WHEREAS, the Agency is willing to consent to the transfer by the Assignor of its
interests in and to the Project Facility to the Assignee only if the Assignee agrees to be bound by
and comply with each of the terms and conditions set forth in the Lease and the other Transaction
Documents to which the Assignor is a party;

NOW, THEREFORE, in consideration of the foregoing premises, the mutual covenants
and agreements contained herein and other good and valuable consideration, the receipt and
sufficiency of which are acknowledged, the Assignor, the Assignee and the Agency mutually
covenant, warrant and agree as follows:

SECTION 1. DEFINITIONS.

SECTION 1.1 Interpretation. For purposes of this Amendment, unless otherwise
defined herein, all capitalized terms used herein including, but not limited to, those capitalized
terms used and/or defined in the recitals hereto, shall have the respective meanings assigned to
such terms in the Transaction Documents.

SECTION 2. ASSIGNMENT AND ASSUMPTION.

SECTION 2.1 Assignment. Assignor hereby assigns, conveys and transfers to
Assignee all of Assignor’s right, title and interest in, to and under the Lease.

SECTION 2.2 Assumption. Assignee hereby accepts the assignment of and
assumes and agrees to perform, fulfill and comply with all covenants and obligations to be
performed, fulfilled or complied with as the sublessee under the Lease from and after the
Effective Date.
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SECTION 2.3 Assignor’s Indemnification of Assignee and the Agency. The
Assignor shall and does hereby indemnify the Assignee and the Agency against and agrees to
defend (with counsel reasonably selected by the indemnified party) and hold the Assignee and the
Agency harmless from, all liabilities, obligations, actions, suits, proceedings or claims and all
costs and expenses (including, without limitation, reasonable attorneys’ fees), incurred by the
Assignee or the Agency, as the case may be, in connection with the Lease or any other
Transaction Document based upon or arising out of any breach of the Lease or any other
Transaction Document by the Assignor occurring or alleged to have occurred before the Effective
Date.

SECTION 2.4 Assignee’s Indemnification of Assignor and the Agency. The
Assignee shall and does hereby indemnify the Assignor and the Agency against and agrees to
defend (with counsel reasonably selected by the indemnified party) and hold the Assignor and the
Agency harmless from, all liabilities, obligations, actions, suits, proceedings or claims and all
costs and expenses (including, without limitation, reasonable attorneys’ fees), incurred by the
Assignor or the Agency, as the case may be, in connection with the Lease or any other
Transaction Document based upon or arising out of any breach of the Lease or any other
Transaction Document by the Assignee occurring or alleged to have occurred on or after the
Effective Date.

SECTION 2.5 Consent to Assignment. The Agency hereby consents to the
foregoing assignment and assumption pursuant to Sections 9.1 and 9.3 of the Lease and
acknowledges that all requirements of Sections 9.1 and 9.3 of the Lease have been complied with
or compliance has been waived by the Agency. The parties agree that any provisions of the
Lease prohibiting or restricting the assignment and assumption contemplated hereby shall be
deemed waived for this transaction only, but shall continue to apply to any future assignment,
assumption or transfer by the Assignee.

SECTION 2.6 Limited Release of Assignor. Effective from and after the
Effective Date, the Agency hereby releases the Assignor from all of its obligations, liabilities and
duties relating to the Project Facility, including, without limitation, its obligations, liabilities and
duties arising under the Lease, the Pilot Agreement and the other Transaction Documents, except
that the Assignor is not hereby released from any obligations, liabilities or duties under the Lease,
the Pilot Agreement or any other Transaction Document arising prior to the Effective Date
(collectively, the “Prior Obligations”), including, without limiting the generality of the foregoing,
the obligations of the Assignor to indemnify and defend the Agency and the Assignee and to hold
the Agency and the Assignee harmless under the Lease, the Pilot Agreement and the other
Transaction Documents with respect to the Prior Obligations and irrespective of whether a
particular action or proceeding in connection with such Prior Obligations was commenced or
commences before or after the Effective Date.

SECTION 3. AMENDMENTS.
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SECTION 3.1 Effective as of the Effective Date, Subsection (R) of Section 2.2 of the
Lease is amended and restated in its entirety to read as follows:

“(R) A majority of the voting stock of the Company is, and shall at all times during the
term of this Lease, continue to be owned by Cox Enterprises, Inc., provided, however,
that Cox Enterprises, Inc. may transfer all or any portion of such voting stock to one (1)
or more other Persons with the prior written consent of the Agency, which consent shall
not be unreasonably withheld, conditioned or delayed.”

SECTION 3.2 Subsection (B) of Section 12.1 of the Lease and, with respect to the
Company, the notice provisions of all of the other Transaction Documents, are hereby amended
and restated to read as follows:

“(B) The addresses to which notices, certificates and other communications
hereunder shall be delivered are as follows:

IF TO THE COMPANY:

Cox Automotive, Inc.

6205 Peachtree Dunwoody Road
Atlanta, GA 30328

Attn: General Counsel

WITH A COPIES TO:

Cox Enterprises, Inc.

6205 Peachtree Dunwoody Road
Atlanta, GA 30328

Attn: Director of Real Estate

Sheley, Hall & Williams, P.C.
303 Peachtree Street, Suite 4440
Atlanta, GA 30308

Attn: David L. Lester, Esq.

IF TO THE AGENCY:

Nassau County Industrial Development Agency
1550 Franklin Avenue, Suite 235

Mineola, NY 11501

Attn: Executive Director

WITH A COPY TO:

Phillips Lytle LLP
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1205 Franklin Avenue, Suite 390
Garden City, NY 11530
Attn: Paul V. O’Brien, Esq.

IF TO THE OVERLANDLORD:

c/o iStar Inc.

1114 Avenue of the Americas, 38th floor
New York, NY 10036

Attention: General Counsel

and

Katten Muchin Rosenman LLP
525 W. Monroe Street
Chicago, IL 6661

Attn: Gregory P.L. Pierce, Esq.

and

Forchelli Deegan Terrana LLP

The Omni Building

333 Earle Ovington Boulevard, Suite 1010
Uniondale, NY 11553

Attn: Daniel P. Deegan, Esq.

SECTION 4. CONDITIONS.

SECTION 4.1 Conditions Precedent. This Amendment shall only become
effective upon the fulfillment, prior to or contemporaneously with the delivery hereof, of the
following conditions precedent:

(A)  the execution and delivery by the Assignor, the Company and the Agency
of an original or counterpart originals of this Amendment;

(B)  the Assignor and the Company shall execute and/or deliver such other
documents, instruments and agreements as the Agency may reasonably require in connection
with the transactions contemplated by this Amendment; and
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(C)  the Company shall pay all fees and expenses (including the Agency’s
consent fee and all attorneys’ fees and expenses) incurred by the Agency in connection with the
preparation, execution and delivery of this Amendment and the closing of the transactions
contemplated herein.

SECTION 5. MISCELLANEOUS.

SECTION 5.1 Representations and Warranties.

(A)  All terms, conditions, covenants, representations and warranties of the
Assignor contained in the Transaction Documents, except as expressly modified hereby, are
hereby adopted, ratified and confirmed by the Company as of the date hereof, remain in full force
and effect as of the date hereof, and are subject to the terms of this Amendment.

(B)  The Company represents and warrants to the Agency that it has the
necessary power and has taken all necessary action to make this Amendment the valid and
enforceable obligation it purports to be, and that this Amendment constitutes the legal, valid and
binding obligation of the Company, enforceable against the Company in accordance with its
terms.

(C)  The Assignor represents and warrants to the Agency that it has the
necessary power and has taken all necessary action to make this Amendment the valid and
enforceable obligation it purports to be, and that this Amendment constitutes the legal, valid and
binding obligation of the Assignor, enforceable against the Assignor in accordance with its terms.

(D)  The Assignor represents and warrants to the Agency that, to the Assignor’s
actual knowledge, other than with respect to the transaction set forth in the Contribution
Agreement, dated as of October 31, 2016, between Dealertrack and the Assignor, no Event of
Default specified in any of the Transaction Documents has occurred which remains uncured, and
no event which with notice or lapse of time or both would become such an Event of Default has
occurred and is continuing.

SECTION 5.2 Additional Matters. All other documents and legal matters in
connection with this Amendment and the transactions contemplated by the Lease as amended by
this Amendment shall be reasonably satisfactory in form and substance to the Agency.

SECTION 5.3 Survival of Representations and Warranties. All representations
and warranties made in this Amendment or any other documents furnished in connection with
this Amendment shall survive the execution and delivery of this Amendment and no
investigation by the Agency or any closing shall affect the representations and warranties or the
right of the Agency to rely upon them.

SECTION 5.4 Reference to Lease. The Lease, the Transaction Documents and
any and all other agreements, documents, or instruments heretofore, now or hereafter executed
and delivered pursuant to the terms hereof or pursuant to the terms of the Lease, as amended

Doc # 05-490945.3



hereby, are hereby amended so that any reference to the “Lease” in the Lease, the Transaction
Documents or such other agreements, documents or instruments executed in connection with the
Lease shall mean a reference to the Lease, as amended hereby.

SECTION 5.5 Governing Law. This Amendment, the transactions described
herein and the obligations of the parties hereto shall be construed under, and governed by, the
laws of the State of New York, as in effect from time to time, without regard to principles of
conflicts of laws.

SECTION 5.6 Successors and Assigns. The Assignor, the Company and the
Agency, as such terms are used herein, shall include the legal representatives, successors and
assigns of those parties. This Amendment shall inure to the benefit of and shall be binding upon
the parties and their respective successors and assigns.

SECTION 5.7 Counterparts. This Amendment may be executed in any number of
counterparts and by the Assignor, the Company and the Agency on separate counterparts, each of
which when so executed and delivered shall be an original, but all such counterparts shall
together constitute one and the same Amendment.

SECTION 5.8 Severability. Any provision of this Amendment held by a court of
competent jurisdiction to be invalid or unenforceable shall not impair or invalidate the remainder
of this Amendment and the effect thereof shall be confined to the provision so held to be invalid
or unenforceable.

SECTION 5.9 Conflicting Provisions. In the event of any conflict in the terms
and provisions of this Amendment and the terms and provisions of the Lease, the terms and
provisions of this Amendment shall govern.

SECTION 5.10 Entire Agreement. This Amendment constitutes the entire
agreement and understanding between the parties hereto with respect to the transactions
contemplated hereby and supersedes all prior negotiations, understandings, and agreements
between such parties with respect to such transaction.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, this Amendment has been duly executed by the parties hereto
as of the day and year first above written.

Assignor: DEALERTRACK, INC. (successor-in-interest to
' DEALERTRACK TECHNOLOGHSS, INC.)

Assignee:
Title: Executive Vice President
Agency: NASSAU COUNTY INDUSTRIAL
DEVELOPMENT AGENCY
By:

Joseph J. Kearney
Executive Director
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IN WITNESS WHEREOF, this Amendment has been duly executed by the parties hereto
as of the day and year first above written.

Assignor: DEALERTRACK, INC. (successor-in-interest to
DEALERTRACK TECHNOLOGIES, INC.)

By:
Name:
Title:
Assignee: COX AUTOMOTIVE, INC.
By:
Name:
Title:
Agency: NASSAU COUNTY INDUSTRIAL
DEVELOPMENT AGENCY
By: / /W
Josep e

Exectit irector

Doc # 05-490945.2



STATE OF GEORGIA )
)SS.:
COUNTY OF +HFoN- )

PeknLB

Onthe  day of December, 2017, before me, the undersigned, personally appeared
Mark F. Bowser, personally known to me or proved to me on the basis of satisfactory evidence to
be the individual whose name is subscribed to the within instrument and acknowledged to me
that he/she executed the same in his/her capacity, and that by his/her signature on the instrument,
the individual, or the person upon behalf of which the individual acted, executed the instrument.

S
— “Ndtary Public
SANDRA L GORDON

NOTARY PUBLIC
STATE OF GEORGIA ) STATE OF GEORGIA

)SS.: MY COMMISSION EXPIRES 01/09/2018
COUNTY OFFHEFON- )
Peknt B8

On the _ day of December, 2017, before me, the undersigned, personally appeared
Mark F. Bowser, personally known to me or proved to me on the basis of satisfactory evidence to
be the individual whose name is subscribed to the within instrument and acknowledged to me
that he/she executed the same in his/her capacity, and that by his/her signature on the instrument,
the individual, or the person upon behalf of which the individual acted, executed the instrument.

ary Public

SANDRA L GORDON
NOTARY PUBLIC
STATE OF GEORGIA
MY COMMISSION EXPIRES 01/09/2018



STATE OF NEW YORK )
)SS.:
COUNTY OF NASSAU )

On the 20k, day of December, 2017, before me, the undersigned, personally appeared
Joseph J. Kearney, personally known to me or proved to me on the basis of satisfactory evidence
to be the individual whose name is subscribed to the within instrument and acknowledged to me
that he executed the same in his capacity, and that by his signature on the instrument, the
individual, or the person upon behalf of which the individual acted, executed the instrument.

22

Notary Public

Paul V O'Brien
Notary Public State of New York
No. 020B6233944
Qualified in Nassau County
Commussion Expires February 14, 2% -20)5,



SCHEDULE A

ALL that certain plot, piece or parcel of land, situate, lying and being in the Incorporated Village
of North Hills, County of Nassau, State of New York and bounded and described as follows:

BEGINNING at a point lying in the southerly side of The Long Island Expressway South Service
Road where it is intersected by New Hyde Park Road;

RUNNING THENCE north 59 degrees 40 minutes 01 second east along the said southerly side
of The Long Island Expressway South Service Road, 582.97 feet;

THENCE south 30 degrees 19 minutes 59 seconds east, 146.34 feet;

THENCE south 03 degrees 57 minutes 49 seconds east, 763.98 feet to the former centerline of
1.U. Willets Road;

THENCE the following two (2) courses and distances along the former centerline of I.U. Willets
Road;

1. South 83 degrees 49 minutes 30 seconds west, 415.14 feet;

2. South 74 degrees 30 minutes 32 seconds west, 75.79 feet to the easterly side of New Hyde
Park Road, as widened;

THENCE north 16 degrees 57 minutes 36 seconds west, 24.76 feet to the former northerly side
of L.U. Willets Road;

THENCE south 74 degrees 30 minutes 32 seconds west, 1.58 feet to the easterly side of New
Hyde Park Road as widened;

THENCE the following three (3) courses and distances along the easterly side of New Hyde Park
Road as widened;

1. North 03 degrees 26 minutes 00 seconds west, 155.40 feet;

2. along the arc of curve bearing to the left, having a radius of 1,054.76 feet and an arc length of
454.60 feet;

3. North 04 degrees 10 minutes 03 seconds west, 46.63 feet to the southerly side of The Long
Island Expressway South Service Road and the point or place of BEGINNING.

Said premises being known as SE Corner of LIE South Service Road & E/s of New Hyde Park
Road, North Hills, New York

SECTION 8 BLOCK A LOTS 880 & 881



TP-584 (4/13) New York State Department of Texation and Finance
Combined Real Estate
Transfer Tax Return,
Credit Line Mortgage Certificate, and
Certification of Exemption from the
Payment of Estimated Personal Income Tax

Recording office time stamp

See Form TP-584-1, Instructions for Form TP-584, before comploting this form. Print or type.

Schedule A — Information relating to conveyance

Grantor/Transferor | Name ¢t individual, last, first, middlle intia}) (] check”mo;s than one grantor)
O individual DealerTrack, inc.

Social security number

B4 corporation Mailing address Social security number

[ Partnership 2005 Peachfree Dunwoody Road

[J Estate/Trust City State ZIP code Federal EIN

[ single memberLLC | Atlanta GA 30328 134115448

[ other Single member’s name if grantor is a single member LLC (see instructions) Single member EIN or SSN
Grantee/Transferce | Name (f individual, last, first, middla initial) (|_] check If more than one grantes) Social security number

3 Individual Cox Automotive, Inc. '

[X] corporation Mailing address Social security number

O Partnership 2005 Peachtree Dunwoody Road

[ Eestate/Trust City State ZIP code Federal EIN

3 single member LLC | Atlanta GA 30328 58-1936036

O other Single member’s name if grantee is a single member LLC (see instructions) Singie member EIN or SSN

Location and description of property conveyed

Tax map designation- | SWIS code Street address : City, town, or village | County

Saction, block & lot (six digits) ‘

(include dots and dashes)

8-A-880 & 881 3400 New Hyde Park Road Nprth Hills Nassau

282229
Type of property conveyed (check applicabia box)
1 L One-to thres-family house 5 Commercial/industrial Date of conveyance Percentage of real property
2 [] Residential cooperative 6 I Apartmernit building L ] I conveyed which is residential
3 [] Residential condominium 7 [ office bullding 12| 21 | 3017 realproperty_ 09
4 [] vacant land 8 D Other month oy ol (see instructions)
Condition of conveyance (check all that apply)  f, [Xl Conveyance wlfﬁgh consists of a ] L I_T-h Option assignment or surrender
i mere change of identity or form o
a. [J Conveyance of fee interest ownership or organization @etach d ' )
Form TP-584.1, Scheduie F) m. Leaseholq assignment or surrender

b. [T Acquisition of a controlling Interest (state
percentageacquired %) g. ] Conveyance for which credit for tax n. If
previously paid will be claimed (attach

Fi -684.1, Schedule G,
c. [ Transfer of a controlling interest (state orm TP eduie G) o.[]

percentage transferred _________ %) h. [J Conveyance of cooperative apartment(s)

Leasehold grant
Conveyance of an easement

Conveyance for which exemption

p. [ ¢

d. [3J Conveyance to cooperative housing i, [J Syndication from transfer tax claimed {complete

corporation Schedute B, Part IT})
j. [J Conveyance of air rights or a. [J Gonveyance of property partly within

e. [0 Conveyance pursuant to or in fieu of development rights and partly outside the 5‘?“3 _
foreclosure or enforcement of security k. [J Contract assignment r. [ Conveyance pursuant to divorce or separation
interest (atftach Form TP-584.1, Schedule E} s. [] Other [escribe}

For recording officer’s use Amount received : Date received Transaction number

Schedule B., Part1 $
Schedule B, Part T $
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Schedule B — Real estate transfer tax return (Tax Law, Article 31)

Part I - Computation of tax due

Part I - Computation of additional tax due on the conveyance of residential real property for $1

Part Il - Explanation of exemption claimed on Part I, line 1 (check any boxes that apply)
The conveyance of real property is exempt from the real estate transfer tax for the following
a

. Conveyancs is to secure a debt ar other obligation

. Gonveyance is given in connection with a tax sale........

. Conveyance consists of deed of partition

. Conveyance is given pursuant to the federal Bankruptcy Act

1 Enter amount of consideration for the conveyance (if you are cleirming a total exemnption from tax|

exemption claimed box, enter consideration and proceed to Part II)
2 Continuing lien deduction (see instructions i properly is taken subject to mortgage or liery.............|
3 Taxable consideration (subtract fine 2 from line 1)

4 Tax: $2 for each $500, or fractional part thereof, of consideration on fine 3

5 Amount of credit claimed for tax previously paid (ses instructions and attach Form TP~584 1, Schedule G)

6 Total tax due* (subtract line 5 from line 4)

1 Enter amount of consideration for conveyance (from Part 1, fine 1) ...

8 Total additional transfer tax due* (muitiply line 2 by 1% (01))

Conveyance is to the United Nations, the United States of America, the state of New York, or
agencies, or political subdivisions (or any public corporation, including a publlc corporation

check the
............................. [X] Exemption claimed | 1. 0[00
........................... 2.
............... 3.1 0[{00
4. 0100
.............. 5.
............. 6. 000
million or more
..... 1.
2 Taxable consideration (multiply fine 1 by the percentage of the pramisss which is res:denﬂal reaf property, es sh&wn in Schedule A}.... | 2.
...................... 3.
on:
any of their instrumentalities,
reated pursuant to agreement or
. a

compact with another state or Canada)..

. Conveyance is without additional consideration to confirm, correct, medify, or supplement a Trior conveyance

reaity as bona fide gifts

. Conveyance of real property Is without consideration and not in connection with a sale, inclu#!ing conveyances conveying

................

Conveyance is a mers change of identity or form of ownership or organization where there is
ownership. (This axemption cannot be claimed for a conveyance to a cooperative housing co
comprising the cooperative dwelling or dwellings.) Attach Form TP-584.1, Schedule F.

Eo change in beneficial

poration of real property

Conveyance consists of the execution of a contract to sell real property, without the use or o
the granting of an option to purchase real property, without the use or occupancy of such pi

cupancy of such property, or
perty

Conveyance of an option or contract to purchase real property with the use or occupancy of

uch property where the

consideration is less than $200,000 and such property was used solely by the grantor as the grantor’s personal residence
and consists of a one-, two-, or three-family houss, an individual residential condominlum unit, or the sale of stock

in a cooperative housing corporation in connection with the grant or transfer of a proprietary |
individual residential cooperative apartment....... .

. Conveyance is not a conveyance within the meaning of Tax Law, Article 31, section 1401 © @

asshold covering an

Pach documenis

supporting such claim)

*The total tax {from Part I, line 6 and Part II, line 3 above) is due within 15 days from the date co
to the county clerk where the recording is to take place. If the recording is to take place in the N
Bronx, Brooklyn, or Queens, make check(s) payable to the NYC Department of Finance. If a re

and your check{s) made payable to the NYS Department of Taxation and Finance, directly to t

Processing, PO Box 5045, Albany NY 12205-5045.

O O0O0OX OO0 O00d

O

veyance, Please make check(s) payabie
w York City boroughs of Manhattan,
sording is not required, send this return
he NYS Tax Department, RETT Return
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Schedule C — Credit Line Mortgage Certificate (Tax Law, Article 11)

Complete the following only if the interest being transferred Is a fee simple Interest.
| (we) certify that: (check the appropriate box}

1. The real property being soid or transferred is not subject to an outstanding credit line ma

rtgage.

2. D The real property being sold or transferred is subject to an outstanding credit line mortgage. However, an exemption from the tax

is claimed for the following reason:

The transfer of real property is a transfer of a fee simple interest to a person or perso
real property (whether as a joint tenant, a tenant in common or otherwise) immediatel

ns who held a fee simple interest in the
before the transfer.

D The transfer of real property is (A) to a person or persons related by blood, marriage ¢r adoption to the original obligor or
to one or more of the original obligors or (B) to a person or entity where 50% or more| of the beneficial interast in such real
property after the transfer is held by the transfaror or such related person or persons [(as In the case of a transfer to a trustee for

the benefit of a minor or the transfer to a trust for the benefit of the transferor).

D The transfer of real property is a transfer to a trustee in bankrupicy, a receiver, assign

D The maximum principal amount secured by the credit line mortgage Is $3,000,000 or
- or transferred is not principally improvad nor will it be improved by a one- to six-fami

Please note: for purposes of determining whether the maximum principal amount se
above, the amounts secured by two or more credit line mortgages may be aggregate
TSB-M-96(6)-R for more information regarding these aggregation requirsments.

D Other (attach detalled explanation).

e, or other officer of a court.

mors, and the real property being sold
ly owner-occupied residence or dwelling.

cured is $3,000,000 or more as described
 under certain circumstances. Ses

3. I:] The real property being transferred Is presently subject to an outstanding credit line mort
following reason:

age. However, no tax is due for the

D A certificate of discharge of the credit line mortgage is being offered at the time of regording the deed.

|:] A check has been drawn payable for transmission to the credit line mortgagee or his
satisfaction of such mortgage will be recarded as soon as it is available.

4. D The real property being transferred is subject to an outstanding credit line mortgage recof

gent for the balance due, and a

rded in

(insert liber and page or reel or other identification of the mortgage). The maximum princlpal amount of debt or obligation secured

by the mortgage is No exemption from tax Is ¢laimed and 1
Is being paid herewith. (Make check payable to county clerk where deed will be recorded
New York City but not in Richmond County, make check payable to the NYC Dapartmen{

he tax of
or, if the recording is to take place in
b of Finance.)

Signature (both the grantor(s) and grantee(s) must sign)

any return, certification, schedule, or

Zxec -

Vice Pves .
Tiie

Grantor signature Title

Grantes sighature

Title

Reminder: Did you complete all of the required information in Schedules A, B, and C? Are you required to complete Schedule D? if you

checked e, f, or g in Schedule A, did you complete Form TP
where recording will take place or, if the recording is in the New York City boroughs of Manhatt

-584.12 Have you attached your chetk(s) made payable to the county clerk
an, Bronx, Brooklyn, or Queens, to the NYC

Department of Finance? if no recording is required, send your check(s), made payable to the Department of Taxation and Finance,
directly to the NYS Tax Department, RETT Return Processing, PO Box 5045, Albany NY 12205-5D45.
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Schedule D - Certification of exemption from the payment of estimated personal income tax (Tax Law, Article 22, section 663)

Complete the following only if a fee simple interest or a cooperative unit is being transferred by an individual or estate or trust.

If the properly is being conveyed by a referee pursuant to a foreclosure proceeding, pro
under Exemptions for nonresident transferor(s)/seller(s) and sign at bottom,

Panrt I - New York State residents

to Part Il, and check the second box

If you are a New York State resident transferor{s)/seller(s) listed in Schedule A of Form TP-584 (ar an attachment to Form TP-584), you must
sign the certification below. If one or more transferors/sellers of the real property or cooperative unit is a resident of New York State, each

resident transferor/seller must sign in the spacs provided. If more space is needed, please phot
schedules as necessary to accommodate all resident transferors/sellers.

copy this Schedule D and submit as many

Certification of resldent transferor{s)/seller(s)

This is to certify that at the time of the sale or transfer of the real property or cooperative unit, the transferor(s)/seller(s) as signed below was

a resident of New York Stats, and therefore is not required to pay estimated personal income tax
sale or transfer of this real property or cooperative unit.

¢ under Tax Law, section 663(a) upon the

Signature Print full name Date
Signature Print full name Date
Signature Printt full name Date
Signature Print full name Date

Note: A resident of New York State m:
recording a deed.

Part II ~ Nonresidents of New York State

if you are a nonresident of New York State listed as a transferor/seller in Schedule A of Form TP
but are not required to pay estimated personal income tax because one of the exemptions beloy
check the box of the appropriate exemption below. If any ore of the exemptions below applies t
transferor(s)/seller(s) Is not required to pay estimated personal income tax to New York State un

ay still be required to pay estimated tax under Tax Law, sec]

lion 685(c), but not as a condition of

584 (or an attachment to Form TP-584)

v applies under Tax Law, section 663(c),

6 the transferor(s)/saller(s), that

er Tax Law, section 663. Each nonresident

transferor/seller who qualifies under one of the exemptions below must sign In the space provided. If more space is needed, please
photocopy this Schedule D and submit as many schedules as necessary to accommodate all ngnresident transferors/sellers.

if none of these exemption statements apply, you must complete Form [T-2663, Nonresident Re
Form, or Form [T-2664, Nonresident Cooperative Unit Estimated Income Tax Payment Form. For
personal income tax, on page {1 of Formn TP-584-1.

Property Estimated Income Tax Payment
more information, see Payment of estimated

Exemption for nonresident transferor(s)/seller(s)

This is to certify that at the time of the sale or transfer of the real property or cooperative unit, the transferor{s)/seller(s) {grantor) of this real

property or cooperative unit was a nonrasident of New York State, but is not required to pay esti
section 663 due to one of the following exemptions:

D The real property or cooperative unit being sold or transferred qualifies in total as the

mated personal income tax under Tax Law,

transferor's/seller’s principal residence
(see instructions).

(within the meaning of Internal Revenue Code, section 121) from — to

fate

D The transferor/seller is a mortgagor conveying the mortgaged property to a mortgagée in foreclosurs, or in lisu of fareclosure with

no additional consideration.

D The transferor or transferee is an agency or authority of the United States of America,

New York, the Federal National Mortgage Association, the Federal Home Loan Mortg

Mortgage Association, or a private mortgage insurance company.

an agency or authority of the state of
age Corporation, the Government National

Signature Print full name Date
Signature Print full name Date
Signature Print full name Date
Signature Print full name Date
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Real Estate Transfer Tax Return
Supplemental Schedules

Attach this form with the applicabie schedule completed
to Form TP-584 for the following conveyances:

— Conveyances pursuant to or in lieu of foreclosure or pursuant to a secured party’s
security interest

For office use only

enforcement of a lien or other

— Conveyances that consist of a mere change of identity ar form of ownership or organization
— Conveyances for which credit for tax previously paid will be claimed
Pleass print or type
Name of Grantor (as shown on Form TP-584) soclal sacurity number or EIN
DealerTrack, Inc. 13-4115448
Name of Grantee fas shown on Form TR-584) G ’s social security number or EIN
Cox Automotive, Inc. 58-1936036
Location of property conveyed (s shown on Form TP-584}
3400 New Hyde Park Road, North Hills, New York

Schedule E - Conveyance pursuant to or in lieu of foreclosure or pursuant to a secured par

ty’s enforcement of a lien or other

security interest {Complete the applicable part if condition “o” was checked 111 Schedula A, Form TP-584)

Part I - Conveyance pursuant to a mortgage foreclosure or any other action governed by the Real Property Actions and
Proceedings Law
1 Amount of foreciosure judgment or bid price (566 INSIUCHONS) cuecercccsercrccsccctrsrvansrsssrasenresessbasaenssrsessssess 1
2 Amount of any other liens or encumbrances (not included on line 1) remaining on property after the
conveyance .. 2
3 Addlines 1 and 2 {If debt is nonrecourse, sldp Hine 4 and entor this amount on N8 5}...........cecceofvererssnrorasans 3
4 If recourse debt, enter the fair market value of real propexty (see inStruCtONS) ..ee-seeeeacesverreerens o P |
5 Consideration for conveyance (if recourse debt, enter the amount from line 3 or line 4, whichever is lower;
also enter on Form TP-584, Schedule B, Pt 1, N6 1) ....eceeececeecesssreacrns 5
Part I - Conveyance to a mortgagee or lienor in lieu of foreclosure
6 Unpaid balance of debt secured by mottgage (see instructions) w......-seeesessnesesass - 6
7 Amount of any other liens or encumbrances {not included on line 6) remaining on property after the
CONVEBYANCE ..rerraenreisassmosserevsearssnaerasersrasesassnrssssenasrnsesseneassvnsesavs sussodns ran 7
8 Add lines 6 and 7 (if debt Is nonrecourse, skip line 8 and enter this amount on fine 10} ..........c....fueeseeeescnncees 8
9 If recourse debt, enter the fair market value of real property (see instructions)................. i 9
10 If recourse debt, enter the amount from line 8 or fine 9, whichever is loWer ... coveccvniciiee v, 10
11 Any other amount paid by the grantee to the grantor for the real property...... 11
12 Consideration for conveyance (add lines 10 and 11; enter here and on Fon-n TP-584, Schedule B, Part 1,
HI8 Tlaerevarereecrorasucereascnmrnasssssessreas ansoset tasenansssnasanamtssesransensss arasenms s anaatrassassses smsnnn P SR, 12

Part III - Conveyance of real property in lieu of or pursuant 1o a secured party’s enforceme

t of a lien, security interest or other

rights on or in shares of stock in a cooperative housing corporation and/or associjated proprietary lease(s}

13 Unpaid balance of debt secured by the pledgs of the sharss of stock in the cooperative housing

13

corporation and/or associated proprietary lease(s) (see instructions) R

14 Amount of any other liens, security interest or other obfigations (rot included on line 13) remj;ning

on the shares of atock in the cooperative housing corporation and/or associated propriet
lease(s) after {e CONVEYANGE .....e.ceucervenrriecarmsmsostersecsesanessorsssnarssasesensamansassasessassson

............ 14

15 Add lines 18 and 14 (if debt is nonrecourss, skip line 16 and enter this amount on line 17} ..........|
16 If recourse debt, enter fair market value of the shares of stock in the cooperative housing
corporation and/or associated proprietary 18ase(s) (58 INStrUCHONS) ... covuscreeversnerssserscseseneres
17 If recourse debt, enter the amount from line 15 or line 16, whichever is lower
18 Pro rata portion of the total amount of any liens or encumbrances remaining on the real
property of the cooperative housing corporation after the conveyance (see instructions} .......}

SO—— 15

16

17

.................. 18

........ 19

19 Any other amount paid by the grantee to the grantor for the conveyance......

20 Consideration for conveyance (add lines 17, 18 and 19; enter amount here and on Form TP 584, Schedule B,
Part I, liN8 1) ccceveecresssncssumsssmnssacessanssnsnasssnassnaescssorassans

m 4t et e seemenen s ses s Lo cre e et
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PartIV - Conveyance of real property in lieu of or pursuant to a secured party’s enforcement of a lien, security interest or other

rights on or in shares of stock, parinership interests or other instruments {i.e., transfer or acquisition of a controlling
interest In any entity with an interest in real property) ’

:

21 Unpaid balance of debt secured by the pledge of the ownership Interest in the entity ..o b 21
22 Amount of any other liens, security interests or obligations {not inciuded on line 21) remalning

on the ownership interest in the entity after the CONVAYANCA. ......e.ceeeeeeeemeeecerereeneeeven e |
23 Amount of any liens or encumbrances remaining on the real property of the entity after the

conveyance, multiplied by the percentage in the entity being transferred or acquired ........fmeeceeeeeeens 23
24 Amount of any other debt or ebligation of the entity, multiplied by the percentage in the entity being

trENSTBITE0 OF AOQUIFEA ....ccvvrseecerseessseiessaestrastesisssssssmess s sstaens sasessstossaansesessmrmssssenseeesr sesssassshe . |24
25 Any other amount pald by the grantee to the grantor for the conveyance........ O 25
26 Total (aod lines 21 through 25) . 26
27 Apportionment of amount On lINE 26 (S8 INSIUCHONS) ..vervriecsietrecscorssssssernesssssssorsassesesseramtesssessohorssusssos arsecs 27

28 Fair market vaiue of real property multiplied by the percentage in the entity being transferred| or

E= ot [1]1£-To VR . |28
29 Consideration for conveyance (snter the amount from line 27 or line 28, whichever s less; alsc enterion
Form TP-584, Schedule B, PArt T, liN8 1) c.eueevrccemeeeecemantcemrm e cecssismssasmraoescrerrsstecsensensessnsssansssesanshsnssanassnracnens 29

Schedule F - Conveyance that consists of a mere change of identity or form of ownership or organization (Complete
if condition *“f* was checked In Schedule A, Form TP-584)

30 Fair market value of real property at time of conveyance 3142109880 $517.80.00 a1) B S 30 ] 532.248,881.00
31 Percentage of interest conveyed not subject to the mers change exemption ... S P 31 |00%
32 Consideration for conveyance (muitiply line 30 by line 31; anter amount here and on Form TP 584

Schedule B, Part I, ina 1) 32 000
33 Continuing lien deduction, if appllcable (see Insﬂucbons and multiply continuing lien, if any, by percpntage

of interest conveyed on line 31; enter amount here and on Form TP-584, Schedule B, Part 1, line 2) ....}cee.c..... veee | 33
34 Taxable congideration (subtract line 33 from line 32; enter amount here and on Form TP-584, Schedule 8B,

Partl, line 3). resvettorannas nsntarant o atesbraeasnt an sunsses b8 Vnmans nrrason senshe s denbres esranrrronadbe ensannnacerans 34 0 00

Schedule G ~ Conveyance for which credit for tax previously pald will be claimed {Completer the applicable part
if condition “g" was checked in Schedule A, Form TP-584)

Part I - Computation of credit against tax due on conveyance to the extent tax was paid by|grantor on a prior creation

of leasehold

35 Value of consideration grantor is not entitled to receive after conveyance (see instructions) «.....d.veeeceeruene.e 35
36 Value of consideration used in original computation to determine the transfer tax due (see instfuctions)..... 36
37 Percentage of credit to be applied (Givids line 35 Dy 1118 36)...ccemieureermsecssenecssssonsenrnnemseocivnnsnendsinasess 37
38 Transfer tax pald by grantor on prior grant of leasehold {attach copy of original Form TP 584 prewBusly

filed and proof of payment) 38
39 Amount of credit to be applied to transfer tax due on current conveyance (multiply line 37 by line 38;

enter amount here and on Form TP-584, Schedule B, Part I, N 5).....eveeenmererssrcriconersastcarcceseesicranefnscnanennecenees 39

Part I - Computation of credit against tax due on conveyance of cooperative shares to the extent tax
was paid on conveyance to the cooperative housing corporation

40 Number of shares allocated to the unit(s) for which propristary leasehold(s) is being granted. (................. | 40
41 Total number of shares of stock in the cooperative housing corporation

42 Percentage of credit to be applied {see instructions and divide ling 40 by NG 41) c.veeeeerecseesesrersnsnns

43 Transfer tax paid on conveyance of the real property to the cooperative housing corporation Tatlach
copy of original TP-584 previously filed and proof of payment} ...... .

44 Percentage of interest that would have qualified as a mere change on conveyance to cooperative

43
housing corporation........ev.ceieeeecre 4
45

45 Proportionate amount of transfer tax paid on conveyance {muitiply line 43 by line 44)
46 Amount of credit to be applied to transfer tax due on conveyance of units for which proprietar'y
leasehold(s) is being granted (muitiply line 42 by fine 45; enter amount here and on Form TP-584,
SCMEAUIB B, PArt I, LINE 5) ceevereresisiesoccecsersressmsarasmssassorasssssssssssssesosssssnanssantasnsrnosans sasaoms dssasrnas taassensoboasaansasasrone

&




Instructions

Purpose of Form TP-584.1

This form must be completed and filed with Form TP-584 for all canveyances
that are pursuant to or In lteu of foreclosure or any other action govemed by
the Real Property Actions and Proceedings Law and for conveyances pursuant
to a secured party's enforcement of a llen or other security interest, except

for such conveyances where pan of the debt is recourse and part of the debt
is nonrecourse (see Schedule E}, for conveyances that conslst in whole or in
part of a mere change of identity or form of ownership or organization (see
Schedule F), and for conveyances for which a credit will be claimed for tax
previously pald (see Schedule G).

Specific Instructions

Schedule E

For purposes of Schedule E, continuing liens are liens or encumbrances that
after the conveyance, remain either on the real property, the shares of stock In
the cooperative housing corporation and/or proprietary leasafs) or the ownership
interest In the entity, depending on whether the convayance is the type
described in Part |, il lll or IV of Schedule E.

Pursuant to section 575.11(a){2)() of the real sstate transfer tax regulations,
a debt is recourse debt to the extent that, as of the date of conveyance, the
grantor or a person related to the grantor, including any guarantor, bears the
economic risk of loss for the debt beyond any loss attributable to the value of
the property securing the debt.

A granies is related to the mortpages or lienor to the extent that the

mere change of identity or form of ownership exemption, as provided in
section 1405(b)(6) of the Tax Law, would apply to a conveyance by the
mortgagee or llenor to the grantee.

Where the grantee Is the mortgages or lienor, as in the type of conveyances
described in Parts I and II or the secured party, as in the type of conveyances
described in Parts I and TV, or its agent, nominee or an entity wholly owned
by such mortgages, lienor or secured party, Schedule E may be used only if the
debt, including continuing Itens, is either all recourse or all nonrecoursa. If the
debt is not sither all recourse or all nonrecourss, do not use Schedule E. Attach
a separate schedule setting forth the method of computation.

Part I

Line 1 — If real property Is being conveyed pursuant to a mortgags foreclosure
or any other action governed by the Real Property Actions and Proceedings Law
and the grantee is the mortgagee or llenor, its agent, nomines or an entity wholly
owned by the mortgagee or llenor, enter the amaunt of judgment of foreclosure
or the bid price, whichever is higher. The amount of judgment of foreclosure
includes any interest accrued through the date of transfer.

If the grantee is a person unrelated to the mortgagee or lienor, regardiess
whether the debt s recourse or nonrecourss, anter the bid price.

if the grantee Is an entity partially owned by the mortgagee or lienor and partially
owned by a person unrelated to the mortgagee or lienor, enter the sum of

(1) the amount of judgment of foreciosure or the bid price, whichever is higher,
multiplied by the percentage that represents the mortgagee’s or lisnor's beneficial
interest in the grantee and (2) the bid price multiplied by the percentage that
represents the unrelated person’s beneficial interost in the grantee.

For this computation, the grantee I3 desmed to be the party who ultimately
acquires the real property as a result of a mortgagse foreclosure sale.

Example: X, a mortgagee, has the highest bid at a foreclosure sale. X assigns
ithe bid to an unrelated third party, Z, who ultimately acquires the property. Zis
the grantee. The consideration for the convayance of the real property Is the bid
price pald by Z to the referee.

Line 2 — Enter the amount of any continuing iiens. Og not Include the amount of
any lians or encumbrances included on line 1.

Line 3 — Add lines 1 and 2. If debt is nonracourse or if the grantee is a person
unrelated o the mortgagee or lienor, skip line 4 and enter the line 3 amount on
line 5.

Line 4 — Where the debt is recourse debt and the grantes is the mortgagee or
lienor, its agent, nominee or an entity wholly owned by the mortgagee or lienor,
enter the fair market value of the real propetty.

Where the grantse Is an entity partially owned by the mortgagee or lienor

and partially owned by a person unrelated to the mortgagee or lienor, if the
percentage that represents the mortgagee’s or lienor’s beneficial interest in
the grantee multiplied by the sum of the higher of the judgment of foreclosure
or bid price and any continuing liens, exceeds the fair market vajue of the real
property multiplied by such mortgagee’s or lienor's percentage, enter the sum
of (1) the fair market value of the real property multiplied by the percentage
that represents the mortgagee’s or fienor's beneficial interest in the grantes,
and (2) the bid price plus continuing liens multiplied by the percentage that
represents the unrelated person’s ownership interest in the grantee.

Line 5 — If debt is recourse, eater line 3 or line 4, whichever is lower. if debt is
nonrecourse or if the grantee is a person unrelated to the mortgagee or iienor,
enter the amount from line 3. This is the amount of consideration to be entered
on Form TP-584, Schedule B, Part ], line 1.

Attach a copy of the referee’s report of sale, if available.
Part IL

Line 6 — If real property is being conveyed to a mortgagea or lienor, or its
agent, nominee or an entity wholly owned by the morigagee or lienor, in lieu of

property.

TP-684.1 (11/03) Page 3

an action to foreclose a mor{gage or lien, enter the unpaid balance of the debt
secured by the mortgage or [ien. The unpald bialance of the debt includes the
principal, interest and other ficcruals secured by the mortgage or lien.

Lina 7 — Enter the amount of any continuing liens. Do not include the amount of
any liens or encumbrances included on line 6.

Line 8 — Add lines 6 and 7. [if dabt is nonrecourse, skip line 9 and enter the

iine 8 amount on line 10.
Line 9 —~ Whera the debt is rea, and the grantee is the mortgagee or
lienor, its agent, nominee or &in entity wholly owned by the mortgagee or lienor,
enter the fair market value of the real property.

Line 10 — if debt is recourss, enter the amount from line 8 or line 9, whichever
is lower. If debt is nonrecourse, enter the amount from line 8.

Line 11 — Enter any other unt paid by the grantee to the grantor for the real

Line 12 — Add lines 10 and|11. This the amount of consideration to be entered
on Form TP-584, Schedule B, PartI, line 1,

Cco i to a secured party, or its agent, nominee or
) party, who Is enforcing a lien, security interest or
other rights on or in shares gf stock In a cooperative housing corporation and/or
assoclated proprietary | ), enter the unpaid balance of the debt secured by
the pledge of the shares of stock in the cooperative housing corporation and/or
associated proprietary lease({s). The unpaid balance of the debt includes the
principal, interast and other accruals sacured by the pledge of the shares and/or
associated propristary leasels).
Line 14 — Enter the amount|of any continuing liens, security interests or

other obligations remaining dn the shares of stock in the cooperative housing
corporation and/or associatdd proprietary lease(s) after the conveyance. Do not
lnc|l=1d61tge amount of any ligns, security interests or other obligations inciuded
on line 13. :

Line 15 — Add lines 13 and [14. If debt is nenrecourse, skip line 16 and enter
the line 15 amount on fine 17

Line 16 — Where the debt is recourse and the grantee is the secured party,
or its agent, nominee or an ehﬁty wholly owned by the secured party, who

is enforcing a lien, security | or other rights on or in shares of stock

in a2 cooperative housing corporation and/or associated propriatary lease(s),
enter the falr market vaiue ofithe shares of stock in the cooperative housing
corporatian and/or assoclated propristary lease(s).

Line 17 — If debt is recoursg, enter the amount from line 15 or line 16,
whichever is lowsr. If debt is ponrecourse, enter the amount from line 15,

Line 18 — If the convevancelis the original conveyance of shares of stockin a
cooperative housing corporagion by the cooperative corporation or cooperative
plan spansor, or the subsequent conveyance of stock in a cooperative housing
corporation for a unit other than an individual residentlal unit, enter the pro
rata portion of the total amount of any llens or encumbrances that remain on the

mortgage by a fraction, the r merater of which is the number of shares of stock
in the cooperative housing cprporation being conveyed in connection with the
transfer of the proprietary lease(s) and the denominator is the total number of
shares of stock in the cooperative housing corporation.

Line 19 — Enter any other aount paid by the grantee to the grantor for the
conveyance.
Line 20 — Add lines 17, 18 and 19. This is the amount of consideration o be
entered on Form TP-584, Schedule B, Part 1, line 1.

Part IV
Line 21 — if the conveyancelis to a secured party, or its agent, nomines or an
entity owned by the secured parly, who Is enforcing a lien, security interest or
other rights on or in shares of stock, partnership interests or other instruments
{l.e., the transfer or acquisitidn of a controlling interest In an entity with an
interest In real property), enter the unpaid balance of the debt secured by the
pledge of the ownership intefest in the entity. The unpaid balance of the debt
includes the principal, interegt and other accruals securad by the pledge of the
ownership interest.
Line 22 — Enter the amount [of any other liens, security interests or other
obligations remaining on the pwnerstiip interest in the entity after the
convayance. Do not include the amount of any liens, secunty interests or other
obligations included on fine 21.

Line 23 — Enter the amount jof any liens or encumbrances remaining on the real
property of the entity multiplied by the percentage in the entity being transferred
or acquired.
Line 24 — Enter the amount jof any other debt or obligation of the entity
multiplied by the percentags|in the entity being transferred or acquired. Do not
include the amount of any other debt or ohilgation of the entity included on
line 23.
Line 25 — Enter any other
conveyance.

Line 27 — Enter the apportignment of line 26 to the interest in real property
ownad by the entity. The apportionment is determined by multiplying line 26 by
a fraction, the numerator of which is the fair market value of the real property

ourntt paid by the grantee to the grantor for the
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located In New York State that Is owned by the entity and the denominator |
falr market value of all assets owned by 'lg}; snﬁty.my o the

Line 28 - Enter the fair market value of the real property as of the date of
conveyance muitipied by the percentage In the entity being transferred or
acquired.

Line 29 — Enter the amount from line 27 or line 28, whichever is less, This Is

;(he imount of consideration to be entorad on Form TP-584, Scheduls B, Part I,
ine 1.

Schedule F

Section 1405(b)6 of the Tax Law provides exemption from the real estate transfor
tax to the extent a conveyancs consists in whole or in part of a mers change

of identity or form of ownership or organization where thers is no change in
beneficlal interast.

To determine the consideration for the conveyance, muitiply the fair market value
of the real property at the time of conveyance by the percentage of interest not
subject to the mers change exemption, :

Gene(ally, the fair market value of the real property Is to be determined by
appraisal. [t is the amount a willing buyer would pay a willing seller for the real
praperty. It is not the net falr market value, which deducts mortgages on the
property from fair market value,

When determining the taxable consideration, the consideration may be reduced
by the amount of continuing llens remaining on the property at the time of
conveyance multiplied by the percentage of interest nat subject to the mera
change exemption. Pleasa refer to Fage 2 of Form TP-584-[ for additional
Information on the continuing lfen deduction.

Example: 8 owns reaf property with a fair market vajue of $2 miilion. B ¢conveys
the property to & partnership in exchange for a 30% inferest in the partnership’s
assets. Although B has conveyed all of the real property to a partnership, he is
entitled to a mere change exemption from the tax to the extent of his interest

in the partnership. The consideration for the conveyance will be deemed to be
$1,400,000 ($2,000,000 muftiplied by the intsrest not subject to the mere change
exemption).

Line 30 - Enter the fair market value of the real property at the ime of the
conveyance. Attach evidencs to support the falr market value.

Line 31 — Enter the percentage that represents the change in beneficial
ownership. Round the percentage to four decimal places,

Line 32 — Multiply line 30 by line 31. This is the consideration for the
conveyance. Enter this amount on Form TP-584, Schedule B, Past 1, line 1.

Line 33 - Enter the proportionate amount, if any, of the continuing lien
deduction. The proportionate amount of continuing llens means the amount of
any continuing lien multiplied by the percentage not subject to the mere change
exemption. Enter this amount on Form TP-584, Schedule B, Part], line 2. A
continuing lien is a mortgage or lien on the real property assumed or taken
subject to and not an acquisition mortgage or lien placed on the real property by
the grantee upon acquisition of the real property, See page 2 of Form TP-584-1
for additional criteria that must be met to claim the continuing lien deduction.
Line 34 — Subtract line 33 from line 32, This is the taxable consideration. Enter
this amount on Form TP-584, Schedule B, Part 1, line 3.

Schedule G, Part I .

A grantor will be allowed a credit ageinst the real estate transfer tax on the
conveyance of real property, but only to the extent that the tax was paid by the
grantor on a prior leasehold grant of all or a portion of the same real property or
on the granting of an option or contract to purchase &ll or a portion of the same
real property, by the grantor.

The credit is computed by multiplying the tax paid on the leasehold grant or the
granting of the option or contract to purchase by a fraction. The numerator of
the fraction is the value of the consideration used to compute the tax previously
paid that the grantor will not be entiled to recelve after the conveyance of the
real property. The denominator Is the total value of the consideration used to
compute the tax previously paid,

Example: Z snters into a lease with Y for a term of 5 years with an option to
purchase the real property In any yeer throughout the term of the jease. The
annuai rent for the term of the Jeass is $50,000. Since this conveyance consists
of an option conveyed with use and accupancy, the present value of the rental
payments for the term of the lease is subject to transfer lax.

For purposes of this ilfustration, assume the taxable consideration for the
conveyance is $189,540.

Tharefare, at a rate of $2 for each 8500, or fractional part of the taxable
considaration, the transfer tax on the leasehoid grant is $760.

In the second year, Y exercises the option fo purchase the real property for
$500,000. The present value of the consideration for the three remaining years of
the lease is $7113,040.

The applicable credit and tax on the conveyarice of the property is computed as
follows:

&, Credit Computation

Value of Consideration Z
Transfer Tax Paid x Is not entitled to receive = Amount of credit
Taxable Conslideration
3750 x $113,040 = 3453

189,530

- percentage that represents

b. Camputation of Tax on Conveyance Less Gradit

Consideration Paid by Y ggg.gg_o
Transfer Tax (82 for each $500 of consideration) ,000
Less credit for tax previo paid 453

Total tax due on current conyeyance $7,547

Line 35 — Enter the amount of consideration the grantor Is not entitled to
receive after the conveyancy. This amount is the present value of the remaining
net rental payments, Included in the taxable consideration on the leasshold
grant, that will not be received as a resuit of the present conveyance.

Line 38 — Enter the amount of the taxable consideration originally used in
computing the tax on the ledsehold grant.

Line 37 — Enter the percantage of credit to be applied to the tax on the
conveyance of the real property by dividing line 35 by line 36. Round the
percentage to four decimal places.

Line 38 — Enter the amount of transfer tax paid by the grantor on the prior
leasehold grant or on the granting of an option or contract to purchase all or a
portion of the same real property. Attach 2 copy of the criginal Form TP-584 filad
and proof of payment.
Line 39 — Muitiply line 37 by line 38. This is the amount of credit to be applied
to the tax on the curment conveyance. Enter this amount on Form TP-584,
Schedule 8, Part I, line 5.

PartII
A credit will be aliowed upor| the original conveyances of shares of stock in

a cooperative housing corpgration in connection with the grant or transfer of
a propriotary leasehold by the
sponso, provided the first co

extent that the conveyance would have otherwise resuited in a mers change
of identity or form of ownership of the property with no change in beneficial
ownership.

1 e extent to which the conveyance would have
resufted in a mere change of|identity. The resuiting product is then multiplisd by
a fraction. The numerator is the number of shares of stock conveyed when the
proprietary leasehold was granted or transferred; the denominator is the total
number of shares of stock of{the cooperative housing corporation. In no event
will the credit reduca the tax on the conveyance below zero.

Line 40 — Enter the number|of shares allocated to the unit(s) for which
propristary leasehold(s) are Heing granted.

Line 41 — Enter the total number of shares of stock in the cooperative housing
corporation.
Line 42 —~ Divide line 40 by line 41. Round the percentage to four decimal
places. This is the percentagp of ¢credit to be applied to the tax paid on the

‘conveyance to the cooperative housing corporetion.

Line 43 — Enter the amount of transfer tax paid on the conveyance of the real
property to the cooperative housing corporation. Attach a copy of the original
TP-584 filed and proof of payment.

Line 44 — Enter the percentage of interest that would have qualified as a

mere change when the real property was conveyed to the cooperative housing
comoration. See the Instructions for completing Schedule F (this form) for
information on a conveyance| that would qualify as a mere change of identity.
Round the percentage to four decimal places.

Line 45 — Multiply line 43 by, line 44.This Is the proportionate amount of the
tax pald on the cotveyance gf the real property to the cooperative housing
corporation that would have otherwise qualified as a mere change.

Line 46 — Multiply line 42 by line 45. This is the amount of credit to be applied
to the tax due on the convi ce of the unit{s) for which the proprietary
leasehold(s) s being granted) Enter this amount on Form TP-584, Schedule B,
Part I, line 5.

Example: Taxpayer A conveyed a 100-unit apartment building fo a coopsrative
housing corporation (CHC) on Jariuary 1, for a consideration of $5 milion and

peid transfer tax of $20,000 ($2 for each $500 of consideration). Taxpayer A
receives 1,000 shares from the CHC (10 shares affocated fo sach unif).

On February 1, Taxpayer A conveys Unit 1A to Taxpayer B for $100,000.
The credit is computed as fofows:

32. Number of shares all to the unit convayed 10
33. Total number of shares of stock in CHC 10(7783
34. Percentags of credit to He applied .

35. Tax paid on conveyance to CHC ) $20,000
38, Percentage of interest thiat would have qualified as a 100%

mere change to CHC
37. Proportianate amount of|tax paid on conveyarice $20,000
38. Amount of credit fo be appiied fo tax on .

conveyance of Unit 1A ($20,000 x .0100) $200

Information and assistance
If you need help, call (518) -5181; in-state callers with free long distance call
1 888 698-2914.



