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UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF PENNSYLVANIA 

 
In re:  
 
Museum of American Jewish History, d/b/a 
National Museum of American Jewish History 
 

Debtor. 

: 
: 
: 
: 
: 
: 

Chapter 11 
 
Case No. 20-11285 (MDC) 
 
 

 
 

:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
 
ORDER CONFIRMING DEBTOR’S FOURTH AMENDED CHAPTER 11 PLAN AS REVISED ON 

AUGUST 9, 2021 (Docket No. 666) 
 

:::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::::: 
 

The Museum of American Jewish History, d/b/a National Museum of American Jewish History (the 

“Debtor”) in this Chapter 11 case, having proposed and filed with the Court its Fourth Plan of 

Reorganization Under Chapter 11 of the Bankruptcy Code, dated September 24, 2020, at Docket Number 

353, as revised August 9, 2021, at Docket Number 666, attached hereto as Exhibit A (the “Plan”); and the 

Debtor having timely disseminated copies of its Plan, Disclosure Statement dated September 24, 2020, at 

Docket Number 354 (“Disclosure Statement”), and Court-approved solicitation materials (the “Solicitation 

Packages”) in connection therewith to, among others, holders of claims in Classes 3A, 3B, and 51 (the 

“Voting Classes”), pursuant to this Court’s Order entered on September 27, 2020 at Docket Number 360 

approving the Debtor’s Disclosure Statement under section 1125 of the Bankruptcy Code; and the Debtor’s 

Motion for Entry of an Order Confirming the Fourth Amended Plan of Reorganization, as Modified, having 

been filed with this Court on August 10, 2021, Docket Number 670; and confirmation and implementation 

 
1 All terms not defined herein are ascribed the meaning given to them in the Plan. References herein and/or in the Plan to the (i) 
Class 3A Promissory Note, (ii) Museum Lease, (iii) Call Option Agreement, and (iv) Stewart Title Report shall mean each of the 
same as filed with the Court prior to the Confirmation Hearing at Docket Nos. 666-2, 704, 705 and 686 respectively.  
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of the Plan being premised on the sale of the Real Property to the Real Property Buyer; and the 

Confirmation Hearing having been held before this Court on September 1, 2021 (the “Confirmation 

Hearing”); and the appearance of all interested parties having been noted on the record; and this Court 

having heard the statements of counsel in support of confirmation of the Plan; and this Court having 

considered all testimony presented and evidence admitted at the Confirmation Hearing; and after due 

deliberation and sufficient cause appearing therefor, the Court hereby makes the following findings of fact 

and conclusions of law, under Federal Rule of Civil Procedure 52, as made applicable by Rules 7052 and 

9014 of the Federal Rules of Bankruptcy Procedure: 

FOUND AND DETERMINED THAT:2 

A. This Court has jurisdiction over confirmation of the Plan under 28 U.S.C. §§ 157 and 1334, 

and this matter is a core proceeding under 28 U.S.C. § 157(b)(2)(A) and (N).  Venue of these cases and the 

Motion in this District is proper under 28 U.S.C. §§ 1408 and 1409. 

B. The statutory predicates for confirmation of the Plan are sections 105(a), 363, 365, 1123, 

1124, 1129, and 1146(a) of title 11 of the United States Code (the “Bankruptcy Code”), as complemented by 

Rules 2002, 6004, 6006 and 9019 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”). 

C. As evidenced by the affidavits of service filed with this Court and based on representations of 

counsel at the Confirmation Hearing: (i) due, proper, timely, adequate and sufficient notice of the 

Confirmation Hearing, the assumption of the assumed leases and service contracts (collectively hereafter 

 
2 Findings of fact shall be construed as conclusions of law and conclusions of law shall be construed as findings of fact when 
appropriate.  See Fed. R. Bankr. P. 7052.  Capitalized terms not otherwise defined herein shall have the meaning set forth in the 
Plan. 
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“Contracts”) and the other relief granted herein have been provided in accordance with Bankruptcy Code 

sections 102(1), 105(a), 363, 365, 1123, 1124, 1129, 1141 and 1146(a)  and Bankruptcy Rules 2002, 6004,  

6006 and 9019; (ii) such notice was good, sufficient and appropriate under the circumstances, and 

reasonably calculated to reach and apprise all creditors of the Debtor, and all other parties in interest about 

the Confirmation Hearing, the assumption of  the Contracts, the sale of the Real Property and the other relief 

granted herein; and (iii) no other or further notice of the Confirmation Hearing, assumption of the Contracts, 

sale of the Real Property  and the other relief granted herein is or shall be required. 

D. A reasonable opportunity to object and be heard with respect to the Confirmation Hearing 

and the relief requested therein has been afforded to all interested persons and entities, including, among 

others:  (i)  the Office of the United States Trustee for the Eastern District of Pennsylvania; (ii) counsel for 

Real Property Buyer; (iii) counsel for the Indenture Trustee, (iv) counsel to the Class 3A Bondholder (v) 

counsel to the Class 3B Bondholders, (vi) SBA; (vii) Office of the Attorney General for the Commonwealth 

of Pennsylvania; (viii) the United States Attorney for the Eastern District of Pennsylvania; (ix) all parties to 

executory contracts or unexpired leases proposed to be assumed by the Debtor under the  Plan; (x) all 

entities that filed a notice of appearance and request for service of papers in this case in accordance with 

Bankruptcy Rule 2002; (xi) all entities required to be served under Bankruptcy Rule 2002. 

E. The Debtor: (1) has full corporate power and authority to sell the Real Property and execute 

all other documents contemplated thereby, and the sale of the Real Property (the “Sale Transaction”) by the 

Debtor has been duly and validly authorized by all necessary corporate action of the Debtor; (2) has all of 

the corporate power and authority necessary to consummate the transactions contemplated by the Plan and 

all Exhibits including, without limitation, the execution of the Museum Lease, Call Option Agreement and 
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the Class 3A Promissory Note (together with the Sale Transaction, the “Transactions”); and (3) has taken all 

corporate action necessary to authorize and approve the Plan and the consummation by the Debtor of the 

Transactions, including by receiving approval from its board (without any participation by the Real Property 

Buyer) as more fully set forth in a Board Resolution dated August 12, 2021 (“Board Resolution”).  No 

consents or approvals are required for the Debtor to consummate the Transactions other than the approval of 

this Court and those set forth in the Plan. The consummation of the Transactions in accordance with their 

terms will not constitute a violation of any provision of the Debtor’s organizational documents or any other 

contract, instrument, law, regulation or ordinance by which the Debtor is bound. 

F. Debtor is the legal and equitable owner of the Real Property and, upon entry of this 

Confirmation Order and the occurrence of the Effective Date thereunder, Debtor shall have full authority to 

consummate the Transactions.   

G. Solely for the purposes of the attached revised consensual Plan which now provides for a sale 

of the Real Property to the Real Property Buyer with a substantially below market lease back to the 

Reorganized Debtor, the aggregate consideration provided by the Real Property Buyer pursuant to the Plan 

for the transfer of the Real Property: (1) is fair and reasonable and represents the fair market value of the 

Real Property; (2) will provide a greater recovery to the Debtor’s estate than would be provided by any other 

available alternative; and (3) constitutes reasonably equivalent value and fair consideration under the 

Bankruptcy Code and under the laws of the United States, any state, territory, possession or the 

Commonwealth of Pennsylvania. 

H. Approval of the Plan, Museum Lease, Call Option Agreement, Class 3A Promissory Note 

and consummation of the Transactions is in the best interests of the Debtor, its estate, creditors and other 
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parties in interest.  The Debtor has articulated a good and sufficient business justification supporting the sale 

of the Real Property, leasing the same back under the terms of the Museum Lease and retaining the right to 

repurchase the Real Property under the terms of the Call Option Agreement and all such transactions have 

been approved by the Board Resolution.   

I. The Plan was negotiated, proposed and entered into by Debtor and Real Property Buyer 

without collusion, in good faith and from arm’s-length bargaining positions.  The Real Property Buyer did 

not participate in the approval of the Plan or Transactions by the Board of Trustees. Debtor and Real 

Property Buyer have not engaged in any conduct that would cause or permit the Plan to be avoided under 

Bankruptcy Code Section 363(n) or 1144. 

J. Real Property Buyer is a good faith purchaser under Bankruptcy Code section 363(m) and, as 

such, is entitled to all of the protections afforded thereby.  Real Property Buyer will be acting in good faith 

within the meaning of Bankruptcy Code section 363(m) in consummating the Transactions and at all times 

after the entry of this Confirmation Order. 

K. The Plan was not entered into for the purpose of hindering, delaying or defrauding creditors 

under the Bankruptcy Code and under the laws of the United States, any state, territory, possession, or the 

Commonwealth of Pennsylvania. 

L. The transfer of the Real Property to the Real Property Buyer shall be a legal, valid and 

effective transfer of the Real Property and shall vest the Real Property Buyer on the Effective Date with all 

right, title and interest of the Debtor in and to the Real Property, free and clear of all claims (as defined in 

Section 101(5) of the Bankruptcy Code, “Claims”), liens (as defined in Section 101(37) of the Bankruptcy 

Code, “Liens”), the liens in favor of the Indenture Trustee, the liens in favor of the holders of claims in 
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classes 3A and 3B, the liens in favor of any holders noted on the Stewart Title Report ( filed by the Debtor 

prior to the Confirmation Hearing ), and all other interests including those of any donors to the Museum 

(collectively including each of the foregoing, “Interests”), including, but not limited to: (1) those that 

purport to give to any party a right or option to effect any forfeiture, modification, right of first refusal or 

termination of the Debtor’s interest in the Real Property or any similar rights, including rights under section 

365(h) of the Bankruptcy Code; (2) those relating to taxes arising under or out of or in connection with, or in 

any way relating to the operation of the Real Property prior to the Closing; and (3) those arising under all 

mortgages, deeds of trust, security interests, conditional sale or other title retention agreements, pledges, 

liens, judgments, demands, rights of setoff or recoupment, rights of first refusal or charges of any kind or 

nature, if any, including, but not limited to, any restriction on the use, voting, transfer, receipt of income or 

other exercise of any attributes of ownership, and (4) all debts arising in any way in connection with any 

agreements, acts or failures to act of any of the Debtor or any of the Debtor’s predecessors or affiliates, 

Claims, obligations, litigation claims, liabilities, rights of set off or recoupment, demands, guaranties, 

options, rights, contractual or other commitments, restrictions, interests and matters of any kind and nature, 

whether known or unknown, contingent or otherwise, whether arising prior to or subsequent to the 

commencement of this bankruptcy case, and whether imposed by agreement, understanding, law, equity or 

otherwise, including, but not limited to, Claims otherwise arising under doctrines of successor liability to the 

greatest extent permitted by applicable law. 

M. The Debtor may sell the Real Property free and clear of all Interests of any kind or nature 

whatsoever as contemplated by the Plan because, in each case, one or more of the standards set forth in 

sections 363(f)(1) through 363(f)(5) of the Bankruptcy Code have been satisfied. 
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N. The Real Property Buyer shall have no liability for any liability, Claim or other obligation of 

or against the Debtor related to the Real Property by reason of the transfer to the Real Property Buyer of the 

Real Property. The Real Property Buyer shall not be deemed, as a result of any action taken in connection 

with the purchase of the Real Property, to: (1) be a successor to the Debtor; or (2) have, de facto or 

otherwise, merged with or into the Debtor.  The Real Property Buyer is not acquiring or assuming any 

liability, warranty or other obligation of the Debtor. 

O. The Real Property Buyer would not have agreed to consummate the Transactions, thus 

adversely affecting the Debtor, its estate and its creditors and other stakeholders, if the transfer of the Real 

Property to the Real Property Buyer were not free and clear of all Interests of any kind or nature whatsoever, 

or if the Real Property Buyer would, or in the future could, be liable for any of such Interests including, but 

not limited to: (1) any employment or labor agreements; (2) any pension, welfare, compensation or other 

employee benefit plans, agreements, practices and programs, including, without limitation, any pension plan 

of the Debtor; (3) any other employee, worker’s compensation, occupational disease or unemployment or 

temporary disability related Claim, including, without limitation, Claims that might otherwise arise under or 

pursuant to: (a) the Employee Retirement, Income, Security Act of 1974, as amended, (b) the Fair Labor 

Standards Act, (c) Title VII of the Civil Rights Act of 1964, (d) the Federal Rehabilitation Act of 1973, (e) 

the National Labor Relations Act, (f) the Worker Adjustment and Retraining Act of 1988, (g) the Age 

Discrimination and Employee Act of 1967, (h) the Consolidated Omnibus Budget Reconciliation Act of 

1985, (i) the Jones Act, (j) Americans with Disabilities Act, or (k) unemployment compensation laws or any 

other similar state laws; (4) any products liability, personal injury or similar Claims, whether pursuant to any 

state or federal laws or otherwise, including, without limitation, asbestos-related Claims; (5) environmental 
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Claims or Liens arising from conditions or emissions first existing on or prior to the Closing (including, 

without limitation, the presence of hazardous, toxic, polluting or contaminating substances or waste) that 

may be asserted on any basis, including, without limitation, under the Comprehensive Environmental 

Response, Compensation, and Liability Act, 42 U.S.C. § 9601, et seq., or similar state or local statutes or 

ordinances; (6) any bulk sales or similar law; (7) any tax statutes or ordinances, including, without 

limitation, the Internal Revenue Code of 1986, as amended; and (8) any theories of successor liability. 

P. The Transactions are a part of and a condition concurrent to Debtor’s ability to confirm and 

consummate the Plan.  Accordingly, the Transactions are transfers pursuant to section 1146(a) of the 

Bankruptcy Code, which shall not be taxed under any law imposing a stamp, transfer, sales, use, ad valorem 

or any other similar tax. 

Q. The Debtor has demonstrated that it is an exercise of its sound business judgment to assume 

the Contracts in connection with the consummation of the Plan, and the assumption of the Contracts is in the 

best interests of the Debtor, its estate and its creditors and other stakeholders. The Debtor intends to continue 

in existence and to operate as a museum during the term of the Museum Lease and thereafter, at the current 

location of the Real Property or such other location as may be selected by the Reorganized Debtor and as 

approved by the Board of Trustees.  

R. Debtor has satisfied the requirements of 11 U.S.C. § 365 and has provided sufficient evidence 

of its ability to provide adequate assurance of future performance with respect to all Contracts.   

S. Subject to the provisions in this Confirmation Order and the Plan relating to the Contracts, 

the Debtor has cured or provided adequate assurance of cure of any defaults existing under all Contracts, 

within the meaning of section 365(b)(1)(A) of the Bankruptcy Code. The Debtor has provided compensation 
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or adequate assurance of compensation to any party for any actual pecuniary loss to such party resulting 

from a default under any of the Contracts, within the meaning of section 365(b)(1)(B) of the Bankruptcy 

Code.   The Debtor has provided adequate assurance of future performance under all Contracts, within the 

meaning of section 365(b)(1)(C) of the Bankruptcy Code. 

T. The Solicitation Materials were transmitted and served in compliance with the Bankruptcy 

Code, the Bankruptcy Rules, applicable non-bankruptcy law and the Court’s Order approving the Disclosure 

Statement.  Such transmittal and service of the Solicitation Materials were adequate and sufficient.  

Adequate and sufficient notice of the Confirmation Hearing was given in compliance with the Bankruptcy 

Code and the Bankruptcy Rules, and no other or further notice is or shall be required.  Votes for acceptance 

and rejection of the Plan were solicited in good faith and such solicitation complied with sections 1125 and 

1126 of the Bankruptcy Code, Rules 3017 and 3018 of the Bankruptcy Rules, all other applicable provisions 

of the Bankruptcy Code, the Court’s Order approving the Disclosure Statement, and all other applicable 

rules, laws, and regulations. 

U. In accordance with sections 1126 and 1129 of the Bankruptcy Code, the Plan has been duly 

accepted in writing by each Class of creditors whose acceptances are required by law for confirmation of the 

Plan (i.e., Classes 3A, 3B, and 5), with the exceptions of Classes 1, 2, 4, and 6, which are unimpaired and 

deemed to have accepted the Plan. The holder of the Class 3A Claim that previously voted against a prior 

version of the Plan which provided for substantially worse treatment than the current version of the Plan has 

submitted amended ballots for Classes 3A and 5 casting votes to accept the Plan.    

V. In accordance with sections 1122(a) and 1123(a)(1) of the Bankruptcy Code, the Plan 

designates separate Classes of Claims and Equity Interests, each of which contains only Claims or Equity 
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Interests that are substantially similar to the other Claims or Equity Interests within that Class.  A reasonable 

basis exists for the classifications in the Plan. 

W. In accordance with sections 1123(a)(2), 1123(a)(3) and 1123(a)(4) of the Bankruptcy Code, 

the Plan specifies each Class that is unimpaired, identifies and specifies the treatment of each Class that is 

impaired under the Plan, and provides the same treatment for each Claim or Equity Interest within a 

particular Class, unless the holder of a particular Claim or Equity Interest has agreed to a less favorable 

treatment of such Claim or Equity Interest.  Valid business, factual, and legal reasons exist for separately 

classifying the various Classes of Claims and Equity Interests created under the Plan, and such Classes do 

not unfairly discriminate among holders of Claims or Equity Interests.  Thus, the Plan satisfies sections 1122 

and 1123(a)(1) of the Bankruptcy Code. 

X. In accordance with section 1123(a)(5) of the Bankruptcy Code, the Plan provides adequate 

means for its implementation, including, without limitation, the continuation of the corporate existence and 

the vesting of assets in the Reorganized Debtor. 

Y. Section 1123(a)(6) of the Bankruptcy Code is not applicable here as the Debtor is not issuing 

any publicly traded securities under the Plan.   

Z. In accordance with section 1123(a)(7) of the Bankruptcy Code, the Plan contains only 

provisions that are consistent with the interests of creditors, equity security holders and with public policy 

with respect to the manner of selection of the officers and directors who are expected to serve, on and after 

the Effective Date, as the officers and directors of the Reorganized Debtor. 

AA. In accordance with section 1123(b)(6) of the Bankruptcy Code, the Plan includes only 

provisions that are not inconsistent with applicable provisions of the Bankruptcy Code. 
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BB. The provisions of the Plan for the selection of directors and officers are consistent with the 

interests of creditors and equity security holders and with public policy as to the manner and selection of any 

officer or director and any successor thereto, thereby satisfying section 1123(a)(7) of the Bankruptcy Code.    

CC. The Debtor is not an individual.  Accordingly, section 1123(a)(8) of the Bankruptcy Code is 

not implicated by the Plan. 

DD. The Plan is dated and identifies the entity submitting it, thereby satisfying Bankruptcy Rule 

3016(a).  The filing of the Disclosure Statement with the Clerk of the Court satisfies Bankruptcy Rule 

3016(b). 

EE. The Debtor has given notice of the Confirmation Hearing as required by Bankruptcy Rule 

3017(d), the Order approving the Disclosure Statement, or as is otherwise required.  The transmittal and 

service of the Solicitation Materials were (i) in compliance with the Court’s Order approving the Disclosure 

Statement, the Bankruptcy Code, and the Bankruptcy Rules and (ii) adequate and sufficient under the 

Bankruptcy Rules and the circumstances surrounding this Chapter 11 Case. 

FF. The solicitation of votes to accept or reject the Plan solely from holders of Allowed Claims in 

Classes entitled to vote to accept or reject the Plan, as of the Voting Record Date, satisfies Bankruptcy Rule 

3018.  Votes to accept and reject the Plan have been solicited and tabulated fairly, in good faith, and in a 

manner consistent with the Bankruptcy Code, the Bankruptcy Rules, and the Court’s Order approving the 

Disclosure Statement.   
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GG. In accordance with section 1129(a)(1) of the Bankruptcy Code, the Plan properly identifies 

the Debtor as the Plan proponent and complies with all applicable provisions of the Bankruptcy Code and 

applicable law. 

HH. In accordance with section 1129(a)(2) of the Bankruptcy Code, the Debtor has complied with 

all applicable provisions of the Bankruptcy Code, including, without limitation, sections 1125 and 1126 and 

Federal Rules of Bankruptcy Procedure 3017, 3018 and 3019.  The solicitation of acceptances of the Plan 

was in compliance with all applicable laws and rules governing the adequacy of disclosure in connection 

with such solicitation, and solicited after disclosure to the holders of Claims and Equity Interests of adequate 

information as defined in section 1125 of the Bankruptcy Code. 

II. In accordance with section 1129(a)(3) of the Bankruptcy Code, the Plan has been proposed in 

good faith and not by any means forbidden by law.  Consistent with the overriding purpose of Chapter 11 of 

the Bankruptcy Code, the Plan enables holders of Allowed Claims to realize reasonable recoveries under the 

circumstances. 

JJ. In accordance with section 1129(a)(4) of the Bankruptcy Code and section 12.21 of the Plan, 

any payment made or promised by the Debtor or by any person acquiring property under the Plan, for 

services or for costs and expenses in, or in connection with, the Chapter 11 Case, or in connection with the 

Plan and incident to the Chapter 11 Case, has been disclosed to the Court and approved by the Court as 

reasonable.  If any such payment is to be made to a professional retained pursuant to order of this Court and 

such payment is to be fixed after confirmation of the Plan for pre-Effective Date services, such payment is 

subject to approval of the Court as reasonable, pursuant to sections 330 and 331 of the Bankruptcy Code. 
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KK. The Debtor has disclosed the identities of the individuals proposed to serve, from and after 

the Effective Date, as the officers and directors of the Reorganized Debtor, thereby satisfying section 

1129(a)(5) of the Bankruptcy Code.  Exhibit D of the Disclosure Statement identifies the Debtor’s directors 

and officers.   

LL. The Plan does not contain any rate changes subject to the jurisdiction of any governmental 

regulatory commission, thus satisfying section 1129(a)(6) of the Bankruptcy Code. 

MM. In accordance with section 1129(a)(7) of the Bankruptcy Code, with respect to each impaired 

Class of Claims or Equity Interests, each holder of a Claim or Equity Interest in such Class has accepted or 

is deemed to have accepted the Plan, or will receive or retain under the Plan on account of such Claim or 

Equity Interest, property of a value, as of the Effective Date of the Plan, that is not less than the amount that 

such holder would so receive or retain if the Debtor was liquidated on the Effective Date under Chapter 7 of 

the Bankruptcy Code.   

NN. The Plan complies with the requirements of section 1129(a)(8) because, given the consent of 

Class 3A to the Plan, all impaired classes have accepted the plan; in the alternative, the Plan satisfies the 

requirements of section 1129(b), as set forth below. 

OO. The Plan complies with the requirements of section 1129(a)(9), which provides for the 

payment of priority claims.  11 U.S.C. § 1129(a)(9).  Under sections 3.04 and 3.05 of the Plan, holders of 

priority tax claims and priority claims will be paid in full on or before the Effective Date unless they agree 

to different terms.  These provisions satisfy the requirements of section 1129(a)(9). 
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PP. In accordance with section 1129(a)(10) of the Bankruptcy Code, at least one Class of Claims 

that is impaired under the Plan has accepted the Plan determined without including any acceptance of the 

Plan by an “insider” holding a Claim in such Class.  As set forth in the Report of Plan Voting dated 

November 13, 2020, Docket Number 424, the Plan has been accepted by Class 3B.  Further, no ballots 

voting against the Plan were submitted by any Class 3B Claim Holder, so that there is an impaired accepting 

class as long as at least one Class 3B Claim Holder is not considered an insider.  

QQ. The Plan satisfies section 1129(a)(11) of the Bankruptcy Code because confirmation of the 

Plan is not likely to be followed by liquidation or the need for further financial reorganization of the 

Reorganized Debtor.   The Debtor will have sufficient liquid assets on or before the Effective Date to pay, in 

full, all then allowed administrative expenses, priority tax claims, and claims in Classes 1, 3, 4, and 5; no 

payment is required with respect to Classes 2 or 6. The Plan is therefore feasible.  

RR. In accordance with section 1129(a)(12) of the Bankruptcy Code, Section 12.07 of the Plan 

provides for the payment on or before the Effective Date of all accrued statutory fees.  After the Effective 

Date, all required statutory fees will be paid in the ordinary course of business.  The Plan thus complies with 

the requirements of 11 U.S.C. § 1129(a)(12). 

SS. Section 1129(a)(13) requires that a plan provide for the continuation of retiree benefits, 

within the meaning of section 1114 of the Bankruptcy Code, for the duration of the period that the debtor is 

obligated to provide such benefits.  11 U.S.C. § 1129(a)(13).  The Debtor has no retiree obligations, and 

accordingly section 1129(a)(13) is inapplicable.   
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TT. Sections 1129(a)(14) and (15) of the Bankruptcy Code impose certain requirements on 

individual chapter 11 debtors.  The Debtor is not an individual.  Accordingly, sections 1129(a)(14) and (15) 

of the Bankruptcy Code are not implicated by the Plan. 

UU. The Debtor does not believe that section 1129(b)(1) applies in the context of the Plan because 

section 1129(a)(8) has been satisfied by the consent of all impaired classes to the Plan, as reflected in the 

Report of Plan Voting dated November 13, 2020, Docket Number 424 (as modified by the amended ballots 

submitted by the Holder of Class 3A Claims as reflected in the Second Amended Report of Plan Voting 

filed on August 27, 2021 [Dkt. No. 700]).   

VV. Pursuant to section 1129(d) of the Bankruptcy Code, the principal purpose of the Plan is not 

the avoidance of taxes or the avoidance of the application of section 5 of the Securities Act of 1933. 

WW. The discharge, release, and exculpation of claims described in section 10.02 of the Plan and 

in this Confirmation Order constitute good faith compromises and settlements of the matters covered 

thereby.  Such compromises and settlements are made in exchange for consideration and are in the best 

interest of the holders of Claims; are fair, equitable, and reasonable; and are integral elements of the 

Debtor’s reorganization and resolution of the Debtor’s Chapter 11 Case in accordance with the Plan.  Each 

of the discharge, release, and exculpation provisions set forth in the Plan: (a) falls within the jurisdiction of the Court under 28 U.S.C. §§ 1334(a), (b), and (d); (b) is an essential means of implementing the Plan under Bankruptcy Code section 

1123(a)(5); (c) is an integral element of the transactions incorporated into the Plan; 
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(d) confers material benefit on, and is in the best interests of, the Debtor, its estate, and 

creditors; (e) is important to the overall objectives of the Plan to finally resolve claims among or 

against the parties in interest in the Chapter 11 Case with respect to the Debtor, and its organization, 

capitalization, operation, and reorganization, to the extent provided in the Plan; and (f) is consistent with Bankruptcy Code sections 105, 1123, and 1129 and other applicable 

provisions of the Bankruptcy Code.  The failure to effect the discharge, release, and exculpation provisions of 

the Plan would impair the Debtor’s ability to confirm the Plan. 

XX. The provisions of the Plan, including those delineated in Article VII, constitute a good faith 

compromise and settlement of all claims or controversies relating to the enforcement or termination of all 

contractual, legal, and equitable subordination rights that a holder of a Claim or Equity Interest may have 

with respect to any Allowed Claim or Equity Interest, or any distribution to be made pursuant to the Plan on 

account of such Claim.  Such settlement, as reflected in the relative distributions and recoveries of holders of 

Allowed Claims and Equity Interests under the Plan, (i) will save the Debtor and its estate the costs and 

expenses of prosecuting various disputes, the outcome of which likely would consume significant resources 

of the Debtor’s estate and require substantial time to adjudicate, and (ii) has facilitated the creation and 

implementation of the Plan and benefits the Debtor’s estate and creditors.  Accordingly, such settlement is 

fair, equitable, and reasonable and satisfies the requirements of Rule 9019 of the Bankruptcy Rules and 

section 1123(b) of the Bankruptcy Code. 

YY. The conditions precedent to confirmation set forth in Article IX of the Plan have either been 

satisfied or waived. 
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ZZ. The Plan satisfies all requirements for the assumption of executory contracts and unexpired 

leases contained in the Bankruptcy Code, including, without limitation, the requirement to cure all 

outstanding defaults, if any, and to provide adequate assurance of such contracts and leases. 

AAA. Pursuant to sections 105(a) and 1142 of the Bankruptcy Code, and notwithstanding the entry 

of this Confirmation Order or the occurrence of the Effective Date, this Court, except as otherwise provided 

in the Plan or herein, shall retain jurisdiction over all matters arising out of, and related to, the Chapter 11 

Case and the Plan to the fullest extent permitted by law. 

BBB. The Debtor has articulated good and sound business reasons for waiving the stay otherwise 

imposed by Bankruptcy Rules 6004(g), 6006(d) and 7062.   

THEREFORE, IT IS ORDERED, ADJUDGED AND DECREED THAT: 

1. The Plan is hereby confirmed and approved in all respects. 

2. Any objections to the entry of this Confirmation Order that have not been withdrawn, waived 

or settled, and all reservations of rights included therein, hereby are denied and overruled.  

3. The Plan and the Transactions are hereby approved. 

4. The Debtor is authorized and directed to execute and deliver, and empowered to perform 

under, consummate and implement the Plan and the sale of the Real Property to the Real Property Buyer, 

together with all additional instruments and documents that the Real Property Buyer reasonably deems 

necessary or appropriate to implement the transfer of the Real Property and effectuate the Transactions, and 

to take all other and further actions as may be reasonably requested by the Real Property Buyer for the 

purpose of assigning, transferring, granting, conveying and conferring to Real Property Buyer or reducing to 

possession the Real Property (but subject to the terms of the Museum Lease and the Call Option Agreement 
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between the Real Property Buyer and the Debtor), or as may be necessary or appropriate to the performance 

of the obligations as contemplated by the Plan. 

5. The transfer of the Real Property to the Real Property Buyer pursuant to the Plan constitutes 

a legal, valid and effective transfer of the Real Property and shall vest the Real Property Buyer with all right, 

title and interest of the Debtor in and to the Real Property, free and clear of all Interests of any kind or nature 

whatsoever. 

6. Pursuant to sections 105(a), 363(f) and 1123 of the Bankruptcy Code, the Real Property shall 

be transferred to Real Property Buyer, and upon the Effective Date, shall be, free and clear of all Interests of 

any kind or nature whatsoever (including, but not limited to, all of those described in Recitals L thought O 

inclusive above of this Order, those set forth in the Stewart Title Report and any rights of a counterparty 

under Section 365(h)), and all such Interests of any kind or nature whatsoever shall attach to the net cash 

proceeds of the sale in the order of their priority, with the same validity, force and effect that they now have 

as against the Real Property. The Real Property Buyer is hereby authorized to pay over the sale proceeds in 

the amount of $10,000,000 to the holder of the Class 3A Claims (Dime Community Bank) and shall not be 

required to pay over such sum to the Indenture Trustee.  

7. Except as expressly permitted otherwise by this Confirmation Order, all persons and entities, 

including, but not limited to, all debt security holders; equity security holders; governmental, tax and 

regulatory authorities; lenders; trade creditors; and other creditors holding Interests of any kind or nature 

whatsoever against or in the Debtor or the Real Property (whether legal or equitable, secured or unsecured, 

matured or unmatured, contingent or non-contingent, senior or subordinated), arising under or out of, in 

connection with or in any way relating to the Debtor, the Real Property, the operation of the Real Property 
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as a museum prior to the Effective Date of the Plan are forever barred, estopped and permanently enjoined 

from asserting against the Real Property Buyer, its successors or assigns, their property or the Real Property 

such persons’ or entities’ Interests (including without limitation, any right of set-off or recoupment).   

8. Notwithstanding the foregoing, upon the occurrence of the Effective Date and closing of the 

Sale Transaction, each of the Debtor’s creditors and any other holder of an Interest is authorized and 

directed to execute such documents and take all other actions as may be necessary to release its Interests in 

the Real Property, if any, as such Interests may have been recorded or may otherwise exist. 

9. If any person or entity that has filed financing statements, mortgages, mechanic’s liens, lis 

pendens or other documents or agreements evidencing Interests in the Debtor or the Real Property shall not 

have delivered to the Debtor prior to the closing on the Effective Date, in proper form for filing and 

executed by the appropriate parties, termination statements, instruments of satisfaction or releases of all 

Interests that the person or entity has with respect to the Debtor or the Real Property or otherwise, then: (a) 

the Debtor is hereby authorized and directed to execute and file such statements, instruments, releases and 

other documents on behalf of the person or entity with respect to the Debtor or the Real Property, and (b) the 

Real Property Buyer is hereby authorized to file, register or otherwise record a certified copy of this 

Confirmation Order, which shall constitute conclusive evidence of the release of all Interests in the Debtor 

or the Real Property of any kind or nature whatsoever. 

10. This Confirmation Order: (a) shall be effective as a determination that as of the Effective 

Date, all Interests of any kind or nature whatsoever existing as to the Real Property prior to the Effective 

Date have been unconditionally released, discharged and terminated as set forth herein, and that the 

conveyances described herein have been effected, and (b) shall be binding upon and shall govern the acts of 
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all entities, including, without limitation, all filing agents, filing officers, title agents, title companies, 

recorders of mortgages, recorders of deeds, registrars of deeds, administrative agencies, governmental 

departments, secretaries of state, federal, state and local officials, and all other persons and entities who may 

be required by operation of law, the duties of their office or contract to accept, file, register or otherwise 

record or release any documents or instruments, or who may be required to report or insure any title or state 

of title in or to any of the Real Property. 

11. The Real Property Buyer shall have no obligation to pay wages, bonuses, severance pay, 

benefits (including, without limitation, contributions or payments on account of any under-funding with 

respect to any and all pension plans) or any other payment with respect to employees or former employees 

of the Debtor. The Real Property Buyer shall have no liability with respect to any collective bargaining 

agreement, employee pension plan, employee welfare (including, without limitation, any retiree benefit 

liabilities or obligations) or retention, benefit and/or incentive plan to which the Debtor or any affiliate is a 

party and relating to the Real Property (including, without limitation, arising from or related to the rejection 

or other termination of any agreement), and the Real Property Buyer shall in no way be deemed parties to or 

assignees of any such agreement, and no employee of the Real Property Buyer shall be deemed in any way 

covered by or a party to any such agreement, and all parties to any such agreement are hereby permanently 

enjoined from asserting against the Real Property Buyer any and all Claims arising from or relating to such 

agreements. All notices, if any, required to be given to the Debtor’s employees pursuant to the Workers 

Adjustment and Retraining Notification Act, or any similar federal or state law, if any, shall be the sole 

responsibility and obligation of the Debtor, and the Real Property Buyer shall have no duties, responsibility 

or liability therefor. 
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12. The Real Property Buyer shall not assume or be obligated to pay, perform or otherwise 

discharge any workers’ compensation debts, obligations and liabilities of the Debtor.  The Real Property 

Buyer’s purchase of the Real Property under the Plan is free and clear with respect to all workers’ 

compensation obligations or liabilities, including, without limitation, workers’ compensation claims or suits 

of any type, whether now known or unknown, whenever incurred or filed, which have occurred or which 

arise from work-related injuries, diseases, death, exposures, intentional torts, acts of discrimination or other 

incidents, acts or injuries prior to the Effective Date, including, but not limited to, any and all workers’ 

compensation claims filed or to be filed, or re-openings of those claims, by or on behalf of any of the 

Debtor’s or its affiliates’ current or former employees, persons on laid-off, inactive or retired status, or their 

respective dependents, heirs or assigns, as well as any and all premiums, assessments or other obligations of 

any nature whatsoever of the Debtor relating in any way to workers’ compensation liability. 

13. The Real Property Buyer shall have no liability or responsibility for any liability or other 

obligation of the Debtor arising under or related to the Real Property including, without limitation, any 

liability arising from any sales tax and/or surtax levied on licenses to use or occupy real property. Without 

limiting the generality of the foregoing, the Real Property Buyer shall not be liable for any Claims against 

the Debtor or any of its predecessors or affiliates, and the Buyer shall have no successor or vicarious 

liabilities of any kind or character, including, but not limited to, any theory of antitrust, environmental, 

successor or transferee liability, labor law, de facto merger or substantial continuity, whether known or 

unknown as of the Effective Date, now existing or hereafter arising, whether fixed or contingent, with 

respect to the Debtor or any obligations of the Debtor arising prior to the occurrence of the Effective Date 

and closing of the Sale Transaction, including, but not limited to, liabilities on account of any Taxes arising, 
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accruing or payable under, out of, in connection with, or in any way relating to the operation of the Real 

Property prior to the Effective Date or with respect to any Claims that were asserted or that could have been 

asserted in the causes of action. The Real Property Buyer has given substantial consideration under the Plan 

for the benefit of holders of Interests. The consideration given by the Buyer shall constitute valid and 

valuable consideration for the releases of any potential Claims of successor liability against the Real 

Property Buyer, which releases shall be deemed to have been given in favor of the Real Property Buyer by 

all holders of Interests against the Debtor or the Real Property. 

14. The sale, transfer, assignment and delivery of the Real Property shall not be subject to any 

Interests, and Interests of any kind or nature whatsoever shall remain with, and continue to be obligations of, 

the Debtor and its estate. All persons holding Interests against or in the Debtor or the Real Property of any 

kind or nature whatsoever (including, but not limited to, the Debtor and/or its respective successors, 

including any trustees thereof, creditors, employees, unions, former employees and shareholders, 

administrative agencies, governmental units, attorney generals, secretaries of state and federal, state and 

local officials maintaining any authority relating to any environmental, health and safety laws, and their 

respective successors or assigns) hereby are forever barred, estopped and permanently enjoined from 

asserting, prosecuting or otherwise pursuing such Interests of any kind or nature whatsoever against the Real 

Property Buyer, its property or its successors and assigns or the Real Property, as an alleged successor or 

otherwise, with respect to any Interest of any kind or nature whatsoever such person or entity had, has or 

may have against or in the Debtor, its estate, its respective officers, directors or shareholders or the Real 

Property. Following the Effective Date, no holder of an Interest in or against the Debtor or the Real Property 

Case 20-11285-mdc    Doc 712    Filed 09/02/21    Entered 09/02/21 15:57:55    Desc Main
Document      Page 22 of 144



23 

122454963_3 

shall interfere with Real Property Buyer’s title to or use and enjoyment of the Real Property based on or 

related to such Interest, or any actions that the Debtor has or may take in its chapter 11 case. 

15. The Plan meets all of the requirements of section 1129(a) of the Bankruptcy Code.  All 

objections and responses to, and statements and comments regarding, the Plan, to the extent not already 

resolved or withdrawn pursuant to representations made on the record at the Hearing, shall be, and hereby 

are, overruled. 

16. The record of the Confirmation Hearing is closed. 

17. Pursuant to section 1142(b) of the Bankruptcy Code, the Debtor is authorized and directed to 

execute and deliver all documents and agreements necessary to consummate and implement the Plan and to 

take any and all lawful actions necessary to consummate and implement the Plan and the transactions 

contemplated therein. 

18. Pursuant to section 1141 of the Bankruptcy Code, the rights afforded in the Plan and the 

treatment of all Claims and Equity Interests in the Plan shall be in exchange for and in complete satisfaction, 

discharge and release of all Claims and Equity Interests of any nature whatsoever, including any interest 

accrued on Claims from and after the Petition Date, against the Debtor and the Debtor in Possession, or any 

of its assets, and on the Effective Date, all such Claims against, and Equity Interests in, the Debtor shall be 

satisfied, discharged and released in full. 

19. The provisions contained in Article VI of the Plan, including, without limitation, the 

provisions regarding the assumption and rejection of the Debtor’s executory contracts and unexpired leases, 

are hereby approved and found to be fair and reasonable.  The assumption and rejection of the Debtor’s 

executory contracts and unexpired leases pursuant to the procedures set forth in Article VI of the Plan are 
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hereby approved pursuant to sections 365 and 1123 of the Bankruptcy Code.  Each executory contract and 

unexpired lease assumed pursuant to Article VI shall revest in and be fully enforceable in accordance with 

its terms by the Reorganized Debtor, except as may be modified by the provisions of the Plan.   

20. The non-Debtor parties to assumed executory contracts and unexpired leases have been 

notified of the applicable cure amounts and such cure amounts shall be binding on these non-Debtor parties.   

21. Pursuant to section 1146(a) of the Bankruptcy Code, and as provided for in section 12.12 of 

the Plan, no stamp tax or similar tax shall be due as a result of any transfers performed or executed pursuant 

to the Plan, including, without limitation, in connection with the sale of the Real Property, the issuance, 

transfer or exchange of notes or the issuance of debt or equity securities under the Plan, the creation of any 

mortgage or other security interest, the making or assignment of any lease or sublease, or the making or 

delivery of any deed or other instrument of transfer under, in furtherance of, or in connection with the Plan. 

22. The occurrence of the Effective Date shall constitute authorization for the Reorganized 

Debtor to take or cause to be taken any corporate action necessary or appropriate for the effectuation of the 

Plan.  All such actions are deemed approved, and all such actions and other matters provided for under the 

Plan involving corporate action to be taken by or required by the Reorganized Debtor will be authorized and 

approved in all respects and for all purposes without any requirement for further action. 

23. Except as otherwise expressly provided for in the Plan or in the documents between the 

Debtor and Real Property Buyer, on the Effective Date, the property of the estate of the Debtor (but 

excluding the Real Property which is being conveyed to the Real Property Buyer) shall vest in the 

Reorganized Debtor free and clear of all Liens and Claims.  To the extent the succession to the Debtor’s 

assets by the Reorganized Debtor under the Plan is deemed to constitute "transfers" of property by the 
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Debtor, and with respect to any transfer of property by the Debtor on the Effective Date, such transfers of 

property by the Debtor (a) are or shall be legal, valid and effective transfers of property, (b) vest or shall vest 

the Reorganized Debtor or transferee with good title to such property, free and clear of all Liens, charges, 

claims, encumbrances or interests, except as expressly provided in the Plan or the documents between the 

Debtor and Real Property Buyer, (c) do not and shall not constitute avoidable transfers under the Bankruptcy 

Code or under applicable non-bankruptcy law, and (d) do not and shall not subject the Reorganized Debtors 

or transferee to any liability by reason of such transfer under the Bankruptcy Code or under applicable non-

bankruptcy law, including, without limitation, any laws affecting successor or transferee liability. 

24. From and after the Effective Date, the Reorganized Debtor may operate its business, and may 

use, acquire and dispose of property, free of any restrictions imposed under the Bankruptcy Code, the 

Bankruptcy Rules and the Bankruptcy Court, other than those restrictions expressly imposed in the Plan or 

in connection with the documents between the Debtor and Real Property Buyer. 

25. Pursuant to Section 10.02 of the Plan, neither the Debtor, the Reorganized Debtor, nor any 

Exculpated Person, shall have or incur any liability to any Person, including without limitation any holder of 

a Claim or Equity Interest for any act or omission in connection with, related to, or arising out of, the 

Chapter 11 Case, negotiations regarding or concerning the Plan or any of its exhibits, the pursuit of 

confirmation of the Plan, the consummation of the Plan, the administration of the Plan or the property to be 

distributed under the Plan, except for willful misconduct or gross negligence, and, in all respects, the Debtor, 

Real Property Buyer, and each of their respective shareholders, members, officers, directors, employees, 

partners, affiliates, subsidiaries, advisors, professionals or agents shall be entitled to rely upon the advice of 

counsel with respect to their duties and responsibilities under the Plan.  
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26.  Pursuant to Section VIII of the Plan, from and after the Effective Date, the Reorganized 

Debtor shall have the right to prosecute any Causes of Action that belong to the Debtor or Debtor In 

Possession, and the proceeds of such actions shall be retained by the Reorganized Debtor; provided, 

however, that, pursuant to the Plan, Transferred Avoidance Actions against any Person or Entity, that arose 

before the Effective Date, other than those expressly preserved or retained as part of or pursuant to the Plan 

or Confirmation Order, are waived by the Reorganized Debtor and its estate as of the Effective Date. 

27. The provisions contained in Section 8.05 of the Plan, including without limitation, the 

provisions governing the procedures for resolving Disputed Claims, are found to be reasonable and are 

hereby approved. 

28. The Debtor may, prior to the Effective Date, make appropriate technical adjustments and 

modifications to the Plan without further order or approval of the Bankruptcy Court, provided that such 

technical adjustments and modifications do not adversely affect in a material way the treatment of holders of 

Claims and Equity Interests and are filed on the Court’s docket and further subject to the qualifications 

contained in Section 12.03 of the Plan. 

29. This Confirmation Order shall be binding upon and govern the acts of all persons and 

entities, including, without limitation, all filing agents, filing officers, title agents, title companies, recorders 

of mortgages, recorders of deeds, registrars of deeds, administrative agencies, governmental departments, 

secretaries of state, state and local officials, and all other persons and entities who may be required by 

operation of law, the duties of their office, or contract, to accept, file, register, or otherwise record or release 

any documents or instruments.  Each and every federal, state, and local government agency is hereby 

directed to accept any and all documents and instruments necessary, useful, or appropriate to effectuate, 
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implement, and consummate the transactions contemplated by the Plan and this Confirmation Order without 

payment of any recording tax, stamp tax, transfer tax, or similar tax imposed by state or local law. 

30. Except as otherwise specifically provided in the Plan, all Persons or Entities who have held, 

hold, or may hold Claims or Equity Interests shall be precluded and permanently enjoined on and after the 

Effective Date from: (a) commencing or continuing in any manner any Claim, action, or other proceeding of 

any kind against the Debtor and/or its estate with respect to any Claim or Equity Interest, (b) the 

enforcement, attachment, collection, or recovery by any manner or means of any judgment, award, decree, 

or order against the Debtor or the Reorganized Debtor on account of any such Claim or Equity Interest, (c) 

creating, perfecting, or enforcing any encumbrance of any kind against the Debtor or the Reorganized 

Debtor or against the property of the Debtor or the Reorganized Debtor, and (d) commencing or continuing 

in any manner any action or other proceeding of any kind with respect to any claims that are extinguished, 

dismissed or released hereby or under the Plan. 

31. In accordance with Section 12.21 of the Plan, any person or entity seeking allowance of 

compensation and reimbursement of expenses for professional services rendered to the Debtor, or in relation 

to the Chapter 11 Case pursuant to sections 327, 328, 331, 503 and/or 1103 of the Bankruptcy Code, shall 

file with the Court an application for allowance of compensation and reimbursement of expenses incurred 

within forty-five (45) days after the Effective Date and serve such application on, among others, counsel to 

the Reorganized Debtor and the Office of the United States Trustee. 

32. The classification of Claims and Equity Interests for purposes of the distributions to be made 

under the Plan shall be governed solely by the terms of the Plan.  Under Bankruptcy Code sections 1123(a) 
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and 1142(a) and the provisions of this Confirmation Order, the Plan and all Plan-related documents shall 

apply and be enforceable notwithstanding any otherwise applicable non-bankruptcy law. 

33. Notwithstanding the terms of section 3.03 of the Plan regarding payments on the SBA Loan, 

the SBA has extended the date by which payments are due, and the Debtor shall therefore make payments of 

$ 641.00 per month commencing June 13, 2022, until the applicable maturity date under the SBA Loan 

Documents. 

34. Section 9.02(g) of the Plan is hereby modified to state that the “Appeal shall have been 

withdrawn by the Debtor with prejudice or dismissed by the Debtor with prejudice.” 

Additional Provisions 
 

35. The Transactions are undertaken by Buyer without collusion and in good faith, in accordance 

with Bankruptcy Code sections 363(m) and 363(n).  Accordingly, the reversal or modification on appeal of 

the authorization provided herein to consummate the Transactions shall not affect the validity of the sale of 

the Real Property to Real Property Buyer, unless such authorization is duly stayed pending such appeal.  

Real Property Buyer is a good-faith purchaser of the Real Property and is entitled to all of the benefits and 

protections afforded by Bankruptcy Code section 363(m) and other applicable law. 

36. The Debtor is authorized to enter into the Class 3A Promissory Note, Museum Lease and the 

Call Option Agreement copies of which were filed with the Court prior to the entry of this Order and all of 

the terms of which are hereby approved. Without limiting anything contained in this Confirmation Order or 

the Plan, the Real Property Buyer shall be entitled to the protections afforded it by the express provisions of 

(i) the last sentence of Section 7.03(a), (ii) Section 7.04(v) and (iii) the second and third sentences of Section 

7.05 of the Plan. In the case where the Museum Lease has expired or is terminated and/or the Reorganized 
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Debtor has not exercised or is unable to exercise its rights under the Call Option Agreement, then Real 

Property Buyer’s usage or disposition of the Real Property thereafter shall not be subject to the approval of 

this Court.  As provided for in Section 12.19 of the Plan as of the Effective Date, the Debtor and 

Reorganized Debtor waive their right to file a petition for relief under any insolvency proceeding, including 

an assignment for the benefit of creditors or under any chapter of the Bankruptcy Code including Chapter 7 

or Chapter 11 at any time and  further waive their right to extend the time under Section 365 to assume or 

reject leases of non-residential real property at any all times following the entry of this Order. The foregoing 

waivers were necessary and essential to the Real Property Buyer as an inducement to purchase the Real 

Property without which waivers the Real Property Buyer would not have agreed to fund the Plan.     

37. The agreements, documents or other instruments required in order to transfer the Real 

Property, the Class 3A Promissory Note, the Museum Lease and Call Option Agreement may be modified, 

amended or supplemented by the parties thereto, in a writing signed by such parties, and in accordance with 

the terms thereof, without further order of the Court. 

38. The Debtor or Reorganized Debtor, as the case may be, shall file with the Bankruptcy Court a 

notice of the occurrence of the Effective Date within (2) days of the Effective Date. 

39. The failure specifically to include any particular provisions of the Plan in this Confirmation 

Order shall not diminish or impair the effectiveness of such provisions, it being the intent of the Court that 

the Plan is hereby authorized and approved in its entirety, as it may be amended or supplemented in 

accordance with its terms and this Confirmation Order. 

40. This Confirmation Order and the Plan: (a) shall be binding in all respects upon all creditors of 

and holders of equity interests in any Debtor (whether known or unknown), any holders of Interests, all non-
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Debtor parties to any of the Contracts, the Real Property Buyer and all successors and assigns of the Real 

Property Buyer, the Debtor and its affiliates, the Real Property and any subsequent trustees appointed in this 

chapter 11 case or upon a conversion to chapter 7 under the Bankruptcy Code; and (b) shall not be subject to 

rejection.   

41. Each and every federal, state and local governmental agency or department is hereby directed 

to accept any and all documents and instruments necessary and appropriate to consummate the Transactions. 

42. The provisions of this Confirmation Order are non-severable and mutually dependent.  

43. This Court hereby retains the exclusive jurisdiction of this Chapter 11 Case pursuant to, and 

for the purposes of, the Plan and such other purposes as may be necessary and useful to aid the confirmation, 

consummation and implementation of the Plan and the Transactions to the fullest extent permitted under 

applicable law and in all cases including the retention of jurisdiction over all matters referenced in Section 

11.01 of the Plan. All injunctions or stays provided for under Bankruptcy Code sections 105 or 362, or 

otherwise, and in existence on the Confirmation Date, shall remain in full force and effect until the Effective 

Date, unless the Plan or this Confirmation Order expressly provides otherwise. 

44. This Confirmation Order shall constitute all approvals and consents required, if any, by the 

laws, rules or regulations of any state or any other governmental authority with respect to the 

implementation or consummation of the Plan and Transactions and any documents, instruments or 

agreements thereto, and any other acts referred to in or contemplated by the Plan, and any documents, 

instruments or agreements thereto.   

45. The Plan and its provisions shall be binding upon the Debtor, the Reorganized Debtor, and 

any holder of a Claim against or Equity Interest in the Debtor, including all governmental entities, whether 
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or not the Claim or Equity Interest of such holder is impaired under the Plan and whether or not such holder 

or entity has accepted the Plan.   

46. The failure to reference any particular provision of the Plan in this Confirmation Order shall 

have no effect on the validity, binding effect and enforceability of such provision, and such provision shall 

have the same validity, binding effect and enforceability as every other provision of the Plan. To the extent 

of any conflict between the Disclosure Statement and Plan, the terms of the Plan shall govern.   To the 

extent of any conflict between the terms of the Plan and this Order, this Order shall govern. 

47. The fourteen day stay otherwise imposed by Bankruptcy Rules 6004(h), 6006(d) and 7062 is 

hereby waived, and this Order shall be effective immediately upon entry. 

48. Section 9.02 of the Plan is amended by the addition of  a new Section 9.02(i) as follows :  

(i)                   There shall not have occurred a “Material Casualty” or “Material 

Condemnation” affecting the Real Property. A Material Casualty shall mean any damage or 

destruction such that the cost to repair or restore such damage or destruction is reasonably estimated 

to  exceed  $100,000 , the casualty is uninsured or underinsured or the Debtor does not have 

sufficient insurance  proceeds and internal financial  reserves to fully repair and restore such damage.  

A Material Condemnation means a condemnation of the Real Property where the cost to restore the 

remainder of the Real Property is estimated to exceed $100,000 or  the portion of the Real Property 

so affected by the condemnation has a material adverse effect on the intended operation of, or access 

to,  the Real  Property.  
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49. Section 3.07(C)(2)(A) of the Plan is amended by adding the following at the end of the 

paragraph: “as well as any  interest in any condemnation proceeds or insurance proceeds relating to the Real 

Property and the Debtor may notify all applicable insurance carriers to remove the Indenture Trustee ( and 

the holders of the Class 3A and Class 3B bonds) as additional insureds or loss payees under such policies.”   

50. Notwithstanding section 7.05 of the Plan or any provision in this Order, nothing shall affect 

or alter any of the terms and conditions, including, among others, terms regarding the costs of return of any 

artifact, of any assumed contract between the Debtor and the Smithsonian Institution, National Museum of 

American History.  

51. The definition of “Appeal” in Article I, Section 1.01 of the Plan will be modified to say that 

“‘Appeal’ shall mean that certain appeal of the Valuation Order pending in the Third Circuit under case 

number 21-1762.” 

 

 
Dated:

 
 

  
 

 Magdeline D. Coleman 
Chief U.S. Bankruptcy Judge 

 

 
 
 
 
 
 
 
 

September 2, 2021
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Chapter 11 
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INTRODUCTION 

This Fourth Amended Chapter 11 Plan, as revised (as may be amended or 
modified hereafter in accordance with its terms, the “Plan”), dated as of August 9, 2021 is 
proposed by debtor Museum of American Jewish History, d/b/a National Museum of American 
Jewish History (the “Debtor” or the “Museum”).  Reference is made to the Disclosure Statement, 
filed September 24, 2020, accompanying the Plan for a discussion of the Debtor’s history, 
business, results of operations, historical financial information, properties, projections for future 
operations and risk factors, a summary and analysis of the Plan, and certain related matters.   

SUBJECT TO CERTAIN RESTRICTIONS AND REQUIREMENTS SET 
FORTH IN SECTION 1127 OF THE BANKRUPTCY CODE, BANKRUPTCY RULE 3019 
AND THE PLAN, THE DEBTOR RESERVES THE RIGHT TO ALTER, AMEND, MODIFY, 
REVOKE OR WITHDRAW THE PLAN PRIOR TO ITS SUBSTANTIAL 
CONSUMMATION.  

Capitalized terms used herein shall have the meanings set forth in Article I hereof.  
Claims against, and Interests in, the Debtor (other than Administrative Claims and Priority Tax 
Claims) are classified in Article II hereof and treated in Article III hereof. 

ARTICLE I.
DEFINITIONS, INTERPRETATION, AND EXHIBITS. 

Section 1.01.Definitions. 

Unless the context requires otherwise, the following terms shall have the 
following meanings whether presented in the Plan or the Disclosure Statement with initial capital 
letters or otherwise.  As used herein:  

“Administrative Claim” means a Claim for: (a) any cost or expense of 
administration (including, without limitation, the Professional Fee Claims) of the Chapter 11 
Case asserted or arising under sections 503, 507(a)(1), 507(b) or 1114(e)(2) of the Bankruptcy 
Code including, but not limited to (i) any actual and necessary post-Petition Date cost or expense 
of preserving the Debtor’s Estate or operating the Debtor, (ii) any post-Petition Date cost, 
indebtedness or contractual obligation duly and validly incurred or assumed by the Debtor in the 
ordinary course of its business, (iii) compensation or reimbursement of expenses of Professionals 
to the extent Allowed by the Bankruptcy Court under sections 330(a) or 331 of the Bankruptcy 
Code, and (iv) all Allowed Claims that are entitled to be treated as Administrative Claims 
pursuant to a Final Order of the Bankruptcy Court under section 546 of the Bankruptcy Code; 
and (b) any fees or charges assessed against the Debtor’s Estate under section 1930 of title 28 of 
the United States Code. 

“Affiliate” shall have the meaning set forth in section 101(2) of the Bankruptcy 
Code.  

“Allowed” means, with reference to any Claim, (a) any Claim against the Debtor 
that has been listed by the Debtor in the Schedules, as such Schedules may have been amended 
by the Debtor from time to time in accordance with Bankruptcy Rule 1009, as liquidated in 
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amount and not Disputed or contingent, and with respect to which no contrary Proof of Claim 
has been filed, (b) any Claim specifically allowed under the Plan, (c) any Claim the amount or 
existence of which has been determined or allowed by a Final Order, or (d) any Claim as to 
which a Proof of Claim has been timely filed before the Bar Date, provided that at the time of the 
Effective Date the Debtor has not identified such Claim as being objectionable in part or in 
whole and no Objection to the allowance thereof has been filed by the Claims Objection 
Deadline; provided, however, that the term Allowed, with reference to any Claim, shall not 
include (x) any unliquidated Claim or (y) interest or attorneys’ fees on or related to any Claim 
that accrues from and after the Petition Date unless otherwise expressly provided for in the Plan.  

“Allowed Claim” means a Claim that is Allowed.  

“Allowed Interest” means an Interest that is Allowed. 

“Appeal” shall mean that certain appeal of the Valuation Order pending in the 
Third Circuit under case number 20-cv-06341. 

“Artifact Lenders” means a party who has lent an artifact to the Debtor. 

“Assumption Effective Date” means the date upon which the assumption of an 
executory contract or unexpired lease under this Plan is deemed effective. 

“Assumption Party” means a counterparty to an executory contract or unexpired 
lease to be assumed and/or assigned by the Debtor. 

“Avoidance Actions” means any and all Causes of Action which a trustee, debtor 
in possession, the Estate or other appropriate party in interest may assert under sections 502, 510, 
541, 542, 543, 544, 545, 547, 548, 549, 550, 551, or 553 of the Bankruptcy Code (other than 
those which are released or dismissed as part of and pursuant to the Plan) or under other similar 
or related state or federal statutes or common law, including fraudulent conveyance laws.  

“Ballot” means the form of ballot to be provided to Holders of claims in classes 
which are entitled to vote on the Plan, upon which such Holder shall, among other things, 
indicate their acceptance or rejection of the Plan in accordance with the instructions regarding 
voting.  The Ballots provided to Bondholders shall be formatted with respect to the Bonds and 
Bondholders.   

“Bankruptcy Code” means the Bankruptcy Reform Act of 1978, as codified in 
title 11 of the United States Code, 11 U.S.C. §§ 101 et seq., as in effect on the Petition Date, 
together with all amendments and modifications thereto that subsequently may be made 
applicable to the Chapter 11 Case.  

“Bankruptcy Court” means the United States Bankruptcy Court for the Eastern 
District of Pennsylvania or, if such Court ceases to exercise jurisdiction over these proceedings, 
the court or adjunct thereof that exercises jurisdiction over the Chapter 11 Case.  

“Bankruptcy Rules” means: (a) the Federal Rules of Bankruptcy Procedure and 
the Official Bankruptcy Forms, as amended and promulgated under section 2075 of title 28 of 
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the United States Code; (b) the Federal Rules of Civil Procedure, as amended and promulgated 
under section 2072 of title 28 of the United States Code; (c) any local rules applicable to the 
Bankruptcy Court; and (d) any standing orders governing practice and procedure issued by the 
Bankruptcy Court, each as in effect on the Petition Date, together with all amendments and 
modifications thereto that were subsequently made applicable to the Chapter 11 Case or 
proceedings therein, as the case may be.  

“Bar Date” means the applicable bar date by which a Proof of Claim must be, or 
must have been, filed, as established by an order of the Bankruptcy Court.  

“Bonds” means those Philadelphia Authority for Industrial Development Revenue 
Bonds, Series 2015A and Series 2015B (National Museum of American Jewish History Project) 
in the original aggregate principal amount of $30,750,000.  The Bonds were issued at the request 
of the Debtor, by the Philadelphia Authority for Industrial Development, pursuant to the 
Indenture.  As of the date hereof, the Holder of the Series 2015A of the Bonds is Dime 
Community Bank, as successor to BNB Bank and the Holders of the Series 2015B Bonds are: 
Stephen Cozen, Philip Darivoff, The Sydney Kimmel Revocable Trust, Mitchell Morgan, Lyn 
M. Ross Charitable Remainder Trust, the Robert Saligman Charitable Foundation, Ronald Rubin 
(deceased), Connie Williams, Etta Winigrad, Richard Witten, and Joseph Zuritsky. 

“Bondholder” means any beneficial holder of the Bonds.  Beneficial holders of 
the Bonds as of the Voting Record Date are entitled to vote to accept or reject this Plan, and all 
references in this Plan or the Disclosure Statement to Bondholders voting shall refer to the 
beneficial holders of the Bonds as of the Voting Record Date. 

“Bondholder Ballot” means the form of ballot to be provided to Bondholders, to 
be formatted with respect to the Bonds and the Bondholders, upon which Bondholders shall, 
among other things, indicate their acceptance or rejection of the Plan in accordance with the 
instructions regarding voting by Bondholders.   

“Business Day” means any day which is not a Saturday, a Sunday, a “legal 
holiday” as defined in Bankruptcy Rule 9006(a), or a day on which banking institutions in the 
State of Pennsylvania are authorized or obligated by law, executive order or governmental decree 
to be closed.  

“Cash” means money, currency and coins, negotiable checks, balances in bank 
accounts and other lawful currency of the United States of America and its equivalents.  

“Causes of Action” means any and all actions, Claims, rights, defenses, third-
party claims, damages, executions, demands, crossclaims, counterclaims, suits, choses in action, 
controversies, agreements, promises, rights to legal remedies, rights to equitable remedies, rights 
to payment and claims whatsoever, whether known, unknown, reduced to judgment, not reduced 
to judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, Disputed, 
undisputed, secured or unsecured and whether asserted or assertable directly, indirectly or 
derivatively, at law, in equity or otherwise, accruing to the Debtor, including, but not limited to, 
the Avoidance Actions.  
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“Chapter 11 Case” means the case under chapter 11 of the Bankruptcy Code 
commenced by the Debtor in the Bankruptcy Court on the Petition Date.  

“Claim” shall have the meaning set forth in section 101(5) of the Bankruptcy 
Code.  

“Claims Objection Deadline” means the latest of:  (a) 120 days after the Effective 
Date; (b) 75 days after the date on which any Claim is filed; or (c) such other date as may be 
fixed by the Bankruptcy Court, whether fixed before or after the date specified in clauses (a) and 
(b) above.  

“Claim of the Bonds” shall mean the claim held on account of the Bonds and 
under the Indenture, against the Debtor and its estate, as of the Petition Date including, the 
outstanding principal amount of Bonds, plus accrued and unpaid interest as of the Petition Date 
plus all other amounts due with regard to the Bonds or otherwise due under the Indenture and 
other documents related to the issuance of the Bonds, including without limitation the fees and 
expenses of the Indenture Trustee, including the fees and expenses of the Indenture Trustee’s 
attorneys, consultants and advisors.  Although the Indenture Trustee asserts that it holds the 
Claim of the Bonds, Bondholders hold the right to vote with respect to the Claim of the Bonds 
whether to accept or to reject this Plan. 

“Class” means each class, subclass or category of Claims or Interests as classified 
in Article II of the Plan. 

“Class 3A Effective Date Payment” means cash in the amount of $10,100,000 to 
be paid to the Holder of the Series 2015A Bond on or prior to the Effective Date.  The Class 3A 
Effective Date Payment shall consist of $10,000,000 plus a payment of $100,000 on account of 
the deficiency claim which the Class 3A Claim would hold as a Class 5 Claim under the Plan 
absent the resolution of the Class 3A Claim set forth in the Plan, and shall be paid to the holder 
of the Class 3A Claim on or prior to the Effective Date.  

“Class 3A Promissory Note” means that certain promissory note to be executed 
and delivered to the Holder of the Series 2015A Bond by the Debtor or Reorganized Debtor, as 
applicable, in the principal amount of $360,000.00 and substantially in the form annexed hereto 
as Exhibit A. 

“Class 3B Payment Fund” means cash in the amount of $100,000. 

“Class 5 Payment Fund” means cash in the amount of $250,000.  

“Confirmation” means the entry by the Bankruptcy Court of the Confirmation 
Order.  

“Confirmation Date” means the date on which the Clerk of the Bankruptcy Court 
enters the Confirmation Order on the docket of the Bankruptcy Court with respect to the Chapter 
11 Case within the meaning of Bankruptcy Rules 5003 and 9021.  

“Confirmation Hearing” means the hearing held before the Bankruptcy Court to 
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consider confirmation of the Plan pursuant to sections 1128 and 1129 of the Bankruptcy Code.  

“Confirmation Order” means the order entered by the Bankruptcy Court 
confirming the Plan pursuant to section 1129 of the Bankruptcy Code in form and substance 
satisfactory to Debtor, Real Property Buyer, Dime Community Bank and the Indenture Trustee.  

“Creditor” means any Person that is the Holder of any Claim against any the 
Debtor.  

“Customer Program” means the Debtor’s customer programs and practices as to 
which the Debtor has requested authorization to honor pre-petition obligations and to otherwise 
continue in the ordinary course of business by the Order Pursuant to Sections 105(a), 363(b), 
363(c), 365(a), 1107(a) and 1108 of the Bankruptcy Code and Rule 6006 of the Federal Rules of 
Bankruptcy Procedure Authorizing the Debtor to Maintain and Administer Customer Programs 
and Honor Prepetition Obligations Related Thereto.                        

“Cure” means a distribution made in the ordinary course of business following the 
Effective Date pursuant to an executory contract or unexpired lease assumed under section 365 
or 1123 of the Bankruptcy Code (i) in an amount equal to the Proposed Cure (including if such 
Proposed Cure is zero dollars) or (ii) if a Treatment Objection is filed with respect to the 
applicable Proposed Cure, then in an amount equal to the unpaid monetary obligations owing by 
the Debtor and required to be paid pursuant to section 365(b) of the Bankruptcy Code, as may be 
(x) determined by Final Order or (y) otherwise agreed upon by the parties.  

“Day(s)” means, unless expressly otherwise provided, calendar day(s).  

“Debtor” and “Museum” mean Museum of American Jewish History, d/b/a 
National Museum of American Jewish History, debtor and debtor-in-possession in this Chapter 
11 Case.  

“Disallowed” means, with respect to any Claim or Interest or portion thereof, any 
Claim against or Interest in the Debtor which: (a) has been withdrawn, in whole or in part, by 
agreement of the Debtor and the Holder thereof; (b) has been withdrawn, in whole or in part, by 
the Holder thereof; or (c) has been disallowed, in whole or part, by Final Order of a court of 
competent jurisdiction.  In each case a Disallowed Claim or a Disallowed Interest is disallowed 
only to the extent of disallowance or withdrawal.  

“Disclosure Statement” means the Debtor’s Disclosure Statement with Respect to 
the Chapter 11 Plan filed on the date hereof, including all exhibits, appendices, schedules and 
annexes, if any, attached thereto, as submitted by the Debtor, as the same may be altered, 
amended, supplemented or modified from time to time, and which was prepared and distributed 
in accordance with sections 1125 and 1126(b) of the Bankruptcy Code and Bankruptcy Rule 
3018.

“Disputed” means any Claim or Interest that has been neither Allowed nor 
Disallowed.  

“Disputed Claim” means a Claim, or any portion thereof, that is Disputed.  For 
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purposes of the Plan, a Claim that has been neither Allowed nor Disallowed shall be considered a 
Disputed Claim.   

“Effective Date” means the first Business Day following the date on which all 
conditions to consummation set forth in Article IX of the Plan have been satisfied or waived (if 
capable of being duly and expressly waived), provided that no stay of the Confirmation Order is 
then in effect.   

“Entity” means any individual, corporation, limited or general partnership, joint 
venture, association, joint stock company, limited liability company, estate, trustee, United States 
Trustee, unincorporated organization, government, governmental unit (as defined in the 
Bankruptcy Code), agency or political subdivision thereof.  

“Estate” means the estate created in the Chapter 11 Case pursuant to section 541 
of the Bankruptcy Code upon commencement of the Chapter 11 Case.  

“Exculpated Persons” means to the maximum extent permitted by the Bankruptcy 
Code and applicable law, the Real Property Buyer and its members , attorneys, and advisors, the 
Debtor, its officers, directors, trustees, employees, advisors, members of its National Leadership 
Council, attorneys or agents acting in such capacity on or after the Petition Date.  

“Federal Governmental Unit” means the United States and/or any department, 
agency or instrumentality of the United States (but not a United States trustee while serving as a 
trustee in a case under title 11 of the United States Code).  

“Final Decree” means the final decree entered by the Bankruptcy Court after the 
Effective Date and pursuant to section 350(a) of the Bankruptcy Code and Bankruptcy Rule 
3022.

“Final Order” means an order or judgment of the Bankruptcy Court, or other court 
of competent jurisdiction, as entered on the docket of such court, the operation or effect of which 
has not been stayed, reversed, vacated, modified or amended, and as to which order or judgment 
(or any revision, modification, or amendment thereof) of the time to appeal, petition for 
certiorari, or seek review or rehearing has expired and as to which no appeal, petition for 
certiorari, or petition for review or rehearing was filed or, if filed, remains pending; provided, 
however, that the possibility that a motion may be filed pursuant to Rules 9023 or 9024 of the 
Bankruptcy Rules or Rules 59 or 60(b) of the Federal Rules of Civil Procedure shall not mean 
that an order or judgment is not a Final Order.  

“General Unsecured Claims” means all Claims, including Rejection Claims, that 
are not Administrative Claims, Priority Tax Claims, Priority Claims, Class 1 Claims, Class 2 
Claims, Class 3A or 3B Claims, Class 4 Claims, or Class 6 Interests.   

“Holder” means an Entity holding a beneficial interest in a Claim or Interest and, 
when used in conjunction with a Class or type of Claim or Interest, means a holder of a 
beneficial interest in a Claim or Interest in such Class or of such type.  

“Impaired” means, when used with reference to a Claim or Interest, a Claim or 
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Interest that is impaired within the meaning of section 1124 of the Bankruptcy Code.  

“Impaired Claim” means a Claim which is Impaired. 

“Indenture” means that Trust Indenture dated as of June 30, 2015, under which 
the Philadelphia Authority for Industrial Development issued the Bonds.  

“Indenture Trustee” means UMB Bank, N.A., as successor to TD Bank, N.A., 
solely in its capacity as trustee under the Indenture and with respect to the Bonds, or such other 
successor as may be duly appointed under the Indenture.  Notwithstanding anything else herein, 
this Plan applies and shall apply to the Indenture Trustee solely in its capacity as Indenture 
Trustee, unless explicitly stated otherwise. 

“Insider” shall have the meaning set forth in section 101(31) of the Bankruptcy 
Code.  

“Insurance Plans” means the Debtor’s insurance policies and any agreements, 
documents or instruments relating thereto entered into prior to the Petition Date. 

“Interests” means interests in the Debtor.  

“Liens” means, with respect to any asset or Property (or the rents, revenues, 
income, profits or proceeds therefrom), and in each case, whether the same is consensual or 
nonconsensual or arises by contract, operation of law, legal process or otherwise: (a) any and all 
mortgages, liens, pledges, attachments, charges, leases evidencing a capitalizable lease 
obligation, conditional sale or other title retention agreement, or other security interest or 
encumbrance or other legally cognizable security devices of any kind in respect of any asset or 
Property, or upon the rents, revenues, income, profits or proceeds therefrom; or (b) any 
arrangement, express or implied, under which any Property is transferred, sequestered or 
otherwise identified for the purpose of subjecting or making available the same for the payment 
of debt or performance of any other obligation in priority to the payment of General Unsecured 
Creditors.  

“Members” means those Persons holding valid memberships to the Museum 
which (a) had been purchased prior to the Petition Date and (b) had not expired by their terms as 
of the Effective Date.   

“Museum” and “Debtor” mean Museum of American Jewish History, d/b/a 
National Museum of American Jewish History, debtor and debtor-in-possession in this Chapter 
11 Case.  

“Notice of Intent to Assume or Reject” means a notice delivered by the Debtor 
pursuant to Article VI of the Plan stating an intent to assume or reject an executory contract or 
unexpired lease and including a proposed Assumption Effective Date or Rejection Effective 
Date, as applicable, and, if applicable, a Proposed Cure and/or a proposed amendment. 

“Objection” means any objection, application, motion, complaint or any other 
legal proceeding seeking, in whole or in part, to Disallow, determine, liquidate, classify, 
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reclassify or establish the priority, expunge, subordinate or estimate any Claim (including the 
resolution of any request for payment of any Administrative Claim) or Interest other than a 
Claim or an Interest that is Allowed.  

“Other Secured Claim” means any Secured Claim other than (a) a Class 3A Claim 
or (b) a Class 3B Claim.   

“Person” means and includes a natural person, individual, partnership, corporation 
(as defined in section 101(a) of the Bankruptcy Code), or organization including, without 
limitation, corporations, limited partnerships, limited liability companies, general partnerships, 
joint ventures, joint stock companies, trusts, land trusts, business trusts, unincorporated 
organizations or associations, or other organizations, irrespective of whether they are legal 
entities, governmental bodies (or any agency, instrumentality or political subdivision thereof), or 
any other form of legal entities; provided, however, “Person” does not include governmental 
units, except a governmental unit that (a) acquires an asset from a Person (i) as a result of the 
operation of a loan guarantee agreement or (ii) as receiver or liquidating agent of a Person; (b) is 
a guarantor of a pension benefit payable by or on behalf of a Debtor or an Affiliate of a Debtor 
of; or (c) is the legal or beneficial owner of an asset of (i) an employee pension benefit plan that 
is a governmental plan, as defined in section 414(d) of the Internal Revenue Code of 1986 or (ii) 
an eligible deferred compensation plan, as defined in section 457(b) of the Internal Revenue 
Code of 1986, shall be considered for purposes of section 1102 of the Bankruptcy Code to be a 
Person with respect to such asset or such benefit.  

“Petition Date” means March 1, 2020.  

“Plan” means this Chapter 11 Plan of Reorganization including all exhibits, 
appendices, schedules and annexes, if any, attached hereto, as submitted by the Debtor, as such 
Plan may be altered, amended, supplemented or modified from time to time in accordance with 
the provisions of the Bankruptcy Code, the Bankruptcy Rules, the Confirmation Order and the 
terms and conditions of the Plan.  

“Plan Documents” means, collectively, the Disclosure Statement, the Plan, the 
Confirmation Order, and any exhibit to such documents.   

“Priority Claims” means any Claim against the Debtor entitled to priority 
pursuant to section 507(a) of the Bankruptcy Code, other than a Priority Tax Claim or an 
Administrative Claim.  

“Priority Tax Claim” means any and all Claims accorded priority in payment 
pursuant to section 507(a)(8) of the Bankruptcy Code.  

“Professional Fee Claim” means an Allowed Claim for compensation and/or 
reimbursement of expenses pursuant to sections 327, 328, 330, 331 or 503(b) of the Bankruptcy 
Code relating to services incurred on and after the Petition Date and prior to and including the 
Effective Date in connection with an application by the Professionals in the Chapter 11 Case 
made to and approved by the Bankruptcy Court.  
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“Professionals” means any professional employed in the Chapter 11 Case 
pursuant to sections 327 or 1103 of the Bankruptcy Code or any professional entitled to 
compensation pursuant to sections 327, 328, 330, 331, 503(b)(2) or (4), or 1103 of the 
Bankruptcy Code, exclusive of any ordinary course professionals retained in this Chapter 11 
Case.  

“Proof of Claim” means a proof of claim filed against the Debtor in the Chapter 
11 Case.  

“Property” means all assets or property of the Debtor’s Estate of any nature 
whatsoever, real or personal, tangible or intangible, including contract rights, accounts and 
Causes of Action, previously or now owned by the Debtor, or acquired by the Debtor’s Estate, as 
defined in section 541 of the Bankruptcy Code.  

“Proposed Cure” means, with respect to a particular executory contract or 
unexpired lease, the consideration that the Debtor proposes (which may be zero or some amount 
greater than zero) (i) on the notices sent to Assumption Parties listed on Schedule 6.02(a) or (ii) 
on a Notice of Intent to Assume or Reject, in each case as full satisfaction of the Debtor’s 
obligations with respect to such executory contract or unexpired lease pursuant to section 365(b) 
of the Bankruptcy Code. 

“Real Property” means collectively : (i) all of the real property and building  
owned by the Debtor and located at 101 S Independence Mall East, Philadelphia, PA (“Land”), 
(ii) all reversions , remainders, easements, benefits, privileges and other rights appurtenant to the 
Land or in any way appertaining thereto, if any, together with any rights to any land lying in the 
bed or any existing dedicated street, road or alley adjoining the Land and to all strips and gores 
adjoining the Land, and any other easements, rights-of-way, or appurtenances used in connection 
with the beneficial use and enjoyment of the Land ( “ Appurtenances”) and (iii) all right and 
interest in improvements located on the Land, including the building located on the Land and all 
paved parking areas, entrance roads, utility facilities, drainage facilities, landscaping, lighting 
equipment and other site improvements, and all apparatus and equipment affixed to the building 
located on the Land ( such as HVAC and mechanical systems ) owned by Debtor 
(“Improvements”) . 

“Real Property Buyer” means: PHL Masada LLC, or its assignee. 

“Reinstated or Reinstatement” means:  (a) leaving unaltered the legal, equitable, 
and contractual rights to which a Claim entitles the Holder of such Claim so as to leave such 
Claim Unimpaired in accordance with section 1124 of the Bankruptcy Code; or (b) 
notwithstanding any contractual provision or applicable law that entitles the Holder of such 
Claim to demand or receive accelerated payment of such Claim after the occurrence of a default 
(i) curing any such default that occurred before or after the Petition Date, other than a default of 
a kind specified in section 365(b)(2) of the Bankruptcy Code; (ii) reinstating the maturity of such 
Claim as such maturity existed before such default; (iii) compensating the Holder of such Claim 
for any damages incurred as a result of any reasonable reliance by such Holder on such 
contractual provision or such applicable law; and (iv) not otherwise altering the legal, equitable, 
or contractual rights to which such Claim entitled the Holder of such Claim; provided, however, 
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that any contractual right that does not pertain to the payment when due of principal and interest 
on the obligation on which such Claim is based, including, but not limited to, financial covenant 
ratios, negative pledge covenants, covenants or restrictions on merger or consolidation, and 
affirmative covenants regarding corporate existence or which prohibit certain transactions or 
actions contemplated by the Plan, or conditioning such transactions or action on certain factors, 
shall not be required to be reinstated in order to accomplish Reinstatement.  

“Rejection Bar Date” means the earlier of (a) the date set by the Bankruptcy Court 
for the filing of a Rejection Claim or (b) thirty days from the date on which the relevant 
executory contract or unexpired lease is effectively rejected by the Debtor. 

“Rejection Claims” means Claims of any non-Debtor counterparty to any 
unexpired lease of nonresidential real property or any executory contract arising on account of 
the rejection of such lease or contract during the administration of the Chapter 11 Case under 
section 365 of the Bankruptcy Code or pursuant to the Plan.  

“Rejection Effective Date” means (a) the date on which a Final Order is entered 
with respect to the rejection of an executory contract or unexpired lease during the administration 
of the Chapter 11 Case under section 365 of the Bankruptcy Code, or (b) the date upon which the 
rejection of an executory contract or unexpired lease under this Plan is deemed effective, which 
shall not be later than 60 calendar days after the Effective Date unless otherwise agreed by the 
relevant Rejection Party. 

“Rejection Party” means a counterparty to an executory contract or unexpired 
lease to be rejected by the Debtor under this Plan or during the administration of the Debtor’s 
Chapter 11 Case.  

 “Releasees” means the Debtor and its subsidiaries, affiliates, managed accounts  
or funds, endowments, officers, directors, members, current and former members of any advisory 
boards, current and former holders of member interests or other units of equity, principals, 
Insiders (as defined in the Bankruptcy Code), employees, agents, financial advisors, attorneys, 
accountants, investment bankers, consultants, representatives, and other Professionals, solely in 
their respective capacities as representatives of the Debtor; Dime Community Bank; the 
Indenture Trustee; the Real Property Buyer; and the Holders of Series 2015B of the Bonds.  

 “Reorganized Debtor” means the Debtor (as defined above) on and after the 
Effective Date.  Except as otherwise provided in the Plan, the Reorganized Debtor shall continue 
to exist as a separate legal entity, with all the powers of a non-profit corporation under the laws 
of the Commonwealth of Pennsylvania and without prejudice to any right to alter or terminate 
such existence (whether by merger or otherwise) under applicable state law. 

“SBA Loan Documents” means the loan agreement, promissory note, security 
agreement, and any related documents executed by the Debtor in connection with its borrowing 
in or about June, 2020 under the SBA Economic Injury Disaster Loan program.  

“SBA Claim” means the Claim of the United States Small Business 
Administration in the original principal amount of $150,000 arising from the Debtor’s 
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postpetition borrowing under the SBA Economic Injury Disaster Loan program, pursuant to a 
loan agreement dated June 13, 2020.   

“Schedules” means the schedules of assets and liabilities and statements of 
financial affairs filed by the Debtor in the Chapter 11 Case, as required by section 521 of the 
Bankruptcy Code, as the same may have been or may be amended, modified or supplemented.  

“Secured Claim” means any Claim arising before the Petition Date that is:  (a) 
secured in whole or part, as of the Petition Date, by a Lien which is valid, perfected and 
enforceable under applicable law on Property in which the Debtor’s Estate has an interest and is 
not subject to avoidance under the Bankruptcy Code or applicable non-bankruptcy law, 
excluding Artifact Lenders; or (b) subject to setoff under section 553 of the Bankruptcy Code, 
but, with respect to both case (a) and (b), only to the extent of the value of the assets or Property 
securing any such Claim or the amount subject to setoff, as the case may be.  The SBA Claim 
arose postpetition and therefore does not fall within this definition of a Secured Claim, even 
though the claim is secured by a second-priority lien on certain personal property.  

“Tax” means any tax, charge, fee, levy, impost or other assessment by any 
federal, state, local or foreign governmental authority, including, without limitation, income, 
excise, property, sales, transfer, employment, payroll, franchise, profits, license, use, ad valorem, 
estimated, severance, stamp, occupation and withholding tax, together with any interest, 
penalties, fines or additions attributable to, imposed on, or collected by any such federal, state, 
local or foreign governmental authority.  

“Transferred Avoidance Actions” means all Avoidance Actions of the Debtor 
other than Avoidance Actions against any of the Releasees. 

“Treatment Objection” means an objection to the Debtor’s proposed assumption 
or rejection of an executory contract or unexpired lease pursuant to the provisions of this Plan 
(including an objection to the proposed Assumption Effective Date or Rejection Effective Date, 
the Proposed Cure and/or any proposed assignment, but not including an objection to any 
Rejection Claim) that is properly filed with the Bankruptcy Court and served in accordance with 
the Case Management Order by the Applicable Treatment Objection Deadline. 

“Treatment Objection Deadline” means the deadline for filing and serving a 
Treatment Objection, which deadline shall be 4:00 p.m. (prevailing Eastern Time) on, (i) with 
respect to an executory contract or unexpired lease listed on Schedule 6.02(a) or 6.02(b), the 15th 
calendar day after the relevant Schedule is filed and notice thereof is mailed, (ii) with respect to 
an executory contract or unexpired lease the proposed treatment of which has been altered by an 
amended or supplemental Schedule 6.02(a) or 6.02(b), the 15th calendar day after such amended 
or supplemental schedule is filed and notice thereof is mailed, (iii) with respect to an executory 
contract or unexpired lease for which a Notice of Intent to Assume or Reject is filed, the 15th

calendar day after such notice is filed and notice thereof is mailed and (iv) with respect to any 
other executory contract or unexpired lease, including any to be assumed or rejected by category 
pursuant to Sections 6.01, 6.03 or 6.04 of the Plan (without being listed on Schedule 6.02(a) or 
6.02(b)), the deadline for objections to confirmation of the Plan established pursuant to the 
Approval Order or other order of the Bankruptcy Court. 
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“Unclaimed Property” means any distribution (a) of Cash or any other Property 
made to the Holder of an Allowed Claim pursuant to the Plan that is returned to the Debtor or the 
Reorganized Debtor as undeliverable and no appropriate forwarding address is received prior to 
the date on which the Final Decree is entered in the Chapter 11 Case, or (b) in the case of a 
distribution made in the form of a check, is not negotiated and no request for reissuance is made 
as provided for in section 5.05 of this Plan.  

“Unimpaired” means any Claim that is not Impaired within the meaning of 
section 1124 of the Bankruptcy Code.  

“United States Trustee” means the United States Trustee appointed under section 
581(a)(3) of title 28 of the United States Code to serve in the Eastern District of Pennsylvania.   

“U.S. Trustee’s Fee Claims” means any fees assessed against the Debtor’s Estate 
pursuant to section 1930(a)(6) of title 28 of the United States Code.  

“Valuation Order” means that certain order entered in the Chapter 11 Case on 
December 4, 2020 [ECF Dkt. 454] pursuant to which the Bankruptcy Court valued the Real 
Property, for purposes of the Debtor’s previously proposed cramdown plan. 

“Voting Deadline” means the date and time set by the Bankruptcy Court for the 
submission of Ballots voting in favor of or against the Plan.   

“Voting Record Date” means the voting record date as established in the Order 
approving the Disclosure Statement. 

“Workers Compensation Plan” means the Debtor’s workers compensation 
insurance policies and any agreements, documents or instruments relating thereto entered into 
prior to the Petition Date. 

Section 1.02.Rules of Interpretation. 

All references to “the Plan” herein shall be construed, where applicable, to 
include references to this document and all its exhibits, appendices, schedules and annexes, if 
any (and any amendments thereto made in accordance with the Bankruptcy Code).  Whenever 
from the context it appears appropriate, each term stated in either the singular or the plural shall 
include the singular and the plural, and pronouns stated in the masculine, feminine or neuter 
gender shall include the masculine, feminine and the neuter.  The words “herein,” “hereof,” 
“hereto,” “hereunder,” and other words of similar import refer to the Plan as a whole and not to 
any particular paragraph, subparagraph, or clause contained in the Plan.  The words “includes” 
and “including” are not limiting and mean that the things specifically identified are set forth for 
purposes of illustration, clarity or specificity and do not in any respect qualify, characterize or 
limit the generality of the class within which such things are included.  The captions and 
headings in the Plan are for convenience of reference only and shall not limit or otherwise affect 
the provisions hereof.  Any term used in the Plan that is not defined in the Plan, either in Article I 
hereof or elsewhere, but that is used in the Bankruptcy Code or the Bankruptcy Rules shall have 
the meaning assigned to that term in (and shall be construed in accordance with the rules of 
construction under) the Bankruptcy Code or the Bankruptcy Rules (with the Bankruptcy Code 
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controlling in the case of a conflict or ambiguity). Without limiting the preceding sentence, the 
rules of construction set forth in section 102 of the Bankruptcy Code shall apply to the Plan, 
unless superseded herein.  In computing any period of time prescribed or allowed by the Plan, 
the provisions of Bankruptcy Rule 9006(a) and Section 12.13 hereof shall apply, but Bankruptcy 
Rule 9006(a) shall govern.  

Section 1.03.Exhibits.  

All Exhibits to the Plan are incorporated into and are a part of the Plan as if set 
forth in full herein, regardless of when filed.  

ARTICLE II.
CLASSIFICATION OF CLAIMS AND INTERESTS  

Section 2.01.Generally. 

Pursuant to section 1122 of the Bankruptcy Code, set forth below is a designation 
of Classes of Claims and Interests.  A Claim or an Interest is classified in a particular Class to the 
extent that the Claim or Interest qualifies within the description of that Class.  A Claim or 
Interest is placed in a particular Class for the purpose of receiving distributions pursuant to the 
Plan only to the extent that such Claim or Interest is an Allowed Claim or an Allowed Interest in 
that Class and such Claim or Interest has not been paid, released, settled or otherwise satisfied 
prior to the Effective Date:   

Class 1 shall consist of all Priority Claims.  

Class 2 shall consist of all Member Claims.  

Class 3A shall consist of the Claims of the Holders of Series 2015A of the Bonds. 

Class 3B shall consist of the Claims of the Holders of Series 2015B of the Bonds. 
.

Class 4 shall consist of Other Secured Claims.  

Class 5 shall consist of all General Unsecured Claims.  

Class 6 shall consist of the Interests in the Debtor.  

Section 2.02.Unclassified Claims.  

In accordance with section 1123(a)(1) of the Bankruptcy Code, Administrative 
Claims and Priority Tax Claims are not classified and are excluded from the Classes designated 
in this Article II of the Plan. The treatment accorded Administrative Claims and Priority Tax 
Claims is set forth in Article III of the Plan.  

Section 2.03.Unimpaired Classes. 
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The Plan classifies the following Unimpaired Claims and Unimpaired Interests 
that are not entitled to vote on the Plan: 

Class 1 Priority Claims.  

Class 2 Member Claims.  

Class 4 Other Secured Claims.  

Class 6 Interests in the Debtor.  

Pursuant to section 1126(f) of the Bankruptcy Code, each Holder of a Claim or 
Interest in the above Classes is conclusively presumed to have accepted the Plan in respect of 
such Claims or Interests and is not entitled to vote to accept or reject the Plan.   

Section 2.04.Impaired Classes Entitled to Vote. 

The Plan classifies the following Classes as Impaired Classes that will receive a 
distribution under the Plan and that are entitled to vote to accept or reject the Plan:  

Class 3A and Class 3B Claim of the Bonds.  Although the Indenture Trustee 
asserts that it holds the Claim of the Bonds, Bondholders hold the right to vote with respect to 
the Claim of the Bonds whether to accept or to reject this Plan.  (See Sections 3.07 and 4.01.) 

Class 5 General Unsecured Claims. 

ARTICLE III.
PROVISIONS FOR TREATMENT OF CLASSES OF CLAIMS AND INTERESTS  

Section 3.01.Satisfaction of Claims and Interests. 

The treatment of and consideration to be received by Holders of Allowed Claims 
or Allowed Interests pursuant to this Article III and the Plan shall be in full satisfaction, 
settlement, release, extinguishment and discharge of their respective Claims against or Interests 
in the Debtor and the Debtor’s Estate, except as otherwise provided in the Plan or the 
Confirmation Order.  

Section 3.02.Unclassified Claims, Classified Unimpaired and Impaired Claims and Classified 
Interests. 

Administrative Claims and Priority Tax Claims are treated by the Debtor in 
accordance with section 1129(a)(9)(A) and section 1129(a)(9)(C) of the Bankruptcy Code, 
respectively. Such Claims are Unimpaired under the Plan and, in accordance with section 
1123(a)(1) of the Bankruptcy Code, are not designated as Classes of Claims for purposes of this 
Plan and for purposes of sections 1123, 1124, 1126 and 1129 of the Bankruptcy Code. In 
addition, Class 1 Claims, Class 2 Claims, Class 4 Claims, and Class 6 Interests are classified as 
Classes of Claims and Interests that are Unimpaired.  In accordance with section 1126(f) of the 
Bankruptcy Code, the Holders of Claims in such Classes are conclusively presumed to have 
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accepted the Plan and are not entitled to vote to accept or reject the Plan.  The Claim of the 
Bonds in Classes 3A and 3B and Class 5 Claims are Impaired and the holders of such claims are 
entitled to vote to accept or reject the Plan on account of such respective Allowed Claims.   

Section 3.03.Administrative Claims. 

Administrative Claims are Unimpaired.   

Unless otherwise provided for herein, each Holder of an Allowed Administrative 
Claim shall receive, from the Debtor, in full satisfaction, settlement, release, extinguishment and 
discharge of such Claim:  (a) the amount of such unpaid Allowed Claim in Cash on or as soon as 
reasonably practicable after the later of (i) the Effective Date, (ii) the date on which such 
Administrative Claim becomes Allowed, or (iii) a date agreed to in writing by the Debtor and the 
Holder of such Administrative Claim; or (b) such other treatment on such other terms and 
conditions as may be agreed upon in writing by the Holder of such Claim and the Debtor, or as 
the Bankruptcy Court may order.   

Notwithstanding the foregoing, the SBA Claim, which is an Administrative 
Claim, shall be treated as follows:  

The holder of the SBA Claim shall receive payments in accordance with the terms 
of the SBA Loan Documents.  Interest shall be payable on the balance due on the SBA Secured 
Claim at the rate of 2.75% per annum.  The Debtor shall make payments of $ 641.00 per month 
commencing June 13, 2021, until the maturity date under the SBA Loan Documents of June 13, 
2050.

Section 3.04.Priority Tax Claims. 

Priority Tax Claims are Unimpaired.   

Each Holder of an Allowed Priority Tax Claim shall receive, from and at the 
option of the Debtor, in full satisfaction, settlement, release, extinguishment and discharge of 
such Priority Tax Claim: (a) the amount of such unpaid Allowed Priority Tax Claim in Cash on 
or as soon as reasonably practicable after the later of (i) the Effective Date, (ii) the date on which 
such Priority Tax Claim becomes Allowed, and (iii) a date agreed to by the Debtor and the 
Holder of such Priority Tax Claim; or (b) such other treatment on such other terms and 
conditions as may be agreed upon in writing by the Holder of such Priority Tax Claim and the 
Debtor or as the Bankruptcy Court may order.  Prior to the Effective Date, the Debtor shall have 
the right to prepay at any time, in whole or in part, any Allowed Priority Tax Claim without 
premium or penalty of any sort or nature.  

Section 3.05.Class 1:  Priority Claims. 

Class 1 Priority Claims are Unimpaired.   

Each Holder of an Allowed Class 1 Priority Claim shall receive, in the discretion 
of the Debtor, in full satisfaction, settlement, release, extinguishment and discharge of such 
Claim:  (a) the amount of such unpaid Allowed Claim in Cash on or as soon as reasonably 
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practicable after the later of (i) the Effective Date, (ii) the date on which such Class 1 Claim 
becomes Allowed, and (iii) a date agreed to by the Debtor and the Holder of such Class 1 
Priority Claim; or (b) such other treatment on such other less favorable terms and conditions as 
may be agreed upon in writing by the Holder of such Claim and the Debtor.   

Section 3.06.Class 2: Member Claims. 

Class 2 Member Claims are Unimpaired.   

Each Holder of an Allowed Class 2 Member Claim shall receive, in full 
satisfaction, settlement, release, extinguishment and discharge of such Claim, access and all 
rights at the Museum to which the Member’s respective membership level entitles the Member 
for the duration of the valid membership, subject to all terms and conditions of such 
membership. 

Section 3.07.Classes 3A and 3B:  Claim of the Holders of Series 2015A and     
Series 2015B Bonds. 

The Class 3A and 3B Claims are Impaired.  They consist of the Claims held by 
the Indenture Trustee on account of the Series 2015A and Series 2015B Bonds and under the 
Indenture.  Recovery on the Claim of the Bonds under this Plan shall be as set forth in this 
Section 3.07.   

Although the Indenture Trustee asserts that it holds the Claim of the Bonds, it is 
voted by the Bondholders.  Bondholders, i.e., beneficial holders of the Bonds as of the Voting 
Record Date, have the right to vote, as a Class, to accept or reject this Plan with respect to the 
Claims of Series 2015A and Series 2015B of the Bonds.  The votes of the Bondholders with 
respect to Class 3A and 3B shall be tallied as set forth in Section 4.01 below.  Further, 
notwithstanding anything herein or in the Indenture to the contrary, all payments required to be 
made under this Plan on account of the Claims of the Series 2015A and Series 2015B Bonds 
shall be paid directly to the Holders of the Bonds, not the Indenture Trustee. 

A. Class 3A Payments 

The Holder of the Class 3A Claim shall receive payment with respect to the Class 
3A Claim as follows:  

a. By no later than (15) fifteen days of the Confirmation Date, time being of 
the essence, cash in the amount of the Class 3A Effective Date Payment. 

b. Twelve monthly payments in the amount of $30,000 each, without 
interest, commencing on the first day of the month following the occurrence of the Effective 
Date.  By no later than (15) fifteen days of the Confirmation Date, the Debtor or the Reorganized 
Debtor, as applicable, shall execute and deliver the Class 3A Promissory Note payable to the 
Holder of the Series 2015A Bond, together with an affidavit of confession of judgment, each of 
which shall be in the form attached hereto as Exhibit A.  

B.  Class 3B Payments 
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Holders of the Allowed Class 3B Claims shall receive, in full satisfaction, 
settlement, release, extinguishment and discharge of such Claims, a single payment in the 
amount of such Class 3B claimant’s pro rata share of the Class 3B Payment Fund, calculated in 
proportion to the principal amount of such Class 3B Holder’s claim, and payable without 
interest.  Such payments shall be made on or as soon as reasonably practicable after the later of 
(i) the Effective Date, (ii) the date on which such Class 3B Claim becomes Allowed, and (iii) 
such later date as may be agreed upon by the Debtor and the Holder of such Class 3B Claim.  
Such payments shall be in lieu of the pari passu treatment provided for the in the Indenture and 
any related documents. 

C. Provisions Applicable to Class 3A and 3B 

1. Waiver of Deficiency Claim 

In consideration of the treatment provided herein with respect to the Class 3A and 
3B claims, including payment to the Class 3A Claimant of $100,000 on account of its deficiency 
claim, the holders of the Class 3A and 3B Claims waive any further Class 5 General Unsecured 
Claim to which it may otherwise be entitled to as a deficiency claim, and no further distribution 
shall be made to the Class 3A Claimant, Class 3B Claimant, or the Indenture Trustee on account 
of any deficiency claim relating to the Class 3A Claim or 3B Claims.    

2. Retention of Liens 

Until the Effective Date, the Holder of the Allowed Class 3A Claim, the Holder of 
the allowed Class 3B Claim, and/or the Indenture Trustee, as applicable, will retain their liens on 
the Debtor’s real property, personal property and other assets to the same extent and priority as 
exists on the Confirmation Date.   

Upon the occurrence of the Effective Date,  

(a) the Indenture Trustee, the Holder of the Class 3A Claim, and the Holders of 
the Class 3B Claims together with each of their respective attorneys and advisors on the one 
hand, and the Exculpated Persons, on the other hand, and their respective predecessors, 
successors, and assigns, shall be deemed to have fully released each other with respect to all 
claims, obligations, or causes of action (except for the obligations set forth in the Class 3A 
Promissory Note), and the Indenture Trustee and/or the Holders of the Class 3A Claim and Class 
3B Claim, as applicable, shall cause all liens or security interests securing the Class 3A Claim or 
Class 3B Claims to be released and terminated and shall cause all mortgage(s) and UCC 
satisfaction and termination statements to be appropriately recorded or filed with applicable 
authorities. The Confirmation Order shall require the Indenture Trustee and/or Holder of the 
Class 3A Claim and Class 3B Claims to comply with the obligations of this section, and shall 
provide that the Real Property shall be conveyed to the Real Property Buyer free of all liens, 
claims, and encumbrances and that all upon payment in full of the Class 3A Effective Date 
Payment and Class 3B Payment Fund the Indenture Trustee shall be deemed to have relinquished 
any security interest in Property of the Debtor; and  
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(b) the Bonds shall be deemed fully satisfied and extinguished, and the Debtor 
shall have no further obligations to the holders of the Class 3A Claim, holders of the Class 3B 
Claims, the Indenture Trustee, or any other party pursuant to the Indenture or any other 
document or agreement relating thereto or relating to the Bonds, except for the obligations of the 
Debtor to the holder of the Class 3A Claim evidenced by the Class 3A Promissory Note.  

Class 4:  Other Secured Claims. 

Class 4 Other Secured Claims are Unimpaired.   

Each Holder of an Allowed Class 4 Other Secured Claim shall receive, in the 
discretion of the Debtor, in full satisfaction, settlement, release, extinguishment and discharge of 
such Claim:  

(a) Cash equal to the amount of such Allowed Other Secured Claim, plus any 
interest due through the date of payment, on or as soon as practicable after the later of (i) the 
Effective Date, (ii) the date that such Other Secured Claim becomes Allowed, and (iii) a later 
date agreed to by the Debtor and the Holder of such Class 4 Other Secured Claim; 

(b) Reinstatement of such Allowed Other Secured Claim;  

(c) the Property securing such Other Secured Claim; or  

(d) such other treatment on such other terms and conditions as may be agreed 
upon in writing by the Holder of such Claim and the Debtor.  

Artifact Lenders are not classified as Class 4 claims because no dollar amount 
was owed to such parties as of the Petition Date.  The rights of Artifact Lenders are set forth in 
Section 10.08 of the Plan. 

Section 3.08.Class 5:  General Unsecured Claims. 

Class 5 General Unsecured Claims are Impaired.   

Each Holder of an Allowed Class 5 Claim shall receive Cash the amount of such 
Holder’s pro rata share of the following: the Class 5 Payment Fund, less the cure amounts paid to 
Class 5 Claims with respect to those executory contracts and unexpired leases which are assumed 
under Article VI of the Plan, less $100,000 paid to the Class 3A Claimant as a component of the 
Class 3A Effective Date Payment on account of its deficiency claim. Such Holder’s share shall 
be calculated based on the Allowed amount of the Holder’s Class 5 Claim relative to the total 
amount of all Allowed Class 5 Claims which are not the subject of an assumed contract or lease.  
Counter Parties to assumed contracts or leases shall receive the cure amount relating to such 
contract or lease but shall not receive a distribution on account of a Class 5 General Unsecured 
Claim in addition to such cure payment.  Such payment of Cash to Class 5 Claimants shall be 
made on or as soon as reasonably practicable after the latest of (i) the Effective Date, (ii) the date 
such Class 5 Claim becomes Allowed, (iii) 10 business days after the date on which the Allowed 
amount of all Class 5 Claims have been determined by Final Order; and (iv) such later date as 
may be agreed upon by the Debtor and the Holder of such Class 5 Claim. 
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Section 3.09.Class 6:  Interests. 

Class 6 Interests are Unimpaired.   

This Class consists of the interests in the Debtor.  Because the Debtor is a non-
profit corporation, such interests are deemed held by the public, and not by any individuals or 
entities.  Such Class 6 Interests shall be preserved and no Property or other distribution of value 
shall be made on account of such Interests. 

ARTICLE IV.
ACCEPTANCE OR REJECTION OF THE PLAN; CRAMDOWN  

Section 4.01.Acceptance by Impaired Classes of Claims and Interests. 

Pursuant to section 1126(c) of the Bankruptcy Code, an Impaired Class of Claims 
shall have accepted the Plan if: (a) the Holders of at least two-thirds (2/3) in dollar amount of the 
Allowed Claims actually voting in such Class (other than Claims held by any Holder designated 
pursuant to section 1126(e) of the Bankruptcy Code) have timely and properly voted to accept 
the Plan, and (b) more than one-half (1/2) in number of the Holders of such Allowed Claims 
actually voting in such Class (other than Claims held by any Holder designated pursuant to 
section 1126(e) of the Bankruptcy Code) have timely and properly voted to accept the Plan.  No 
Class of Insiders is entitled to vote on the Plan pursuant to section 1126 of the Bankruptcy Code.  
Holders of Claims that are included in a Class that is entitled to vote but are unliquidated shall be 
entitled to vote and their claims shall be assigned the value of $1.00 for voting purposes only. 

Pursuant to section 1126(c) of the Bankruptcy Code, Class 3A and Class 3B (the 
Bondholders) and class (General Unsecured Claims) shall be deemed to have accepted this Plan 
if (a) with regard to the Claims that are actually voted, the beneficial holders of at least two-
thirds in aggregate principal amount of such Claims have voted to accept the Plan, and (b) with 
regard to the Claimants who actually vote, more than one-half in number of such Claimants have 
voted to accept the Plan. 

Section 4.02.Voting Classes. 

Except as otherwise required by the Bankruptcy Code or the Bankruptcy Rules or 
as otherwise provided in this Section 4.02, only Classes 3A and 3B, the Claim of the Bonds 
(which Bondholders are entitled to vote), and Class 5 General Unsecured Claims shall be entitled 
to vote to accept or reject the Plan, in accordance with Section 4.01 of the Plan.  Classes of 
Claims Unimpaired under the Plan (Priority Claims (Class 1), Member Claims (Class 2), Other 
Secured Claims (Class 4), and Interests (Class 6)) shall not be entitled to vote to accept or reject 
the Plan, and shall be conclusively presumed to have accepted the Plan pursuant to section 
1126(f) of the Bankruptcy Code.  Administrative Claims and Priority Tax Claims are 
Unimpaired and not classified under the Plan and hence are not entitled to vote to accept or reject 
the Plan pursuant to section 1126(g) of the Bankruptcy Code.  

Section 4.03.Bondholder Ballot Instructions. 

Bondholders will be asked to complete and return a Bondholder Ballot to counsel 
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to the Debtor in order that their vote may be tallied as part of Classes 3A and 3B (the Claim of 
the Bonds).  The voting materials distributed to the Bondholders shall include appropriate 
instructions regarding the return of Ballots.   

Section 4.04.General Unsecured Claims Ballot Instructions.  

Holders of General Unsecured Claims will be asked to complete and return a 
ballot to the Debtor’s counsel as set forth in their package of voting materials.  

Section 4.05.Cramdown. 

If all applicable requirements for Confirmation of the Plan are met as set forth in 
section 1129(a)(1) through (16) of the Bankruptcy Code as applied to non-profit entities, except 
that the Bankruptcy Court determines that the requirements of subsection (8) thereof have not 
been met, the Debtor may request that the Bankruptcy Court confirm the Plan in accordance with 
section 1129(b) of the Bankruptcy Code, notwithstanding the requirements of section 1129(a)(8) 
thereof, on the bases that the Plan is fair and equitable, and does not discriminate unfairly with 
respect to each Class of Claims or Interests that is Impaired under, and has not accepted, the 
Plan.   

ARTICLE V.
PROVISIONS GOVERNING DISTRIBUTIONS UNDER THE PLAN 

Section 5.01.Timing of Distributions. 

Except as specifically set forth in the Plan, distributions of Property will be made 
to Holders of Allowed Claims in accordance with Article III of the Plan.  If a Claim is not an 
Allowed Claim as of the applicable distribution date, distributions will be made only if and when 
the Claim is Allowed, and then in accordance with Article III of the Plan and, with respect to the 
cure of defaults for assumed executory contracts and unexpired leases, Section 6.02 of the Plan, 
and in each case, subject to Article VIII of the Plan.  Distributions to be made as of the Effective 
Date on account of Claims that are Allowed as of the Effective Date and are entitled to receive 
distributions under the Plan shall be made on the Effective Date or as soon as reasonably 
practicable thereafter, provided, however, that payment with respect to Classes 3A and 3B shall 
be made no later than the Effective Date.  Distributions to be made after the Effective Date shall 
be made on dates to be established by the Reorganized Debtor pursuant to the terms of this Plan, 
taking into account the resolution of Disputed Claims and the Reorganized Debtor’s right to 
defer distributions if the amount of the Cash to be distributed on a particular date is insufficient 
to justify the costs of effectuating the distribution. 

Section 5.02. Distributions to Holders of Allowed Claims. 

Except as otherwise provided herein, the Debtor or the Reorganized Debtor shall 
make all distributions required under the Plan in a manner consistent with the Plan.  Distributions 
to Holders of Allowed Claims will be made in accordance with Article III of the Plan.  On, or as 
soon as reasonably practicable after, the Effective Date, the Reorganized Debtor shall make Cash 
distributions in accordance with the Plan, provided, however, that the distributions with respect 
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to Class 3 shall be made no later than the Effective Date.  If any dispute arises as to the identity 
of a Holder of an Allowed Claim who is to receive any distribution, the Reorganized Debtor 
shall, as appropriate and in lieu of making such distribution to such Holder, delay such 
distribution until the disposition thereof shall be determined by Final Order of the Bankruptcy 
Court or by written agreement among the interested parties to such dispute.   

Section 5.03.Delivery of Distributions. 

Distributions to Holders of Allowed Claims shall be made by the Debtor or the 
Reorganized Debtor: (a) at the last known addresses of such Holders or (b) at the addresses set 
forth in any written notices of address change which has been filed on the docket and delivered 
to the Debtor or the Reorganized Debtor.  If any Holder’s distribution is returned as 
undeliverable, no further distributions to such Holder shall be made unless and until the 
Reorganized Debtor is notified of such Holder’s then current address, at which time all missed 
distributions shall be made to such Holder without interest.   

Section 5.04.Method of Cash Distributions. 

Any Cash payment to be made pursuant to the Plan may be made by Cash, draft, 
check, wire transfer, or as otherwise required or provided in any relevant agreement or applicable 
law at the option of the Debtor or the Reorganized Debtor.  

Section 5.05.Failure to Negotiate Checks. 

Checks issued in respect of distributions under the Plan shall be null and void if 
not negotiated within ninety (90) days after the date of issuance.  Any amounts returned to the 
Debtor in respect of such non-negotiated checks shall be held by the Reorganized Debtor.  
Requests for reissuance for any such check shall be made in writing directly to the issuer of the 
check by the Holder of the Allowed Claim with respect to which such check originally was 
issued.  All amounts represented by any voided check will be held until the earlier of: (a) one (1) 
month after date on which the check is voided, or (b) the date on which the Bankruptcy Court 
enters the Final Decree, and all requests for reissuance by the Holder of the Allowed Claim in 
respect of a voided check are required to be made prior to such date.  Thereafter, all such 
amounts shall be deemed to be Unclaimed Property, in accordance with Section 5.06 of the Plan, 
and all Holders of Claims in respect of void checks shall be forever barred, estopped and 
enjoined from asserting a claim to such funds in any manner against the Debtor, its assets, or the 
Reorganized Debtor.  

Section 5.06.Unclaimed Distributions. 

All Property distributed on account of Claims must be claimed prior to the date on 
which the Bankruptcy Court enters the Final Decree, or, in the case of a distribution made in the 
form of a check, must be negotiated or a request for reissuance be made as provided for in 
Section 5.05 of the Plan.  All Unclaimed Property will be retained by and will revert to the 
Debtor.  All full or partial payments made by the Debtor and received by the Holder of a Claim 
prior to the Effective Date will be deemed to be payments under the Plan for purposes of 
satisfying the obligations of the Debtor or the Reorganized Debtor pursuant to the Plan.  Nothing 
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contained in the Plan shall require the Debtor or the Reorganized Debtor to attempt to locate any 
Holder of an Allowed Claim other than by reviewing the records of the Debtor and any Claims 
filed in the Chapter 11 Case.  Pursuant to section 1143 of the Bankruptcy Code, all Claims in 
respect of Unclaimed Property shall be deemed Disallowed and the Holder of any Claim 
Disallowed in accordance with this Section 5.06 will be forever barred, expunged, estopped and 
enjoined from asserting such Claim in any manner against the Debtor or the Reorganized Debtor, 
or their respective assets.  

Section 5.07.Limitation on Distribution Rights. 

If a claimant holds more than one Claim in any one Class, all Claims of the 
claimant in that Class will be aggregated into one Claim and one distribution will be made with 
respect to the aggregated Claim.  

Section 5.08.Compliance With Tax Requirements. 

In connection with each distribution with respect to which the filing of an 
information return (such as an Internal Revenue Service Form 1099 or 1042) or withholding is 
required, the Debtor or the Reorganized Debtor, as appropriate, shall file such information return 
with the Internal Revenue Service and provide any required statements in connection therewith 
to the recipients of such distribution or effect any such withholding and deposit all moneys so 
withheld as required by law.  With respect to any Person from whom a tax identification number, 
certified tax identification number or other tax information required by law to avoid withholding 
has not been received by the Debtor or the Reorganized Debtor within thirty (30) days from the 
date of such request, the Debtor or the Reorganized Debtor, at its option, may withhold the 
amount required and distribute the balance to such Person or decline to make such distribution 
until the information is received.  

Section 5.09.Claims As To Which Insurance May Apply. 

Notwithstanding any other provisions of the Plan, claims as to which the Debtor 
has, or may have, insurance coverage (including but not limited to any personal injury claims or 
workers compensation claims) shall be deemed Disputed Claims, and no distributions shall be 
made with respect thereto, until such time as (a) the extent of the insurance coverage for such 
claims has been determined, and (b) any payment of insurance proceeds with respect to such 
claims has been made.  The Debtor’s liability with respect to such claims shall be net of any 
payments of insurance proceeds.   

ARTICLE VI.
EXECUTORY CONTRACTS AND UNEXPIRED LEASES; INDEMNIFICATION 

OBLIGATIONS; BENEFIT PROGRAMS 

Section 6.01.Rejection of Executory Contracts and Unexpired Leases.  

Pursuant to sections 365 and 1123 of the Bankruptcy Code, except as otherwise 
set forth in this Article VI, each executory contract and unexpired lease to which the Debtor is a 
party shall be deemed automatically rejected by the Debtor effective as of the Confirmation 
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Date, except for any executory contract or unexpired lease (i) that has been assumed or rejected 
pursuant to an order of the Bankruptcy Court entered prior to the Effective Date, (ii) that is the 
subject of a motion to assume or reject pending on the Effective Date, (iii) that is listed on 
Schedule 6.02 of the Plan and therefore is assumed pursuant to the Plan, (iv) which is an 
agreement with an Artifact Lender or (v) as to which a Treatment Objection has been filed and 
properly served by the Treatment Objection Deadline.  If an executory contract or unexpired 
lease either (x) has been assumed or rejected pursuant to an order of the Bankruptcy Court 
entered prior to the Effective Date or (y) is the subject of a motion to assume or reject pending 
on the Confirmation Date, then the listing of any such executory contract or unexpired lease on 
Schedule 6.02 shall be of no effect. Notwithstanding the foregoing, all leases of non -residential  
real property affecting the Real Property shall be deemed rejected as of the Effective Date of this 
Plan.  

Section 6.02.Schedule of Assumed Executory Contracts and Unexpired Leases. 

(a) Those executory contracts and unexpired leases listed on Schedule 6.02 of 
this Plan shall be assumed as of the Effective Date.  Schedule 6.02 of this Plan represents the 
Debtor’s good faith belief regarding the intended treatment of all executory contracts and 
unexpired leases to be assumed.  The Debtor reserves the right, on or prior to 3:00 p.m. 
(prevailing Eastern time) on the third (3rd) Business Day immediately prior to the 
commencement of the Confirmation Hearing, (i) to amend Schedule 6.02 in order to add, delete 
or reclassify any executory contract or unexpired lease or amend a proposed assignment and (ii) 
to amend the Proposed Cure, in each case with respect to any executory contract or unexpired 
lease previously listed as to be assumed; provided, however, that if the Confirmation Hearing is 
adjourned for a period of more than two (2) consecutive calendar days, such amendment right 
shall be extended to 3:00 p.m. on the Business Day immediately prior to the rescheduled or 
continued Confirmation Hearing, and this proviso shall apply in the case of any and all 
subsequent adjournments of the Confirmation Hearing. Pursuant to sections 365 and 1123 of the 
Bankruptcy Code, and except with respect to executory contracts and unexpired leases as to 
which a Treatment Objection is properly filed and served by the Treatment Objection Deadline, 
each of the executory contracts and unexpired leases listed on Schedule 6.02 shall be deemed 
assumed (and, if applicable, assigned) effective as of the Assumption Effective Date specified 
thereon and the Proposed Cure specified in the notice mailed to each Assumption Party shall be 
the Cure and shall be deemed to satisfy fully any obligations the Debtor might have with respect 
to such executory contract or unexpired lease under section 365(b) of the Bankruptcy Code.  The 
Debtor reserves the right to respond to any Treatment Objection. 

(b) The Debtor shall file an initial version of Schedule 6.02 on or before the 
date of the hearing on the approval of the Disclosure Statement with the Bankruptcy Court and 
shall serve all notices thereof and any amendments thereto only on the relevant Assumption 
Parties.  With respect to any executory contract or unexpired lease first listed on Schedule 6.02 
later than the date that is ten (10) calendar days prior to the Voting Deadline, the Debtor shall use 
its best efforts to notify the applicable party promptly of such proposed treatment via facsimile, 
email or telephone at any notice address or number included in the relevant executory contract or 
unexpired lease or as otherwise timely provided in writing to the Debtor by any such 
counterparty or its counsel. 
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(c) With respect to any executory contracts or unexpired leases first listed on 
Schedule 6.02 later than the date that is ten (10) calendar days before the Voting Deadline, 
affected parties shall have five (5) calendar days from the date of such amendment to Schedule 
6.02 to object to Confirmation of this Plan.  With respect to any executory contracts or unexpired 
leases first listed on Schedule 6.02 later than the Voting Deadline, affected parties shall have 
until the Confirmation Hearing to object to Confirmation of this Plan or amend any vote on the 
Confirmation of this Plan. 

(d) The listing of any contract or lease on Schedule 6.02 is not an admission 
that such contract or lease is an executory contract or unexpired lease. 

(e) Notwithstanding anything contained in this Plan, the Debtor may in its 
sole discretion (but has no obligation to) honor any indemnification obligation to any current or 
former director, officer or employee, unless such obligation (i) shall have been previously 
rejected by the Debtor  by  Final Order of the Bankruptcy Court, or (ii) is the subject of a motion 
to reject  pending on or before the Confirmation Date.   

Section 6.03.Assumption Procedures and Resolution of Treatment Objections. 

(a) Proposed Assumptions. 

(i) With respect to any executory contract or unexpired lease to be 
assumed pursuant to any provision of this Plan or any Notice of Intent to Assume or Reject, 
unless an Assumption Party files and properly serves a Treatment Objection by the Treatment 
Objection Deadline, such executory contract or unexpired lease shall be deemed assumed as of 
the Assumption Effective Date proposed by the Debtor, without any further notice to or action by 
the Bankruptcy Court, and any obligation the Debtor may have to such Assumption Party with 
respect to such executory contract or unexpired lease under section 365(b) of the Bankruptcy 
Code shall be deemed fully satisfied by the Proposed Cure, if any, which shall be the Cure. 

(ii) Any objection to the assumption of an executory contract or 
unexpired lease that is not timely filed and properly served shall be denied automatically and 
with prejudice (without the need for any objection by the Debtor and without any further notice 
to or action, order or approval by the Bankruptcy Court), and any Claim relating to such 
assumption shall be forever barred from assertion and shall not be enforceable against any 
Debtor or its Estate or properties without the need for any objection by the Debtor and without 
any further notice to or action, order or approval by the Bankruptcy Court, and any obligation the 
Debtor may have under section 365(b) of the Bankruptcy Code (over and above any Proposed 
Cure) shall be deemed fully satisfied, released and discharged, notwithstanding any amount or 
information included in the Schedules or any Proof of Claim. 

(iii) All agreements with Artifact lenders shall be deemed assumed 
under the Plan, with no cure amount. 

(b) Resolution of Treatment Objections. 

(i) On and after the Effective Date, the Debtor may, in its sole 
discretion, settle Treatment Objections without any further notice to or action by the Bankruptcy 
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Court or any other party (including by paying any agreed Cure amounts).  

(ii) With respect to each executory contract or unexpired lease as to 
which a Treatment Objection is timely filed and properly served and that is not otherwise 
resolved by the parties after a reasonable period of time, the Debtor, in consultation with the 
Bankruptcy Court, shall schedule a hearing on such Treatment Objection and provide at least 14 
calendar days’ notice of such hearing to the relevant Assumption Party.  Unless the Bankruptcy 
Court expressly orders or the parties agree otherwise, any assumption approved by the 
Bankruptcy Court notwithstanding a Treatment Objection shall be effective as of the Assumption 
Effective Date originally proposed by the Debtor or specified in the Plan. 

(iii)  Any Cure shall be paid as soon as reasonably practicable 
following the entry of a Final Order resolving an assumption dispute and/or approving an 
assumption, unless the Debtor files a Notice of Intent to Assume or Reject. 

(iv) No Cure shall be allowed for a penalty rate or default rate of 
interest, each to the extent not proper under the Bankruptcy Code or applicable law. 

(c) Reservation of Rights.  If a Treatment Objection is filed with respect to 
any executory contract or unexpired lease sought to be assumed by the Debtor, the Debtor 
reserves the right (i) to respond to such Treatment Objection; (ii) to seek to assume or reject such 
agreement at any time before the assumption, rejection, assignment or Cure with respect to such 
agreement is determined by Final Order, and (iii) to the extent a Final Order is entered resolving 
a dispute as to Cure or the permissibility of assignment (but not approving the assumption of the 
executory contract or unexpired lease sought to be assumed), to seek to reject such agreement 
within fourteen (14) calendar days after the date of such Final Order, in each case by filing with 
the Bankruptcy Court and serving upon the applicable Assumption Party a Notice of Intent to 
Assume or Reject. 

Section 6.04.Rejection Claims.   

With respect to any executory contract or unexpired lease that is rejected by the 
Debtor pursuant to this Plan or during the administration of this Chapter 11 Case, the Rejection 
Party shall file a Rejection Claim on or before the Rejection Bar Date.  Any Rejection Claim for 
which a Rejection Claim is not properly filed and served by the Rejection Bar Date shall be 
forever barred and shall not be enforceable against the Debtor, or its Estate or properties. The 
Debtor reserves the right to contest any Rejection Claim, which dispute shall be resolved by the 
Bankruptcy Court prior to the allowance of the disputed Rejection Claim.  

Section 6.05.Assignment.   

To the extent provided under the Bankruptcy Code or other applicable law, any 
executory contract or unexpired lease transferred and assigned pursuant to this Plan shall remain 
in full force and effect for the benefit of the transferee or assignee in accordance with its terms, 
notwithstanding any provision in such executory contract or unexpired lease (including those of 
the type described in section 365(b)(2) of the Bankruptcy Code) that prohibits, restricts or 
conditions such transfer or assignment. To the extent provided under the Bankruptcy Code or 
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other applicable law, any provision that prohibits, restricts or conditions the assignment or 
transfer of any such executory contract or unexpired lease or that terminates or modifies such 
executory contract or unexpired lease or allows the counterparty to such executory contract or 
unexpired lease to terminate, modify, recapture, impose any penalty, condition renewal or 
extension, or modify any term or condition upon any such transfer and assignment constitutes an 
unenforceable anti-assignment provision and is void and of no force or effect. 

Section 6.06.Approval of Assumption, Rejection, Retention or Assignment of Executory 
Contracts and Unexpired Leases.  

(a) Entry of the Confirmation Order by the Bankruptcy Court shall, subject to 
the occurrence of the Effective Date, constitute approval of the rejections, retentions, 
assumptions and/or assignments contemplated by this Plan pursuant to sections 365 and 1123 of 
the Bankruptcy Code.  Each executory contract and unexpired lease that is assumed (and/or 
assigned) pursuant to the Plan shall vest in and be fully enforceable by the Debtor in accordance 
with its terms as of the applicable Assumption Effective Date, except as modified by the 
provisions of this Plan, any order of the Bankruptcy Court authorizing or providing for its 
assumption (and/or assignment), or applicable federal law. 

(b) The provisions (if any) of each executory contract or unexpired lease 
assumed and/or assigned pursuant to the Plan that are or may be in default shall be deemed 
satisfied in full by the Cure, or by an agreed-upon waiver of the Cure.  Upon payment in full of 
the Cure, any and all Proofs of Claim based upon an executory contract or unexpired lease that 
has been assumed in the Chapter 11 Case or under the terms of the Plan shall be deemed 
disallowed and expunged with no further action required of any party or order of the Bankruptcy 
Court. 

Section 6.07.Modifications, Amendments, Supplements, Restatements or  Other Agreements.   

Unless otherwise provided by this Plan or by separate order of the Bankruptcy 
Court, each executory contract and unexpired lease that is assumed, whether or not such 
executory contract or unexpired lease relates to the use, acquisition or occupancy of real 
property, shall include (i) all modifications, amendments, supplements, restatements or other 
agreements made directly or indirectly by any agreement, instrument or other document that in 
any manner affects such executory contract or unexpired lease and (ii) all executory contracts or 
unexpired leases appurtenant to the premises, if any, including all easements, licenses, permits, 
rights, privileges, immunities, options, rights of first refusal, powers, uses, reciprocal easement 
agreements and any other interests in real estate or rights in remedy related to such premises, 
unless any of the foregoing agreements has been or is rejected pursuant to an order of the 
Bankruptcy Court or is otherwise rejected as part of the Plan.    

Modifications, amendments, supplements and restatements to pre-petition 
executory contracts and unexpired leases that have been executed by the Debtor during the 
Chapter 11 Case and actions taken in accordance therewith (i) do not alter in any way the pre-
petition nature of the executory contracts and unexpired leases, or the validity, priority or amount 
of any Claims against the Debtor that may arise under the same, (ii) are not and do not create 
post-Petition contracts or leases, (iii) do not elevate to administrative expense priority any 
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Claims of the counterparties to the executory contracts and unexpired leases against the Debtor 
and (iv) do not entitle any entity to a Claim under any section of the Bankruptcy Code on 
account of the difference between the terms of any pre-petition executory contracts or unexpired 
leases and subsequent modifications, amendments, supplements or restatements. 

ARTICLE VII.
MEANS FOR IMPLEMENTATION OF THE PLAN 

Section 7.01.Continued Existence.   

Except as otherwise provided in the Plan, the Debtor shall, as a Reorganized 
Debtor, continue to exist after the Effective Date as a legal entity, with all the powers of a non-
profit corporation under the laws of the Commonwealth of Pennsylvania and without prejudice 
to any right to alter or terminate such existence (whether by merger or otherwise) under 
applicable state law. The Debtor intends to continue to operate as a museum at the Real Property 
under the terms of the Museum Lease following the Effective Date of this Plan.  

Section 7.02.Plan Funding.   

On or as of the Effective Date, the distributions provided for under the Plan shall 
be effectuated pursuant to the following transactions described in this Article VII. 

(a) The proceeds of the sale of the Real Property to the Real Property Buyer 
for the sum of $10,000,000, as set forth in section 7.03 of the Plan, shall fund, in part, the 
distributions to be made to the Class 3A Claimant under the Plan; 

(b) the Debtor shall fund further distributions through cash on hand from 
operations and donations; 

(c) the Debtor shall also raise further funds through gifts and charitable 
donations as necessary. 

Section 7.03.Sale of Real Property   

(a) On the Effective Date, in consideration for payment of $10,000,000 made 
by the Real Property Buyer, and in accordance with the provisions of Sections 1123, 1129 and 
1146(a) of the Bankruptcy Code, the Debtor shall convey title of the Real Property pursuant to 
this Plan to the Real Property Buyer, free and clear of all liens, claims and encumbrances, the 
liens and claims in favor of  the holders of claims in classes 3A, 3B, 4 , Administrative Claims 
and Priority Tax Claims and including without limitation any rights under Section 365(h), any 
restrictions on naming rights for all or part of the premises and any liens or judgments noted on 
the title report or lien search that shall be filed with Court prior to the Confirmation Hearing. 
Real Property Buyer is not assuming any executory contracts or assuming any liabilities 
whatsoever that arise from or are associated with the Real Property prior to the Effective Date of 
this Plan and all such obligations and liabilities shall remain with the Debtor. Following the 
Effective Date of this Plan, the Real Property Buyer may sell, transfer or otherwise transfer the 
Real Property or the membership interests in the Real Property Buyer to any party in interest 
without any liability whatsoever to the Reorganized Debtor or its creditors and donors and for 
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any or no consideration ( but subject to any covenants and agreements made by the Real Property 
Buyer in the Museum Lease or Call Option Agreement).  

(b) Debtor shall assist the Real Property Buyer in obtaining 
releases/satisfaction pieces for the liens noted on the title report filed with the Bankruptcy Court 
prior to consummation of this Plan in order to convey title to the Real Property free and clear of 
all liens, claims and encumbrances. If and to the extent such lien holders refuse to provide the 
title company with the necessary satisfaction / release documents ( to be held in escrow pending 
funding) then the Debtor shall be deemed vested with the right, as agent for such creditor,  with 
the express authority to execute such releases on behalf of such creditor and the Confirmation 
Order shall expressly so provide. At closing, the title company shall be authorized to transfer the 
sum of $10,000,000 directly to the Holder of the Class 3A Claim on the condition that the Debtor 
will simultaneously wire the sum of $100,000 to the escrow agent or directly to the Holder of the 
Class 3A Claim as the Debtor may determine.  

Section 7.04.Lease of Real Property and Call Option 

The Debtor and Real Property Buyer shall enter into a lease agreement for the 
Real Property (the “Museum Lease”) by which the Real Property shall be leased to the Debtor.  
The Museum Lease shall generally provide for the following:  

(i) a term of 42 months with no right to extend and the right of Real Property 
Buyer to remove and dispose of all items of personal property remaining on the premises at the 
end of such term (or at such other time prior thereto in the case of an early termination of the 
Museum Lease) without any liability whatsoever to the Debtor or any donors,  

(ii)  monthly lease payments of $1,000 per month; in addition, the Debtor shall 
pay for all utilities, insurance and maintenance; 

(ii) Real Property Buyer shall pay real estate taxes, if any, during the term of 
the Museum Lease, subject to confirmation of estimated amounts; 

(iii)  the non-assignable right of the Reorganized Debtor ( as set forth in an 
agreement, hereinafter  the “Call Option Agreement “) to re-purchase the Real Property from the 
Real Property Buyer during the term of the Museum Lease for the sum of $10,000,000 plus an 
accrual equal to 4% per annum prorated through the closing date of the exercise of the Call 
Option, such that the sum of $11,400,000 would be due if the option closes on the last day  of the 
Museum Lease, all subject to certain terms and conditions regarding the same as described more 
fully in the Museum Lease and Call Option Agreement;  

(iv)  no subleasing shall be permitted absent Real Property Buyer’s express 
written consent, which consent may be granted or withheld in its sole and absolute discretion; 
and   

(v)  Following the termination or expiration of the Museum Lease, the Real 
Property Buyer or its assignee may take certain actions with respect to the Real Property as set 
forth in the lease which shall include, without limitation, reconfiguring the premises and 
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removing any signage without any liability whatsoever to the Reorganized Debtor, its creditors 
or donors.  

The form of the Museum Lease, Exhibit B to this Plan and the form of Call 
Option Agreement, Exhibit C shall be filed on the Bankruptcy Court docket at least 2 days prior 
to the commencement of the Confirmation Hearing.   Notwithstanding any other provisions of 
the Plan, the terms set forth in Exhibits B and C to this Plan shall be the controlling terms of the 
Museum Lease and Call Option Agreement and the general description of the Museum Lease 
and Call Option Agreement set forth in this Section 7.04 of the Plan shall not be deemed to 
modify the terms of the Museum Lease or Call Option Agreement.  

Section 7.05.Retention of Personal Property   

All personal property owned by the Debtor shall be retained by the Debtor under 
the Plan, free and clear of liens, and shall not be included in the transfer of the Real Property 
(and for avoidance of doubt, such retained assets shall be designated on a schedule attached to 
the Museum Lease, hereafter “Retained PP”).  The Retained PP shall remain on the premises of 
the Real Property during the term of the Museum Lease and removed by the Reorganized Debtor 
( or the Real Property Buyer to the extent the Reorganized Debtor fails to do the same as 
permitted in the Museum Lease and without any liability whatsoever to the Reorganized Debtor)  
at the end of the term of the Museum Lease. Notwithstanding the foregoing, the provisions of 
this section 7.05 shall not affect the rights of Artifact Lenders; provided , however, that all 
Artifact Lenders shall remove their artifacts from the Real Property within 45 days following a 
request to do so  by the Reorganized Debtor ( or Real Property Buyer or its assignee if 
applicable) . 

Section 7.06.Other Transactions.   

In addition, except as otherwise set forth in the Plan, as of the Effective Date, the 
Debtor may engage in any other transactions deemed necessary or appropriate (including, 
without limitation, merging, dissolving or transferring assets).  No such other transactions are 
presently contemplated.  

Section 7.07.Organizational Action. 

The entry of the Confirmation Order shall constitute authorization for the Debtor 
to take or to cause to be taken all actions necessary or appropriate to consummate and implement 
the provisions of the Plan prior to, on and after the Effective Date, and all such actions taken or 
caused to be taken shall be deemed to have been authorized and approved by the Bankruptcy 
Court.  On or (as applicable) before the Effective Date, the appropriate officers and managers of 
the Debtor are authorized and directed to execute and deliver the agreements, documents and 
instruments contemplated by the Plan (or necessary or desirable to effect the transactions 
contemplated by the Plan) in the name and on behalf of the Debtor.  

ARTICLE VIII.
PRESERVATION OF CAUSES OF ACTION AND 

RIGHT TO DEFEND AND CONTEST 
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Section 8.01.Preservation of Rights. 

Except to the extent that any Claim is Allowed during the Chapter 11 Case or 
expressly by this Plan, the Confirmation Order, or other order of the Bankruptcy Court, nothing, 
including, but not limited to, the failure of the Debtor or the Reorganized Debtor to object to a 
Claim or Interest for any reason during the pendency of the Chapter 11 Case, shall affect, 
prejudice, diminish or impair the rights and legal and equitable defenses of the Debtor or the 
Reorganized Debtor, with respect to any Claim or Interest, including, but not limited to, all rights 
of the Debtor or the Reorganized Debtor to contest or defend themselves against such Claims or 
Interests in any lawful manner or forum when and if such Claim or Interest is sought to be 
enforced by the Holder thereof.  

Section 8.02.Rights of Action. 

 Except as otherwise provided in the Plan or the Confirmation Order, all Transferred 
Avoidance Actions, if any, shall automatically revert to and become the property of the 
Reorganized Debtor.  The Reorganized Debtor will waive the right to enforce and prosecute such 
Transferred Avoidance Actions against any Person or Entity, that arose before the Effective 
Date, other than those expressly preserved or retained as part of or pursuant to the Plan or 
Confirmation Order.  Nothing in this section 8.02 shall constitute the Debtor’s waiver or release 
of claims, Causes of Action, or defenses not arising under chapter 5 of the Bankruptcy Code.  
Notwithstanding any other provisions of the Plan, all Avoidance Actions against the Releasees 
shall be deemed waived and released as of the Effective Date. 

Section 8.03.Setoffs. 

Except to the extent that any Claim is Allowed, the Debtor or the Reorganized 
Debtor, as applicable, may, but shall not be required to, set off against any Claims and the 
payments or distributions to be made pursuant to the Plan in respect of such Claims, any and all 
debts, liabilities, Causes of Action and Claims of every type and nature whatsoever which the 
Estate, the Debtor or the Reorganized Debtor may have against such Creditors, but neither the 
failure to do so nor the allowance of any such Claims, whether pursuant to the Plan or otherwise, 
shall constitute a waiver or release by the Debtor or the Reorganized Debtor of any such Claims 
or Causes of Action the Debtor or the Reorganized Debtor may have against such Creditors.  

Section 8.04.No Payment or Distribution Pending Allowance. 

All references to Claims and amounts of Claims refer to the amount of the Claim 
Allowed by agreement of the Debtor or the Reorganized Debtor and the Holder of such Claim, 
by operation of law, by Final Order, or by this Plan.  Notwithstanding any other provision in the 
Plan, no payment or distribution shall be made on account of or with respect to any Claim to the 
extent it is a Disputed Claim unless and until the Disputed Claim becomes an Allowed Claim.  

Section 8.05.Resolution of Disputed Claims. 

The Debtor or the Reorganized Debtor, as applicable, shall have the right, on and 
after the Effective Date, to file Objections to Claims (except those specifically Allowed by this 
Plan) and shall serve a copy of each such objection upon the Holder of the Claim to which the 
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Objection is made as soon as practicable, but in no event later than the applicable Claims 
Objection Deadline.  The foregoing deadlines may be extended by order of the Court.  An 
Objection to any Claim shall be deemed properly served on the Holder thereof if the Debtor or 
Reorganized Debtor effects service in any of the following manners:  (a) in accordance with Rule 
4 of the Federal Rules of Civil Procedure, as modified and made applicable by Federal Rule of 
Bankruptcy Procedure 7004; (b) by first class mail, postage prepaid, on the signatory on the 
Proof of Claim or other representative identified in the Proof of Claim or any attachment thereto; 
or (c) by first class mail, postage prepaid, on any counsel that has appeared on the Holder’s 
behalf in the Chapter 11 Case.  

ARTICLE IX.
CONDITIONS TO CONFIRMATION AND THE EFFECTIVENESS OF THE PLAN 

Section 9.01.Conditions to Confirmation.   

The following are conditions precedent to Confirmation of the Plan that must be 
satisfied or waived in accordance with Section 9.03 of the Plan: 

(a) The Confirmation Order shall be, in form and substance, acceptable to the 
Debtor, Real Property Buyer, Dime Community Bank and the Indenture Trustee. 

(b) The Museum Lease and Call Option Agreement shall be in final form 
acceptable to the Debtor and Real Property Buyer and filed on the docket as exhibits to this Plan. 

(c) The special warranty deed, bill of sale for the Appurtenances and  
Improvements , affidavits required by the IRS sufficient for the title escrow agent to complete 
the IRS Form 1099( if required), FIRPTA Affidavit and such title affidavits and other documents 
and agreements required by Real Property Buyer’s title company to issue an Owner’s Title 
Policy to Real Property Buyer in the amount of $10,000,000, with such endorsements as Real 
Property Buyer may require ( “Title Insurance Policy”),  free and clear have been agreed to by 
the Debtor and Real Property Buyer. 

(d) Real Property Buyer’s title insurance company shall have irrevocably 
committed to issue the Title Policy to the Real Property Buyer at closing.  

Section 9.02.Conditions to Effectiveness.   

The following are conditions precedent to the occurrence of the Effective Date, 
each of which must be satisfied or waived in accordance with Section 9.03 of the Plan: 

(a) The Confirmation Order, in form and substance acceptable to the Debtor, 
Real Property Buyer, Dime Community Bank and the Indenture Trustee, shall have been entered 
and become a Final Order by no later than September 30, 2021; 

(b) The Class 3A Effective Date Payment is paid to the Holder of the Class 
3A Claim; 

(c) The Debtor or Reorganized Debtor executed and delivered the Class 3A 
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Promissory Note to the Holder of the Class 3A Claim; 

(d) All actions, documents and agreements necessary to implement the Plan 
shall have been effected or executed as determined by the Debtor in its sole and absolute 
discretion; 

(e) The Debtor shall have received any authorizations, consents, regulatory 
approvals, rulings, letters, no-action letters, opinions or documents that are necessary to 
implement the Plan and that are required by law, regulation or order, in each case as determined 
by the Debtor in its sole and absolute discretion;  

(f) The Debtor shall have raised or borrowed adequate funding to effectuate 
the Cash distributions required under this Plan; 

(g) The Appeal shall have been withdrawn or dismissed by the Debtor with 
prejudice. 

(h) The Debtor has received approval of the transactions contemplated by the 
Plan from the Pennsylvania Attorney General. 

Section 9.03.Waiver of Conditions to Confirmation or Effectiveness  

The Debtor (with the consent of the Real Property Buyer and the Indenture Trustee) may 
waive the condition set forth in Section 9.02(a) hereof at any time, without any notice to other 
parties-in-interest or the Bankruptcy Court and without any formal action other than proceeding 
to confirm and/or consummate the Plan.   

Section 9.04.Failure to Satisfy Conditions to Effectiveness. 

The failure to satisfy any condition prior to the Effective Date may be asserted by 
the Debtor as a reason not to declare an Effective Date, provided that the Debtor determines that 
such condition cannot reasonably be satisfied.  In such event, the Debtor shall file a motion to 
modify or withdraw the Plan, and creditors and parties in interest shall have the right to be heard 
with respect to such motion.  In the event the Bankruptcy Court finds that the Debtor cannot 
reasonably satisfy the condition set forth in Section 9.02(d) of the Plan, then (a) the Plan shall be 
deemed withdrawn, (b) the Confirmation Order shall be vacated, and (c) the Plan and the 
Confirmation Order shall be null and void and of no effect, and nothing contained in the Plan 
Documents shall be deemed to constitute a waiver or release of any Claims by or against the 
Debtor or any other Person or to prejudice in any manner the rights of the Debtor or any Person 
in any further proceedings involving the Debtor.   

ARTICLE X.
EFFECTS OF CONFIRMATION 

Section 10.01.Vesting of Assets.   

Upon the Effective Date, pursuant to sections 1141(b) and (c) of the Bankruptcy 
Code, and subject to payment of the Class 3A Effective Date Payment and delivery of the note as 
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set forth in Section 3.07(A)(b) hereunder and the Class 3B Payments due to the  Holders of the 
Claims of the Bonds under this Plan, all property of the Debtor  ( but excluding the Real Property 
which shall be vested in Real Property Buyer )  shall vest in the Reorganized Debtor free and 
clear of all Claims, Liens, encumbrances, charges and other interests, except as otherwise 
specifically provided in the Plan.  All Liens, Claims, encumbrances, charges and other interests 
shall be deemed fully released and discharged as of the Effective Date, except as otherwise 
provided in the Plan, and subject to payment of the amount due to the Indenture Trustee with 
respect to the Claim of the Bonds.  As of the Effective Date, the Reorganized Debtor may 
operate its organization and may use, acquire and dispose of property and settle and compromise 
Claims and Interests without supervision or approval by the Bankruptcy Court and free of any 
restrictions of the Bankruptcy Code or the Bankruptcy Rules and in all respects as if there were 
no pending case under any chapter or provision of the Bankruptcy Code. 

Section 10.02.Injunction. 

(a) Discharged Claims and Terminated Interests.  The occurrence of the 
Effective Date will discharge Claims against the Debtor except as expressly provided herein.  
Following the occurrence of the Effective Date, no Holder of a Claim against the Debtor may, on 
account of such Claim, seek or receive any payment or other distribution from, or seek recourse 
against, the Reorganized Debtor, the Real Property Buyer , the Debtor’s successors or their 
respective property, except as expressly provided herein.  Accordingly, except as otherwise 
provided herein, that from and after the Effective Date no Holder of a Claim against the Debtor 
may, on account of such Claim, seek or receive any payment or other distribution from, or seek 
recourse against, the Reorganized Debtor, the Real Property Buyer , the Debtor’s successors or 
their property, and from and after the Effective Date, all Persons who have held, hold, or may 
hold Claims against or Interests in the Debtor are permanently enjoined from taking any of the 
following actions against the Debtor, or any of its property or the Real Property or the Real 
Property Buyer  on account of such Claims or Interests:  (i) commencing or continuing, in any 
manner or in any place, any action or other proceeding; (ii) enforcing, attaching, collecting, or 
recovering in any manner any judgment, award, decree, or order; (iii) creating, perfecting, or 
enforcing any Lien or encumbrance; and (iv) commencing or continuing, in any manner or in any 
place, any action that does not comply with or is inconsistent with the provisions of the Plan; 
provided, however, that nothing contained herein shall preclude such Persons from exercising 
their rights pursuant to and consistent with the terms of the Plan.  By accepting distributions 
pursuant to the Plan, each Holder of an Allowed Claim or Allowed Interest shall be deemed to 
have specifically consented to the injunctions set forth in this Section 10.02.   

(b) Exculpation and Limitation of Liability.  Except as otherwise specifically 
provided in the Plan, to the maximum extent permitted by the Bankruptcy Code and applicable 
law, neither the Reorganized Debtor, the Debtor, nor any Exculpated Person shall have or incur 
any liability to any Person, including, without limitation, any Holder of a Claim or Interest or 
any other party in interest, or any of their respective agents, employees, representatives, financial 
advisors, attorneys or affiliates or any of their successors or assigns, for any act taken or 
omission made in connection with, relating to, or arising out of, the Chapter 11 Case, filing, 
negotiating, prosecuting, administering, formulating, implementing, soliciting support or 
acceptance of, confirming or consummating this Plan or the Property to be distributed under this 
Plan, including all activities leading to the promulgation and Confirmation of the Plan, the 
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Disclosure Statement (including any information provided or statement made in the Disclosure 
Statement or omitted therefrom), or any contract, instrument, release or other agreement or 
document created in connection with or related to the Plan or the administration of the Debtor or 
this Chapter 11 Case, provided, however, that the foregoing exculpation shall not apply to any 
act of gross negligence or willful misconduct.  Nothing in the Plan or the Confirmation Order 
shall release any Person, other than the Debtor, from any environmental liability towards a 
Federal Governmental Unit incurred as a result of said Person’s ownership or operation of real 
property after Confirmation.    

Section 10.03.   Other Documents and Actions. 

The Debtor is authorized to execute such documents and take such other action as 
are reasonably necessary or appropriate to effectuate the transactions provided for in the Plan.  

Section 10.04.   Term of Injunctions or Stays. 

Unless otherwise provided herein or in the Confirmation Order, all injunctions or 
stays provided for in the Chapter 11 Case under sections 105(a) or 362 of the Bankruptcy Code, 
or otherwise, and in existence on the Confirmation Date, shall remain in full force and effect 
until the Effective Date.  

Section 10.05.   Preservation of Insurance. 

Except as necessary to be consistent with the Plan, the Plan and the discharge 
provided herein shall not diminish or impair:  (a) the enforceability of insurance policies that 
may cover Claims against the Debtor or any other Person or Entity; or (b) the continuation of 
workers’ compensation programs in effect, including self-insurance programs.  

Section 10.06.    Guaranties. 

Notwithstanding the existence of guaranties by the Debtor of obligations of any 
Entity or Entities, and the Debtor’s joint obligations with another Entity or Entities with respect 
to the same obligations, all Claims against the Debtor based upon any such guaranties shall be 
satisfied, discharged and released in the manner provided in this Plan and the Holders of Claims 
shall be entitled to only one distribution with respect to any given obligation of the Debtor.  

Section 10.07.    No Successor Liability. 

Except as otherwise expressly provided in the Plan, the Debtor and the 
Reorganized Debtor do not, pursuant to the Plan or otherwise, assume, agree to perform, pay, or 
indemnify or otherwise have any responsibilities for any liabilities or obligations of the Debtor or 
any other party relating to or arising out of the operations of or assets of the Debtor, whether 
arising prior to, on, or after the Effective Date.   

Section 10.08.   Agreements with Artifact Lenders 

All agreements with Artifact Lenders are assumed under Article VI of the Plan, so 
that the rights of Artifact Lenders under their agreements with the Debtor are preserved.  Upon 
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request for the return of an artifact, the Debtor shall comply with such request in accordance with 
the terms of the agreement with such Artifact Lender. 

ARTICLE XI.
RETENTION OF JURISDICTION  

Section 11.01.  Exclusive Jurisdiction of Bankruptcy Court. 

Notwithstanding the entry of the Confirmation Order and the occurrence of the 
Effective Date, the Bankruptcy Court shall retain after the Effective Date exclusive jurisdiction 
of all matters arising out of, arising in or related to the Chapter 11 Case to the fullest extent 
permitted by applicable law, including, without limitation, jurisdiction to:  

(a) classify or establish the priority or secured or unsecured status of any 
Claim (whether filed before or after the Effective Date and whether or not contingent, Disputed 
or unliquidated) or resolve any dispute as to the treatment of any Claim pursuant to the Plan;  

(b) grant or deny any applications for allowance of compensation or 
reimbursement of expenses pursuant to sections 330, 331 or 503(b) of the Bankruptcy Code or 
otherwise provided for in the Plan, for periods ending on or before the Effective Date;  

(c) determine and resolve any matters related to the assumption, assumption 
and assignment or rejection of any executory contract or unexpired lease to which the Debtor is a 
party or with respect to which the Debtor may be liable, and to hear, determine and, if necessary, 
liquidate any Claims arising therefrom;  

(d) ensure that all payments due under the Plan and performance of the 
provisions of the Plan are accomplished as provided herein and resolve any issues relating to 
distributions to Holders of Allowed Claims pursuant to the provisions of the Plan;  

(e) construe, take any action and issue such orders, prior to and following the 
Confirmation Date and consistent with section 1142 of the Bankruptcy Code, as may be 
necessary for the enforcement, implementation, execution and consummation of the Plan and all 
contracts, instruments, releases, indentures and other agreements or documents created in 
connection with the Plan, including, without limitation, the Disclosure Statement and the 
Confirmation Order, for the maintenance of the integrity of the Plan in accordance with sections 
524 and 1141 of the Bankruptcy Code following consummation;  

(f) determine and resolve any cases, controversies, suits or disputes that may 
arise in connection with the consummation, interpretation, implementation or enforcement of the 
Plan (and all Exhibits to the Plan) or the Confirmation Order, including the indemnification and 
injunction provisions set forth in and contemplated by the Plan or the Confirmation Order, or any 
Entity’s rights arising under or obligations incurred in connection therewith;  

(g) hear any application of the Debtor to modify the Plan after the Effective 
Date  pursuant to section  1127 of  the  Bankruptcy Code or modify the Disclosure Statement, the 
Confirmation Order or any contract, instrument, release, indenture or other agreement or 
document created in connection with the Plan, the Disclosure Statement or the Confirmation 
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Order, or remedy any defect or omission or reconcile any inconsistency in any Bankruptcy Court 
order, the Plan, the Disclosure Statement, the Confirmation Order or any contract, instrument, 
release, indenture or other agreement or document created in connection with the Plan, the 
Disclosure Statement or the Confirmation Order, in such manner as may be necessary or 
appropriate to consummate the Plan, to the extent authorized by the Bankruptcy Code and the 
Plan;  

(h) issue injunctions, enter and implement other orders or take such other 
actions as may be necessary or appropriate to restrain interference by any Entity with 
consummation, implementation or enforcement of the Plan or the Confirmation Order;  

(i) enter and implement such orders as are necessary or appropriate if the 
Confirmation Order is for any reason modified, stayed, reversed, revoked or vacated;  

(j) determine any other matters that may arise in connection with or relating 
to the Plan, the Disclosure Statement, the Confirmation Order or any contract, instrument, 
release, indenture or other agreement or document created in connection with the Plan, the 
Disclosure Statement or the Confirmation Order, including without limitation any matters arising 
in connection with the transfer of the Real Property to the Real Property Buyer under this Plan, 
except as otherwise provided in the Plan;  

(k) determine such other matters and for such other purposes as may be 
provided in the Confirmation Order;  

(l) hear and determine any other matters related hereto and not inconsistent 
with chapter 11 of the Bankruptcy Code;  

(m) hear and determine disputes arising in connection with the interpretation, 
implementation or enforcement of the Plan;  

(n) enter a Final Decree closing the Chapter 11 Case;  

(o) allow, disallow, determine, liquidate or estimate any Claim, including the 
compromise, settlement and resolution of any request for payment of any Claim, the resolution 
of any Objections to the allowance of Claims and to hear and determine any other issue 
presented hereby or arising hereunder, including during the pendency of any appeal relating to 
any Objection to such Claim (to the extent permitted under applicable law);  

(p) permit the Debtor or the Reorganized Debtor, to the extent provided for in 
the Plan, to recover all assets of the Debtor and Property of its Estate, wherever located;  

(q) hear and determine any motions or contested matters involving taxes, tax 
refunds, tax attributes and tax benefits and similar or related matters with respect to the Debtor or 
the Debtor’s Estate arising prior to the Effective Date or relating to the period of administration 
of the Chapter 11 Case, including, without limitation, matters concerning federal, state and local 
taxes in accordance with sections 346, 505 and 1146 of the Bankruptcy Code; and  

(r) hear and determine any motions, applications, adversary proceedings, 
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contested matters and other litigated matters pending on, filed or commenced after the Effective 
Date that may be commenced by the Debtor or the Reorganized Debtor thereafter, including 
Transferred Avoidance Actions, proceedings with respect to the rights of the Debtor or the 
Reorganized Debtor to recover Property under sections 502, 510, 541, 542, 543, 544, 545, 547, 
548, 550, 551 or 553 of the Bankruptcy Code, or proceedings to otherwise collect to recover on 
account of any Claim or Cause of Action that the Debtor may have had.  

Section 11.02.   Failure of Bankruptcy Court to Exercise Jurisdiction. 

If the Bankruptcy Court abstains from exercising or declines to exercise 
jurisdiction over any matter arising under, arising in or related to the Debtor, including with 
respect to the matters set forth above in Section 11.01 hereof, this Article XI shall not prohibit or 
limit the exercise of jurisdiction by any other court having competent jurisdiction with respect to 
such subject matter.  

ARTICLE XII.
MISCELLANEOUS PROVISIONS  

Section 12.01.   Binding Effect of Plan. 

The provisions of the Plan shall be binding upon and inure to the benefit of the 
Debtor, the Estate, the Reorganized Debtor, any Holder of any Claim or Interest treated herein or 
any Person named or referred to in the Plan, and each of their respective heirs, executors, 
administrators, representatives, predecessors, successors, assigns, agents, officers and directors, 
and, to the fullest extent permitted under the Bankruptcy Code and other applicable law, each 
other Person affected by the Plan.  

Section 12.02.   Final Order. 

Except as otherwise expressly provided in the Plan, any requirement in the Plan 
for a Final Order may be waived by the Debtor.  No such waiver shall prejudice the right of any 
party in interest to seek a stay pending appeal of any order that is not a Final Order.  

Section 12.03.   Modification of the Plan. 

The Debtor may modify the Plan at any time prior to the Confirmation Date 
provided that the Debtor satisfies the requirements of section 1127(a) of the Bankruptcy Code 
and further provided the same does not alter the provisions affecting the transfer of the Real 
Property to the Real Property Buyer free and clear of any liens, claims or encumbrances ( unless 
otherwise agreed to by the Real Estate Buyer in its reasonable discretion). After the 
Confirmation Date and prior to the substantial consummation of the Plan, the Debtor may 
modify the Plan, provided that the Debtor satisfies the requirements of section 1127(b) of the 
Bankruptcy Code and the Bankruptcy Rules and with the consent of the Real Property Buyer.  
Further, the Debtor may, so long as the treatment of Holders of Claims or Interests under the 
Plan is not adversely affected, institute proceedings in the Bankruptcy Court to remedy any 
defect or omission or to reconcile any inconsistencies in the Plan, the Disclosure Statement or the 
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Confirmation Order and any other matters as may be necessary to carry out the purposes and 
effects of the Plan; provided, however, prior notice of such proceedings shall be served in 
accordance with Bankruptcy Rules 2002 and 9014.   

Section 12.04.   Business Days. 

If any payment or act under the Plan is required to be made or performed on a 
date that is not a Business Day, then the making of such payment or the performance of such act 
may be completed on the next succeeding Business Day, but shall be deemed to have been 
completed as of the required date.  

Section 12.05.   Severability. 

Should the Bankruptcy Court determine, prior to the Confirmation Date, that any 
provision of the Plan is either illegal on its face or illegal as applied to any Claim or Interest, 
such provision shall be unenforceable as to all Holders of Claims or Interests or to the specific 
Holder of such Claim or Interest, as the case may be, as to which such provision is illegal.  
Unless otherwise determined by the Bankruptcy Court, such a determination of unenforceability 
shall in no way limit or affect the enforceability and operative effect of any other provision of the 
Plan.   

Section 12.06.   Governing Law. 

Except to the extent that the Bankruptcy Code or Bankruptcy Rules or other 
federal laws are applicable, and subject to the provisions of any contract, instrument, release, 
indenture or other agreement or document entered into in connection with the Plan, the 
construction, implementation and enforcement of the Plan and all rights and obligations arising 
under the Plan shall be governed by, and construed and enforced in accordance with, the laws of 
the Commonwealth of Pennsylvania, without giving effect to conflicts-of-law principles which 
would apply the law of a jurisdiction other than the Commonwealth of Pennsylvania.  

Section 12.07.   Payment of Statutory Fees. 

All United States Trustee’s Fee Claims, as determined, if necessary, by the 
Bankruptcy Court at the hearing pursuant to section 1128 of the Bankruptcy Code, shall be paid 
on or before the Effective Date by the Debtor.  

Section 12.08.   Post-Confirmation Operating Reports. 

To the extent required, the Debtor shall file quarterly operating reports as required 
by the United States Trustee until such time as a Final Decree or other order is entered under 
section 350(a) of the Bankruptcy Code closing the Debtor’s bankruptcy case.  

Section 12.09.   Notices. 

Any notice required or permitted to be provided under this Plan to the Debtor, or 
any request for information with respect to the Plan, shall be in writing and served by either (a) 
certified mail, return receipt requested, postage prepaid, (b) hand delivery or (c) reputable 
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overnight delivery service, freight prepaid, to be addressed as follows:  

National Museum of American Jewish History 
101 S Independence Mall East 
Philadelphia, PA 19106 
Attn:  Paul Waimberg 

With copies to:  

Dilworth Paxson LLP 
1500 Market Street 
Suite 3500E 
Philadelphia, PA 19102 
Attn.:  Lawrence G. McMichael 
Email:  lmcmichael@dilworthlaw.com

Section 12.10.   Filing of Additional Documents. 

The Plan Documents and any other documents, agreements, instruments, 
schedules or exhibits specified in the Plan shall, where expressly so provided for in this Plan, be 
contained in Plan supplements filed from time to time, all of which shall be filed with the 
Bankruptcy Court no later than seven (7) calendar days prior to the Voting Deadline.  Unless 
otherwise expressly provided in the Plan, the Debtor shall remain free to modify or amend any 
such documents after such date.  Upon filing with the Bankruptcy Court, the Plan supplements 
may be inspected in the office of the clerk of the Bankruptcy Court during normal court hours.  
Holders of Claims or Interests may also obtain a copy of the Plan supplements on the Bankruptcy 
Court’s Website (located at www.paeb.uscourts.gov). 

Section 12.11.   Section 1125 of the Bankruptcy Code. 

(a) The Debtor has, and upon Confirmation of the Plan shall be deemed to have, 
solicited acceptances of the Plan in good faith and in compliance with the applicable provisions 
of the Bankruptcy Code and (b) the Debtor (and its respective Affiliates, officers, directors, 
employees, consultants, agents, advisors, members, attorneys, accountants, financial advisors, 
other representatives and Professionals), has participated in good faith and in compliance with 
the applicable provisions of the Bankruptcy Code in the offer, issuance, sale, and purchase of any 
securities offered and sold under the Plan, and are not, and on account of such offer, issuance, 
sale, solicitation, and/or purchase will not be, liable at any time for the violation of any 
applicable law, rule, or regulation governing the solicitation of acceptances or rejections of the 
Plan or the offer, issuance, sale, or purchase of any securities offered and sold under the Plan.  

Section 12.12.   Section 1146 Exemption. 

To the fullest extent permitted under section 1146(a) of the Bankruptcy Code, the 
issuance, transfer or exchange of any security under the Plan, if any, or the execution, delivery or 
recording of an instrument of transfer under the Plan, or the revesting, transfer or sale of any real 
or other Property of or to the Debtor or the Reorganized Debtor, including but not limited to the 
transfer of the Real Property to Real Property Buyer and any transfer of the Real Property from 
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the Real Property Buyer to the Debtor pursuant to the Call Option, shall not be taxed under any 
state or local law imposing a stamp tax, transfer tax or similar tax or fee. Consistent with the 
foregoing, each recorder of deeds or similar official for any county, city or governmental unit in 
which any instrument hereunder is to be recorded shall, pursuant to the Confirmation Order, 
accept such instrument, without requiring the payment of any documentary stamp tax, deed 
stamps, stamp tax, transfer tax, mortgage recording tax, intangible tax or similar tax.  

Section 12.13.   Time. 

Unless otherwise specified herein, in computing any period of time prescribed or 
allowed by the Plan, the Day of the act or event from which the designated period begins to run 
shall not be included.  The last Day of the period so computed shall be included, unless it is not a 
Business Day, in which event the period runs until the end of next succeeding Day that is a 
Business Day.  Otherwise, the provisions of Bankruptcy Rule 9006 shall apply.  

Section 12.14.   No Attorneys’ Fees. 

No attorneys’ fees will be paid by the Debtor with respect to any Claim or Interest 
except as expressly specified herein or by order of the Bankruptcy Court.   

Section 12.15.      Continued Confidentiality Obligations. 

Pursuant to the terms thereof, members of and advisors to any Committee, any 
other Holder of a Claim or Interest, and their respective predecessors, successors and assigns 
shall continue to be obligated and bound by the terms of any confidentiality agreement executed 
by them in connection with the Chapter 11 Case or the Debtor, to the extent that such agreement, 
by its terms, may continue in effect after the Confirmation Date; provided, however, that no 
confidentiality agreement between the Debtor and the Indenture Trustee, and/or Bondholders 
(past or current), and/or any committee or other representative of the Bondholders, shall be 
binding after the Effective Date. 

Section 12.16.   No Waivers. 

Notwithstanding anything herein to the contrary, nothing contained in the Plan 
shall be deemed a waiver by the Debtor with respect to any matter set forth herein, including, 
without limitation, liability on any Claim or Interest or the propriety of any classification of any 
Claim or Interest.  

Section 12.17.   Entire Agreement. 

The Plan (and all Exhibits to the Plan and any Plan supplements that may be filed) 
sets forth the entire agreement and undertakings relating to the subject matter hereof and 
supersedes all prior discussions and documents.  The Debtor shall not be bound by any terms, 
conditions, definitions, warranties, understandings, or representations with respect to the subject 
matter hereof, other than as expressly provided for herein or as may hereafter be agreed to by the 
parties in writing.  

L.P.
Case 20-11285-mdc    Doc 712    Filed 09/02/21    Entered 09/02/21 15:57:55    Desc Main

Document      Page 77 of 144



-41- 

122415209-7 

Section 12.18.   Waiver. 

The Debtor reserves the right to waive any provision of this Plan to the extent 
such provision is for the sole benefit of the Debtor and/or its officers or directors.  

Section 12.19.Provisions of Confirmation Order.   

The Confirmation Order shall, provide, inter alia, for (a) a waiver of the Reorganized 
Debtor’s right to file a petition under any insolvency proceeding, including an assignment for the 
benefit of creditors or under any  Chapter of the Bankruptcy Code, including Chapter 7 or 
Chapter 11 at any time, a further waiver of the right under Section 365 to extend the time to 
assume or reject leases of non- residential real property, (b) a statement confirming the Debtor 
intends to continue to operate as a museum during the term of the New Museum Lease and 
thereafter, at the current location of the Real Property or such other location as may be selected 
by the Debtor following the Effective Date . The Confirmation Order shall further include a 
finding that the amount paid by the Real Property Buyer, together with the payment of real estate 
taxes pursuant to the Museum Lease ( if due and owing ), in consideration for the transfer of the 
Real Property constitutes reasonably equivalent value for the Real Property. 

Section 12.20.Compromise and Settlement of Claims, Interests and Controversies  

Pursuant to Section 1123 of the Bankruptcy Code and Bankruptcy Rule 9019 and in 
consideration for the distributions and other benefits provided pursuant to this Plan, the 
provisions of the Plan shall constitute a good-faith compromise and settlement of all Claims, 
Interests and controversies relating to the contractual, legal, subordination and valuation rights 
the Holder of a Claim or Interest may have with respect to any Allowed Claim or any 
distribution to be made on account of such Allowed Claim. The entry of the Confirmation Order 
shall constitute the Bankruptcy Court’s approval of the compromise and settlement of all such 
Claims and controversies, as well as a finding by the Bankruptcy Court that such compromise or 
settlement is in the best interests of the Debtor, its Estate and Holders of Claims and is fair, 
equitable and reasonable. In accordance with the provisions of the Plan, pursuant to Bankruptcy 
Rule 9019, without any further notice to or action, order or approval of the Bankruptcy Court, 
after the Effective Date, the Reorganized Debtor may compromise and settle the Claims against 
the Debtor and its Estate and any causes of action against other entities.   

Section 12.21.Bar Date for Professionals. 

Applications for compensation for services rendered and reimbursement of 
expenses incurred by Professionals from the Petition Date through the Effective Date shall be 
filed and served no later than forty-five (45) days after the Effective Date.  Applications that are 
not timely filed will not be considered by the Court. The Debtor or the Reorganized Debtor may 
pay any Professional fees and expenses incurred after the Effective Date (including those of 
Professionals incurred in connection with prosecuting any Professional Fee Claim) without any 
application to the Bankruptcy Court.  

The Debtor hereby requests Confirmation of the Plan pursuant to section 1129(a) 
or section 1129(b) of the Bankruptcy Code.  
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Dated:  August 9,  2021 /s/  Peter C. Hughes 
Philadelphia, Pennsylvania  DILWORTH PAXSON LLP 

Lawrence G. McMichael 
Peter C. Hughes 
Yonit A. Caplow 
1500 Market St., Suite 3500E 
Philadelphia, PA 19102 
Telephone:  (215) 575-7000 
Facsimile:  (215) 575-7200 

Counsel for the Debtor and Debtor-in-Possession 
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Schedule 6.02 to the Debtor’s Fourth Amended Plan as Revised August 9, 2021 

[Assumed Contracts]  
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COUNTERPARTY WITH WHOM THE DEBTOR HAS AN 
EXECUTORY CONTRACT OR UNEXPIRED LEASE      

NAME1
NAME2 Date Contract was signed, if relevant ADDRESS1 ADDRESS2 CITY STATE ZIP

ABM JANITORIAL  MIDATLANTIC INC PO BOX 419860 BOSTON MA 02241-9860

APEX IT GROUP 525 FELLOWSHIP RD STE 300 MOUNT LAUREL NJ 08054

ASSOCIATED IMAGING SOLUTIONS INC 165 VETERANS WAY STE 100 A WARMINSTER PA 18974

ATELIER ART SVC INC (as amended, July 1, 2021) PO BOX 56316 PHILADELPHIA PA 19130

BEE.NET INTERNET SVC PMB 239 64 E UWCHLAN AVE EXTON PA 19341-1203

BRAND KNEW LLC 10351 SANTA MONICA BLVD STE 202 LOS ANGELES CA 90025

CISION US INC PO BOX 417215 BOSTON MA 02241-7215

CM3 BUILDING SOLUTIONS 3-Mar-21 185 COMMERCE DR STE 1 FORT WASHINGTON PA 19034

COMCAST PO BOX 3001 SOUTHEASTERN PA 19398

DE LAGE LANDEN FINANCIAL SVC INC PO BOX 41602 PHILADELPHIA PA 19101-1602

DOCUVAULT DELAWARE VALLEY LLC PO BOX 176 THOROFARE NJ 08086

ECHELON PROTECTION AND SURVEILLANCE As emended 7/1/21 542 N LEWIS RD STE 103 LIMERICK PA 19468

ELECTROSONIC INC DEPT CH 19029 PALATINE IL 60055-9029

EMCOR SVC ACCOUNTS RECEIVABLE 9815 ROOSEVELT BLVD STE A PHILADELPHIA PA 19114

EXTREME PROPERTY SVC LLC 1350 SCHUYLKILL AVE PHILADELPHIA PA 19146

GATEWAY TICKETING SYSTEMS 445 COUNTY LINE RD GILBERTSVILLE PA 19525

HARVEST FUND RAISING COUNSEL 82 COLONIAL DR NEWTOWN PA 18940

KARMA AGENCY DBA ALTA COMMUNICATIONS INC 230 SOUTH BROAD ST STE #1650 PHILADELPHIA PA 19102

KONE INC PO BOX 7247 PHILADELPHIA PA 19170-6082

PARMETECH INC 137 W EAGLE RD HAVERTOWN PA 19083

PHILADELPHIA INSURANCE COMPANIES PO BOX 70251 PHILADELPHIA PA 19176-0251

REPUBLIC SVC #323 PO BOX 9001099 LOUISVILLE KY 40290-1099

SOLUTIONSMBAF LLC 3150 S W 38TH AVE 12TH FLR MIAMI FL 33146

TELESYSTEM AKA BLOCK LINE SYSTEMS PO BOX 826590 PHILADELPHIA PA 19182-6590

TERMINIX PROCESSING CENTER PO BOX 742592 CINCINNATI OH 45274-2592

VERIZON PO BOX 15124 ALBANY NY 12212

VERIZONWIRELESS PO BOX 25505 LEIGH VALLEY PA 18002-5505
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VOIP NETWORKS INC PO BOX 660831 DALLAS TX 75266-0831

WASHINGTON INTELLIGENCE BUREAU 4128 PEPSI PL CHANTILLY VA 20151

EISNER AMPER, LLP 1-Sep-20 PO BOX 360635 PHILADELPHIA PA 15251-6635

ELECTRONIC SECURITY SOLUTIONS 5115 CAMPUS DR PLYMOUTH MEETING PA 19462

GERSHMAN PHILADELPHIA JEWISH FILM FESTIVAL 101 S INDEPENDENCE MALL EAST PHILADELPHIA PA 19106

LUKENS AND WOLF, LLC AKA VALBRIDGE PROPERTY ADVISORS 150 S WARNER RD  STE 440 KING OF PRUSSIA PA 19406

NALCO WATER 999 S OYSTER BAY RD  STE 108 BETHPAGE NY 11714

NEOPOST 2304 TARPLEY RD STE 134 CARROLTON TX 75006

BLACKBAUD PO BOX 930256 ATLANTA GA 31193-0256
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[Note] 
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Term Note 

$360,000 September __, 2021 

FOR VALUE RECEIVED, the Museum of American Jewish History d/b/a the National Museum of 
American Jewish History (the “Borrower” or “Obligor”), with an address at 101 South Independence 
Mall East, Philadelphia, Pennsylvania, promises to pay to the order of Dime Community Bank, (the 
“Bank”), in lawful money of the United States of America in immediately available funds at its offices 
located at 898 Veterans Memorial Highway, Suite 400, Hauppauge, NY  11788, or at such other location 
as the Bank may designate from time to time, the principal sum of $360,000 as provided below. 

1. Interest Rate.  Provided an Event of Default does not occur, amounts outstanding under this 
Note will not bear interest if timely paid.  Should an Event of Default occur, interest will have accrued, 
and be due, at the Default Rate from and after October 1, 2021. 

2. Payments.  Principal shall be due and payable in twelve, equal consecutive monthly installments 
in the amount of $30,000 each commencing on October 1, 2021 and continuing on the first day of each 
month thereafter. 

3. Certain Definitions.  If the following terms are used in this Note, such terms shall have the 
meanings set forth below:   

“Business Day” shall mean any day other than a Saturday or Sunday or a legal holiday on which 
commercial banks are authorized or required by law to be closed for business in Philadelphia, 
Pennsylvania. 

 “Default Rate” shall mean the rate per annum (based on the actual number of days that 
principal is outstanding over a year of 360 days) equal to the lesser of 8% or the Maximum Rate. 

“Maximum Rate” shall mean the maximum rate of interest allowed by applicable law. 

4. Default Interest Calculation; Maximum Rate.  Default interest, if charged, will be calculated 
based on the actual number of days that a principal payment is late, over a year of 360 days.  In no event 
will the rate of interest hereunder exceed the Maximum Rate.  Regardless of any other provision of this 
Note or the other Loan Documents (as defined below), if for any reason the effective default interest rate 
should exceed the Maximum Rate, the effective default interest rate shall be deemed reduced to, and 
shall be, the Maximum Rate, and (i) the amount which would be excessive interest shall be deemed 
applied to the reduction of the principal balance of this Note and not to the payment of interest, and (ii) 
if the loan evidenced by this Note has been or is thereby paid in full, the excess shall be returned to the 
party paying same, such application to the principal balance of this Note or the refunding of such excess 
to be a complete settlement and acquittance thereof. 

5. Other Payment Terms.  If any payment under this Note shall become due on a day other than a 
Business Day, such payment shall be made on the next succeeding Business Day.  Payments received 
will be applied to default interest and principal in any order the Bank may choose, in its sole discretion.   
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6. Late Payments; Default Rate.  If the Borrower fails to make any payment of principal due 
pursuant to the provisions of this Note within 10 calendar days of the date due and payable, the 
Borrower also shall pay to the Bank a late charge equal to 5% of the amount of such payment (the “Late 
Charge”).  Such 10-day period shall not be construed in any way to extend the due date of any such 
payment.  Upon maturity, whether by acceleration, demand or otherwise, and at the Bank’s option upon 
the occurrence of any Event of Default (as hereinafter defined) and during the continuance thereof, 
amounts outstanding under this Note shall bear interest at the Default Rate.  The Default Rate shall 
continue to apply whether or not judgment shall be entered on this Note.  Both the Late Charge and the 
Default Rate are imposed as liquidated damages for the purpose of defraying the Bank’s expenses 
incident to the handling of delinquent payments, but are in addition to, and not in lieu of, the Bank’s 
exercise of any rights and remedies hereunder, under the other Loan Documents or under applicable law, 
and any fees and expenses of any agents or attorneys which the Bank may employ.  In addition, the 
Default Rate reflects the increased credit risk to the Bank of carrying a loan that is in default.  The 
Borrower agrees that the Late Charge and Default Rate are reasonable forecasts of just compensation for 
anticipated and actual harm incurred by the Bank, and that the actual harm incurred by the Bank cannot 
be estimated with certainty and without difficulty. 

7. Prepayment.  The Borrower shall have the right to prepay any amounts outstanding hereunder at 
any time and from time to time, in whole or in part. 

8. Other Loan Documents.  This Note is issued in connection with the Fourth Amended Plan of 
Reorganization, as revised, and as confirmed by the Bankruptcy Court for the Eastern District of 
Pennsylvania on September __, 2021 (“Plan”). Any conflict between the terms of the Plan and this Note 
shall be governed by this Note. 

9. Events of Default.  The occurrence of any of the following events will be deemed to be an 
“Event of Default” under this Note:  (i) the nonpayment of any principal, interest or other indebtedness 
under this Note when due; (ii) the filing by or against the Obligor of any proceeding in bankruptcy, 
receivership, insolvency, reorganization, liquidation, conservatorship or similar proceeding (and, in the 
case of any such proceeding instituted against the Obligor, such proceeding is not dismissed or stayed 
within 30 days of the commencement thereof); (iii) any assignment by any Obligor for the benefit of 
creditors, or any levy, garnishment, attachment or similar proceeding is instituted against any property 
of the Obligor; (iv) a default with respect to any other indebtedness of the Obligor for borrowed money, 
if the effect of such default is to cause or permit the acceleration of such debt; (v) the commencement of 
any foreclosure or forfeiture proceeding, execution or attachment against any property of the Obligor; 
(vi) the entry of a final judgment against the Obligor and the failure of such Obligor to discharge the 
judgment within 10 days of the entry thereof; (vii) any change in any Obligor’s business, assets, 
operations, financial condition or results of operations that has or could reasonably be expected to have 
any material adverse effect on the Obligor; (viii) the Obligor ceases doing business as a going concern; 
or (ix) the indictment or conviction of the Obligor for any state or federal felony.   

Upon the occurrence of an Event of Default:  (a) if an Event of Default specified above shall 
occur, the outstanding principal balance hereunder together with any additional amounts payable 
hereunder shall be immediately due and payable without demand or notice of any kind; (b) at the Bank’s 
option, this Note will bear interest at the Default Rate from October 1, 2021; and (c) the Bank may 
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exercise from time to time any of the rights and remedies available under the Plan or under applicable 
law. 

10. Right of Setoff.  The bank shall have a lien upon and right of setoff against any of the 
Borrower’s money, securities or other property which at any time comes into the possession of the Bank. 

11. Anti-Money Laundering/International Trade Law Compliance.  The Borrower represents, 
warrants and covenants to the Bank, as of the date hereof, and at all times until the Note has been 
indefeasibly paid in full, that: (a) no Borrower (i) is a Sanctioned Person; (ii) has any of its assets in a 
Sanctioned Jurisdiction or in the possession, custody or control of a Sanctioned Person; or (iii) does 
business in or with, or derives any of its operating income from investments in or transactions with, any 
Sanctioned Jurisdiction or Sanctioned Person; (b) the funds of the Borrower will not be used to fund any 
operations in, finance any investments or activities in, or, make any payments to, a Sanctioned 
Jurisdiction or Sanctioned Person; (c) the funds used to repay the Facility are not derived from any 
unlawful activity; and (d) the Borrower is in compliance with, and does not engage in any dealings or 
transactions prohibited by, any laws of the United States, including but not limited to any Anti-
Terrorism Laws. The Borrower covenants and agrees that it shall immediately notify the Bank in writing 
upon the occurrence of a Reportable Compliance Event. 

As used herein: “Anti-Terrorism Laws” means any laws relating to terrorism, trade sanctions 
programs and embargoes, import/export licensing, money laundering, or bribery, all as amended, 
supplemented or replaced from time to time; “Compliance Authority” means each and all of the (a) 
U.S. Treasury Department/Office of Foreign Assets Control, (b) U.S. Treasury Department/Financial 
Crimes Enforcement Network, (c) U.S. State Department/Directorate of Defense Trade Controls, (d) 
U.S. Commerce Department/Bureau of Industry and Security, (e) U.S. Internal Revenue Service, (f) 
U.S. Justice Department, and (g) U.S. Securities and Exchange Commission; “Borrower” means the 
Borrower, its affiliates and subsidiaries, all guarantors, pledgors of collateral, all owners of the 
foregoing, and all brokers or other agents of the Borrower acting in any capacity in connection with the 
Note; “Embargoed Property” means any property (a) in which a Sanctioned Person holds an interest; 
(b) beneficially owned, directly or indirectly, by a Sanctioned Person; (c) that is due to or from a 
Sanctioned Person; (d) that is located in a Sanctioned Jurisdiction; or (e) that would otherwise cause any 
actual or possible violation by the Bank of any applicable Anti-Terrorism Law if the Bank were to 
obtain an encumbrance on, lien on, pledge of or security interest in such property or provide services in 
consideration of such property; “Reportable Compliance Event” means (1) any Covered Entity 
becomes a Sanctioned Person, or is indicted, arraigned, investigated or custodially detained, or receives 
an inquiry from regulatory or law enforcement officials, in connection with any Anti-Terrorism Law or 
any predicate crime to any Anti-Terrorism Law, or self-discovers facts or circumstances implicating any 
aspect of its operations with the actual or possible violation of any Anti-Terrorism Law; or (2) any 
Borrower engages in a transaction that has caused or may cause the Bank to be in violation of any Anti-
Terrorism Laws, including a Borrower’s use of any proceeds of the Facility to fund any operations in, 
finance any investments or activities in, or, make any payments to, directly or indirectly, a Sanctioned 
Jurisdiction or Sanctioned Person; “Sanctioned Jurisdiction” means a country subject to a sanctions 
program maintained by any Compliance Authority; and “Sanctioned Person” means any individual 
person, group, regime, entity or thing listed or otherwise recognized as a specially designated, 
prohibited, sanctioned or debarred person or entity, or subject to any limitations or prohibitions 
(including but not limited to the blocking of property or rejection of transactions), under any order or 
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directive of any Compliance Authority or otherwise subject to, or specially designated under, any 
sanctions program maintained by any Compliance Authority. 

12. Miscellaneous.  All notices, demands, requests, consents, approvals and other communications 
required or permitted hereunder (“Notices”) must be in writing (except as may be agreed otherwise 
above with respect to borrowing requests or as otherwise provided in this Note) and will be effective 
upon receipt. Notices may be given in any manner to which the parties may agree.  Without limiting the 
foregoing, first-class mail, postage prepaid, facsimile transmission and commercial courier service are 
hereby agreed to as acceptable methods for giving Notices.  In addition, the parties agree that Notices 
may be sent electronically to any electronic address provided by a party from time to time.  Notices may 
be sent to a party’s address as set forth above or to such other address as any party may give to the other 
for such purpose in accordance with this paragraph.  No delay or omission on the Bank’s part to exercise 
any right or power arising hereunder will impair any such right or power or be considered a waiver of 
any such right or power, nor will the Bank’s action or inaction impair any such right or power.  The 
Bank’s rights and remedies hereunder are cumulative and not exclusive of any other rights or remedies 
which the Bank may have under other agreements, at law or in equity.  No modification, amendment or 
waiver of, or consent to any departure by the Borrower from, any provision of this Note will be effective 
unless made in a writing signed by the Bank, and then such waiver or consent shall be effective only in 
the specific instance and for the purpose for which given.  Notwithstanding the foregoing, the Bank may 
modify this Note for the purposes of completing missing content or correcting erroneous content, 
without the need for a written amendment, provided that the Bank shall send a copy of any such 
modification to the Borrower (which notice may be given by electronic mail).  The Borrower agrees to 
pay on demand, to the extent permitted by law, all costs and expenses incurred by the Bank in the 
enforcement of its rights in this Note (including to protect its claim in any subsequent filed bankruptcy 
case) and in any security therefor, including without limitation reasonable fees and expenses of the 
Bank’s counsel.  If any provision of this Note is found to be invalid, illegal or unenforceable in any 
respect by a court, all the other provisions of this Note will remain in full force and effect.  The 
Borrower and all other makers and indorsers of this Note hereby forever waive presentment, protest, 
notice of dishonor, notice of non-payment, notice of intent to accelerate and notice of acceleration, and 
any other notice of any kind.  The Borrower also waives all defenses based on suretyship or impairment 
of collateral.  This Note shall bind the Borrower and its heirs, executors, administrators, successors and 
assigns, and the benefits hereof shall inure to the benefit of the Bank and its successors and assigns; 
provided, however, that the Borrower may not assign this Note in whole or in part without the Bank’s 
written consent and the Bank at any time may assign this Note in whole or in part. 

13. Governing Law and Venue.  This Note has been delivered to and accepted by the Bank and will 
be deemed to be made in the Commonwealth of Pennsylvania (the “State”). THIS NOTE WILL BE 
INTERPRETED AND THE RIGHTS AND LIABILITIES OF THE BANK AND THE BORROWER DETERMINED IN 
ACCORDANCE WITH THE LAWS OF THE STATE, EXCLUDING ITS CONFLICT OF LAWS RULES, INCLUDING 
WITHOUT LIMITATION THE ELECTRONIC TRANSACTIONS ACT (OR EQUIVALENT) IN EFFECT IN THE 
STATE (OR, TO THE EXTENT CONTROLLING, THE LAWS OF THE UNITED STATES OF AMERICA,
INCLUDING WITHOUT LIMITATION THE ELECTRONIC SIGNATURES IN GLOBAL AND NATIONAL 
COMMERCE ACT).  The Borrower hereby irrevocably consents to the exclusive jurisdiction of any state 
or federal court in Philadelphia, Pennsylvania; provided that nothing contained in this Note will prevent 
the Bank from bringing any action, enforcing any award or judgment or exercising any rights against the 
Borrower individually, against any security or against any property of the Borrower within any other 
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county, state or other foreign or domestic jurisdiction.  The Borrower acknowledges and agrees that the 
venue provided above is the most convenient forum for both the Bank and the Borrower.  The Borrower 
waives any objection to venue and any objection based on a more convenient forum in any action 
instituted under this Note. 

14. Commercial Purpose.  The Borrower represents that the indebtedness evidenced by this Note is 
being incurred by the Borrower solely for the purpose of carrying on a business, professional or 
commercial activity, and not for personal, family or household purposes. 

15. USA PATRIOT Act Notice.  To help the government fight the funding of terrorism and money 
laundering activities, Federal law requires all financial institutions to obtain, verify and record 
information that identifies each Borrower that opens an account.  What this means: when the Borrower 
opens an account, the Bank will ask for the business name, business address, taxpayer identifying 
number and other information that will allow the Bank to identify the Borrower, such as organizational 
documents. For some businesses and organizations, the Bank may also need to ask for identifying 
information and documentation relating to certain individuals associated with the business or 
organization. 

16. Representation by Counsel.  The Borrower hereby represents that it has been represented by 
competent counsel of its choice, or has knowingly waived its right to use and retain counsel, in the 
negotiation and execution of this Note and the other documents; that it has read and fully understood the 
terms hereof; that the Borrower and any retained counsel have been afforded an opportunity to review, 
negotiate and modify the terms of this Note and the other documents; and that it intends to be bound 
hereby.  In accordance with the foregoing, the general rule of construction to the effect that any 
ambiguities in a contract are to be resolved against the party drafting the contract shall not be employed 
in the construction and interpretation of this Note. 

17. Counterparts; Electronic Signatures and Records.  This Note may be signed in any number 
of counterpart copies and by the parties hereto on separate counterparts, but all such copies shall 
constitute one and the same instrument.  Notwithstanding any other provision herein, the Borrower 
agrees that this Note, and any amendments thereto, and any other information, notice, signature card, 
agreement or authorization related thereto (each, a “Communication”) may, at the Bank’s option, be in 
the form of an electronic record.  Any Communication may, at the Bank’s option, be signed or executed 
using electronic signatures.  For the avoidance of doubt, the authorization under this paragraph may 
include, without limitation, use or acceptance by the Bank of a manually signed paper Communication 
which has been converted into electronic form (such as scanned into PDF format) for transmission, 
delivery and/or retention. 

18. Power to Confess Judgment.  THE FOLLOWING PARAGRAPH SETS FORTH A 
POWER OF AUTHORITY FOR ANY ATTORNEY TO CONFESS JUDGMENT AGAINST 
BORROWER.  IN GRANTING THIS WARRANT OF ATTORNEY TO CONFESS JUDGMENT 
AGAINST BORROWER, THE BORROWER, FOLLOWING CONSULTATION WITH 
COUNSEL, AND WITH KNOWLEDGE OF THE LEGAL EFFECT HEREOF, HEREBY 
KNOWINGLY, INTENTIONALLY, VOLUNTARILY, INTELLIGENTLY AND 
UNCONDITIONALLY WAIVE ANY AND ALL RIGHTS BORROWER HAS OR MAY HAVE 
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TO PRIOR NOTICE AND AN OPPORTUNITY FOR HEARING UNDER THE RESPECTIVE 
CONSTITUTIONS AND LAWS OF THE UNITED STATES OF AMERICA, 
COMMONWEALTH OF PENNSYLVANIA OR ELSEWHERE.  The Borrower hereby 
empowers any attorney of any court of record, after the occurrence of any Event of Default 
hereunder, to appear for the Borrower and, with or without complaint filed, confess judgment, or 
a series of judgments, against the Borrower in favor of the Bank or any holder hereof for the 
entire principal balance of this Note, all accrued interest and all other amounts due hereunder, 
together with costs of suit and an attorney’s commission of the greater of 10% of such principal 
and interest added as a reasonable attorney’s fee, and for doing so, this Note or a copy verified by 
affidavit shall be a sufficient warrant.  The Borrower hereby forever waives and releases all errors 
in said proceedings and all rights of appeal and all relief from any and all appraisement, stay or 
exemption laws of any state now in force or hereafter enacted.  The Borrower acknowledges and 
agrees that, pursuant to the foregoing power to confess judgment granted to the Bank, the 
Borrower is voluntarily and knowingly waiving its right to notice and a hearing prior to the entry 
of a judgment by the Bank against the Borrower.  Interest on any such judgment shall accrue at 
the Default Rate. 

No single exercise of the foregoing power to confess judgment, or a series of judgments, 
shall be deemed to exhaust the power, whether or not any such exercise shall be held by any court 
to be invalid, voidable, or void, but the power shall continue undiminished and it may be exercised 
from time to time as often as the Bank shall elect until such time as the Bank shall have received 
payment in full of the debt, interest and costs.  Notwithstanding the attorney’s commission 
provided for in the preceding paragraph (which is included in the warrant for purposes of 
establishing a sum certain), the amount of attorneys’ fees that the Bank may recover from the 
Borrower shall not exceed the actual attorneys’ fees incurred by the Bank. 

THE BORROWER AGREES THAT THIS IS A BUSINESS LOAN AND THAT THE 
OBLIGATIONS EVIDENCED BY THIS NOTE ARE EXEMPTED TRANSACTIONS UNDER 
THE TRUTH-IN-LENDING ACT, 15 U.S.C. SECTION 1601, ET SEQ.  FURTHER, 
BORROWER SPECIFICALLY WAIVES AND DISCLAIMS THE BENEFITS AND 
PROTECTIONS AFFORDED TO IT AS PRINCIPAL, WITH RESPECT TO THE EXERCISE 
OF A POWER OF ATTORNEY BY THE AGENT UNDER 20 Pa.C.S. §5601.3(b), INCLUDING, 
BUT NOT LIMITED TO, THE AGENT’S DUTY TO ACT LOYALLY AND IN THE BEST 
INTERESTS OF THE PRINCIPAL AND TO AVOID CONFLICTS OF INTEREST. 
BORROWER ACKNOWLEDGES THAT BANK’S ACTIONS UNDER THE POWER OF 
ATTORNEY GRANTED HEREBY MAY BE ADVERSE TO BORROWER’S INTERESTS 
AND THAT IT IS ONE OF BORROWER’S REASONABLE EXPECTATIONS THAT 
LENDER MAY EXERCISE ITS RIGHTS UNDER THE CONFESSION OF JUDGMENT AND 
POWER OF ATTORNEY GRANTED HEREBY.

19. WAIVER OF JURY TRIAL.  THE BORROWER IRREVOCABLY WAIVES ANY AND ALL RIGHTS 
THE BORROWER MAY HAVE TO A TRIAL BY JURY IN ANY ACTION, PROCEEDING OR CLAIM OF ANY 
NATURE RELATING TO THIS NOTE, ANY DOCUMENTS EXECUTED IN CONNECTION WITH THIS NOTE OR 
ANY TRANSACTION CONTEMPLATED IN ANY OF SUCH DOCUMENTS. THE BORROWER ACKNOWLEDGES 
THAT THE FOREGOING WAIVER IS KNOWING AND VOLUNTARY.
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BORROWER ACKNOWLEDGES AND AGREES THAT IT HAS READ AND IS AWARE OF 
THE FOREGOING PROVISIONS REGARDING THE RIGHT TO CONFESS JUDGMENT 
AGAINST IT. 

 [Borrower name] 

By:  _________________  
 Authorized Signatory  

WITNESS the due execution hereof as a document under seal, as of the date first written above, with 
the intent to be legally bound hereby.

Museum of American Jewish History d/b/a the National Museum of 
American Jewish History 

By:__________________________________ 
(SEAL) 

Print Name:___________________________ 
Title:_________________________________ 

L.P.
Case 20-11285-mdc    Doc 712    Filed 09/02/21    Entered 09/02/21 15:57:55    Desc Main

Document      Page 91 of 144



9 

2674680v2 

Disclosure for Confession of Judgment 

Undersigned: Museum of American Jewish History 
d/b/a the National Museum of American 
Jewish History

__________________________________

Lender: Dime Community Bank 

__________________________________

The undersigned has executed, and/or is executing, on or about the date hereof, a promissory 
note in the principal amount of $360,000, under which the undersigned is obligated to repay monies to 
Lender. 

A. THE UNDERSIGNED ACKNOWLEDGES AND AGREES THAT THE ABOVE DOCUMENT 
CONTAINS PROVISIONS UNDER WHICH LENDER MAY ENTER JUDGMENT BY CONFESSION AGAINST THE 
UNDERSIGNED. BEING FULLY AWARE OF ITS RIGHTS TO PRIOR NOTICE AND A HEARING ON THE 
VALIDITY OF ANY JUDGMENT OR OTHER CLAIMS THAT MAY BE ASSERTED AGAINST IT BY LENDER 
THEREUNDER BEFORE JUDGMENT IS ENTERED, THE UNDERSIGNED HEREBY FREELY, KNOWINGLY AND 
INTELLIGENTLY WAIVES THESE RIGHTS AND EXPRESSLY AGREES AND CONSENTS TO LENDER’S 
ENTERING JUDGMENT AGAINST IT BY CONFESSION PURSUANT TO THE TERMS THEREOF. 

B. THE UNDERSIGNED ALSO ACKNOWLEDGES AND AGREES THAT THE ABOVE DOCUMENT 
CONTAINS PROVISIONS UNDER WHICH LENDER MAY, AFTER ENTRY OF JUDGMENT AND WITHOUT 
EITHER NOTICE OR A HEARING, FORECLOSE UPON, ATTACH, LEVY, TAKE POSSESSION OF OR 
OTHERWISE SEIZE PROPERTY OF THE UNDERSIGNED IN FULL OR PARTIAL PAYMENT OF THE 
JUDGMENT. BEING FULLY AWARE OF ITS RIGHTS AFTER JUDGMENT IS ENTERED (INCLUDING THE 
RIGHT TO MOVE TO OPEN OR STRIKE THE JUDGMENT), THE UNDERSIGNED HEREBY FREELY,
KNOWINGLY AND INTELLIGENTLY WAIVES ITS RIGHTS TO NOTICE AND A HEARING AND EXPRESSLY 
AGREES AND CONSENTS TO LENDER’S TAKING SUCH ACTIONS AS MAY BE PERMITTED UNDER 
APPLICABLE STATE AND FEDERAL LAW WITHOUT PRIOR NOTICE TO THE UNDERSIGNED.

C. The undersigned certifies that a representative of Lender specifically called the 
confession of judgment provisions in the above document to the attention of the undersigned, and/or that 
the undersigned was represented by legal counsel in connection with the above document. 
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D. The undersigned hereby certifies:  that its annual income exceeds $10,000; that all 
references to “the undersigned” above refer to all persons and entities signing below; and that the 
undersigned received a copy hereof at the time of signing. 

Dated: September __, 2021 Museum of American Jewish History d/b/a the 
National Museum of American Jewish History 

By:__________________________________ 
(SEAL) 

Print Name:___________________________ 
Title:_________________________________ 
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LEASE AGREEMENT 

BETWEEN 

PHL MASADA LLC 
Landlord 

AND 

MUSEUM OF AMERICAN JEWISH HISTORY, D/B/A 
NATIONAL MUSEUM OF AMERICAN JEWISH HISTORY 

Tenant 

FOR THE PREMISES LOCATED AT 

101 SOUTH INDEPENDENCE MALL EAST 
PHILADELPHIA, PENNSYLVANIA 19106 
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LEASE AGREEMENT 

THIS LEASE AGREEMENT (this “Lease”) is made by and between PHL MASADA 
LLC, a Pennsylvania limited liability company (“Landlord”), and MUSEUM OF AMERICAN 
JEWISH HISTORY, d/b/a NATIONAL MUSEUM OF AMERICAN JEWISH HISTORY, a 
Pennsylvania not-for-profit corporation (“Tenant”), and is dated as of the Commencement Date.  

1. Basic Lease Terms and Definitions. 

(a) Premises:  The Land, the Building, all driveways, sidewalks, parking, loading and 
landscaped areas located on the Land, and all appurtenances pertaining thereto. 

(b) Building:  The building located at 101 South Independence Mall East, 
Philadelphia, Pennsylvania. 

(c) Term:  Forty-Two (42) months from the Commencement Date, unless earlier 
terminated pursuant to the terms of this Lease or the Option Agreement. 

(d) Commencement Date:  shall mean the Effective Date (as defined in the Plan). 

(e) Expiration Date:  11:59 p.m. on the last day of the Term. 

(f) Minimum Annual Rent: Twelve Thousand Dollars ($12,000) per annum payable 
in monthly installments of One Thousand dollars ($1,000.00). 

(g) Intentionally Omitted.    

(h) Intentionally Omitted.  

(i) Use:  A museum primarily dedicated to presenting the story of the life and times of 
the Jewish people and/or use as a Jewish communal asset, with accessory office and event space. 

(j) Security Deposit:  N/A.  

(k) Addresses For Notices: 

Landlord: Tenant: 

c/o Morgan Properties  
160 Clubhouse Road 
King of Prussia, PA  19406 
Attn: Michael Schecter, General Counsel  
Email: mschecter@morganproperties.com 

101 South Independence Mall East 
Philadelphia, PA  19106 
Attn: Paul Waimberg, CFO 
Email: pwaimberg@nmajh.org 

With a copy to:  

Blank Rome LLP  
One Logan Square, 3rd Floor 

With a copy to: 

Dilworth Paxson LLP 
1500 Market Street, Suite 3500E 
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Philadelphia, PA  19103 
Attention: Alan Zeiger 
E-mail: zeiger@blankrome.com 

Philadelphia, PA 19102 
Attn: Lawrence G. McMichael, Esq. 
Email: lmcmichael@dilworthlaw.com 

(l) Additional Definitions:  See Rider for the definitions of other capitalized terms. 

(m) Contents:  The following are attached to and made a part of this Lease: 

Rider – Additional Definitions Exhibits: “A” – Plan Showing Premises 
“B” – Building Rules 
“C” – Tenant’s Personal Property 

2. Premises.  Landlord leases to Tenant and Tenant leases from Landlord the Premises.  
Tenant has been in continuous possession of the Premises since 2010. The personal property 
(“Tenant’s Personal Property”) listed in Exhibit “C” attached hereto and made a part hereof is 
and shall remain the property of Tenant, except as provided in Section 21(a) below.  Accordingly, 
Tenant accepts the Premises and Tenant’s Personal Property “AS IS”, without relying on any 
representation, covenant or warranty by Landlord. 

3. Use.  Tenant shall continuously occupy and use the Premises only for the Use specified in 
Section l(i) above; provided, however, temporary closures for renovations/remodeling (not to 
exceed a total of 180 days in any 24-month period), government restrictions, quarantine 
restrictions, public health safety concerns as determined by the board of directors of Tenant, 
casualty and condemnation shall be permitted without being deemed in violation of this covenant.  
Tenant shall not permit any conduct or condition which may endanger, disturb or otherwise 
interfere with the management of the Building.  Tenant shall not use or permit the use of any 
portion of the Premises for outdoor storage or installations outside of the Building.  Tenant may 
use all driveways, sidewalks, parking, loading and landscaped areas only for their intended 
purposes.  Notwithstanding the foregoing, Tenant may use portions of the sidewalks and/or 
driveways for exhibits and/or installations relating to the core exhibitions from time to time being 
displayed in the Building. 

4. Term; Possession.  The Term of this Lease shall commence on the Commencement Date 
and shall end on the Expiration Date, unless sooner terminated in accordance with this Lease. 

5. Rent.  Tenant agrees to pay to Landlord, without demand, deduction or offset, Minimum 
Annual Rent for the Term.  Tenant shall pay the Monthly Rent, in advance, on the first (1st) day 
of each calendar month during the Term, at Landlord’s address designated in Section 1 above 
unless Landlord designates otherwise.  Tenant shall have the right to prepay one or more 
installments of Monthly Rent.  If the Commencement Date is not the first day of the month, the 
Monthly Rent for that partial month shall be apportioned on a per diem basis and shall be paid on 
or before the Commencement Date.  Tenant shall pay Landlord a service and handling charge 
equal to five percent (5%) of any Rent not paid within seven (7) business days after the date due.  
In addition, any Rent, including such charge, not paid within seven (7) business days after the due 
date will bear interest at the Interest Rate from the date due to the date paid.   
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6. Real Estate Tenant’s Taxes.

(a) The Premises are currently exempt from real estates imposed by the City of 
Philadelphia.  During the Term, Landlord shall pay all real estate taxes assessed and imposed 
against the Premises and shall have the sole and exclusive right to contest the real estate assessment 
of the Premises.  All credits or refunds of real estate taxes shall belong solely to Landlord. 

(b) Tenant shall pay when due, all federal, state and local income taxes, employment 
taxes, payroll taxes, franchise taxes, license taxes, sale taxes, personal property taxes, use and 
occupancy taxes, excise taxes and similar taxes assessed or imposed upon the conduct of Tenant’s 
business and use of the Premises, Tenant’s personal property or directly upon this Lease or upon 
the Rent or upon amounts payable by Tenant under this Lease, if applicable.  Tenant, at Tenant’s 
sole cost, shall have the right to seek an exemption from the payment of any such taxes based upon 
Tenant’s non-profit status.  

7. Utilities.  Tenant shall pay for water, sewer, gas, electricity, heat, power, telephone and 
other communication services and any other utilities supplied to and utilized at the Premises, 
including without limitation, any outstanding and unpaid bills and invoices as of the Effective 
Date.  Tenant shall obtain such utilities and services directly and in its own name and timely pay 
all charges directly to the provider.  In the event that any meter serving the Premises is not 
functioning properly or during the period that such meter is being repaired, Tenant shall be 
responsible for its utility usage based upon Landlord’s reasonable estimate.  Landlord shall not be 
responsible or liable for any interruption in such services, nor shall such interruption affect the 
continuation or validity of this Lease.  Tenant shall have the right to select, and to change, the 
companies providing such services to the Building or Premises, subject to the prior approval of 
Landlord, which approval shall not be unreasonably withheld, delayed or conditioned.  Any wiring, 
cabling or other equipment necessary to connect Tenant’s telecommunications equipment shall be 
Tenant’s responsibility, and shall be installed in a manner approved by Landlord.    

8. Insurance; Waivers; Indemnification.

(a) Tenant, at its expense, shall maintain insurance against loss or damage to the 
Building or the Premises with coverage for perils as set forth under the “Causes of Loss-Special 
Form” or equivalent property insurance policy in an amount equal to the full insurable replacement 
cost of the Building (including coverage of Tenant’s personal property and any Alterations by 
Tenant), and such other insurance, including rent loss coverage, as Landlord may reasonably deem 
appropriate or as any Mortgagee may require. The policy shall name Landlord and any other 
associated or affiliated entity as their interests may appear and at Landlord’s request, any 
Mortgagee(s), as loss payee, shall be written on an “occurrence” basis and not on a “claims made” 
basis and shall be endorsed to provide that it is primary to and not contributory to any policies 
carried by Landlord and to provide that it shall not be cancelable or reduced without at least thirty 
(30) days prior notice to Landlord.  The insurer shall be authorized to issue such insurance, licensed 
to do business and admitted in the state in which the Premises is located and rated at least A VII 
in the most current edition of Best’s Insurance Reports.  Tenant shall deliver to Landlord on or 
before the Commencement and at least thirty (30) days prior to the date of each policy renewal, a 
certificate of insurance evidencing such coverage.   
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(b) Tenant, at its expense, shall keep in effect commercial general liability insurance, 
including blanket contractual liability insurance, covering Tenant’s use of the Premises, with such 
coverages and limits of liability as Landlord may reasonably require, but not less than a $1,000,000 
per occurence limit with a $5,000,000 general aggregate limit (which general aggregate limit may 
be satisfied by an umbrella liability policy) for bodily injury or property damage; however, such 
limits shall not limit Tenant’s liability hereunder.  The policy shall name Landlord and any other 
associated or affiliated entity as their interests may appear and at Landlord’s request, any 
Mortgagee(s), as additional insureds, shall be written on an “occurrence” basis and not on a “claims 
made” basis and shall be endorsed to provide that it is primary to and not contributory to any 
policies carried by Landlord and to provide that it shall not be cancelable or reduced without at 
least thirty (30) days prior notice to Landlord.  The insurer shall be authorized to issue such 
insurance, licensed to do business and admitted in the state in which the Premises is located and 
rated at least A VII in the most current edition of Best’s Insurance Reports.  Tenant shall deliver 
to Landlord on or before the Commencement and at least thirty (30) days prior to the date of each 
policy renewal, a certificate of insurance evidencing such coverage.   

(c) Landlord and Tenant each waive, and release each other from and against, all claims 
for recovery against the other for any loss or damage to the property of such party arising out of 
fire or other casualty coverable by a standard “Causes of Loss-Special Form” property insurance 
policy with, in the case of Tenant, such endorsements and additional coverages as are considered 
good business practice in Tenant’s business, even if such loss or damage shall be brought about 
by the fault or negligence of the other party or its Agents; provided, however, such waiver by 
Landlord shall not be effective with respect to Tenant’s liability described in Sections 9(b) and 
10(d) below.  This waiver and release is effective regardless of whether the releasing party actually 
maintains the insurance described above in this subsection and is not limited to the amount of 
insurance actually carried, or to the actual proceeds received after a loss.  Each party shall have its 
insurance company that issues its property coverage waive any rights of subrogation, and shall 
have the insurance company include an endorsement acknowledging this waiver, if necessary.  
Tenant assumes all risk of damage of Tenant’s property within the Premises, including any loss or 
damage caused by water leakage, fire, windstorm, explosion, theft, act of any other tenant, or other 
cause. 

(d) Subject to subsection (c) above, and except to the extent caused by the negligence 
or willful misconduct of Landlord or its Agents, Tenant will indemnify, defend, and hold harmless 
Landlord and its Agents from and against any and all claims, actions, damages, liabilities and 
expenses (including reasonable fees of attorneys, investigators and experts) which may be asserted 
against, imposed upon, or incurred by Landlord or its Agents and arising out of or in connection 
with loss of life, personal injury or damage to property in or about the Premises or arising out of 
the occupancy or use of the Premises by Tenant or its Agents or occasioned wholly or in part by 
any act or omission of Tenant or its Agents, whether prior to, during or after the Term.  Tenant’s 
obligations pursuant to this subsection shall survive the expiration or termination of this Lease. 

9. Maintenance and Repairs.

(a) Tenant, at Tenant’s sole cost and expense shall Maintain the Premises, including 
but not limited to, (i) Building footings, foundations, structural steel columns and girders; (ii) 
Building roof and exterior walls; (iii) Building Systems; (iv) driveways, sidewalks, parking, 
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loading and landscaped areas; and (v) all lighting, plumbing fixtures, walls, partitions, dock doors, 
loading areas, floors, doors, windows, fixtures and equipment in or about the Premises.  All repairs 
and replacements by Tenant shall utilize materials and equipment which are comparable to those 
originally used in constructing the Building and Premises.  Alterations, repairs and replacements 
to the Premises made necessary because of Tenant’s Alterations or installations, any use or 
circumstances special or particular to Tenant, or any act or omission of Tenant or its Agents shall 
be made by Tenant at the sole expense of Tenant to the extent not covered by any applicable 
insurance proceeds paid to Landlord.   

(b) Tenant will comply, and will cause its Agents to comply, with the Building Rules. 
Tenant shall, at Tenant’s sole cost and expense, arrange for sanitation services, security and 
monitoring services, fire alarm monitoring, engineering services, elevator service, water service 
for Building Systems, trash and waste collection, snow removal, grounds-keeping, and 
landscaping, pest control, and engage service vendors and contractors to maintain the Building 
Systems. At Landlord’s option, all service and maintenance contracts shall be terminated by 
Tenant, at Tenant’s expense, upon the expiration or sooner termination of the Term, or assigned 
to Landlord. 

10. Compliance.

(a) Tenant will, at its expense, promptly comply with all Laws now or subsequently 
pertaining to the Premises or Tenant’s use or occupancy and obtain all Permits necessary for 
Tenant’s use, occupancy and/or business conducted at the Premises.  Neither Tenant nor its Agents 
shall use the Premises in any manner that under any Law would require Landlord to make any 
Alteration to or in the Building or driveways, sidewalks, parking, loading and landscaped areas.  
Tenant shall be responsible for compliance with the ADA, and any other Laws regarding 
accessibility, with respect to the Premises.    

(b) Tenant will comply, and will cause its Agents to comply, with Building Rules. 

(c) Tenant agrees not to do anything or fail to do anything which will increase the cost 
of Landlord’s insurance or which will prevent Landlord from procuring policies (including public 
liability) from companies and in a form satisfactory to Landlord.  If any breach of the preceding 
sentence by Tenant causes the rate of fire or other insurance to be increased, Tenant shall pay the 
amount of such increase as additional Rent within thirty (30) days after being billed. 

(d) Tenant agrees that (i) no activity will be conducted on the Premises that will use or 
produce any Hazardous Materials, except for activities which are part of the ordinary course of 
Tenant’s business and are conducted in accordance with all Environmental Laws (“Permitted 
Activities”); (ii) the Premises will not be used for storage of any Hazardous Materials, except for 
materials used in the Permitted Activities which are properly stored in a manner and location 
complying with all Environmental Laws; (iii) no portion of the Premises will be used by Tenant 
or Tenant’s Agents for disposal of Hazardous Materials; (iv) Tenant will deliver to Landlord copies 
of all Material Safety Data Sheets and other written information prepared by manufacturers, 
importers or suppliers of any chemical; and (v) Tenant will immediately notify Landlord of any 
violation by Tenant or Tenant’s Agents of any Environmental Laws or the release or suspected 
release of Hazardous Materials in, under or about the Premises, and Tenant shall immediately 
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deliver to Landlord a copy of any notice, filing or permit sent or received by Tenant with respect 
to the foregoing.  If at any time during or after the Term, any portion of the Premises is found to 
be contaminated or subject to conditions prohibited in this Lease (which for avoidance of doubt, 
shall include any contamination of any portion of the Premises as of the Commencement Date), 
Tenant will indemnify, defend and hold Landlord harmless from all claims, demands, actions, 
liabilities, costs, expenses, reasonable attorneys’ fees, damages and obligations of any nature 
arising from or as a result thereof, and Landlord shall have the right to direct remediation activities, 
all of which shall be performed at Tenant’s cost (which cost shall include the Administrative Fee).  
Tenant’s obligations pursuant to this subsection shall survive the expiration or termination of this 
Lease. 

(e) Tenant shall take all actions required by Law to maintain its status as a 501(c)(3) 
tax exempt organization pursuant to the Internal Revenue Code of 1986, as amended (or any 
successor statute thereto) and the regulations thereunder (the “Code”) and gifts to which are 
deductible under Section 107(c) and 25055(a) of the Code (a, “Qualified Charity”). 

11. Signs.  Tenant shall maintain all signs installed by Tenant in good condition. Tenant shall 
remove its signs at the termination of this Lease, shall repair any resulting damage, and shall restore 
the Premises to its condition existing prior to the installation of Tenant’s signs, including any signs 
existing on the Premises as of the Commencement Date. Any of Tenant’s signs, including signs, 
plaques or monuments recognizing any donors to Tenant not removed by Tenant, shall be 
considered abandoned and may be removed or disposed of by Landlord in such manner as 
Landlord sees fit without liability to Tenant or such donors. 

12. Alterations.  Except for non-structural Alterations that (i) do not exceed $50,000 in the 
aggregate, (ii) are not visible from the exterior of the Building, (iii) do not affect any Building 
System or the structural strength of the Building, (iv) do not require penetrations into the floor, 
roof, ceiling or load-bearing walls, and (v) do not require work on the roof or within the walls, 
below the floor or above the ceiling, Tenant shall not make or permit any Alterations in or to the 
Premises without first obtaining Landlord’s consent, which consent shall not be unreasonably 
withheld.  With respect to any Alterations that do not require Landlord’s consent, Tenant shall 
nonetheless provide written notice thereof to Landlord, describing in reasonable detail the nature 
of the Alteration.  With respect to any Alterations made by or on behalf of Tenant (whether or not 
the Alteration requires Landlord’s consent): (i) not less than ten (10) days prior to commencing 
any Alteration, Tenant shall deliver to Landlord the plans, specifications and necessary permits for 
the Alteration, together with certificates evidencing that Tenant’s contractors and subcontractors 
have adequate insurance coverage naming Landlord and any other associated or affiliated entity 
as their interests may appear as additional insureds, (ii) Tenant shall obtain Landlord’s prior written 
approval of any contractor or subcontractor, which approval shall not be unreasonably withheld, 
delayed or conditioned, (iii) the Alteration shall be constructed with new materials, in a good and 
workmanlike manner, and in compliance with all Laws and the plans and specifications delivered 
to, and, if required above, approved by Landlord, (iv) Tenant shall pay Landlord all reasonable 
costs and expenses in connection with Landlord’s review of Tenant’s plans and specifications, and 
of any supervision or inspection of the construction Landlord deems necessary, and (v) upon 
Landlord’s reasonable request Tenant shall, prior to commencing any Alteration, provide Landlord 
reasonable security against liens arising out of such construction.  Any Alteration by Tenant shall 
be the property of Tenant until the expiration or termination of this Lease; at that time without 
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payment by Landlord the Alteration shall remain on the Premises and become the property of 
Landlord unless Landlord gives notice to Tenant to remove it, in which event Tenant will remove 
it, will repair any resulting damage and will restore the Premises to the condition existing prior to 
Tenant’s Alteration.  At Tenant’s request prior to Tenant making any Alterations, Landlord will 
notify Tenant whether Tenant is required to remove the Alterations at the expiration or termination 
of this Lease.  Tenant may install its trade fixtures, furniture and equipment in the Building, 
provided that the installation and removal of them will not affect any structural portion of the 
Building, any Building System or any other equipment or facilities serving the Building.  
Notwithstanding anything contained in this Section 12 to the contrary, Tenant may make non-
structural Alterations resulting from a change and/or an update to the core exhibitions from time 
to time being displayed in the Building without being subject to the requirements of this Section 
12.

13. Mechanics’ Liens.  Tenant shall pay promptly for any labor, services, materials, supplies 
or equipment furnished to Tenant in or about the Premises.  Tenant shall keep the Premises free 
from any liens arising out of any labor, services, materials, supplies or equipment furnished or 
alleged to have been furnished to Tenant.  Tenant shall take all steps permitted by law in order to 
avoid the imposition of any such lien.   Should any such lien or notice of such lien be filed against 
the Premises, Tenant shall discharge or release the same by bonding or otherwise within fifteen 
(15) days after Tenant has notice that the lien or claim is filed regardless of the validity of such 
lien or claim.  All contracts for work performed or to be performed at the Premises shall include a 
statement that Landlord has no liability or responsibility for the payment of any sums due pursuant 
to such contracts. Tenant’s obligations pursuant to this Section shall survive the expiration or 
termination of this Lease.   

14. Landlord’s Right of Entry.  Tenant shall permit Landlord and its Agents to enter the 
Premises and/or the Building at all reasonable times following reasonable notice (except in an 
emergency or during the existence of an Event of Default, in which case Landlord and its Agents 
may enter at any time and notice shall not be required) to inspect, Maintain, or make Alterations 
to the Premises, to exhibit the Premises for the purpose of sale or financing, and, during the last 
twelve (12) months of the Term, to exhibit the Premises to any prospective tenant or  Landlord 
will make reasonable efforts not to inconvenience Tenant in exercising such rights, but Landlord 
shall not be liable for any interference with Tenant’s occupancy resulting from Landlord’s entry. 

15. Damage by Fire or Other Casualty.  If the Premises shall be damaged or destroyed by 
fire or other casualty, Tenant shall promptly notify Landlord, and Tenant, subject to the conditions 
set forth in this Section, shall repair such damage and restore the Premises to substantially the same 
condition in which they were immediately prior to such damage or destruction, including the 
repair, restoration or replacement of the fixtures, equipment, or Alterations installed by or on 
behalf of Tenant.  Tenant shall notify Landlord, within thirty (30) days after the date of the 
casualty, if Tenant anticipates that the restoration will take more than one hundred eighty (180) 
days from the date of the casualty to complete; in such event, either Landlord or Tenant (unless 
the damage was caused by Tenant or Tenant’s Agents, but subject to Section 8(d)) may terminate 
this Lease effective as of the date of casualty by giving notice to the other within ten (10) days 
after Landlord’s notice.  If a casualty occurs during the last twelve (12) months of the Term, 
Landlord or Tenant may terminate this Lease by giving notice to the other within ten (10) days 
after the date of the casualty.    Moreover, Landlord may terminate this Lease if the loss is not 
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covered by the insurance required to be maintained under this Lease.  Tenant will receive an 
abatement of Minimum Annual Rent to the extent the Premises are rendered untenantable as a 
result of the casualty.  If this Lease is not terminated, all insurance proceeds shall be payable solely 
to Landlord, to be disbursed by Landlord as the restoration progresses in Landlord’s sole 
discretion. 

16. Condemnation.  If (a) all of the Premises are Taken, (b) any part of the Premises is Taken 
and the remainder is insufficient in Landlord’s opinion for the reasonable operation of Tenant’s 
business, or (c) any of the Premises is Taken, and, in Landlord’s opinion, it would be impractical 
or the condemnation proceeds are insufficient to restore the remainder, then this Lease shall 
terminate as of the date the condemning authority takes possession.  If this Lease is not terminated, 
Tenant shall restore the Building to a condition as near as reasonably possible to the condition 
prior to the Taking (and all condemnation proceeds shall be disbursed by Landlord as the 
restoration progresses), the Minimum Annual Rent shall be abated for the period of time all or a 
part of the Premises is untenantable in proportion that such rentable square foot area that is 
untenantable bears to the rentable square footage of the Premises, and this Lease shall be amended 
appropriately.  Except as provided above and in the next sentence, the compensation awarded for 
a Taking shall belong to Landlord.  Except for any relocation benefits to which Tenant may be 
entitled, if any, Tenant hereby assigns all claims against the condemning authority to Landlord, 
including, but not limited to, any claim relating to Tenant’s leasehold estate. 

17. Quiet Enjoyment.  Landlord covenants that Tenant, upon performing all of its covenants, 
agreements and conditions of this Lease, shall have quiet and peaceful possession of the Premises 
as against anyone claiming by or through Landlord, subject, however, to the terms of this Lease. 

18. Assignment and Subletting.  Tenant shall not enter into nor permit any Transfer 
voluntarily or by operation of law.  Tenant acknowledges and agrees that Landlord shall be entitled 
to the protections under 11 USC §365(e)(2)A of the United States Bankruptcy Code. 

19. Subordination; Mortgagee’s Rights. 

(a) Tenant accepts this Lease subject and subordinate to any Mortgage now or in the 
future affecting the Premises, provided that Tenant’s right of possession of the Premises under this 
Lease and Tenant’s rights under the Option Agreement shall not be disturbed by the Mortgagee so 
long as there is no Event of Default under this Lease or the Option Agreement.  This clause shall 
be self-operative, but within ten (10) days after request, Tenant shall execute and deliver any 
further instruments confirming the subordination of this Lease and any further instruments of 
attornment that the Mortgagee may reasonably request.  However, any Mortgagee may at any time 
subordinate its Mortgage to this Lease, without Tenant’s consent, by giving notice to Tenant, and 
this Lease shall then be deemed prior to such Mortgage without regard to their respective dates of 
execution and delivery; provided that such subordination shall not affect any Mortgagee’s rights 
with respect to condemnation awards, casualty insurance proceeds, intervening liens or any right 
which shall arise between the recording of such Mortgage and the execution of this Lease. 

(b) No Mortgagee shall be (i) liable for any act or omission of a prior landlord, (ii) 
subject to any rental offsets or defenses against a prior landlord, (iii) bound by any amendment of 
this Lease made without its written consent, or (iv) bound by payment of Monthly Rent more than 
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one month in advance or liable for any other funds paid by Tenant to Landlord unless such funds 
actually have been transferred to the Mortgagee by Landlord. 

20. Tenant’s Certificate; Financial Information.  Within ten (10) days after Landlord’s 
request from time to time, (a) Tenant shall execute, acknowledge and deliver to Landlord, for the 
benefit of Landlord, Mortgagee, any prospective Mortgagee, and any prospective purchaser of 
Landlord’s interest in the Premises, an estoppel certificate in a form reasonably requested by 
Landlord, modified as necessary to accurately state the facts represented, and (b) Tenant shall 
furnish to Landlord, Landlord’s Mortgagee, any prospective Mortgagee and/or any prospective 
purchaser any reasonably requested financial information and confirmation that Tenant is a 
Qualified Charity. 

21. Surrender.

(a) On the date on which this Lease expires or terminates, Tenant shall return 
possession of the Premises to Landlord in good condition, except for ordinary wear and tear, and 
except for casualty damage or other conditions that Tenant is not required to remedy under this 
Lease.  Prior to the expiration or termination of this Lease, Tenant shall remove from the Premises, 
Tenant’s Personal Property and all furniture, trade fixtures, equipment, wiring and cabling (unless 
Landlord directs Tenant otherwise), and all other personal property installed by Tenant or its 
assignees or subtenants.  Tenant shall repair any damage resulting from such removal and shall 
restore the Premises to good order and condition.  Any of Tenant’s Personal Property or other 
personal property not removed as required shall be deemed abandoned, and Landlord, at Tenant’s 
expense, may remove, store, sell or otherwise dispose of such property in such manner as Landlord 
may see fit and/or Landlord may retain such property or sale proceeds as its property.  If Tenant 
does not return possession of the Premises to Landlord in the condition required under this Lease, 
Tenant shall pay Landlord all resulting damages Landlord may suffer as a result of such failure. 

(b) If Tenant remains in possession of the Premises after the expiration or termination 
of this Lease, Tenant’s occupancy of the Premises shall be that of a tenancy at sufferance.  Tenant’s 
occupancy during any holdover period shall otherwise be subject to the provisions of this Lease 
(unless clearly inapplicable), except that the Monthly Rent shall be 125% of the Minimum Rent in 
effect during the last year of the Term.  No holdover or payment by Tenant after the expiration or 
termination of this Lease shall operate to extend the Term or prevent Landlord from immediate 
recovery of possession of the Premises by summary proceedings or otherwise.  Any provision in 
this Lease to the contrary notwithstanding, any holdover by Tenant shall constitute an Event of 
Default on the part of Tenant under this Lease entitling Landlord to exercise, without obligation 
to provide Tenant any notice or cure period, all of the remedies available to Landlord in the event 
of an Event of Default, and Tenant shall be liable for all damages, including consequential 
damages, that Landlord suffers as a result of the holdover. 

22. Defaults - Remedies. 

(a) It shall be an Event of Default: 
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(i) If Tenant does not pay in full when due any and all Rent and, except as 
provided in Section 22(c) below, Tenant fails to cure such default on or before the date that is five 
(5) days after Landlord gives Tenant notice of default; 

(ii) If Tenant enters into or permits any Transfer in violation of Section 18 
above; 

(iii) If Tenant fails to observe and perform or otherwise breaches any other 
provision of this Lease, and, except as provided in Section 22(c) below, Tenant fails to cure the 
default on or before the date that is ten (10) days after Landlord gives Tenant notice of default; 
provided, however, if the default cannot reasonably be cured within ten (10) days following 
Landlord’s giving of notice, Tenant shall be afforded additional reasonable time to cure the default 
if Tenant begins to cure the default within ten (10) days following Landlord’s notice and continues 
diligently in good faith to completely cure the default; or 

(iv) If Tenant vacates or abandons the Property or fails to continuously occupy 
and operate the Premises for the Use specified in section 1(i) above;  

(v) If Tenant’s status as a Qualified Charity is terminated or Tenant is not in 
good standing; 

(vi) Tenant breaches or is in default under the Option Agreement beyond 
expiration of any applicable notice, grace or cure period, if any;  

(vii) Tenant is in default under the Class 3A Promissory Note (as defined in the 
Plan) beyond expiration of any applicable notice, grace or cure period, if any; or 

(viii) If Tenant becomes insolvent or makes a general assignment for the benefit 
of creditors or offers a settlement to creditors, or if a petition in bankruptcy or for reorganization 
or for an arrangement with creditors under any federal or state law is filed by or against Tenant, or 
a bill in equity or other proceeding for the appointment of a receiver for any of Tenant’s  assets is 
commenced, or if any of the real or personal property of Tenant shall be levied upon; provided that 
any proceeding brought by anyone other than Landlord, Tenant under any bankruptcy, insolvency, 
receivership or similar law shall not constitute an Event of Default until such proceeding has 
continued unstayed for more than sixty (60) consecutive days. 

(b) If an Event of Default occurs, Landlord shall have the following rights and 
remedies: 

(i) Landlord, without any obligation to do so, may elect to cure the default on 
behalf of Tenant, in which event Tenant shall reimburse Landlord upon demand for any sums paid 
or costs incurred by Landlord (together with the Administrative Fee) in curing the default, plus 
interest at the Interest Rate from the respective dates of Landlord’s incurring such costs, which 
sums and costs together with interest at the Interest Rate shall be deemed additional Rent; 

(ii) To enter and repossess the Premises, by breaking open locked doors if 
necessary, and remove all persons and all or any property, by action at law or otherwise, without 
being liable for prosecution or damages.  Landlord may, at Landlord’s option, make Alterations 
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and repairs in order to re-let the Premises and re-let all or any part(s) of the Premises for Tenant’s 
account.  Tenant agrees to pay to Landlord on written demand any deficiency (taking into account 
all costs incurred by Landlord) that may arise by reason of such re-letting.  In the event of re-letting 
without termination of this Lease, Landlord may at any time thereafter elect to terminate this Lease 
for such previous breach; 

(iii) To accelerate the whole or any part of the Rent for the balance of the Term, 
and declare the same to be immediately due and payable;  

(iv) To terminate this Lease and the Term without any right on the part of Tenant 
to save the forfeiture by payment of any sum due or by other performance of any condition, term 
or covenant broken; and 

(v) To terminate the Option Agreement without any right on the part of Tenant 
to save the forfeiture by payment of any sum by other performance of any condition, term or 
covenant broken. 

(c) Any provision to the contrary in this Section 22 notwithstanding, (i) Landlord shall 
not be required to give Tenant the notice and opportunity to cure provided in Section 22(a) above 
more than twice in any consecutive twelve (12) month period, and thereafter Landlord may declare 
an Event of Default without affording Tenant any of the notice and cure rights provided under this 
Lease, and (ii) Landlord shall not be required to give such notice prior to exercising its rights under 
Section 22(b) if Tenant fails to comply with the provisions of Sections 13, 20 or in an emergency. 
Except as provided in Section 21 and except for consequential, punitive or special damage claims 
awarded to third parties resulting from the acts or omissions of Tenant, including not limited to, 
Tenant’s conduct of business at the Premises, in no event shall Tenant be liable to Landlord for 
any loss of business or profits of Landlord or for any consequential, punitive or special damages 
of any kind. 

(d) No waiver by Landlord of any breach by Tenant shall be a waiver of any subsequent 
breach, nor shall any forbearance by Landlord to seek a remedy for any Event of Default by Tenant 
be a waiver by Landlord of any rights and remedies with respect to such or any subsequent Event 
of Default.  Efforts by Landlord to mitigate the damages caused by Tenant’s Event of Default shall 
not constitute a waiver of Landlord’s right to recover damages hereunder.  No right or remedy 
herein conferred upon or reserved to Landlord is intended to be exclusive of any other right or 
remedy provided herein or by law, but each shall be cumulative and in addition to every other right 
or remedy given herein or now or hereafter existing at law or in equity.  No payment by Tenant or 
receipt or acceptance by Landlord of a lesser amount than the total amount due Landlord under 
this Lease shall be deemed to be other than on account, nor shall any endorsement or statement on 
any check or payment be deemed an accord and satisfaction, and Landlord may accept such check 
or payment without prejudice to Landlord’s right to recover the balance of Rent due, or Landlord’s 
right to pursue any other available remedy. 

(e) If either party commences an action against the other party arising out of or in 
connection with this Lease, the prevailing party shall be entitled to have and recover from the other 
party reasonable attorneys’ fees, costs of suit, investigation expenses and discovery costs, 
including costs of appeal. 
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(f) Landlord and Tenant INTENTIONALLY AND KNOWINGLY WAIVE THE 
RIGHT TO A TRIAL BY JURY in any action or proceeding based upon or related to, the subject 
matter of this Lease AND ALL RIGHTS OF REDEMPTION IN THE EVENT LANDLORD 
OBTAINS POSSESSION OF THE PREMISES, OR IN THE EVENT TENANT IS EVICTED 
OR DISPOSSESSED FOR ANY CAUSE. 

(g) If proceedings are commenced by Landlord to recover possession under the Acts 
of Assembly and Rules of Civil Procedure, upon the expiration or early termination of the Term, 
or for non-payment of Rent or any other reason, Tenant specifically waives the right to notices 
required by the Landlord and Tenant Act of 1951, as the same may be amended and agrees that 
five (5) days’ notice shall be sufficient in all cases. 

23. Tenant’s Authority.  Tenant represents and warrants to Landlord that:  Tenant is duly 
formed, validly existing and in good standing under the laws of the state under which Tenant is 
organized, qualified to do business in the state in which the Premises is located, is a Qualified 
Charity and the person(s) signing this Lease are duly authorized to execute and deliver this Lease 
on behalf of Tenant. 

24. Liability of Landlord.  The word “Landlord” in this Lease includes the Landlord 
executing this Lease as well as its successors and assigns, each of which shall have the same rights, 
remedies, powers, authorities and privileges as it would have had it originally signed this Lease as 
Landlord.  Any such person or entity, whether or not named in this Lease, shall have no liability 
under this Lease after it ceases to hold title to the Premises except for obligations already accrued 
(and, as to any unapplied portion of Tenant’s Security Deposit, Landlord shall be relieved of all 
liability upon transfer of such portion to its successor in interest).  Tenant shall look solely to 
Landlord’s successor in interest for the performance of the covenants and obligations of the 
Landlord hereunder which subsequently accrue.  Landlord shall not be deemed to be in default 
under this Lease unless Tenant gives Landlord written notice specifying the default and Landlord 
fails to cure the default within a reasonable period following Tenant’s written notice.  In no event 
shall Landlord be liable to Tenant for any loss of business or profits of Tenant or for consequential, 
punitive or special damages of any kind.  Neither Landlord nor any principal or member of 
Landlord nor any owner of the Premises, whether disclosed or undisclosed, shall have any personal 
liability with respect to any of the provisions of this Lease or the Premises; Tenant shall look solely 
to the equity of Landlord in the Premises for the satisfaction of any claim by Tenant against 
Landlord. 

25. Miscellaneous.

(a) The captions in this Lease are for convenience only, are not a part of this Lease and 
do not in any way define, limit, describe or amplify the terms of this Lease. 

(b) This Lease represents the entire agreement between the parties hereto and there are 
no collateral or oral agreements or understandings between Landlord and Tenant with respect to 
the Premises except for the Option Agreement.  No easements or licenses are acquired in the 
Premises or any land adjacent to the Premises by Tenant by implication or otherwise except as 
expressly set forth in this Lease.  This Lease shall not be modified in any manner except by an 
instrument in writing executed by the parties.  The masculine (or neuter) pronoun and the singular 
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number shall include the masculine, feminine and neuter genders and the singular and plural 
number.  The word “including” followed by any specific item(s) is deemed to refer to examples 
rather than to be words of limitation.  The word “person” includes a natural person, a partnership, 
a corporation, a limited liability company, an association and any other form of business 
association or entity.  Both parties having participated fully and equally in the negotiation and 
preparation of this Lease, this Lease shall not be more strictly construed, nor any ambiguities in 
this Lease resolved, against either Landlord or Tenant. 

(c) Each covenant, agreement, obligation, term, condition or other provision contained 
in this Lease shall be deemed and construed as a separate and independent covenant of the party 
bound by, undertaking or making the same, not dependent on any other provision of this Lease 
unless otherwise expressly provided.  All of the terms and conditions set forth in this Lease shall 
apply throughout the Term unless otherwise expressly set forth herein. 

(d) If any provisions of this Lease shall be declared unenforceable in any respect, such 
unenforceability shall not affect any other provision of this Lease, and each such provision shall 
be deemed to be modified, if possible, in such a manner as to render it enforceable and to preserve 
to the extent possible the intent of the parties as set forth herein.  This Lease shall be construed 
and enforced in accordance with the laws of the state in which the Premises is located. 

(e) This Lease shall be binding upon and inure to the benefit of Landlord and Tenant 
and their respective heirs, personal representatives and permitted successors and assigns.  All 
persons liable for the obligations of Tenant under this Lease shall be jointly and severally liable 
for such obligations. 

(f) Tenant shall not record this Lease or any memorandum without Landlord’s prior 
consent. 

26. Notices.  Any notice, request, demand, consent or other communication under this Lease 
shall be in writing and addressed to Landlord or Tenant at their respective addresses specified in 
Section 1 above (or to such other address as either may designate by notice to the other) with a 
copy to any Mortgagee or other party designated by Landlord.  All notices, demands and requests 
which may be given or which are required to be given by either party to the other, and any exercise 
of a right of termination provided by this Agreement, shall be in writing and shall be deemed 
effective when (a) personally delivered, (b) transmitted if sent as a .pdf attachment to electronic 
mail (with simultaneous transmittal by overnight courier or U.S. mail), (c) the next succeeding 
Business Day after deposit with a nationally recognized overnight courier service (e.g., Federal 
Express), or (d) three days after when deposited in any post office or mail receptacle regularly 
maintained by the United States Government, certified or registered mail, return receipt requested, 
postage prepaid, to the address of the party to receive such notice set forth in Section 1 above or 
such other place as Landlord or Tenant, respectively, may from time to time designate by written 
notice to the other. A notice may be given by a party or by a party’s attorney at law. 

27. Intentionally Omitted.    

28. Broker.  Tenant represents and warrants to Landlord that Tenant has dealt with no broker, 
agent or other intermediary in connection with this Lease and that no broker, agent or other 
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intermediary negotiated this Lease or introduced Tenant to Landlord or brought the Building to 
Tenant’s attention for the lease of space therein.  Tenant agrees to indemnify, defend and hold 
Landlord and its affiliates, partners, members, employees, agents, their partners, members, 
shareholders, directors, officers, and trustees, harmless from and against any claims made by any 
broker, agent or other intermediary with respect to a claim for any broker’s commission or fee or 
similar compensation brought by any person in connection with this Lease, provided that Landlord 
has not in fact retained such broker, agent or other intermediary.    

29. OFAC.  Tenant represents and warrants that neither Tenant nor any of its officers or 
directors is, and that, to the actual knowledge of the signatory to this Lease, none of Tenant’s 
Agents is, a person or entity with whom U.S. persons or entities are restricted from doing business 
under regulations of the Office of Foreign Asset Control (“OFAC”) of the Department of the 
Treasury (including those named on OFAC’s Specially Designated and Blocked Persons List) or 
under any statute, executive order (including the September 24, 2001, Executive Order Blocking 
Property and Prohibiting Transactions with Persons Who Commit, Threaten to Commit, or Support 
Terrorism), or other governmental regulation, and that it will not transfer the Lease to, or 
knowingly contract with or otherwise engage in any dealings or transactions or be otherwise 
associated with such persons or entities.  Tenant represents and warrants that it is currently in 
compliance with, and shall at all times during the term of the Lease remain in compliance with, 
the regulations of OFAC and any other governmental requirement relating thereto. 

[Remainder of page left intentionally blank.] 
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Landlord and Tenant have executed this Lease on the respective date(s) set forth below. 

Landlord: 

PHL MASADA LLC, a Pennsylvania limited liability company 

Date signed: By:__________________________ 

_______________
Name: 
Title: 

Tenant: 

MUSEUM OF AMERICAN JEWISH HISTORY,
a Pennsylvania not-for-profit corporation 

Date signed: By:__________________________ 

_______________
Name: 
Title: 
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RIDER 

ADDITIONAL DEFINITIONS 

“ADA” means the Americans With Disabilities Act of 1990 (42 U.S.C. § 1201 et seq.), as amended 
and supplemented from time to time. 

“Administrative Fee” means five percent (5%) of the costs incurred by Landlord in curing 
Tenant’s default or performing Tenant’s obligations hereunder. 

“Agents” of a party mean such party’s employees, agents, representatives, contractors, licensees 
or invitees. 

“Alteration” means any addition, alteration or improvement to the Premises, as the case may be. 

“Building Rules” means the rules and regulations attached to this Lease as Exhibit “B” and made 
a part hereof as they may be amended from time to time. 

“Building Systems” means any electrical, mechanical, structural, plumbing, heating, ventilating, 
air conditioning, sprinkler, life safety, security systems or elevators serving the Building, including 
without limitation, underground utility lines. 

“Environmental Laws” means all present or future federal, state or local laws, ordinances, rules 
or regulations (including the rules and regulations of the federal Environmental Protection Agency 
and comparable state agency) relating to the protection of human health or the environment. 

“Event of Default” means a default described in Section 22(a) of this Lease. 

“Hazardous Materials” means pollutants, contaminants, toxic or hazardous wastes or other 
materials the removal of which is required or the use of which is regulated, restricted, or prohibited 
by any Environmental Law. 

“Interest Rate” means interest at the rate of five percent (5%) per annum. 

“Land” means the lot or plot of land described on Exhibit “A” attached hereto and made a part 
hereof on which the Building is situated. 

“Laws” means all laws, ordinances, rules, orders, regulations, guidelines and other requirements 
of federal, state or local governmental authorities or of any private association or contained in any 
restrictive covenants or other declarations or agreements, now or subsequently pertaining to the 
Premises or the use and occupation of the Premises.  

“Maintain” means to provide such maintenance, repair and, to the extent necessary and 
appropriate, replacement, as may be needed to keep the subject property in good condition and 
repair. 
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“Monthly Rent” means the monthly installment of Minimum Annual Rent payable by Tenant 
under this Lease. 

“Mortgage” means any mortgage, deed of trust or other lien or encumbrance on Landlord’s 
interest in the Premises or any portion thereof, including without limitation any ground or master 
lease if Landlord’s interest is or becomes a leasehold estate. 

“Mortgagee” means the holder of any Mortgage, including any ground or master lessor if 
Landlord’s interest is or becomes a leasehold estate.  

“OFAC” has the meaning set forth in Section 29 of this Lease. 

“Option Agreement” means that certain Option Agreement of even date herewith between 
Landlord, as optionor, and Tenant, as optionee, as the same may be amended, restated or 
supplemented. 

“Permits” means any permits, certificates of occupancy, consents, environmental permits and 
approvals, authorization, variances, waivers, licenses, certificates or approvals required by any 
governmental or quasi-governmental authority. 

“Permitted Activities” has the meaning set forth in Section 10(d) of this Lease. 

“Plan” means the Fourth Amended Chapter 11 Plan, as revised (as may be amended or modified) 
in accordance with its term, of Tenant, as debtor, at Docket No. 666. 

“Rent” means the Minimum Annual Rent and any other amounts payable by Tenant under this 
Lease. 

“Taken” or “Taking” means acquisition by a public authority having the power of eminent 
domain by condemnation or conveyance in lieu of condemnation. 

“Transfer” means (i) any assignment, transfer, pledge or other encumbrance of all or a portion of 
Tenant’s interest in this Lease, (ii) any sublease, license or concession of all or a portion of 
Tenant’s interest in the Premises, (iii) any division of Tenant, or (iv) any transfer of a controlling 
interest in Tenant (including, without limitation, by division of any entity which directly or 
indirectly controls Tenant). 
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EXHIBIT “A” 

DESCRIPTION OF LAND 
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EXHIBIT “B” 

BUILDING RULES 

1. Any sidewalks, lobbies, passages and stairways shall not be obstructed or used by 
Tenant for any purpose other than ingress and egress from and to the Building.  Landlord shall in 
all cases retain the right to control or prevent access by all persons whose presence, in the judgment 
of Landlord, shall be prejudicial to the safety, peace or character of the Premises. 

2. The toilet rooms, toilets, urinals, sinks, faucets, plumbing or other service apparatus 
of any kind shall not be used for any purposes other than those for which they were installed, and 
no sweepings, rubbish, rags, ashes, chemicals or other refuse or injurious substances shall be 
placed therein or used in connection therewith or left in any lobbies, passages, elevators or 
stairways. 

3. Tenant shall not impair in any way the fire safety system and shall comply with all 
safety, fire protection and evacuation procedures and regulations established by Landlord or any 
governmental agency.  No person shall go on the roof without Landlord’s prior written consent. 

4. Skylights, windows, doors and transoms shall not be covered or obstructed by 
Tenant, and Tenant shall not install any window covering which would affect the exterior 
appearance of the Building, except as approved in writing by Landlord.  Tenant shall not remove, 
without Landlord’s prior written consent, any shades, blinds or curtains in the Building. 

5. Without Landlord’s prior written consent, Tenant shall not hang, install, mount, 
suspend or attach anything from or to any sprinkler, plumbing, utility or other lines.  If Tenant 
hangs, installs, mounts, suspends or attaches anything from or to any doors, windows, walls, floors 
or ceilings, Tenant shall spackle and sand all holes and repair any damage caused thereby or by 
the removal thereof at or prior to the expiration or termination of the Lease.  If Tenant elects to 
seal the floor, Tenant shall seal the entire unfinished floor area within the Building.   

6. Tenant shall not change any locks nor place additional locks upon any doors. 

7. Tenant shall not use nor keep in or about the Premises any matter having an 
offensive odor, nor explosive or highly flammable material, nor shall any animals other than 
handicap assistance dogs in the company of their masters be brought into or kept in or about the 
Building. 

8. If Tenant desires to introduce electrical, signaling, telegraphic, telephonic, 
protective alarm or other wires, apparatus or devices, Landlord shall direct where and how the 
same are to be placed, and except as so directed, no installation boring or cutting shall be permitted.  
Landlord shall have the right to prevent and to cut off the transmission of excessive or dangerous 
current of electricity or annoyances into or through the Building or the Premises and to require the 
changing of wiring connections or layout at Tenant’s expense, to the extent that Landlord may 
deem necessary, and further to require compliance with such reasonable rules as Landlord may 
establish relating thereto, and in the event of non-compliance with the requirements or rules, 
Landlord shall have the right immediately to cut wiring or to do what it considers necessary to 
remove the danger, annoyance or electrical interference with apparatus in any part of the Building.  
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All wires installed by Tenant must be clearly tagged at the distributing boards and junction boxes 
and elsewhere where required by Landlord, with the number of the office to which said wires lead, 
and the purpose for which the wires respectively are used, together with the name of the concern, 
if any, operating same. 

9. Tenant shall not place weights anywhere beyond the safe carrying capacity of the 
Building. 

10. The use of rooms as sleeping quarters is strictly prohibited at all times. 

11. Intentionally Omitted.  

12. If Landlord designates the Building as a non-smoking building, Tenant and its 
Agents shall not smoke in the Building nor at the Building entrances and exits. 

13. If at Tenant’s request, Landlord consents to Tenant having a dumpster at the 
Premises, Tenant shall locate the dumpster in the area designated by Landlord and shall keep and 
maintain the dumpster clean and painted with lids and doors in good working order and, at 
Landlord’s request, locked.  Tenant shall screen, at Tenant’s sole cost and expense, the dumpster 
area at Landlord’s request. 

14. Tenant shall provide Landlord with a written identification of any vendors engaged 
by Tenant to perform services for Tenant at the Premises (examples: cleaners, security 
guards/monitors, trash haulers, telecommunications installers/maintenance). 

15. Tenant shall comply with any move-in/move-out rules provided by Landlord. 

16. Tenant shall cause all of Tenant’s Agents to comply with these Building Rules. 

17. Landlord reserves the right to rescind, suspend or modify any rules or regulations 
and to make such other rules and regulations as, in Landlord’s reasonable judgment, may from 
time to time be needed for the safety, care, maintenance, operation and cleanliness of the Premises.  
Notice of any action by Landlord referred to in this section, given to Tenant, shall have the same 
force and effect as if originally made a part of the foregoing Lease.  New rules or regulations will 
not, however, be unreasonably inconsistent with the proper and rightful enjoyment of the Premises 
by Tenant under the Lease. 
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EXHIBIT “C” 

TENANT’S PERSONAL PROPERTY 

Tenant’s Personal Property consists of all personal property of the Tenant, whether tangible or 
intangible, including but not limited to, all artifacts, exhibits and exhibition equipment and all 
items set forth on the attached listing of personal property.  For the avoidance of doubt, all artifacts 
and exhibits, whether or not owned by the Tenant, are excluded from the Premises sold to the 
Landlord.  

The list of the Tenant’s Personal Property included on the attached listings is intended only for the 
convenience of the parties to identify the major assets comprising the Tenant’s Personal Property 
which was excluded from the sale of the Premises, and the omission of any asset from such listings 
does not indicate in any way that such asset is not included as part of Tenant’s Personal Property. 

{See attached 3 pages} 
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National Museum of American Jewish History
Fixed Assets: Furniture and Fixtures
01-1620-00 - Furniture & fixtures

Type Sub-type Description Life/ Years Historical Cost Basis 
Furniture & Fixtures Fixtures 15 Lens Clear Pris PAR30 20 399.00

15 Lens Clear S-40/70 MR16 20 420.00
50 Lens Clear S-40/70 PAR30 20 1,271.38
5th Floor - Lighting 110 Edison Price Maxima 30-0 White Finish Light Fixture 20 17,050.00
5th Floor - Lighting 200 Edison Price Maxima 30-0 White Finish Light Fixture 20 31,000.00
5th Floor - Lighting 25 Edison Price Maxima 30-0 White Finish Light Fixture 20 4,160.91
5th Floor - Lighting 30 Edison Price Maxima 30-0-C 14" STEM, White Finish Light Fixture 20 4,920.00
5th Floor - Lighting 90 Edison Price MW/MR 16-0, White Finish Light Fixture 20 15,660.00
Beacon: Design, Fabrication and Installation 20 301,945.01
FABRICATED DISH SINK,120"W,3 24"X24"X14" BOWLS, 2DRAINBDS 5th Floor Kitchen 20 1,642.39
Filter Clear UV 2-3/8 NOM 20 480.00
Filter Clear UV 3-3/4 DIA 20 386.00
Museum Mezuzah 20 3,354.00
Museum Mezuzah - Front Door 20 19,500.00
Museum Store: Design and Fixtures 20 231,213.33
OIA Neon Sign: Design, Fabrication and Installation 20 149,265.00
Stage Lighting System 20 1,950.50
Stainless Steel Sink - 5th Floor Kitchen 20 4,400.00

Furniture 1 Mango 587 Bench Black Leather 15 2,581.75
3 Overhead sound baffles 15 665.70
5 Mango 585 Bench Black Leather 15 8,567.50
5 Overhead sound baffles 15 1,140.55
Board Room Furniture 15 1,500.00
Board Room Furniture - Table Top Glass 15 2,800.00
Coat Check Room Furniture  - 10 4" single sided coat racks (fixed) - Concourse 15 1,371.15
Coat Check Room Furniture  - 1st Floor 15 10,313.53
Coat Check Room Furniture  - 500 "EM" Wire Hangers - Concourse 15 1,200.00
Coat Check Room Furniture  - 8 4" double sided coat racks (fixed) - Concourse 15 2,541.89
Coat Check Room Furniture  - Concourse 15 2,320.00
Dance Floor System 15 13,215.90
Economy Stainless Steel Work Table 30x60 15 915.26
FABRIC WRAPPED PANELS/WINDOW SHADES 15 61,220.00
Group Sales-3 Drawer Later File 15 435.00
Group Sales-Adjustable key board tray 15 1,476.72
Group Sales-Heavy Duty Task Chair 15 425.00
Group Sales-Panels pre-owned used Knoll Dividends 15 2,168.34
Group Sales-Table 24 x 60 Griffin 15 3,189.78
Group Sales-task chair 15 1,879.86
Group Sales-Trace Cushion Mibile Box/File 15 956.22
Group Sales-Work surface B/B/F pedestal - 27-3/4H 15 2,378.64
Movable Ticket Carts 15 5,856.00
Museum Furniture 15 293,396.46
Museum Furniture - File Drawer 15 532.38
Museum Furniture - Lifetime Storage Care - 6520 Gray Rollong Utility Rack (5th Floor) 15 311.31
Museum Furniture - Modular Office Furniture - Visitor Services 15 813.80
Museum Furniture - Task Chair 15 656.36
Museum Furniture - White Chiavari Chair and Chair Cart 15 10,412.50
Museum Store - Display Case White Melamine Fixture 15 1,539.00
Museum Store - Katubah Room Furniture 15 5,100.00
Museum Store - Katubah Room Racks 15 550.00
Museum Store - Office Furniture (Bookcases, Desk, Credenza, File Cabinet) 15 2,430.00
Museum Store - Orion 48" Walnut Display Table 15 2,155.00
Museum Store Display Case 15 6,126.00
Overhead storage and tack board 15 235.00
Rudnick 2 shelf bookcase 15 286.56
Rudnick 5 shelf bookcase 15 1,190.08
Stage System - 12'X16'16' 15 5,017.28
Theater Seating 15 77,865.00
Trash Cans 15 14,162.00
Window Shades 15 47,291.00
Museum Store  - Shelves 15 1,185.19

Furniture & Fixture Total 1,388,206.04
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National Museum of American Jewish History
Fixed Assets: Computer hardware, software & other equipment
01-1615-00 - Computer hardware, software & other equipment

System Life/ Years HW/SW Historical Cost Basis
Computer Total 3 SW / HW 198,389.26

CounterPoint Total 3 SW / HW 12,297.30

Data Network Total 3 SW / HW 100,702.14

Other Electronic Equipment 5 SW / HW 413,630.65

Telephone System - Board Room AV Total 5 HW 14,219.00

Telephone System - Data Total 5 HW 263,816.20

Telephone System - Monitoring Total 5 SW / HW 42,577.00

Telephone System - Video Total 5 HW 21,242.00

Telephone System - Voice Total 5 SW / HW 105,210.62

Ticketing Total 5 SW / HW 108,141.79

Instalation Charges for a NEW Tel System - Aug 2018 5 Other 5,250.00

Classrooms AV 5 HW 28,927.00

System Back-Up Software 5 SW 14,055.00

6 New Desktop Computers 3 HW 9,546.88

X-Ray Machine Computer 5 HW 1,973.00

Upgrade to Security System - DVR-Camera-Software 5 HW/SW 83,868.34

Museum Store Website Upgrade 3 SW 6,600.00

Meraki Firewall 3 SW 5,358.00

SQL Project 3 SW 4,162.50

Switch Replacement 5 HW 13,647.00

Grand Total 1,448,363.68
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National Museum of American Jewish History
Fixed Assets: Exhibit equipment and other
01-1625-00 - Exhibit equipment and other

Type Sub-type Description Life/ Years Sum of Cost Basis
Exhibit 
equipment and 
other A/V Equipment A/V Equipment - BSS BLUCARD IN BSS 4 Analog Input Mic/Line Card 5 300.19

A/V Equipment - BSS BLUCARD OUT BSS 4 Analog output card 5 300.19
A/V Equipment - BSS London BLU 800 Audio Digital Signal Processor 5 4,904.19
A/V Equipment - Christie Digital 103 102104 02 1.8 to 2.8 lens for general use 5 2,869.19
A/V Equipment - Christie Digital DS+750 Video Projector, DLP, SXGA+ 6500 Lumens 5 12,475.19
A/V Equipment - Crown CTs8200 USP/CN Audio Amplifier, 8 Channel w/ Cobranet Card 5 3,158.19
A/V Equipment - Dakota MA 4 Dakota Mini Array 5 1,006.19
A/V Equipment - DBI Pro705 Headphones, Armored Cable 5 294.19
A/V Equipment - DELL Optiplex 760D Interactive Computer 5 994.19
A/V Equipment - DELL Precision R5400 Quad Xeon, 4GBRAM, 1TBHDD Win7 Pro 5 2,461.19
A/V Equipment - ELO E462322 Elotouch 2039L 20" LCD Wide Screen Tch Monitor 5 1,094.19
A/V Equipment - ELO E526000 Elotouch 3239L 32" LCD Wide Screen Tch Monitor 5 1,914.19
A/V Equipment - ELO E686772 Elotouch 1928L 19" Intelitouch serial (drkgrey) 5 944.19
A/V Equipment - Gefen EXT CAT5 1000 Cat 5 VGA Extender 5 727.19
A/V Equipment - Gefen EXT COMPAUD 141, Component extenders  5 427.25
A/V Equipment - Gefen EXT DVI FMP Gefen DVI FM Extender Plus (Up to 1640 ft) 5 637.19
A/V Equipment - Icron Ranger 2101, USB 2.0 Extender  5 474.19
A/V Equipment - Icron Ranger 2224 Fiber extender 5 1,136.19
A/V Equipment - Lantronix UD11000PO 01, Lantronix Ethernet Module, Device Server  5 324.19
A/V Equipment - Netgear GSM7352S Ethernet Switch, Layer 3 Managed, 48 port, Stackable Gigabit 5 3,813.19
A/V Equipment - Projection Design 101 1094 08 F12 Video Projector, DLP, 3900 ANSI Lumens with zoom len 5 12,981.19
A/V Equipment - Projection Design 101 1275 08 F22 SXGA+ Projector with 1:1 Lens 5 9,194.19
A/V Equipment - Rane RAD3 Cobranet Audio Input 5 281.19
A/V Equipment - Raritan CIP KVM Computer Interface 5 261.19
A/V Equipment - Samsung 400CX 2 Samsung 40" LCD Display 5 1,261.19
A/V Equipment - Samsung 460CX 2 Samsung 46" LCD Display 5 1,636.19
A/V Equipment (working with vendor to provide detail lists of historical purchases) 5 1,939,033.40
Apple IPOD Touch 5th Gen 16GB Black and Silver 5 448.00
Apple iPAD 2 WI-FI 16GB Black 5 2,799.65
Apple MAC MINI QC i7/2.6G/8GB/ITB/HD 4000 5 1,994.00
A/V Equipment - Projector, Computer, Speakers 5 4,260.60
A/V Equipment - Elo 3243 32" Openfram LCD Touchmonitor w/S Mnt 5 3,668.00
A/V Equipment - LG 720p 60Hz LED TV 28" 5 324.00
A/V Equipment - Mitsubishi Lens - Short Throw Zoom 5 1,969.00
A/V Equipment - Projector Mitsubishi 4500 Lumen,DLP,XGA, Incl Stndrd Lens 5 3,849.35
Bouncepad Lounge - Twas 3 2,003.00
iPad with Retina display Wi-Fi 16GB Black - Twas 3 2,177.70
Panaconic LCD Projector PT-EZ770ZU WUZGA 5 5,534.98
Hitachi HICPWX8255A CP-WX8225A WXGA LCD Projector 5 2,762.36
Sony SOVPLCH370 VPL-CH370 5000 Lumen WUXGA 3LCD Projector (White) 5 2,162.37
3 Christie DHD850-GS Projectors 5 36,461.00
3 Barco F32 SXGA Projectors - Dreams of Freedom 5 32,967.00
OIA 1st Floor Projectors 5 59,111.00
5 New Projection 5 54,665.00

Display Case Frabricated Display Case 3 28,250.00
Frank System Case Unit (3-sided) 52" x 67" x 56" favbricated using 1/2" UV-sate acry 3 3,120.00
Wall Cases - reusable for Special Exhibit Space 3 33,939.00
Floor Cases - reusable for Special Exhibit Space 3 36,747.00
Jewelbox Cases - reusable for Special Exhibit Space 3 4,174.00
Pedestal Cases - reusable for Special Exhibit Space 3 646.00
Crates - reusable for Special Exhibit Space 3 12,049.60
72"x22"x8" Wall display cabinents  - reusable for Special Exhibit Space 3 7,350.00
Wood Cases with Bonnetts 3 17,925.67
Wood Cases without Bonnetts 3 2,020.33

Equipment IYS and CIF Enhancements and Repairs 3 58,000.00
Exterior Walls Special Exibition - Exterior Wall Construction 4 40,000.00
Interior Walls Interior Walls - reusable for Special Exhibit Space 3 71,192.25

Wall panels - reusable for Special Exhibit Space 3 9,795.00
Wall display outside faces made of 3/4" birch - reusable for Special Exhibit Space 3 4,360.00
Wall display inside faces made of 3/4" birch - reusable for Special Exhibit Space 3 4,360.00
Central columns made of 3/4" plywood and 5/4 pine  - reusable for Special Exhibit Space 3 3,450.00
Custom corner columns made of 3/4" plywood  - reusable for Special Exhibit Space 3 1,400.00

Licensing Licensing 15 122,925.04
Photo reproductions Photo reproductions 15 257,357.90

Grand Total 2,941,122.20
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OPTION AGREEMENT 

THIS OPTION AGREEMENT (the “Agreement”) is made as of this ___ day of 
_____________, 2021, by and between PHL MASADA LLC, a Pennsylvania limited liability 
company (“Optionor”), whose address is c/o Morgan Properties, 160 Clubhouse Road, King of 
Prussia, Pennsylvania 19406, and MUSEUM OF AMERICAN JEWISH HISTORY, d/b/a 
NATIONAL MUSEUM OF AMERICAN JEWISH HISTORY, a Pennsylvania not-for-profit 
corporation (“Optionee”), whose address is 101 South Independence Mall East, Philadelphia, 
Pennsylvania 19106. 

RECITALS: 

WHEREAS, Optionor is the owner of the Property (as hereinafter defined) located at 101 
South Independence Mall East, Philadelphia, Pennsylvania; and 

WHEREAS, Optionor and Optionee have entered into the Lease Agreement (as 
hereinafter defined) for the lease of the Property; and  

WHEREAS, Optionor desires to grant Optionee an option to purchase the Property on the 
terms and conditions of this Agreement.  

NOW, THEREFORE, in consideration of the mutual covenants and representations 
herein contained, and intending to be legally bound hereby, Optionor and Optionee agree as 
follows: 

AGREEMENT: 

ARTICLE 1. 
DEFINITIONS 

1.1. In this Agreement, and in the Exhibits and Schedules attached hereto, the following 
words and phrases shall have the following meanings: 

“Amendment” means an amendment, renewal, supplement, modification, expansion, 
restatement, extension, or any other change or revision. 

“Appurtenances” means all easements, rights-of-way, covenants, restrictions, tenements, 
rights and appurtenances benefiting or appertaining to the Land (as defined below) and the land 
lying in the streets and roads in front of and adjoining the Land. 

“Business Day” means any day other than (a) a Saturday or Sunday, (b) a federal or the 
Commonwealth of Pennsylvania banking holiday or (c) a day on which the county recorder’s 
office in the county where the Property is located is closed. 

“Casualty” is defined in Section 10.2. 

“Closing” means the closing of the transactions contemplated under this Agreement. 
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“Closing Date” is defined in Section 2.4. 

“Closing Documents” is defined in Section 6.2. 

“Condemnation” is defined in Section 10.1. 

“Effective Date” means the date of this Agreement set forth above. 

“Encumbrances” means any and all liens, judgments, security interests and security 
agreements created by, or due to the acts or omissions of Optionee, rights-of-way, restrictive 
covenants, reservations, leases, subleases, licenses, assignments, restrictions, or other 
encumbrances affecting title to the Property.  Encumbrances shall exclude mortgages, judgments, 
liens, security interests and security agreements created by Optionor. 

“Escrow Holder” means Montgomery Madison Abstract, LP, 1125 Ocean Avenue, 
Suite1010, Lakewood, NJ 08701; Telephone: (732) 333-2461.  

“Governmental Entity” means the United States, the State, the County, the Town or the 
City where the Property is located and any other State in which a party to this Agreement is 
incorporated or organized. 

“Improvements” mean the buildings and other improvements located on the Land. 

“Land” means the real property more particularly described on Exhibit “A” attached 
hereto. 

“Legal Proceeding” means any pending or threatened litigation, arbitration, administrative 
proceeding, governmental investigation and other legal proceeding of any kind. 

“Lease Agreement” means that certain Lease Agreement of even date herewith between 
Optionor, as landlord and Optionee, as tenant for the lease of the Property, as the same may be 
amended, restated or supplemented.  

“Licenses and Permits” means all building and other certificates, licenses, permits and 
approvals including, without limitation, certificates of occupancy, granted by any Governmental 
Entity, with respect to the ownership, use, occupancy or operation of all or any portion of the 
Property. 

“Person” means an individual person, a corporation, partnership, trust, joint venture, 
proprietorship, estate, association, Governmental Entity or other incorporated or unincorporated 
enterprise, entity or organization of any kind. 

“Property” means the Land, Improvements and all Appurtenances. 

“Recorder’s Office” means the Department of Records in and for the City and County of 
Philadelphia. 

“Restrictive Covenant” is defined in Section 6.2(i). 
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“Right of First Refusal” is defined in Section 16.1. 

“ROFR PSA” as defined in Section 16.2. 

1.2. Unless specified to the contrary, references to Sections, Exhibits and Schedules 
mean the particular Section, Exhibit or Schedule in or to this Agreement, all of which Exhibits and 
Schedules are made a part hereof for all purposes the same as if set forth herein verbatim; it being 
expressly understood that if any Exhibit attached hereto which is to be executed and delivered at 
Closing contains blanks, such Exhibit attached hereto shall be deemed completed in the form 
executed.

1.3. Wherever used in this Agreement: 

1. the words “include” or “including” shall be construed as incorporating, also, 
“but not limited to” or “without limitation”; 

2. the word “day” means a calendar day unless otherwise specified; 

3. the word “party” means each of Optionor and Optionee; 

4. the word “law” (or “laws”) means any statute, ordinance, resolution, 
regulation, code, rule, order, decree, judgment, injunction, mandate or other legally binding 
requirement of a Governmental Entity;  

5. each reference to the Property shall be deemed to include “and/or any 
portion thereof”; and 

6. each reference to $ or dollars means United States dollars.

1.4. Certain other words and phrases are defined or described elsewhere in this 
Agreement. 

ARTICLE 2. 
OPTION 

2.1. Grant of Option.  Optionor grants to Optionee the exclusive right and option (the 
“Option”) to purchase the Property.   

2.2. Term of Option.  The “Option Term” shall commence on the Effective Date and 
shall expire at 5:00 p.m. Eastern time on the date that is the earlier of (i) the date on which the 
Lease Agreement is terminated and (ii) forty-two (42) months after the Effective Date. 

2.3. Option Consideration.  Subject to the terms and conditions of this Agreement, 
within one (1) business day after the Effective Date, Optionee shall deliver One Hundred and 
No/100 Dollars ($100.00) (the “Option Deposit”) to Escrow Holder as consideration for the grant 
of the Option, the sufficiency of which is hereby acknowledged. 
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2.3.1 If the Closing occurs, then the Option Deposit shall be applied and credited 
against the Cash Purchase Price. 

2.4. Exercise of Option.  Provided no Event of Default (as defined in the Lease 
Agreement) has occurred and is then continuing by Optionee under the Lease Agreement, either 
at the time of the exercise of the Option or as of the Closing Date, and provided further, that on 
the Closing Date the Property is then open for business and being operated for the Use described 
in the Lease Agreement and Optionee is a duly qualified tax-exempt organization described in 
Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (or any successor statute 
thereto) and the regulations thereunder (the “Code”) and gifts to which are deductible under 
Sections 170(c) and 2055(a) of the Code (hereinafter, a “Qualified Charity”), Optionee may 
exercise the Option at any time prior to the expiration of the fortieth (40th) month of the Option 
Term (the “Option Expiration Exercise Date”) by delivering a written notice (the “Exercise
Notice”) to Optionor of its intention to exercise the Option.  In the event the Option is duly 
exercised prior to the Option Expiration Exercise Date, then (i) the “Closing” (as defined below) 
shall occur on the date (the “Closing Date”) that is sixty (60) days after the date Optionee delivers 
the Exercise Notice to Optionor, but not later than the last day of the Option Term, and not earlier 
than the last day of the thirteenth (13th) month following the Effective Date and (ii) this Agreement 
shall constitute a binding contract for the purchase and sale of the Property on the terms and 
conditions set forth in this Agreement.  If Optionee fails to exercise the Option prior to the Option 
Expiration Exercise Date, then this Agreement shall automatically terminate, the Option Deposit 
shall be forfeited and neither party will have any further obligations under this Agreement (other 
than those obligations that expressly survive a termination of this Agreement). If Optionee fails to 
consummate Closing on the Closing Date, then Optionor shall have the right, by written notice to 
Optionee, to terminate this Agreement, in which event the Option Deposit shall be forfeited and 
neither party will have any further obligations under this Agreement (other than those obligations 
that expressly survive a termination of this Agreement). Notwithstanding the foregoing, in the 
event that Optionee exercises the Option, but Closing cannot be completed on the Closing Date 
due to reasons beyond the reasonable control of either party, then the parties agree that the Closing 
Date shall be extended to a mutually acceptable date not to exceed thirty (30) days from the 
originally scheduled Closing Date. 

ARTICLE 3. 
PURCHASE PRICE 

3.1. Purchase Price.  In the event the Option is duly exercised pursuant to the 
provisions of this Agreement, subject to the prorations and adjustments described in Article 7 
below, the cash purchase price (the “Cash Purchase Price”) for the Property shall be as calculated 
pursuant to Schedule 3.1 attached hereto.  The Cash Purchase Price shall be paid by Optionee to 
Optionor by federal funds wire transfer to the Escrow Holder on or prior to 5:00 p.m. (Eastern 
Time) on the Closing Date, subject to adjustment for prorations and credits pursuant to the terms 
of this Agreement.     
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ARTICLE 4. 
TITLE 

4.1. At Closing, title to the Property shall be subject to all Encumbrances and to all 
matters which an accurate survey of the Property would disclose.

ARTICLE 5. 
CONDITIONS TO CLOSING 

5.1. Conditions to Obligations of Optionee.  The obligations of Optionee to execute 
and deliver the applicable Closing Documents, to pay the Cash Purchase Price and to perform 
Optionee’s other obligations at the Closing under this Agreement are and shall be subject to the 
satisfaction of each of the following conditions as of the Closing, unless otherwise specified: 

(a) Optionor shall have executed (and acknowledged where applicable) and 
delivered to Escrow Holder the Closing Documents to be executed and delivered by Optionor. 

(b) Optionor shall have performed, observed, and complied in all material 
respects with all covenants, agreements, and conditions required by this Agreement to be 
performed, observed, and complied with on Optionor’s part prior to or as of the Closing Date. 

Optionee’s authorization of Escrow Holder to release the Cash Purchase Price to 
Optionor at the Closing shall signify that all conditions to Optionee’s obligations to close the 
transaction contemplated in this Agreement have either been fulfilled by the Optionor or waived 
by the Optionee (in its sole but reasonable discretion).  If at any time prior to or at Closing Optionee 
receives actual knowledge that any of the foregoing conditions has not or will not be satisfied, then 
Optionee shall so notify Optionor with specificity within two (2) Business Days after Optionee 
first receives such knowledge.  

5.2. Conditions to Obligations of Optionor.  The obligations of Optionor to execute 
and deliver the applicable Closing Documents and to perform Optionor’s other obligations at the 
Closing under this Agreement are and shall be subject to the satisfaction of each of the following 
conditions as of the Closing: 

(a) Optionee shall have delivered the balance of the Cash Purchase Price due at 
Closing to Escrow Holder for delivery to Optionor at the Closing pursuant to the terms of this 
Agreement. 

(b) Optionee shall have executed (and acknowledged where applicable) and 
delivered to Escrow Holder the Closing Documents to be executed and delivered by Optionee. 

(c) Optionee shall have performed, observed, and complied in all material 
respects with all covenants, agreements, and conditions required by this Agreement to be 
performed, observed, and complied with on Optionee’s part on the Closing Date. 

(d) the Lease Agreement shall be in full force and effect in accordance with its 
terms. 
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In the event that any one of the above conditions precedent to the obligations of Optionor 
shall not occur by the Closing Date and the occurrence is not waived by Optionor (in its sole but 
reasonable discretion), then upon written notice from Optionor to Optionee and Escrow Holder 
delivered on or prior to the Closing Date, this Agreement shall terminate, and neither party shall 
have any further obligation to the other, other than those that expressly survive a termination of 
this Agreement.  If at any time prior to or at Closing Optionor receives actual knowledge that any 
of the foregoing conditions has not or will not be satisfied, then Optionor shall so notify Optionee 
with specificity within two (2) Business Days after Optionor first receives such knowledge. 

ARTICLE 6. 
CLOSING 

6.1. Closing.  The Closing shall occur on the Closing Date through an escrow with the 
Title Company, unless the parties mutually agree in writing upon another place, time or date.   

6.2. Optionor’s Obligations at Closing.  At the Closing, Optionor shall deliver to 
Escrow Holder the following documents (the “Closing Documents”): 

(a) a Special Warranty Deed, in form and substance as set forth on Exhibit “B”
attached hereto (the “Deed”), duly executed and acknowledged by Optionor, conveying fee simple 
title to the Land and Improvements located thereon, subject to the Encumbrances; 

(b) a quit claim General Assignment and Assumption (herein so called), duly 
executed by Optionor and Optionee, conveying the Licenses and Permits owned by Optionor, if 
any, for the Property to Optionee; 

(c) a FIRPTA Affidavit;  

(d) an Owner’s Affidavit in form and substance acceptable to Optionor as may 
be reasonably required by Optionee’s title company (“Title Company”) in order for Title 
Company to remove standard exceptions from any title policy which Optionee desires to obtain; 

(e) all sums due Optionee under the prorations provisions of Article 7 below; 
provided, however, at the election of Optionor, such sums may instead be credited against the Cash 
Purchase Price to be paid by Optionee to Optionor under Section 6.3 below; 

(f) a certificate of a duly authorized signatory for the Optionor, reflecting the 
authorization of (i) the actions to be taken by Optionor under this Agreement and (ii) the execution 
and delivery of this Agreement, the Closing Documents and all other documents required to be 
executed and delivered by Optionor pursuant to this Agreement and/or as customarily required by 
the Title Company; 

(g) a termination of the Lease Agreement;  

(h) a counterpart of a Memorandum of the Right of First Refusal (the 
“Memorandum”), in form and substance reasonably acceptable to both parties, and in recordable 
form, which Memorandum will be recorded in the Recorder’s Office;  
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(i) a Declaration of Restrictive Covenant in form and substance reasonably 
acceptable to both parties, and in recordable form, in favor of Optionor, its successor and assigns, 
to be recorded in the Recorder’s Office restricting the use of the Property for a period of three and 
one-half (3½) years for a museum primarily dedicated to presenting the story of the life and times 
of the Jewish people and/or use as a Jewish communal asset with accessory office and event space. 
(the “Restrictive Covenant”);  

(j) a counterpart of a closing statement approved by Optionee and Optionor, 
executed by Optionor; and  

(k) a certification statement issued by the Department of Licenses and 
Inspection, City of Philadelphia, confirming the zoning classification of the Property as CMX-4 
and disclosing whether there are any outstanding violations of building safety, fire or electrical or 
codes (“Violations”). 

6.3. Optionee’s Obligations at Closing.  At Closing, Optionee shall deliver to Escrow 
Holder the following: 

(a) the balance of the Cash Purchase Price (with credit for the Option Deposit), 
by wire transfer of immediately available funds to the account of the Escrow Holder;  

(b) executed counterparts of the General Assignment and Assumption, 
originally executed and acknowledged (where applicable) by Optionee;  

(c) Evidence reasonably satisfactory to the Escrow Holder reflecting the 
authorization of (i) the actions to be taken by Optionee under this Agreement, (ii) the execution 
and delivery of this Agreement, the Closing Documents and all other documents to be executed 
and delivered by Optionee pursuant to this Agreement and/or as customarily required by the Title 
Company, and (iii) the payment of the Cash Purchase Price;  

(d) a counterpart of the Memorandum thereof in recordable form; and   

(e) a counterpart of a closing statement approved by Optionee and Optionor, 
executed by Optionee. 

6.4. Closing Costs.  Optionor shall pay (i) one-half of all State, county, municipal and 
other applicable transfer taxes (collectively, “Transfer Taxes”) and (ii) Optionor’s share of 
prorations.  Optionee shall pay (i) one-half of all Transfer Taxes, (ii) Optionee’s share of 
prorations, (ii) any escrow fees and other customary charges of the Escrow Holder (if any), (iii) 
the cost of any title commitment, title policy and all endorsements thereto desired or obtained by 
Optionee, (iv) the cost of any survey required by Optionee, and (v) all recording charges.  Except 
as otherwise provided herein, each party shall pay its own attorneys’ fees.  Notwithstanding the 
foregoing, in the event that Optionee assigns this Agreement pursuant to Section 15.12, then 
Optionee shall be responsible for 100% of all realty transfer taxes, resulting from such assignment, 
if any, and shall indemnify and hold Optionor harmless from all liabilities, costs and expenses 
(including without limitation, attorneys’ fees) in connection therewith, such indemnity to survive 
Closing; provided, however, that Optionor agrees to cooperate with Optionee to reduce or 
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eliminate exposure to additional realty transfer taxes by agreeing to a novation of this Agreement 
by entering into a contract on the same terms as this Agreement with Optionee’s designee instead 
of Optionee, if requested by Optionee.    

ARTICLE 7. 
PRORATIONS 

7.1. The following shall be apportioned and adjusted between Optionor and Optionee 
as of 11:59 p.m. (Pennsylvania time) the day preceding the Closing Date, except as otherwise 
specified: 

(a) real property taxes, including Old City Special District Taxes, each on the 
basis of the fiscal year or other period for which assessed, and apportioned upon the basis of the 
actual number of days in such year or period. 

(b) Insofar as Optionee, as tenant under this Lease Agreement, is responsible 
for the payment of all utilities and other operating expenses for the Property, there shall be no pro-
ration of such charges. 

7.2. If the Closing occurs before a new real property or other applicable tax rate or 
charge of a Governmental Entity is fixed, then the apportionment of such tax or charge at the 
Closing shall be based upon the tax rate for the immediately preceding fiscal period applied to the 
latest assessed valuation.  Promptly after the new tax rate has been fixed, the apportionment of 
such tax or charge made at the Closing shall be recalculated and any reimbursement owed by 
Optionee to Optionor or Optionor to Optionee, as the case may be, shall be paid promptly after 
such recalculation. 

7.3. If any item covered by this Article cannot be apportioned because the same has not 
been (or cannot be) fully ascertained on the Closing Date, or if any error has been made with 
respect to any apportionment, then such item shall be apportioned (or corrected, as applicable) as 
soon as the same is fully ascertained, but (except for adjustments under Section 7.3) no later than 
sixty (60) days after the Closing Date, and shall be paid within ten (10) days thereafter by the 
appropriate party.  Any Property-related bills received after Closing related to the period prior to 
Closing shall be the sole responsibility of, and promptly paid by Optionee. 

7.4. Real estate tax refunds and credits received after the Closing which are attributable 
to the fiscal tax years prior to the Closing Date, or during which the Closing Date occurs, shall 
belong solely to Optionor.

7.5. If, as of the Closing Date, the Property shall be (or shall have become) subject to a 
special or local assessment or charge of any kind (whether or not yet a lien), then Optionee shall 
assume all installments thereof attributable to periods prior to and after the Closing Date. 

7.6. In the event either Optionee or Optionor shall owe the other any money as a result 
of the terms of this Article 7 (whether at Closing or thereafter), then the party owing such money 
shall pay the other party such money promptly, as soon as the amount is finally determined. 
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7.7. This Article 7, and all rights and duties of the parties hereunder, shall survive the 
Closing. 

ARTICLE 8. 
REPRESENTATIONS AND WARRANTIES OF OPTIONOR 

8.1. Disclaimer of Optionor.

(a) Optionee acknowledges and agrees that Optionor has not made any 
representations, warranties, promises, covenants, agreements or guaranties of any kind or character 
whatsoever, whether express or implied, oral or written, past, present or future, of, as to, 
concerning or with respect to the Property.  Optionor is not liable or bound in any manner by any 
verbal statements or representations pertaining to the Property, or the operation thereof, made by 
any real estate broker or agent.  Optionee further acknowledges and agrees that to the maximum 
extent permitted by law, that should the Closing occur, then the sale of the Property as provided 
for herein will be made on an “as is” condition and basis with all faults. 

(b) OPTIONOR HEREBY DISCLAIMS ANY AND ALL EXPRESS OR 
IMPLIED WARRANTIES AS TO DESIGN, CONSTRUCTION, SOUND TRANSMISSION, 
FURNISHING AND EQUIPPING OF THE PROPERTY INCLUDING DISCLAIMING ALL 
EXPRESS AND IMPLIED WARRANTIES.  OPTIONEE ON BEHALF OF ITSELF AND ITS 
SUCCESSORS AND/OR ASSIGNS, BY VIRTUE OF ACCEPTANCE OF THIS AGREEMENT 
SHALL BE DEEMED TO HAVE AUTOMATICALLY WAIVED ALL RIGHTS OR CLAIMS 
UNDER ALL WARRANTIES OF EVERY NATURE WHATSOEVER, AND TO ANY 
PROSPECTIVE OR SPECULATIVE PROFITS, OR SPECIAL, INDIRECT, INCIDENTAL, 
PUNITIVE, EXEMPLARY OR CONSEQUENTIAL DAMAGES RELATING TO ANY SUCH 
RIGHTS OR CLAIMS.   

(c) Purchase As-Is; Release. OPTIONEE WARRANTS AND 
ACKNOWLEDGES TO AND AGREES WITH OPTIONOR THAT OPTIONEE IS 
PURCHASING THE PROPERTY IN ITS “AS-IS, WHERE IS” CONDITION WITH ALL 
FAULTS” AND DEFECTS AS OF THE CLOSING DATE AND SPECIFICALLY AND 
EXPRESSLY WITHOUT ANY WARRANTIES, REPRESENTATIONS OR GUARANTEES, 
EITHER EXPRESS OR IMPLIED, AS TO ITS CONDITION, FITNESS FOR ANY 
PARTICULAR PURPOSE, MERCHANTABILITY, OR ANY OTHER WARRANTY OF ANY 
KIND, NATURE, OR TYPE WHATSO EVER FROM OR ON BEHALF OF OPTIONOR.  
OPTIONOR SPECIALLY DISCLAIMS ANY WARRANTY, GUARANTY OR 
REPRESENTATION, ORAL OR WRITTEN, PAST OR PRESENT, EXPRESS OR IMPLIED, 
CONCERNING (A) THE VALUE, NATURE, QUALITY OR CONDITION OF THE 
PROPERTY INCLUDING, WITHOUT LIMITATION, THE WATER, STRUCTURAL 
INTEGRITY, SOIL AND GEOLOGY; (B) THE INCOME TO BE DERIVED FROM THE 
PROPERTY; (C) THE SUITABILITY OF THE PROPERTY FOR ANY AND ALL 
ACTIVITIES AND USES WHICH OPTIONEE MAY CONDUCT THEREON, INCLUDING 
THE POSSIBILITIES FOR FUTURE DEVELOPMENT OF THE PROPERTY; (D) THE 
COMPLIANCE OF OR BY THE PROPERTY OR ITS OPERATION WITH ANY LAWS, 
RULES, ORDINANCES OR REGULATIONS OF ANY APPLICABLE GOVERNMENTAL 
AUTHORITY OR BODY; (E) THE HABITABILITY, MERCHANTABILITY, 
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MARKETABILITY, PROFITABILITY OR FITNESS FOR A PARTICULAR PURPOSE OF 
THE PROPERTY; (F) THE MANNER OR QUALITY OF THE CONSTRUCTION OR 
MATERIALS, IF AY, INCORPORATED INTO THE PROPERTY; (G) THE MANNER, 
QUALITY, STATE OF REPAIR OR LACK OF REPAIR OF THE PROPERTY; (H) THE 
PRESENCE OR ABSENCE OF HAZARDOUS MATERIALS AT, ON, UNDER, OR 
ADJACENT TO THE PROPERTY OR ANY OTHER ENVIRONMENTAL MATTER OR 
CONDITION OF THE PROPERTY; OR (I) ANY OTHER MATTER  WITH RESPECT OT THE 
PROPERTY.  OPTIONEE ACKNOWLEDGES AND AGREES THAT, ANY INFORMATION 
PROVIDED BY OR ON BEHALF OF OPTIONOR WITH RESPECT OT THE PROPERTY 
WAS OBTAINED FROM A VARIETY OF SOURCES AND THAT OPTIONOR HAS NOT 
MADE ANY INDEPENDENT INVESTIGATION OR VERIFICATION OF SUCH 
INFORMATION AND MAKE NO REPRESENTATIONS AS TO THE ACCURACY OR 
COMPLETENESS OF SUCH INFORMATION.  OPTIONOR IS NOT LIABLE OR BOUND IN 
ANY MANNER BY ANY ORAL OR WRITTEN STATEMENTS, REPRESENTATIONS OR 
INFORMATION PERTAINING TO THE PROPERTY, OR THE OPERATION THEREOF, 
FURNISHED BY ANY REAL ESTATE BROKER, AGENT, EMPLOYEE, SERVANT OR 
OTHER PERSON.  OPTIONEE FURTHER ACKNOWLEDGES AND AGREES THAT 
OPTIONEE IS A SOPHISTICATED AND EXPERIENCED OPERATOR OF PROPERTIES 
SUCH AS THE PROPERTY AND HAS BEEN DULY REPRESENTED BY COUNSEL IN 
CONNECTION WITH THE NEGOTIATION OF THIS AGREEMENT.  OPTIONOR HAS 
MADE NO AGREEMENT TO ALTER, REPAIR OR IMPROVE ANY OF THE PROPERTY.  
EFFECTIVE AS OF THE CLOSING, OPTIONEE SHALL BE DEEMED TO HAVE 
RELEASED OPTIONOR AND ANY AGENT, REPRESENTATIVE, AFFILIATE, 
EMPLOYEE, DIRECTOR, OFFICER, PARTNER, MEMBER, SERVANT, SHAREHOLDER 
OR OTHER PERSON OR ENTITY ACTING ON OPTIONOR’ S BEHALF OR OTHERWISE 
RELATED TO OR AFFILIATED WITH OPTIONOR  (EACH, A “OPTIONOR RELATED 
PARTY”) FROM ALL CLAIMS WHICH OPTIONEE OR ANY AGENT, REPRESENTATIVE, 
AFFILIATE, EMPLOYEE, DIRECTOR, OFFICER, PARTNER, MEMBER, SERVANT, 
SHAREHOLDER OR OTHER PERSON OR ENTITY ACTING ON OPTIONEE’S BEHALF 
OR OTHERWISE RELATED TO OR AFFILIATED WITH OPTIONEE (EACH, A 
“OPTIONEE RELATED PARTY”) HAS OR MAY HAVE ARISING FROM OR RELATED 
TO ANY MATTER OR THING RELATED TO OR IN CONNECTION WITH THE PROPERTY 
INCLUDING THE DOCUMENTS AND INFORMATION REFERRED TO HEREIN, THE 
LEASE AGREEMENT, ANY CONSTRUCTION DEFECTS, ERRORS OR OMISSIONS IN 
THE DESIGN OR CONSTRUCTION OF ALL OR ANY PORTION OF THE PROPERTY AND 
ANY ENVIRONMENTAL CONDITIONS, INCLUDING WITHOUT LIMITATION, ANY 
CLAIM FOR INDEMNIFICATION, CONTRIBUTION OR OTHERWISE ARISING UNDER 
ANY FEDERAL, STATE OR LOCAL STATUTE, RULE OR ORDINANCE RELEVANT TO 
LIABILITY OR PROPERTY OWNERS FOR ENVIRONMENTAL MATTERS AND 
OPTIONEE SHALL NOT LOOK TO OPTIONOR OR ANY OPTIONOR RELATED PARTIES 
IN CONNECTION WITH THE FOREGOING FOR ANY REDRESS OR RELIEF.  THIS 
RELEASE SHALL BE GIVEN FULL FORCE AND EFFECT ACCORDING TO EACH OF ITS 
EXPRESSED TERMS AND PROVISIONS, INCLUDING THOSE RELATING TO 
UNKNOWN AND UNSUSPECTED CLAIMS, DAMAGES AND CAUSES OF ACTION AND 
SHALL SURVIVE CLOSING. 
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(d) Optionee shall accept title to the Property subject to all Violations, including 
without limitation,  any violations of laws, statutes, rules regulations or ordinances, including any 
fines or penalties associated therewith or imposed or assessed on account thereof. 

8.2. Representations and Warranties of Optionor.  Optionor represents and warrants 
to Optionee as follows: 

(a) Authority, Actions of Optionor, Authorization and Consents. 

(i) Optionor is a limited liability company duly organized and validly 
existing under the laws of the Commonwealth of Pennsylvania.  The execution and delivery by 
Optionor of this Agreement and the Closing Documents, and the consummation by Optionor of 
the transactions contemplated thereby, will be duly authorized by all necessary action of Optionor 
prior to the Closing.   

(ii) This Agreement is valid and enforceable against Optionor in 
accordance with its terms.  Each instrument to be executed by Optionor pursuant to this Agreement 
or in connection herewith prior to the Closing will, when executed and delivered, be valid and 
enforceable against Optionor, in accordance with its terms. 

(b) FIRPTA.  Optionor is not a foreign person within the meaning of Section 
1445(b) (2) of the Internal Revenue Code of 1986, as amended. 

8.3. Survival.  No representation or warranty of Optionor set forth in this Article 8 and 
anywhere else in this Agreement shall survive the Closing of the transaction contemplated in this 
Agreement. 

ARTICLE 9. 
REPRESENTATIONS AND WARRANTIES OF OPTIONEE 

9.1. Representations and Warranties of Optionee.  Optionee hereby represents and 
warrants to Optionor as follows, which representations and warranties shall be true and correct as 
of the date hereof and as of the Closing Date: 

(a) Authority, Actions of Optionee and Authorization.  Optionee is a not-
for-profit corporation duly organized and validly existing under the laws of the Commonwealth of 
Pennsylvania.  Optionee’s status as a not-for-profit corporation and tax exemption has not been 
challenged or terminated, or threatened with termination or of being disqualified or dissolved. 
Optionee has all necessary power and lawful authority to own and operate its assets and properties, 
including, but not limited to the Property, and to carry on its business (including all business 
contemplated under this Agreement and the Closing Documents). The execution and delivery by 
Optionee of this Agreement and the Closing Documents, and the consummation by Optionee of 
the transactions contemplated thereby, have been or will be prior to Closing duly authorized by all 
necessary action of Optionee.  There are no other approvals, authorizations, consents or other 
actions by or filings with any Person which are required to be obtained or completed by Optionee 
in connection with the execution and delivery of this Agreement or any of the Closing Documents 
(or any other agreement or instrument required hereunder) or the sale or assignment of the Property 
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or in connection with any other action required to be taken by Optionee hereunder at or before the 
Closing that have not been obtained (or that will not be obtained prior to Closing). 

(b) Consents.  Neither the execution and delivery of this Agreement or the 
Closing Documents by Optionee nor the consummation of the transaction contemplated hereby 
will: (i) violate, conflict with or result in a breach or termination of, or give any other party the 
right to terminate, or constitute a default under the terms of, any agreement to which Optionee is 
a party or by which it is bound; (ii) violate any judgment, order, injunction, award or decree of any 
Governmental Entity or any court, tribunal, or judicial body against or binding upon Optionee or 
upon the property or business of Optionee; or (iii) constitute a violation by Optionee of any 
applicable law or regulation to which Optionee is subject. 

(c) Anti-Terrorism Laws.  Optionee is not, and will not be, a person or entity 
with whom Optionor is restricted from doing business with under the Uniting and Strengthening 
America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 
2001, H.R. 3162, Public Law 107-56 (commonly known as the “USA Patriot Act”) and Executive 
Order Number 13224 on Terrorism Financing, effective September 24, 2001 and regulations 
promulgated pursuant thereto (collectively, “Anti-Terrorism Laws”), including without 
limitation persons and entities named on the Office of Foreign Asset Control Specially Designated 
Nationals and Blocked Persons List. 

(d) Authority.  Optionee has the full legal power, authority and right to execute 
and deliver, and to perform their legal obligations under this Agreement.  Optionee’s performance 
hereunder and the transactions contemplated hereby have been or will prior to Closing be duly 
authorized by all requisite action on the part of Optionee, and no remaining action is required to 
make this Agreement binding on Optionee that has not been taken (or that will not be taken prior 
to Closing).  

9.2. Survival.  The representations, warranties and covenants of Optionee set forth in 
this Article 9 and anywhere else in this Agreement (unless expressly stated otherwise) shall survive 
the Closing of the transaction contemplated in this Agreement and delivery of the Special Warranty 
Deed from Optionor to Optionee. 

ARTICLE 10. 
RISK OF LOSS; CONDEMNATION 

10.1. Condemnation.  If, prior to the Closing, an action is initiated to take the Property 
by eminent domain proceedings or by deed in lieu thereof (a “Condemnation”), Optionor, upon 
receipt of written notice of such action from any Governmental Entity, shall promptly give 
Optionee written notice of such Condemnation stating the amount, type and location of such 
Condemnation (a “Condemnation Notice”) and, in the event such Condemnation is a Material 
Condemnation (as hereinafter defined), Optionee may, at its sole option, either (a) terminate this 
Agreement by written notification, within ten (10) Business Days after Optionee has received the 
Condemnation Notice (provided, however, if the Closing is scheduled for a date which is less than 
ten (10) Business Days after Optionee’s receipt of the Condemnation Notice the Closing shall be 
adjourned until ten (10) Business Days after Optionee’s receipt of the Condemnation Notice), or 
(b) consummate the Closing, in which latter event the award of the condemning authority shall be 
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assigned without warranty or recourse, to Optionee at the Closing, in form and substance 
reasonably satisfactory to Optionor and Optionee.  In the event of a Condemnation that is not a 
Material Condemnation, the Closing shall take place as provided herein and the award of the 
condemning authority shall be assigned without warranty or recourse, to Optionee at the Closing, 
in form and substance reasonably satisfactory to Optionor and Optionee.  So long as this 
Agreement has not been terminated, Optionor shall not consent to any condemnation award 
concerning the Property without first having obtained Optionee’s consent, which consent shall not 
be unreasonably withheld or delayed.  As used herein, the term “Material Condemnation” shall 
mean a Condemnation which would, in the reasonable judgment of Optionee, produce an award 
equal to or exceeding $2,000,000.   

10.2. If, prior to the Closing, the Property shall be affected by a casualty (“Casualty”) 
that is a “Material Casualty, either Optionor or Optionee, shall have the right to terminate this 
Agreement by written notice to the other given within ten (10) Business Days after the occurrence 
of such casualty.  If such casualty is not a “Material Casualty”, this Agreement shall remain in 
effect in accordance with its terms and the insurance claim relating to such Casualty shall be 
assigned to Optionee at Closing, without recourse or warranty.  Optionor shall not be responsible 
for, or liable to Optionee, for any deductible or uninsured loss.  A “Material Casualty” shall mean 
the cost to restore or repair the damage exceeding $2,000,000. 

ARTICLE 11. 
DEFAULT 

11.1. Permitted Termination.  If this Agreement is terminated by either party pursuant 
to a right expressly given to it hereunder (a “Permitted Termination”), neither party shall have 
any further obligation to the other party except as expressly provided in the Agreement. 

11.2. Optionor Default and Remedies of Optionee.

(a) Optionor shall be in default hereunder upon the occurrence of any one or 
more of the following events: 

(i) any of Optionor’s warranties or representations set forth herein are 
untrue or inaccurate in any material respect when made and Optionor fails to cure the condition 
rendering such warranty or representation untrue or inaccurate within ten (10) Business Days after 
Optionor obtains actual knowledge of such untruth or inaccuracy; or 

(ii) Optionor shall fail to meet, comply with or perform in any material 
respect any covenant, agreement, or obligation on its part required, within the time limits and in 
the manner required in this Agreement or, if no such time limits are set forth, within ten (10) 
Business Days after receipt of written notice from Optionee of such failure, for any reason other 
than a Permitted Termination. 

(b) In the event of a default by Optionor under this Section 11.2, Optionee may, 
at Optionee’s sole option, do any of the following: 
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(i) terminate this Agreement by written notice delivered to Optionor 
and Escrow Holder at or prior to the Closing, in which event the Option Deposit and all interest 
earned thereon shall be returned to Optionee and thereafter neither Optionor nor Optionee shall 
have any obligations to the other under this Agreement, except as specifically set forth herein; or 

(ii) enforce specific performance of this Agreement against Optionor, 
provided that any action for specific performance must be brought no later than sixty (60) days 
after the scheduled Closing Date. 

(c) Notwithstanding anything to the contrary contained in this Agreement, 
Optionee agrees that its recourse against Optionor under this Agreement or under any other 
agreement, document, certificate or instrument delivered by Optionor to Optionee, or under any 
law applicable to the Property or this transaction, shall be strictly limited to Optionor’s interest in 
the Property (or upon a sale of the Property by Optionor, to the net proceeds of the sale thereof 
actually received by Optionor), and that in no event shall Optionee seek or obtain any recovery or 
judgment against any of Optionor’s members, partners, or shareholders, as the case may be (or 
their constituent members, partners, or shareholders, as the case may be) or any director, officer, 
employee or shareholder of any of the foregoing.  Optionee agrees that Optionor shall have no 
liability to Optionee for any breach of Optionor’s covenants, representations or warranties 
hereunder or under any other agreement, document, certificate or instrument delivered by Optionor 
to Optionee, or under any law applicable to the Property or this transaction it being expressly 
understood that in no event shall Optionee be entitled to seek or obtain damages of any kind, 
including without limitation, actual, indirect, consequential, or punitive damages. 

11.3. Optionee Default and Remedies of Optionor.

(a) Optionee shall be in default hereunder upon the occurrence of any one or 
more of the following events: 

(i) any of Optionee’s warranties or representations set forth herein are 
untrue or inaccurate in any material respect and Optionee fails to cure the condition rendering such 
representation or warranty untrue or inaccurate when made within ten (10) Business Days after 
notice from Optionor of such untruth  or inaccuracy;  

(ii) Optionee shall fail to meet, comply with or perform in any material 
respect any covenant, agreement, or obligation on its part required, within the time limits and in 
the manner required in this Agreement, or, if no such time limits are set forth, within ten (10) 
Business Days after receipt of written notice from Optionor of such failure, for any reason other 
than a Permitted Termination; or 

(iii) There shall be an Event of Default (as defined in the Lease 
Agreement) by Optionee of its obligations under the Lease Agreement. 

(b) In the event of Optionee’s failure to consummate the Closing on the Closing 
Date when obligated to do so hereunder, Optionor may terminate this Agreement by written notice 
delivered to Optionee at or prior to the Closing, in which event Optionor shall retain all of the 
Option Deposit (to the extent not theretofore delivered to Optionor) actually deposited, and shall 
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have the right to collect from Optionee any portion of the Option Deposit which Optionee failed 
to timely deposit, it being agreed between Optionee and Optionor that such sum shall be liquidated 
damages for such default by Optionee hereunder because of the difficulty, inconvenience and 
uncertainty of ascertaining actual damages for such default and thereafter neither Optionor nor 
Optionee shall have any obligations to the other under this Agreement, except as specifically set 
forth herein.   

ARTICLE 12. 
FUTURE OPERATIONS 

12.1. Operations.  Insofar as Optionee shall be using and operating the Property under 
the Lease Agreement, accordingly, Optionee has no obligations whatsoever under this Agreement 
with respect to the operation, maintenance, repair and replacement of the Property, or any portion 
of thereof. 

12.2. Mortgages.  As long as this Agreement is in effect, Optionor shall not create any 
mortgage, security interest or other lien on the Property unless the mortgagee or lienholder 
thereunder acknowledges and confirms the exercise of the Option is not impaired or affected by 
such lien or security interest and agrees that upon the payment of the Cash Purchase Price by 
Optionee, it will agree to release the lien of such mortgage, security interest or other lien it holds 
encumbering the Property.  

ARTICLE 13. 
BROKERS 

13.1. Optionor represents and warrants to Optionee, and Optionee represents and 
warrants to Optionor, that, they know of no broker or finder who has claimed or who has the right 
to claim any fee, commission or other similar compensation in connection with the transaction 
contemplated by this Agreement, and that they have taken no actions which would form the basis 
for such a claim.   

13.2. Optionor shall indemnify, hold harmless and defend Optionee against all liability, 
loss, cost, claim or expense arising out of any breach of Optionor’s obligation or representation in 
Section 13.1.  Optionee shall indemnify, hold harmless, and defend Optionor against all liability, 
loss, cost, claim or expense arising out of any breach of Optionee’s obligations or representations 
in Section 13.1.   

13.3. This Article shall survive the Closing (or, if the Closing does not occur, the earlier 
termination of this Agreement). 

ARTICLE 14. 
DUE DILIGENCE REVIEW 

14.1. Optionee’s Right to Inspect the Property.  Optionee is the prior immediate owner 
and operator of the Property and will continue to occupy and operate the Property under the Lease 
Agreement.  Accordingly, Optionee has voluntarily and knowingly waived its right to conduct any 
due diligence activities of the Property.  
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14.2. Zoning Classification.  To Optionor’s actual knowledge, the current zoning 
classification of the Land is CMX-4. 

ARTICLE 15. 
MISCELLANEOUS 

15.1. Notices.  All notices, demands and requests which may be given or which are 
required to be given by either party to the other, and any exercise of a right of termination provided 
by this Agreement, shall be in writing and shall be deemed effective when (a) personally delivered 
to the address of the party to receive such notice set forth below, (b) transmitted if sent as a .pdf 
attachment to electronic mail (with simultaneous transmittal by overnight courier or U.S. mail), 
(c) the next succeeding Business Day after deposit with a nationally recognized overnight courier 
service (e.g., Federal Express) and addressed to the party as set forth below, or (d) three days after 
when deposited in any post office or mail receptacle regularly maintained by the United States 
Government, certified or registered mail, return receipt requested, postage prepaid, addressed as 
follows: 

If to Optionor: PHL Masada LLC  
c/o Morgan Properties 
160 Clubhouse Road 
King of Prussia PA 19406 
Attn: Michael Schecter, General Counsel 
Email: mschecter@morganproperties.com 

With a copy to: Blank Rome LLP  
One Logan Square, 3rd Floor 
Philadelphia, PA  19103 
Attention: Alan Zeiger 
Telephone: (215) 569-5754 
E-mail: zeiger@blankrome.com

If to Optionee: Museum of American Jewish History 
101 South Independence Mall East 
Philadelphia, PA  19106 
Attn: Paul Waimberg, CFO 
Email: pwaimberg@nmajh.org

with a copy to:  Dilworth Paxson LLP 
1500 Market Street, Suite 3500E 
Philadelphia, PA 19102 
Telephone: (215) 575-7268 
Attention: Lawrence G. McMichael 
Email: lmcmichael@dilworthlaw.com

If to Escrow Holder 
  Or Title Company: 

Montgomery Madison Abstract, LP 
1125 Ocean Avenue 
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Suite 1010 
Lakewood NJ 08701 
Attention:  Pessy Herman 
Telephone:  (732) 333-2461  
Email:  PHerman@madisiontitle.com

or such other place as Optionor or Optionee or Escrow Holder, respectively, may from time to 
time designate by written notice to the other. A notice may be given by a party or by a party’s 
attorney at law. 

15.2. Entire Agreement.  This Agreement (together with the Lease Agreement) 
embodies the entire agreement between the parties relative to the subject matter hereof, and there 
are no oral or written agreements between the parties, nor any representations made by either party 
relative to the subject matter hereof, which are not expressly set forth herein.  The parties hereto 
do not intend to confer any benefit hereunder on any Person other than the parties hereto. 

15.3. Amendment.  This Agreement may be amended only by a written instrument 
executed and delivered by Optionor and Optionee. 

15.4. Headings.  The captions and headings used in this Agreement are for convenience 
only and do not in any way limit, amplify, or otherwise modify the provisions of this Agreement. 

15.5. Governing Law.  This Agreement shall be governed by the laws of the 
Commonwealth of Pennsylvania.  Venue in any litigation commenced in connection with this 
Agreement shall be proper in Philadelphia County, Pennsylvania, and the parties agree to submit 
to personal jurisdiction in such venue. 

15.6. Successors and Assigns.  This Agreement shall bind and inure to the benefit of 
Optionor, Optionee, and their respective successors and permitted assigns.  Without limiting the 
foregoing, during the Option Term, Optionor shall not enter into any agreement to sell the Property 
without such agreement of sale and purchaser being expressly subject to Optionee’s rights under 
this Agreement. 

15.7. Invalid Provision.  If any provision of this Agreement is held to be illegal, invalid 
or unenforceable under present or future laws, such provision shall be fully severable, if the 
essential terms and conditions of this Agreement for each party remain valid, binding and 
enforceable; this Agreement shall be construed and enforced as if such illegal, invalid or 
unenforceable provision had never comprised a part of this Agreement; and, the remaining 
provisions of this Agreement shall remain in full force and effect and. and shall not be affected by 
such illegal, invalid, or unenforceable provision or by its severance from this Agreement. 

15.8. Multiple Counterparts.  This Agreement may be executed in a number of identical 
counterparts, each of which for all purposes is deemed an original, and all of which constitute 
collectively one agreement; but in making proof of this Agreement, it shall not be necessary to 
produce or account for more than one such counterpart.  Signatures transmitted by facsimile or as 
electronic copies shall be valid as originals. 
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15.9. Construction.  The words “herein” “hereof” “hereunder” and other similar 
compounds of the words “here” when used in this Agreement shall refer to the entire Agreement 
and not to any particular provision or section.  Whenever used in this Agreement, the singular shall 
include the plural, the plural the singular, and the use of any gender shall be applicable to all 
genders.  Marginal notes are inserted for convenience only and shall not form part of the text of 
this Agreement.  This Agreement shall not be construed as if it had been prepared by one of the 
parties, but rather as if both parties had prepared the same. 

15.10. Waivers.  No waiver of any breach of any covenant or provision herein contained 
shall be deemed a waiver of any preceding or succeeding breach thereof, or of any other covenant 
or provision herein contained.  No extension of time for performance of any obligation or act shall 
be deemed an extension of the time for performance of any other obligation or act.   

15.11. No Joint Venture.  This Agreement shall not create a partnership or joint venture 
relationship between Optionee and Optionor.   

15.12. Assignment.  This Agreement may not be assigned by Optionee; provided, 
however, Optionee may assign this Agreement on or before Closing, conditioned upon payment 
of the Cash Purchase Price at Closing, to a Qualified Charity, including without limitation, the 
“Smithsonian”.  Optionee shall give Optionor not less than five (5) Business Days prior to the 
Closing Date (i) prior written notice of such assignment, and (ii) deliver to Optionor an instrument 
or instruments evidencing such assignment and the other matters referred to above.  No assignment 
of this Agreement shall release the original Optionee named herein.  Except for an assignment to 
the “Smithsonian”, any such assignment by Optionee and assignee shall be expressly subject to 
the Restrictive Covenant and Right of First Refusal.  Optionee shall pay any realty transfer tax 
which may be imposed in connection with such assignment as provided in Section 6.4. 

15.13. Time of the Essence.   Time is important to both Optionor and Optionee in the 
performance of this Agreement, and both parties have agreed that time is of the essence with 
respect to any date set out in this Agreement. 

15.14. Timing.  If the final date of any period which is set out in any provision of this 
Agreement falls on a Saturday, Sunday or legal holiday under the law of the United States or the 
Commonwealth of Pennsylvania, in such event, the time of such period shall be extended to the 
next day which is not a Saturday, Sunday or legal holiday. 

15.15. Attorneys’ Fees.  In the event of any dispute between the parties concerning this 
Agreement, the non-prevailing party in such dispute shall reimburse the prevailing party for its 
attorneys’ fees incurred in connection with such dispute. 

15.16. Charitable Contribution.  Optionee agrees to cooperate with the Optionor in all 
respects in documenting the difference between the Cash Purchase Price and the fair market value 
of the Property as a charitable contribution by Optionor  to Optionee, including, without limitation, 
by executing and delivering such documents as may be customarily required to acknowledge and 
accept such charitable contribution from Optionor  including Internal Revenue Service Form 8283, 
as the same may be updated, modified or amended, from time to time. The terms and provisions 
of this subsection shall survive Closing. 
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15.17. Further Assurances.  Each party shall, whenever and as often as it shall be 
requested so to do by the other, cause to be executed, acknowledged or delivered any and all such 
further instruments and documents as may be necessary or proper, in the reasonable opinion of the 
requesting party, in order to carry out the intent and purpose of this Agreement (provided the same 
do not increase in any material respect the costs to, or liabilities or obligations of, such party in a 
manner not otherwise provided for herein).  The terms of this Section shall survive the Closing or 
any termination of this Agreement. 

15.18. Press Releases.  Neither Optionor nor Optionee shall issue any press release or 
other public disclosure including the name of the other party hereto or its affiliates without the 
prior written consent of the other party hereto. The terms of this Section shall survive the Closing 
or any termination of this Agreement. 

15.19. Memorandum of Option. Contemporaneously with the execution and delivery of 
this Agreement, Optionor and Optionee shall execute and deliver the Memorandum of Option, in 
form and substance reasonably acceptable to both parties, and in recordable form, which Optionee 
may record in the Recorder’s Office.  In the event that Optionee does not exercise the Option 
during the Option Term, Optionee agrees to execute and deliver a termination of such 
memorandum of option, in form and substance reasonably acceptable to both parties, and in 
recordable form, to be recorded in the Recorder’s Office.

ARTICLE 16. 
RIGHT OF FIRST REFUSAL  

16.1. Grant.   As a material inducement to Optionor to enter into this Agreement and as 
an additional condition precedent to Optionor’s obligation hereunder to consummate Closing, if 
Closing occurs under this Agreement, then for a period of three (3) years following Closing (the 
“ROFR Period”), Optionee hereby grants to Optionor, its successors and assigns, a right of first 
refusal (“Right of First Refusal”) to match any Offer (as hereinafter defined) received by 
Optionee, its successors and assigns, to purchase the Property.  For purposes hereof, an “Offer” 
shall mean a bona fide offer from an unaffiliated third party for the purchase of the Property 
evidenced by a signed agreement of sale for the Property, which is contingent upon the Right of 
First Refusal not having been exercised.  Notwithstanding the foregoing, Optionor’s Right of First 
Refusal shall not apply if the proposed purchaser of the Property is the “Smithsonian. 

16.2. Notice.  Upon receipt of an Offer, Optionee shall deliver a true, correct and 
complete executed copy of the Offer to Optionor, together with an agreement of sale (the “ROFR
PSA”) incorporating the terms of the Offer and the terms set forth below, in accordance with the 
Notice requirements as set forth in Article 15 above.  Optionee shall have a period of fifteen (15) 
Business Days to elect to match the Offer by signing and returning to Optionor the ROFR PSA to 
the address set forth in Article 15 above.  If (i) Optionor fails to execute and deliver timely a ROFR 
PSA to Optionee or (ii) Optionor advises Optionee that it does not desire to purchase the Property, 
then Optionee shall be free to sell the Property free and clear of the Right of First Refusal.  

16.3. Intentionally Omitted.   
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16.4. Survival Recording.  Optionor and Optionee shall execute and deliver the 
Memorandum of the ROFR in recordable form, which Optionor may record in the Recorder’s 
Office immediately after the recording of the Deed and the Restrictive Covenant.  At Optionee’s 
request, Optionor and Optionee shall enter into a separate agreement incorporating the terms and 
provisions of the Right of First Refusal and this Article 16.  The terms and provisions of this Article 
16 shall survive Closing. 

[Remainder of Page Left Intentionally Blank.]
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IN WITNESS WHEREOF, the undersigned parties have executed this Agreement on the date last 
written below. 

OPTIONOR: PHL MASADA LLC 

By: __________________________________ 
Name: _______________________________ 
Title: ________________________________  

OPTIONEE: MUSEUM OF AMERICAN JEWISH HISTORY 

By: __________________________________ 
Name: _______________________________ 
Title: ________________________________ 

ESCROW HOLDER: MONTGOMERY MADISON ABSTRACT, LP 

By: __________________________________ 
Name: _______________________________ 
Title: ________________________________ 
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SCHEDULE 3.1 

CASH PURCHASE PRICE 

The Cash Purchase Price shall be $10,000,000, plus an accrual equal to four percent (4%) 
per annum, prorated for the period between the Effective Date and the Closing Date, such that if 
the Closing date is the last day of the Option Term, the Cash Purchase Price that would be payable 
is $11,400,000. 

Optionor and Optionee acknowledge and agree that the Cash Purchase Price may be less 
than the fair market value of the Property on the Closing date and that if Optionee exercises the 
Option, Optionee intends to obtain a “qualified appraisal” as such term is defined in Section 170 
of the Code and the regulations thereunder to determine the then fair market value of the Property.  
Accordingly, if such qualified appraisal discloses a value in excess of the Cash Purchase Price, 
Optionee and Optionor agree that such excess value shall be treated as a charitable contribution by 
Optionor to Optionee and Optionor and Optionee shall cooperate with each other to properly 
document such charitable contribution, pursuant to and in accordance with the provisions of 
Section 15.16 of this Option Agreement. 
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EXHIBIT A 

LEGAL DESCRIPTION 

L.P.Case 20-11285-mdc    Doc 712    Filed 09/02/21    Entered 09/02/21 15:57:55    Desc Main
Document      Page 143 of 144



122446264-5 

EXHIBIT B 

SPECIAL WARRANTY DEED 
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