










































 
EXHIBIT C 

SUPPLEMENTAL ESCROW INSTRUCTIONS 
 
See attached Escrow Agreement dated June 10, 2016 executed by Seller, Purchaser and Monument Title 
Company as the Escrow Agent. 
  
 















 

 

EXHIBIT E 
 
 

ASSIGNMENT AND ASSUMPTION OF LEASES 
 
 
 This Assignment and Assumption of Leases (this "Assignment") is made as of the ___ day of 
_______________, 2015 by and between DREAM PORT 3, LLC, a Maine limited liability company, 
having an office at 75 Woodland Park Drive, Tenafly, New Jersey 07670 ("Seller"), and COOPER 
PROPERTIES, INC., a Maine corporation, having an office at 5 Milk Street, 3rd Floor, Portland, Maine 
04112 ("Purchaser"). 
 
 

R E C I T A L S 
 
 A. This Assignment is executed and delivered pursuant to that certain Purchase and Sale 
Agreement (as the same may have been amended, the "Purchase and Sale Agreement") dated as of June 
__, 2016, by and between Seller and Purchaser, in which Seller agreed to sell, and Purchaser agreed to 
purchase, among other things, the real property described therein as the Real Property.  
 
 B. All capitalized terms that are used but not defined herein shall have the same meanings 
ascribed to such terms in the Purchase and Sale Agreement. 
 
 NOW THEREFORE, in consideration of the covenants and agreements hereinafter contained, 
and for other good and valuable consideration, the receipt and sufficiency of which is hereby 
acknowledged, Seller and Purchaser hereby agree as follows: 
 
 1. Assignment and Assumption.  Seller hereby assigns, conveys, transfers and sets over to 
Purchaser all of Seller's right, title and interest, as landlord, in and to the Leases.  Purchaser hereby 
accepts the foregoing assignment and hereby assumes all of Seller's obligations under the Leases accruing 
from and after the date of this Assignment, including, without limitation, the obligation to return or apply 
security deposits in accordance with the terms of the applicable Leases.  
 
 2. Indemnification.  Purchaser shall defend, indemnify and hold harmless Seller from and 
against any liability, damages, causes of action, expenses, and attorneys' fees incurred by Seller by reason 
of the failure of Purchaser to fulfill, perform, discharge, and observe the obligations assumed by it under 
this instrument with respect to the Leases first arising or accruing from and after the Closing Date.  Seller 
shall defend, indemnify and hold harmless Purchaser from and against any liability, damages, causes of 
action, expenses, and attorneys' fees incurred by Purchaser by reason of the failure of Seller to fulfill, 
perform, discharge, and observe its obligations with respect to the Leases first arising or accruing prior to 
the Closing Date. 
 
 3. Counterparts.  This Assignment may be executed in any number of counterparts, each of 
which shall be deemed to be an original, and all of such counterparts shall constitute one Assignment.   
 
 4.   Governing Law; Binding Effect.  This Assignment shall be governed by and interpreted 
in accordance with the laws of the State of Maine and shall be binding upon and shall inure to the benefit 
of the parties hereto and their respective successors and assigns. 
 
 5.  Attorneys' Fees.  If any action or proceeding is commenced by either party to enforce its 
rights under this Assignment, the prevailing party in such action or proceeding shall be awarded all 
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reasonable costs and expenses incurred in such action or proceeding, including reasonable attorneys' fees 
and costs, in addition to any other relief awarded by the court. 
 
 6. Miscellaneous.  This Assignment constitutes the entire understanding between the parties 
with respect to the scope of the assignment and assumption arrangement described herein, and all prior or 
contemporaneous agreements, understandings, representations and statements, oral or written are merged 
into this Assignment.  Neither this Assignment nor any provision hereof may be waived, modified, 
amended, discharged or terminated except by an instrument in writing signed by both parties. 
 
 IN WITNESS WHEREOF, this Assignment has been duly executed and delivered as of the day 
and year set forth above. 
 

DREAM PORT 3, LLC, 
a Maine limited liability company 

By: DP3, Inc., 
    a Maine corporation, 
    its managing member 

By: ___________________________ 
          Name:  Stephen Wolgin 
          Title:   President 

 
 
 
      COOPER PROPERTIES, INC.,  

a Maine corporation 
 
 

By: ____________________________ 
             Name:   
             Title:    
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