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PART |

l. SPECIAL RISKS

A. Although Sponsor is obligated to complete the Units and the Common
Elements, as described in this Offering Plan, and to obtain a permanent Certificate of
Occupancy for the Building, each Purchaser shall be obligated to close on the purchase
notwithstanding that on the Closing Date Sponsor has not obtained a permanent
certificate of occupancy for the Building or completed construction of (a) details of the
Unit or the Property, (b) other Units, or (¢) the Common Elements which do not prevent
Purchaser's use of the Unit and Purchaser's access to the Unit, provided that Sponsor
has obtained a temporary certificate of occupancy with respect to the Unit, and all
required services are being reasonably supplied or furnished to the Unit. Sponsor
represents that currently its assets and funding sources are sufficient to meet its
obligations under the Offering Plan, including, but not limited to, its obligation to
complete the Building and obtain a permanent certificate of occupancy for the Building.
Except upon issuance of a temporary certificate of occupancy and the closing of the
first Unit, in which event a bond or escrow deposit in the amount estimated by the
Architect to be necessary for the Sponsor to complete its obligations in order to obtain
the permanent certificate of occupancy will be provided, no bond or other security will
be given to secure Sponsor's obligations to complete construction and perform its other
obligations, including but not limited to its obligation to pay Common Charges,
assessments and real estate taxes with respect to Unsold Units under this Plan. See
"Rights and Obligations of Sponsor."

B. Sponsor reserves the right to make changes to the Plans and
Specifications, provided that any substitution of materials, equipment, appliances, or
equipment shall be of substantially equal or better quality than the item substituted for.
Sponsor also reserves the right to make changes in layouts of units due to structural or
mechanical considerations provided there is not a material change to the overall Unit
dimensions. See “Changes in Prices and Units.”

C. Although the estimate of NYC Real Estate Taxes is a good faith estimate,
it is not possible to estimate same with any degree of certainty. Assessed valuations,
when actually made by the City of New York, may be lesser or greater. Accordingly,
these estimates of assessed valuation are to be considered well-founded opinions and
are not intended, and should not be construed as warranties as to future assessed
valuations. The Sponsor will apply for tax exemption benefits under Section 421-a of
the Real Property Tax Law. However, in no event will the Sponsor, its principals, sales
agents, consultants, Sponsor's counsel or any other person be liable if any assessed
valuation, when actually made, is lesser or greater than that projected herein or if
Section 421-a benefits are not granted by the City of New York, or if the Administrative
Code and the applicable rules and regulations of the City of New York are in the future
changed. See Schedule A for more details.

D. The purchase agreement is contingent upon the Purchaser obtaining
financing provided certain conditions are met, such as the application being made
through a specified mortgage broker as set forth in this Plan. See Purchase Agreement
in Part Il. If the cenditions are not met, the Purchase Agreement is not contingent upon
the Purchaser obtaining financing. Although a Purchaser is free to apply to any lender
Purchaser chooses for any financing, the inability to obtain a mortgage loan
commitment or mortgage loan shall not relieve a Purchaser of Purchaser’s obligations
under the Purchase Agreement. If a Purchaser needs and fails or is unable to obtain a
mortgage loan to purchase a Unit from a lender and thereby is unable to close on the
purchase of the Unit, Purchaser will be in default of the Purchase Agreement and
Sponsor shall have the right to seek its legal remedies, which include, but are not
limited to forfeiture of Purchaser’'s down payment. Time is of the essence with respect



to Purchaser’s obligations to perform all of Purchaser’s obligations under the Plan. Any
and all costs, fees or expenses necessary or required to be paid in connection with any
Purchaser's mortgage loan or mortgage loan commitment shall be borne solely by such
Purchaser, no matter what the cause, and Sponsor shall not be responsible for paying
any of such costs, fees or expenses. See “Procedure to Purchase” and the Purchase
Agreement.

E: In the event a Purchaser obtains a mortgage loan commitment to
purchase a Unit, and does not close on the purchase of the Unit, even if the Sponsor is
not ready to close on the Unit because of lack of a temporary certificate of occupancy
or otherwise, before the expiration of the commitment, and the Purchaser incurs
additional fees to extend the commitment or obtain a new commitment from the same
or another lender, or incurs any additional fees, costs or expenses in connection with
any delay in the anticipated or scheduled closing date (including, but not limited to,
increases in interest rates or additional “points” or extension fees levied by the lender),
or loses its commitment, Sponsor, its principals, selling agents and counsel shall not be
responsible for the payment of any of such fees or costs incurred by or imposed upon
the Purchaser, or any other loss, and Purchaser must pay all of same. See “Procedure
to Purchase” and the Purchase Agreement.

F. Pursuant to existing law and regulations, the Sponsor may declare the
Plan effective by selling a minimum of fifteen (15%) percent of the Units in the Building.
Even if the Plan is declared effective with a minimum number of sales, it is possible that
the Sponsor may be able to close on the conversion with fewer than the minimum
number of sales, if Purchasers counted toward effectiveness default under their
Purchase Agreements or otherwise do not ultimately close thereunder. Purchasers
should note that banks and other lenders impose various restrictions on mortgage loans
secured by condominium units. Such restrictions usually include a requirement that a
certain percentage of the condominium units in a building be sold before the lender will
make or consider making a loan. Thus, it may be possible for a purchaser to
experience difficulty obtaining a loan in a building where the percentage of units
purchased is lower than a particular lender's minimum requirements. Even once a
building undergoes conversion, lenders may still impose minimum sales requirements
before granting a loan. It may then be difficult for a purchaser to resell a unit if
prospective buyers are unable to obtain a loan due to such minimum sales
requirements. See “Effective Date of the Plan.”

G. Sponsor agrees to pay all common charges, special assessments and
real estate taxes with respect to unsold Units. Although the Sponsor represents that it
has the financial resources to meet its obligations to the Condominium, no bond or
security has been posted nor will be posted to secure these obligations. See “Rights
and Obligations of the Sponsor”

H.  Each Purchaser shall be responsible for additional costs and expenses at
closing including but not limited to: a legal fee of $1,500.00 payable to Sponsor's attor-
ney if the closing is held at the office of Sponsor’s attorney. An additional fee of
$1,500.00 shall be due and payable by Purchaser if a title abstract or title company
other than that designated by Sponsor is used; and if the closing takes place other than
at the office of the Sponsor's attorney, an additional $1,000.00 will be due and payable
by the Purchaser. If the Purchaser requests that the name(s) of the grantee(s) on the
deed and other conveyance documents be changed from the name(s) on the Purchase
Agreement, and such change is not requested in writing from Sponsor’s attorneys at
least five business (5) days prior to the scheduled closing date, an additional $300 fee
will be due and payable to Sponsor's attorneys. If the Purchaser does not pay the
balance of the purchase price on time and is not held in default by the Sponsor, a fee
equal to 0.08% of the purchase price for each day that the closing is adjourned shall be
due and payable by the Purchaser. At closing, Purchaser shall be obligated to pay (i)
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the New York City Real Property Transfer Tax and any filing fee for the filing of the
transfer tax return, and (ii) the New York State Real Estate Transfer Tax, (including, if
applicable, the so-called “mansion tax") and any new or additional taxes which may be
imposed by law. The New York City Real Property Transfer Tax and the New York
State Real Estate Transfer Tax (and the “mansion tax”) are each calculated on an
adjusted total purchase price. The adjusted total purchase price is obtained by
calculating the taxes on the purchase price, then adding the taxes to the purchase price
to obtain the adjusted total purchase price. At closing Purchaser shall also pay all
closing costs and adjustments set forth in the section “Closing Costs And Adjustments”.
The Sponsor reserves the right to modify any of the foregoing in its sole discretion in
any Purchase Agreement. See “Closing Costs and Adjustments.”

l. Sponsor shall be entitled to adjourn the Closing to remove or correct
certain title exceptions. Purchaser or Purchaser’s attorney is obligated to send to
Sponsor’s attorney, at least 10 days in advance of the Closing, written notice of the
exceptions which Purchaser considers an objection to title (other than those exceptions
listed in the Plan). If adjournment of the Closing is required to allow Sponsor to correct
or remove such exceptions, such adjournment shall be considered at the request of
Purchaser and not Sponsor and all adjustments to be made at Closing shall be made
as of the initially scheduled closing date.

Sponsor shall give, and Purchaser shall accept, such title as the title company
listed in the Plan will approve and insure, without additional premium, provided that the
only liens, encumbrances and conditions affecting title shall be the encumbrances listed
in the Plan, as it may be amended, and the exceptions contained in Purchaser's notice
described above, provided that such latter exceptions have been resolved in the
manner provided in the Plan. As a result, Sponsor is not obligated to cause Purchaser’'s
title company to omit any exception if the title company listed in the Plan is willing to
insure, without additional premium, Purchaser’s title with such exception. Regardless of
the title company selected by Purchaser, Purchaser will be responsible to pay to such
company the entire premium for Purchaser’s title insurance. Purchaser may obtain title
insurance from any title insurance company or not obtain any title insurance at all, at
Purchaser’s sole discretion (unless Purchaser’s lender shall require Purchaser to
purchase title insurance covering such lender). However, should Purchaser wish to
obtain title insurance other than through National Granite Title Insurance Agency, Inc.,
agent for Fidelity National Title Insurance Company of New York, Purchaser shall at
closing pay the attorneys for Sponsor an additional legal fee of $1,500 for clearing title
with such other abstract company or title company. See “Status of Title at Closing.”

J. Payments made for special work, upgrades or extras ordered by
Purchasers, if any, must be initially placed in the escrow account held by Sponsor's
attorneys; any such funds shall be in addition to the downpayment required in the
Purchase Agreement. However, these funds may be released from escrow so long as
the Sponsor uses these funds for such upgrades or extras. As a result, in the event a
Purchaser is entitled to rescission of the Purchase Agreement, the Purchaser will not
receive a refund of any funds used for the upgrades or extras. See "Procedure to
Purchase” and the Purchase Agreement.

K.  Sponsor makes no warranties other than as expressly set forth in "Rights
and Obligations of Sponsor”.

L. Prior to the Closing, the Purchase Agreement prohibits a Purchaser from
listing the Unit with any broker, advertising, publicizing, or otherwise offering the
availability of the Unit for sale. See "Procedure to Purchase” and the Purchase
Agreement.



M.  Federal bank deposit insurance covers deposits (including interest earned
thereon) to a maximum of $100,000 per deposit. Downpayments tendered by
Purchasers in excess of $100,000 (and any interest earned thereon) will not be
federally insured in excess of $100,000. See “Escrow Funds.”

N. If Purchaser defaults under the Purchase Agreement, Sponsor shall notify
Purchaser in writing of such default and advise Purchaser that Purchaser has thirty (30)
days from the mailing date or personal delivery of such notice within which to cure such
default. Time is of the essence for Purchaser to cure any default under the Purchase
Agreement within such thirty (30) day period. “Time is of the essence” means that if
such default is not cured within thirty (30) days from the mailing date or personal
delivery of such written notice, Sponsor may (but shall not be obligated to) elect to
cancel the Purchase Agreement, and, in such event, the monies held by the Escrow
Agent, but not more than ten (10%) percent of the Purchase Price, and the actual costs
incurred for any special work ordered by Purchaser (even though the total amount of
liguidated damages thereby exceeds ten (10%) percent of the Purchase Price) shall be
paid over to the Sponsor as and for liquidated damages and thereafter the Purchase
Agreement shall become null and void. Additionally, if a Purchaser fails for any reason,
other than due to Sponsor, to close title to a Unit on the originally scheduled Closing
Date and Sponsor elects not to cancel the Purchaser's Purchase Agreement as a result
of such default, the apportionments to be made at the Closing will be made as of
midnight of the day preceding the originally scheduled Closing Date and Purchaser will
be required to pay to Sponsor an amount equal to 0.08% of the Purchase Price for
each day that the Closing is adjourned. See "Closing of Title to Units”. The Sponsor
reserves the right to modify any of the foregoing, in its sole discretion, in any Purchase
Agreement.

O. Sponsor shall have control of the Board of Managers for up to five (5)
years after the first Unit closing or until more than seventy-five (75%) percent of the
Common Interests in the Condominium have been sold. Therefore, while Sponsor is in
control of the Board of Managers, Sponsor will have control of the maintenance and
operation of the Condominium and will, as controlling party on the Board of Managers,
determine the Common Charges to be paid for all Unit Owners (including Sponsor);
provided, however, Sponsor shall vote to authorize the expenditures set forth in
Schedule B of this Plan or any other expenditure required: (i) to comply with applicable
laws or regulations, (ii) to remedy any notice or violations, or (iii) to remedy any work
order by an insurer. See “Control by the Sponsor”.

P.  Until Sponsor has conveyed title to Units representing seventy-five (75%)
percent of the Common Interests, but in no event later than five (5) years after the First
Unit Closing, whichever shall first occur, the Board of Managers may not amend the
Declaration or the By-Laws nor take any of the following actions without Sponsor's prior
written consent (notwithstanding the number of votes Sponsor controls): (a) make or
allow any addition, alteration or improvement to the Common Elements unless required
by law, (b) assess any Common Charges for the creation of, addition to or replacement
of all or part of a reserve, contingency or surplus fund, (c) increase or decrease the
number, or change the kind of, employees referred to in the Plan, (d) enter into any
service or maintenance contract for work not covered by contracts in existence on the
date of the First Unit Closing or otherwise provide services in excess of those referred
to in the Plan, except as is required to reflect normal annual increases in operating
services, (e) borrow money on behalf of the Condominium, or (f) exercise a right of first
refusal to lease or purchase a Residential Unit, or, (g) reduce any services; provided,
however, that Sponsor's written consent is not necessary to perform any function or
take any action described in items (a) through (f) above, if, and only if, the performance
of such function or the carrying out of such an action is necessary, and no
other alternative is available, to enable the Board of Managers to comply with laws,
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rules or regulations of any governmental authority having jurisdiction over the
Condominium.

As long as Sponsor or a Sponsor-designee shall own one or more Units,
the Board of Managers may not, without the prior written consent of Sponsor or the
Sponsor-designee, as the case may be, which consent may be withheld by Sponsor or
the Sponsor-designee, as the case may be, in its sole discretion: (i) amend the
Declaration or By-Laws of the Condominium except as specifically permitted in such
documents; or (ii) interfere with the offer and sale or leasing of Units belonging to
Sponsor or a Sponsor-designee, operation of general or sales and leasing offices on
the Property, or with any actions necessary for construction, renovation, repair, or
correction of the Property as required by Sponsor or a Sponsor-designee, as the case
may be. See “Control by the Sponsor”.

Q.  Sponsor makes no representation or warranty that any noise, odors or
vibrations, if any, emanating from the Commercial Units or from mechanical equipment
belonging to the Condominium or to the Commercial Units located on portions of the
roofs or other Common Elements of the Condominium will not disturb occupants of the
Residential Units and shall have no liability for any such disturbance. See “The
Commercial Units.”

R.  All dimensions shown on Unit floor plans are approximate and subject to
square footage and construction variations. Square footage as calculated in Schedule
A and on the Unit floor plans in Part Il is described in “Footnotes to Schedule A” and is
greater than usable square footage.

S.  Construction is a complicated process requiring the coordination of
numerous tasks and the balancing of complex mechanical and architectural systems.
No assurance can be given with regard to the accuracy of any projected completion
dates set forth herein. During the first year of condominium operation, construction
workers and related personnel will be at the property from time to time making
adjustments and performing various tasks related to the completion of construction.
Various systems, including, but not limited to, water supply, air conditioning, heating,
ventilating and elevators, may require more than a year after any unit closing to
complete and may need to be shut down temporarily. Various other adjustments to
windows and elevators and other systems may require months or more after the first
closing to be completed. Sponsor may not complete the decoration of the lobby or
corridors in the building, including, but not limited to, installing light fixtures, hanging wall
coverings or laying carpeting, until that particular floor is fully occupied by Residential
Unit Owners. Furthermore a Purchaser who closes title to his or her Unit during the
completion of construction of Common Elements or other Units acknowledges that
construction noise, vibrations and odors may interrupt their enjoyment of their Units
during such period. With regard to the foregoing, in executing a Purchase Agreement,
Purchaser acknowledges that Sponsor shall not be liable to Purchaser or any third party
in the event of non-completion of any item of construction on any projected date, or any
interruption of services in the building. See “Description of Property and
Improvements,” and “Easements.”

T. As indicated on the Unit floor plans set forth in Part |I, some windows may
be lot line windows, which are fire rated fixed units with wireglass. The view, if any,
from lot line windows may be blocked should the building on the adjacent lot be altered.
If a building on the adjacent lot is altered so that a wall is built directly on the property
line which separates such building from the Building constituting the Condominium, and
such wall totally obstructs a lot line window, then such window must be sealed. In such
event, the Board of Managers will cause the required work to be performed to seal such
window on the exterior face of the Building, and shall charge the cost of such work to
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the applicable Unit Owner. Any and all work which the Unit Owner wishes to perform
on the interior (i.e., Unit side) of such window or opening shall be performed at the Unit
Owner's sole cost, expense and direction. See “Unit Floor Plans” and “Description of
Property” in Part Il

U. A Purchaser may not commence any alteration, addition, or improvement
which would require a construction, alteration or building permit issued by the NYC
Department of Buildings, including but not limited to, the combination of two or more
Residential Units, until the Permanent Certificate of Occupancy for the Building has
been obtained, nor may any work be undertaken which will alter the layouts or plumbing
of the Units. The Department of Buildings may impose severe fines if a permanent
Certificate of Occupancy for the Building is not issued within two (2) years of the initial
temporary Certificate of Occupancy. Any Purchaser (as Unit Owner) who causes a
delay in the issuance of a permanent Certificate of Occupancy will be liable to other
Unit Owners, the Sponsor and the Condominium Board for all such fines, as well as for
direct and consequential damages. See “Rights and Obligations of the Unit Owners
and the Board of Managers.”

OFFERING PLAN FOR THE BOND STREET LOFTS CONDOMINIUM
INTRODUCTION

Bowery/Noho, LLC, a New York Limited Liability Company (the "Sponsor"), with
an office c/o Alchemy Properties, Inc., 600 Third Avenue, New York, New York 10016,
presents this Offering Plan (the "Plan") of commercial and residential condominium
units located in a building to be constructed at 57 Bond Street, New York, New York
10012 (the "Building") and the land upon which the Building stands (the "Land"). The
Land, Building and appurtenances are hereinafter sometimes referred to as the
"Property" and/or the "Condominium”. The name of the condominium will be The Bond
Street Lofts Condominium.

The purpose of this Plan is to set forth all the material terms of the offer. The
Plan may be amended from time to time by amendment duly filed with the New York
State Department of Law and served on all Purchasers and Unit Owners unless the
Department of Law consents to service on a specified class of offerees.

The Sponsor is offering ten (10) newly-constructed residential condominium
apartment Units located on the second through sixth floors of the Building. There will
be two (2) commercial Units on the ground and cellar floors. The Sponsor may offer -
the Commercial Units for sale or may elect to retain them (or either of them) for leasing.
The residential condominium apartments are referred to individually as a "Residential
Unit" or collectively as the "Residential Units," and the commercial units are referred to
individually as a “Commercial Unit” or collectively as the "Commercial Units”. The
Residential Units and the Commercial Units are collectively referred to as the "Units”. A
general description of the Units is set forth in Part | of the Plan. Legal descriptions of
the Units and the Common Elements are found in the proposed Declaration contained
in Part Il. The Unit floor plans showing the approximate layout and approximate
dimensions of the Residential Units and Commercial Units are also set forth in Part Il of
this Plan.

All Units are being offered in accordance with the schedule of sales prices
(Schedule A) contained herein. These prices have been set by the Sponsor alone
and are not subject to review or approval by the Department of Law or any other
governmental agency.



The Plan, contains all of the material terms of the Sponsor’s offer of
condominium Units. Copies of the Plan, all documents referred to in the Plan and all
Exhibits submitted to the Department of Law in connection with filing the Plan will be
available for inspection by prospective Purchasers, without charge, and for copying, at
a reasonable charge, at the sales office located on the Property whenever it is open

and at the office of the Sponsor, during normal business hours, and at the Department
of Law.

Bowery/Noho LLC, the current owner of the Premises, acquired the Land and the
Building erected thereon by deed from Bondgof Enterprises, Inc. dated August 17, 2001
and recorded on September 4, 2001 in Reel 3352 Page 902 in the New York County
Office of the Register of the City of New York (the “Register’s Office”). The Sponsor will
cause to be executed and recorded a Declaration of Condominium and By-Laws in
substantially the form set forth in Part Il of this Plan prior to the conveyance of a Unit to
a Purchaser. References made hereafter in this Plan to “Declaration”, “By-Laws”, and
“Floor Plans” shall mean the Declaration and By Laws of The Bond Street Lofts
Condominium and the Floor Plans to be filed by the Sponsor, unless otherwise
indicated. Reference made hereafter in this Plan to “Sponsor” shall mean
Bowery/Noho LLC, and its successors, assigns and designees.

Features of Condominium Ownership

An Owner of a Condominium Unit owns the Unit outright, in fee, and is entitled to
the exclusive possession of that Unit. The Unit Owner is also the owner, in common
with the owners of all the other Units, of all parts of the Property other than the Units
themselves (the "Common Elements", as hereinafter defined) and to use the Common
Elements. Certain of the Common Elements have exclusive advantages or substantially
exclusive advantages which are enjoyed by one or more but less than all Unit Owners,
and are known as “Limited Common Elements”. An example of Limited Common
Elements are the terraces and/or balconies appurtenant to certain Units. The Common
Elements and Limited Common Elements are described in Atrticle 6 of the proposed
Declaration, found in Part Il.

- The owner of a Unit can sell or lease the Unit, without restriction or limitation,
subject only to a right of first refusal in favor of the Board of Managers of the
Condominium exercisable at the same price offered to the Unit Owner (see the section
of the Plan entitled "Sale or Lease of Units by Unit Owners").

Unit Owners may decorate the interior of the Unit in any way that they desire.
Unit Owners are obligated to pay the cost of interior decoration and repair after closing.
Residential Unit Owners are responsible for maintenance and repairs to the Unit
(excluding entrance doors and windows, unless the repair is necessitated by the Unit
Owner’s act or omission) and to electrical and plumbing installations and fixtures (other
than electrical and plumbing pipes, wires and lines to the extent they are located in
Common Elements and serve multiple Units which are the responsibility of the Board of
Managers). Unit Owners are responsible for repair or replacement of appliances,
including clothes washers and clothes dryers and fireplaces (if any) in individual Units,
and repair or replacement of the units that will provide individually controlled heat and
air conditioning within the Units.

Unit Owners are also generally responsible for the maintenance of Limited
Common Elements which are appurtenant to their Units. All Residential Units will have
either balconies or terraces and the maintenance and repair responsibility of the Unit
Owner is limited to all railings, pavers, fencing, installations, planters, floor covering, etc.
(and to any roofing material and the exterior insulation finish system of the parapet
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walls damaged by the Unit Owner). No planters may be placed on the terraces,
balconies or roof penthouses that exceed sixty (60) pounds live load, the weight and
pottage limits prescribed in the applicable municipal codes and regulations. Any
damage caused by excessive weight or defective pottage will be the Unit Owner's sole
responsibility to correct and restore. Units 6W and 6E will each also have an outdoor
shower and a hot tub on such Unit's private terrace, and the maintenance and repair of
said shower and hot tub is also the responsibility of the Unit Owner of such Unit. The
owner of a Commercial Unit is responsible for the repair and maintenance of Limited
Common Elements appurtenant to that Unit, removal of snow and ice from the sidewalk
adjacent to that Unit, utility lines and installations and sprinkler system servicing that
Unit, the mechanical equipment servicing the said Units, the entrance and exit doors
leading to the street, any other Commercial Limited Common Elements shown on the
Floor Plans and said Commercial Unit's proportionate share of repairs and
maintenance to the General Common Elements described in the Declaration. With
respect to the Residential lobby and lobby entrance doors, the common roof terrace
and utility installations servicing the Residential Units only, among other items which are
Limited Common Elements for the exclusive use of the Residential Unit Owners, the
responsibility of the Unit Owners is for repair, replacement and ongoing maintenance
which will be provided by the Board of Managers and charged to all Residential Unit
Owners only as a Common Expense.

Unit Owners may mortgage their Units in any amount. No Unit will be subject to
the lien of any mortgages placed by other Owners on their Units.

Each Unit will be taxed as a separate tax lot for real estate tax purposes and Unit
Owners will not be responsible for taxes on Units other than their own. In the opinion of
Sponsor's counsel, as set forth in this Plan, under present tax laws a Residential Unit
Owner may deduct the real estate taxes assessed against the Unit, and paid by the Unit
Owners, from his or her income for income tax purposes, and, in the case of a primary
residence, subject to the limitations set forth in the opinion, the interest paid on the
mortgage encumbering the Unit.

Although the Board of Managers will carry fire insurance covering the Building
and public liability insurance, Unit Owners are encouraged to carry insurance covering
the interiors of their Units, their furniture and furnishings and personal property (which
will not be covered by the Condominium's insurance). The Owners of the Commercial
Units will pay their proportionate share of fire and multi-peril insurance policy premiums
and be responsible for any increase in insurance costs to the Condominium resulting
from the use of such Commercial Unit.

Managing the affairs of the Condominium will be the responsibility of its Board of
Managers. Subject to the rights of the Sponsor and certain Commercial Unit Owners as
described in this Plan, the members of the Board of Managers are elected by the Unit
Owners. The Board of Managers will assess charges against each Unit Owner
("Common Charges"), in proportion to the respective interests in the Common Elements
(or, with respect to the Commercial Units, as set forth in the Declaration), for the
maintenance of the Common Elements and for the operating costs of the Property
("Common Expenses"). A budget containing estimates of Common Expenses for the
first year of condominium operation is contained in Schedule B. Unit Owners are
obligated to pay their Common Charges in accordance with Sections 339(i) and 339(m)
of the New York Condominium Act.

Each Residential and Commercial Unit Owner will pay for all electricity which is
consumed within a Unit for air conditioning, lighting and appliances. Those charges will
be separately metered and billed directly to the Unit Owner by the applicable utility.
The Condominium will pay for the cost of gas for hot water, cooking and to heat the hot
water utilized by the cellar boilers supplying the individual Unit heating, ventilating and
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“ =" air conditioning units and for the cost of electricity for the Common Elements (including

the hallways and elevator) as part of the Common Expenses, and each Unit Owner will
pay his or her proportionate share as part of the Common Charges. See Schedule B
for estimates of common electric and gas costs.

Legal Documents

The agreement to purchase a Unit is called a "Purchase Agreement”. A
Purchase Agreement for the Units is set forth in full in Part || of this Plan as Exhibit D.

The Declaration and By-Laws which will govern the operation of the
Condominium are set forth in Part Il as Exhibits F and G respectively. Each Unit Owner
is required to comply with the Declaration, the By-Laws, and the rules and regulations
thereunder and any other requirement of the Condominium’s Board of Managers. They
are summarized in the section entitled "Rights and Obligations of Unit Owners and the
Board of Managers”.

Copy of the Plan

To accommodate prospective Purchasers who desire to purchase a Unit but who
are not ready to execute a Purchase Agreement, a prospective Purchaser may request
a copy of the Plan from the Selling Agent. Such person shall tender a check made
payable to "Alchemy Properties, Inc.”, in the amount of $250. The deposit assures the
return of the copy of the Plan to the Selling Agent in good condition. I[f, within thirty (30)
days of collection of the aforesaid check, a prospective Purchaser enters into a
Purchase Agreement or returns the copy of the Plan in good condition to the Selling
Agent, the deposit will be refunded. Any such deposit will not bear interest. After the
expiration of such thirty (30) day period, if the copy of the Plan is not returned in good
condition or the prospective Purchaser has not entered into a Purchase Agreement,
then the aforesaid deposit will be released to the Sponsor.

THE PURCHASE OF A CONDOMINIUM UNIT HAS MANY SIGNIFICANT LEGAL AND
FINANCIAL CONSEQUENCES AND MAY BE ONE OF THE MOST IMPORTANT
FINANCIAL TRANSACTIONS OF YOUR LIFE. THE ATTORNEY GENERAL
STRONGLY URGES YOU TO READ THIS OFFERING PLAN CAREFULLY AND TO
CONSULT WITH AN ATTORNEY BEFORE SIGNING AN AGREEMENT TO
PURCHASE A CONDOMINIUM UNIT.




DESCRIPTION OF PROPERTY AND IMPROVEMENTS

The Property

The Property is an irregular shaped parcel located on the northwest corner of
Bond Street and the Bowery with a frontage of approximately 95 feet along Bond Street
and approximately 46 feet along the Bowery.

The Buildin

The Building will consist of a cellar, ground or first or lobby floor and five (5)
stories above the lobby floor and will include a roof above the sixth floor and an elevator
machine room constructed on the bulkhead level. There will be ten (10) Residential
Units located on floors two through six, and there will be two (2) Commercial Units on
the cellar and first floor, described in the section of the Plan entitled “The Commercial
Units.” The cellar will also contain individual designated storage enclosures for use by
Residential Unit Owners.

The Residential Units

There will be ten (10) Residential Units. The Residential Units will each contain
a gas range, refrigerator, dishwasher, combination clothes washer/dryer, microwave
oven and wine cooler. See Exhibit B in Part Il of the Plan for more detail.

Each Residential Unit will have individually controlled combination heating,
ventilating and air conditioning units. The Units will be pre-wired for data, telephone
and cable service. Each Residential Unit will have a private balcony or terrace with
direct access from the Unit, which balconies and terraces are Limited Common
Elements for the use of the respective Owners of said Units. It will be the responsibility
of such Unit Owners to maintain the concrete pavers on the surface of the balcony or
terrace covering the base material, and any installations, planters, railings, fencing, etc.
and to make any and all repairs of damage caused by any plantings or other
installations placed by the Unit Owner on such balcony or terrace or caused by damage
to the exterior insulation finish system. The fifth and sixth floor Units will each have a
woodburning fireplace, the maintenance of which fireplace and chimney is the
responsibility of the respective Unit Owner.

Some windows may be lot line windows, which are fire rated fixed units with
wireglass. The lot line windows may be covered should the building on the adjacent lot
be altered. If a building on the adjacent lot is altered so that a wall is built directly on
the property line which separates such building from the Building constituting the
Condominium, and such wall totally obstructs a lot line window, then such window must
be sealed. In such event, the Board of Managers will cause the required work to be
performed to seal such window on the exterior face of the Building, and shall charge the
cost of such work to the applicable Unit Owner. Any and all work which the Unit Owner
wishes to perform on the interior (i.e., Unit side) of such window or opening shall be
performed at the Unit Owner's sole cost, expense and direction.

Part |l sets forth a description of the Building and Units, including the equipment

supplied by Sponsor which is included in the Purchase Price, and any optional extra
features which may be available. Purchasers should review the general description and
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outline of the specifications for the Building and the Units that appears in Part Il as
Exhibit B, "Description of Property and Specifications”.

The Units and Building containing them will be constructed substantially in
accordance with the plans prepared by Meltzer/Mandl| Architects P.C., Architect, and
the specifications thereon, copies of which are available in the office of the Sponsor,
and will conform to all applicable rules, regulations, laws and other requirements of all
governmental authorities having jurisdiction thereof, including those governing zoning
and construction. These authorities are the New York State Building Code as applied
and interpreted by the New York State Code Commission and the Building Department
of the City of New York, the Board of Fire Underwriters and the Board of Health. The
Sponsor and all other persons engaged by the Sponsor in connection with this Plan
have complied and will comply with all applicable laws, rules, regulations and other
governmental requirements pertaining thereto. If there is a variation between the plans
and specifications and the applicable rules, regulations, laws and other requirements
including those governing zoning and construction, said applicable rules, regulations,
laws and other requirements of governmental authorities having jurisdiction-shall govern
and control over the plans and specifications, and the plans and specifications shall be
amended accordingly.

Sponsor has projected the First Closing of a Residential Unit for June 1, 2003
based upon the current construction and permit approval schedule. The actual date for
the First Unit Closing is not guaranteed or warranted and may be earlier or later
depending on the progress of construction and compliance with the other prerequisites
to closing of title. Construction may be delayed by the late delivery of material or
equipment, labor difficulties, unavailability of building trades, casualty, inclement
weather and other events beyond Sponsor’s reasonable control. The Units in the
Building will be completed at varying times over a period that could extend well beyond
the First Unit Closing. The order in which these Units will be completed is in the
discretion of Sponsor. Except as otherwise provided in the Plan, Purchaser shall not be
excused from paying the full Purchase Price, without credit or set-off, and shall have no
claim against Sponsor for damages or losses, in the event that the First Unit Closing
occurs substantially later than the projected date or the time to complete or to close title
to the Unit is delayed or is postponed by Sponsor, including any fees, costs or
expenses which Purchaser may incur due to the extension of the closing date.

Notwithstanding the aforesaid, if title to a Residential Unit for which a Purchase
Agreement was executed prior to the date of the notice declaring the Plan effective has
not been conveyed to a Purchaser within twelve (12) months after the projected date for
commencement of the first year of condominium operation set forth above, as such
projected commencement date may be extended by amendment (except where such
failure is due to the default or delay of Purchaser), then the Purchaser shall have the
right, for a period of thirty (30) days from the expiration of such twelve (12) month
period, to cancel the Purchase Agreement. A Purchaser desiring to so cancel must
deliver a written notice to the Sponsor so as to be received by Sponsor during that
aforesaid thirty (30) day period and the Purchase Agreement will thereupon be deemed
canceled at the end of the aforesaid notice period (unless the Sponsor is ready, willing
and able to close title within such thirty (30) day period). Upon such cancellation, the
Sponsor shall return the Downpayment (but not the cost of any extras paid for by
Purchaser or any of Purchaser's other costs or expenses) paid under the terms of the
Purchase Agreement, with interest earned, if any.
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Building Services and Facilities

Staffing: There will be a part-time superintendent who will work four hours per
day, Monday through Friday, and who will be on call twenty-four (24) hours per day,
seven (7) days per week.

Recreation Facilities: Recreation facilities within the Building which may be used
by Residential Unit Owners at no additional charge will consist of a delineated common
roof terrace above the sixth floor with an outdoor shower.

Laundry: All Residential Units will be equipped with individual combination gas
washers and dryers.

Telecommunications Service: Each Unit will be pre-wired to receive cable
television, telephone, and data services. Unit Owners will contract individually to
purchase cable service, telephone and internet service.

Trash Removal: There will be a trash room in the cellar with compactor servicing
the Residential Units, connected to refuse chutes on each residential floor.

Mailboxes: The mailboxes for Residential Units will be located in the lobby. A
U.S. Postal Service employee will deliver incoming mail.

Elevator Service: The Residential Units will be served by one automatic
passenger/service elevator. The elevator will service the cellar through the main roof
level of the Building.

Storage Area: There will be a portion of the cellar set aside for Residential Unit
storage. Each Residential Unit will have an individual storage enclosure assigned by
Sponsor in its sole discretion. The storage enclosures for the Residential Units will be
of substantially equal size. Each Commercial Unit includes a portion of the cellar as
delineated on the Floor Plans, accessible by stairs.

Fire Protection: Hard-wired smoke detectors will be provided in each Residential
Unit in accordance with applicable code, and there will be sprinklers located throughout
the building.

Intercom System and Door Monitoring System: Each Residential Unit will be
equipped with an intercom providing two-way private voice and video communication
from the Residential Unit to the lobby of the Building and a buzzer system allowing Unit
Owners to admit visitors.

Snow Removal: The Condominium will be responsible for the removal of snow
and ice from the sidewalks adjacent to the Building's residential entrance on Bond
Street. The Owners of the Commercial Units will be responsible for the removal of
snow and ice from the sidewalks adjacent to the Commercial Units on Bond Street and
on the Bowery.

LOCATION AND AREA INFORMATION
Location and Services

The Condominium is situated in the Borough of Manhattan in the City of New
York.

12



New York City is one of the leading cultural centers of the world with some of the
finest universities, museums, libraries, theaters and cultural institutions. It is renowned
as a medical center and is a popular national and international tourist attraction. New
York City is also one of the nation's leading business centers. New York City is the
home of the New York and American Stock Exchanges and the National Over the
Counter Stock Market. It is headquarters to many of the country's "Fortune 500"
companies, largest commercial banks, leading investment banks, largest law firms, and
large accounting firms.

New York City is one of the nation's center for communications, publishing,
advertising, legal and financial services, business consulting and public relations. It is
also a center for visual and performing arts and the fashion industry. Virtually every
industrial, technical, commercial and professional skill is available in the City's vast
labor pool. In addition, New York City is the home of the United Nations and associated
international consulates and missions. It is a major sports city with professional
basketball, baseball and hockey franchises.

The New York City area is well served by transportation facilities of every kind.
Taxi and limousine service is readily available. Railroad service is provided by Long
Island Railroad and Metro North. Passenger railroad service is provided from Grand
Central Station and Pennsylvania Station. The subway rail systems and bus routes
afford travel throughout Manhattan, Brooklyn, Queens and the Bronx. New York City is
served by three (3) major airports, Kennedy International and LaGuardia in New York
and Newark International in Newark, New Jersey. These three (3) airports, provide air
service to nearly all major destinations in the United States and the world.

New York City is also a recognized center for culture. Its vast number of
museums and institutions for the performing arts make it one of the great cultural
capitals of the world.

Police, Fire, Water, Snow Removal & Road Maintenance

The Property is located within blocks of a police station, a fire station, shopping
facilities, public transportation and public recreation. The 9" Precinct Police
stationhouse is located at 321 East 5" Street and Fire Department Engine Company 33
is located at 42 Great Jones Street.Police and fire protection and road maintenance
services (including snow removal from the street but excluding snow removal from the
sidewalk) are provided by the City of New York. Water charges for the Residential
Units will be paid by Residential Unit Owners as a Residential Common Expense of the
Condominium. ‘

Medical, Educational and Religious Facilities

The area is served by several hospitals, among them Tisch Hospital/NYU
Medical Center, located at 530 First Avenue and Cabrini Medical Center, located at
227 East 19" Street, and several private physicians and dentists have offices in the
vicinity of the Condominium.

Private schools, public schools and parochial schools on the elementary, middle
school and high school levels are located within the vicinity of the Condominium.

There are houses of worship of most major denominations in the vicinity of the
Condominium.
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SCHEDULE A
OFFERING PRICES AND RELATED INFORMATION

THE BOND STREET LOFTS CONDOMINIUM
57 BOND STREET, NEW YORK, NY

Projected First Year of Condominium Operaltion
June 1, 2003 through May 31, 2004

Interior Area/ Percentage Percenlage Tolal Estimated Carrying
Balcony or Terrace/ Interestin  Interest in Estimated Charges for 1sl Year
Storage  Total the Residential Estimated Real Eslale Taxes Estimated Real Estale (Common Charges and
Unit Space or Square Purchase Common  Common Common Charges For 1st Year Taxes for 1sl Year Real Estale Taxes)
Number  Cellar Feet Price Elements Elements For 1st Year With 421A Without 421A With 421A
(1) (2) (3) 4) Monthly (5) Annual (5) Monthly (6) Annual (6) Monthly (7) Annual_(7) Monthly (8) Annual (8)
Commercial Unit
(East) 2349 (1) $1,660,000( 12.0676% $1,571.44 | $18,857.30| $341.92 $4,103.00| $2,266.71| $27,200.48 $1,913.36| $22,960.30
1604 (C)| 3,953
Commercial Unit
(West) 2512 (1) $1,580,000( 11.56334% $1,501.86 | $18,022.35| $326.78 $3,921.36| $2,166.36| $25,996.31 $1,828.64| $21,943.71
1266 (C)| 3,778
2 Easl 2125 (1) $1.535,000| 7.7815%| 10.1854% $1.172.27 | $14,067.20| $220.48 $2.64572| $1,46163| $17,539.60 $1,392.74| $16,712.93
321 (T)
103 (S) | 2,549
2West | 2110(1) $1,790,000 [ 9.9490%| 13.0225% $1408.79 | $17,985.49| $281.89 $3,382.67| $1,868.76| $22,425.09 $1,780.68| $21,368.16
1046 (T)
103 (S) | 3,259
3 East 2125(1) $1.415,000 | 6.9634%( 9.1145% $1.049.02 | $12,588.19| $197.30 $2.367.56| $1,307.96| $15,695.50 $1,246.31| $14,955.74
(o 63 (B)
L 103 (S) | 2,281
3 West 2110 (1) $1.345,000 | 7.1282%| 9.3303% $1,073.85 | $12,886.20| $201.97 $2.42360| $1,338.92| $16,067.07 $1,275.82| $15,309.80
122 (B)
103 (S) | 2,335
4 East 2125(1) $1.510,000 | 6.9634%| 9.1145% $1,04002 | $12,588.19| $197.30 $2.367.56| $1,307.96| $15,695.50 $1,246.31| $14,955.74
53 (B)
103 (S) | 2,281
4 Wesl 2110(1) $1,475,000 | 7.1282% 9.3303%| $1,073.85 | $12,886.20 $201.07| $2,42360| $1,338.92 $16,067.07| $1,275.82 $15,309.80
122 (B)
103 (S) | 2,335 =
5 Easl 1470 (1) $1.445,000 | 7.2381%| 9.4741% $1,000.41 | $13,084.87 $205.08| $2,460.97| $1,359.57 $16,314.78| $1,295.49| $15,545.84
798 (T)
103 (S) | 2,371
5 West 1704 (1) $1,335,000 | 6.5177%| 85311% $081.87 | $11,782.46| $184.67 $2.216.01| $1,224.24| $14,690.88 $1,166.54| $13,998.47
328 (T)
103 (S) | 2,135
PH East| 1470(1) $1,825,000 82639%| 10.8168%| $1,244.93 $14,939.16 $234.14| $2,809.72 $1,552.23| $18,626.79 $1,479.07| $17,748.88
1134 (T)
103 (S) | 2,707
PH Wes{| 1704 (1) $1,970,000 B8.4654%| 11.0805%| $1.275.28 $15,303.40 $239.85| $2,878.22 $1,590.08( $19,080.94 $1515.13( $18,181.62
966 (T)
103 (S) | 2.773
OTAL| 32,757 | 32, LSTBTBBS.OUO 100.00%] __100.00% ,082. 174,997.00] $2,833.33 | $34,000.00 $18,.783.33 | $225,400.00| $17,415.92 $208,991.00
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THE BOND STREET LOFTS CONDOMINIUM
FOOTNOTES TO SCHEDULE A

Unit floor plans depicting the layouts of the Units are contained in Part Il of this
Plan. All dimensions shown on such plans are approximate and subject to
construction variances and square footage variations. Plans and dimensions
may also contain minor variations from floor to floor. The notations “T” and “B”
refer to a Residential Unit which has an adjoining terrace or balcony which is a
Limited Common Element. The notations “S” and “C"” refer to a Residential
Unit's storage space or a Commercial Unit's cellar space.

Any Unit floor plan or sketch shown to a prospective Purchaser is only an
approximation of the dimensions of the Unit. Square footage of the Residential
Units as calculated in Schedule A reflects the area measured horizontally from
the outside face of the glass and/or outside face of the exterior walls to the
center line of demising partitions between Units and/or to the center line of
demising partitions separating a Unit from corridors, fire stairs, elevators or other
Common Elements. The dimensions of the Commercial Units shall consist of
similarly defined areas as for the Residential Units, and in addition, windows,
doors and glass storefront construction in or appurtenant to such Unit shall be
included in the Unit. Each Residential Unit is also allocated, solely for purposes
of the square footage calculations in Schedule A, the Unit floor plans set forth in
Part |l of the Plan and the Unit measurements set forth in the Architect's report in
Part Il of the Plan, a portion of the Common Elements consisting of the first floor
lobby and elevator corridors on floors two through six. Thus, as is not
uncommon in New York City, these measurements exceed the usable net floor
area of each Unit. The square footage measurements set forth in Schedule A
differ from the square footage measurements set forth in the Declaration of
Condominium since the square footage measurements of the Residential Units
set forth in the Declaration of Condominium do not include an allocated portion
of the Common Elements as described above. For all purposes other than the
square footage measurements set forth in Schedule A, the Unit floor plans set
forth in Part Il of the Plan and the Architect's report, the description and
dimensions of each Unit set forth in the Declaration of Condominium (including
the schedules and attachments thereto) shall be controlling (e.g., in connection
with the calculation of percentage interest in common elements).

The square footage of the terraces and balconies as calculated herein and in the
Unit floor plans set forth in Part Il of the Plan reflect the area measured from the
outside face of the wall on the Unit side of such terrace or balcony to the outside
of the parapet wall. These measurements exceed the usable net floor area of
such terrace or balcony.

These prices have been set by Sponsor. Prices are not subject to the approval
of any governmental agencies. For an explanation of conditions affecting these
prices, see the section of the Plan entitled “Changes in Prices and Units”. Prices
and other terms of the sale are negotiable; see the section of this Plan entitled
“Changes in Prices and Units”. For closing costs payable by Purchasers (in
addition to the price) and adjustments at closing, see the section of the Plan
entitled “Unit Closing Costs and Adjustments”.

The allocation of common interests is based upon method (iv) contained in
Section 339-i(1) of the New York Condominium Act--that is, upon floor space,
subject to the location of such space and the additional factors of relative value
to other space in the Condominium, the uniqueness of the Unit, the availability of
Common Elements for exclusive or shared use and the overall dimensions of the
particular Unit.
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The Projected Common Charges are based upon the “Projected Schedule of
Receipts and Expenses for the First Year of Condominium Operation” (Schedule
B). The figures shown do not include the cost of electricity consumed within
Units for air conditioning, lighting and appliances, the cost of telephone or cable
television service or the costs to maintain the interior of the Unit or any Limited
Common Elements appurtenant thereto. A Unit Owner who obtains a mortgage
loan to purchase a Unit will also pay the debt service on that mortgage and all
accompanying expenses associated with such mortgage including real estate tax
escrows, insurance escrows, title charges and closing fees.

The estimated taxes for the Units are based on fiscal year commencing June 1,
2003 since the anticipated commencement date (anticipated date of first Unit
closing) is June 1, 2003. Assuming that the Property qualifies for tax benefits
under Section 421-a of the Real Property Tax Law, the real estate taxes would
be reduced for a ten (10) year period, in different amounts (based on a
percentage) for each successive two year period. See “Income Tax Deductions
to Unit Owners and Tax Status of the Condominium,” and “Real Estate Tax
Consultant's 421-a Tax Opinion” set forth in Part Il for further information.

The real estate tax amount due for fiscal year commencing June 1, 2003
includes a portion of the 2002/2003 fiscal year (June 1, 2003 to June 30, 2003)
and a portion of 2003/2004 fiscal year (July 1, 2003 to May 31, 2004).

The taxable assessed value for the 2002/2003 fiscal year is $311,670 and the
current (2001/2002) applicable tax rate is 9.712% (applicable to non-residential
Class 4 properties), so that the taxes for the fiscal year equal approximately
$30,269 and the real estate taxes for one month of the 2002/2003 fiscal year are
anticipated to be approximately $2,523.

The taxable assessed value for all of the Units in the aggregate for the
2003/2004 fiscal year is estimated to be $2,252,950 (based on the current
assessed value plus 45% (the equalization rate) of the estimated total value of
renovations and improvements to the property if the property was to be a rental
building) and an anticipated tax rate of 10.792%, the current (2001/2002) tax rate
applicable to Class 2 residential properties (which should become the new
classification for the Residential Units of the subject property), so that the real
estate taxes for the eleven months of the 2003/2004 fiscal year are anticipated to
be approximately $222,877.

Assuming no section 421-a tax benefits, the total taxes anticipated to be payable
for the budget year commencing June 1, 2003 therefore equal approximately
$225,400; and it is anticipated that upon completion of the renovation of the
property that the actual assessed valuation will be $2,410,000 and that taxes for
the year after the budget year are estimated to be approximately $247,849. If
over the following years the actual assessment is not further increased the
projected full taxes are approximately $260,088. Based on the past practice of
the City of New York, the Units should be divided into separate tax lots for the
2003/2004 fiscal year, resulting in separate tax bills thereafter.

The estimates of real estate taxes set forth in column 7 of Schedule A have been
calculated based upon each Unit's respective percentage interest in the common
elements multiplied by the total anticipated taxes payable ($225,400) assuming
no section 421-a benefits. The Sponsor does not represent or guarantee that
this method of allocation will be utilized by the City of New York in allocating
taxes to the Units of the Condominium as separate tax lots.
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After the Units are divided into separate tax lots, each Unit will be taxed as a
separate lot for real estate tax purposes, and no Unit Owner will be responsible
for payment of, nor will the Unit be subject to, any lien arising from the non-
payment of taxes on other Units. There is no assurance that The City of New
York tax assessor will allocate taxes among Units in proportion to their respective
Common Interests. If it does not, Owners of Units having the same Common
Interest will pay different amounts of real estate taxes.

If the first Unit Closing occurs prior to the separate assessment of the Units of
the Condominium, and there is still only a single real estate tax bill with respect
to all of the Units in the aggregate, then each of the Unit Owners shall be
obligated to pay to the Condominium Board (or to the Sponsor, if the Sponsor
had previously paid said bill) at such Unit's closing, a pro rata share of the full tax
bill for all of the Units due for the next tax period following such closing based on
the Unit's percentage interest in the Common Elements and the Condominium
Board or the Sponsor shall pay the single tax bill.. The Condominium Board will
hold such payments on account of the real estate tax bill in an escrow account.
See “Estimated Expenses and Adjustments”.

Although the estimate of NYC Real Estate Taxes is a good faith estimate, it is
not possible to estimate same with any degree of certainty. Assessed
valuations, when actually made by the City Of New York, may be lesser or
greater. Accordingly, these estimates of assessed valuation are to be consid-
ered well-founded opinions and are not intended, and should not be construed
as, warranties as to future assessed valuations or of the actual real estate taxes
to be assessed. In no event will the Sponsor, its principals, sales agents,
Sponsor's counsel or any other person be liable if the assessed valuation, when
actually made, is lesser or greater than that predicted herein or if the
Administrative Code and the applicable rules and regulations of the City of New
York are changed in the future. Please refer to “Taxes - Deductions to Unit
Owners” for more details.

Real estate taxes are deductible for income tax purposes for Residential Unit
Owners who itemize deductions in accordance with current IRS regulations. The
deductible amount of real estate taxes may vary due to changes in assessed
valuations of Units, in tax rates or in the method of assessing real property which
may result in a change in real property taxes or such other changes as may
reasonably be expected to affect tax deductions. The interest portion of monthly
mortgage payments made by a Purchaser who obtains mortgage financing for
his or her Residential Unit and designates same as a primary qualifying
residence, although not shown in this column, is also deductible for tax purposes
by a person who itemizes deductions in accordance with current IRS regulations.
The portion of the debt service deductible for income tax purposes may vary in
subsequent years due to financing related changes such as changes in the
interest rate on a Purchaser's mortgage, if any, the interest rate on a refinanced
mortgage or the allocation of constant debt service payments between interest
and principal. Sponsor makes no representation or warranty concerning tax
deductions for any Unit Owners.

This column represents the total of the Projected Monthly Common Charges and
Projected Monthly Real Estate Taxes, assuming section 421-a benefits.

Sponsor makes no representation or warranty that the City of New York will grant
421-a tax benefits, nor that the extent of such benefits will be as set forth herein,
nor that the applicable rules and regulations of the City of New York with respect
thereto will not be changed in the future.
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SCHEDULE B
PROJECTED BUDGET

The Bond Street Lofts Condominium
57 Bond Street, New York, New York

Estimated Schedule of Receipts and Expenses
for Projected First Year of Condominium Operation
Beginning June 1, 2003

RECEIPTS
Residential Common Charges (1) $138,111.35
Commercial Common Charges (1) $ 36,879.65

EXPENSES

Payroll (Superintendent) (2) $ 25,225.00
Gas (Heating and Hot Water) (3) $ 12,678.00
Gas (Cooking) (3) $ 753.00
Electricity (4) $ 45,635.00
Water & Sewer (5) $ 8,000.00
Repairs, Supplies & Maintenance (6) $ 14,000.00
Service Contracts (7) $ 14,200.00
Insurance (8) $ 22.500.00
Management Fee (9) $ 7,500.00
Administration (10) $ 12,500.00
Other (11) $ 3,500.00
Capital Reserve Fund (12) $ 5,000.00
Contingency (13) $ 3,500.00
TOTAL: $174,991.00

The Notes to Schedule B below are an integral part of this Scheduie and should be
read in conjunction herewith.
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(1)  Common Charges - The expenses for the projected first year of Condominium
operation were allocated among the Residential Units and Commercial Units based on
the actual usage of the services and facilities of the Condominium by each type of Unit.
The Common Charges projected herein are based upon estimated expenses for the
twelve (12) month period commencing June 1, 2003

If the actual or anticipated date of commencement of Condominium operation is
to be delayed by more than six (6) months from the budget year projected in the
Offering Plan, the Plan will be amended to include a revised budget disclosing the then
current projections. If such amended projections exceed the original projections by
twenty-five (25%) percent or more, the Sponsor will offer all Purchasers the right, for a
period of time of not less than fifteen (15) days, to rescind their Purchase Agreements
and have their deposits refunded.

(2)  Payroll & Employee Benefits - The Building staff will consist of one part-time non-
union non-resident superintendent. Such level of staffing complies with all applicable
housing and labor laws and the level of payment will meet state minimum wage laws.
The benefits listed below (except for salary) are mandated by law for the
superintendent:

Salary $22,000.00

FICA Employer 7.65%
N. Y. State Unemployment 7.00%
Federal Unemployment 0.80%
State Disability Insurance $35.70
Worker's Compensation 5.486%

TOTAL: $25,225.00
The above is an expense of both Commercial and Residential Unit Owners.

(3) (a) Gas (Heating) - Natural gas provided by Consolidated Edison will fuel
(i) the cellar boilers which supply hot water for the individually controlled
combination heating, ventilating and air conditioning units within each Residential
Unit and which supply space heating in Commercial Units to maintain Code-
required temperatures, and (ii) the water heaters for domestic hot water. The
Mechanical Engineer, John A. DiBari, 99 Main Street, Dobbs Ferry, New York
105622, has estimated that consumption of natural gas for space heating and
domestic hot water for the specified budget year will be 17,082 therms at an
average of $0.67 per therm. A portion of the heating cost is allocated to the
Commercial Units based on such Units' percentage interest in Common
Elements.

Total = $12,678.00

(b)  Gas (Cooking) The Residential Units will be collectively metered for
cooking gas. The Mechanical Engineer has estimated that consumption of
natural gas for cooking will be 912.48 therms per annum at an average cost of
$0.75 per therm.

Total = $753.00
The budget amount for gas is arrived at by multiplying the projected consumption by the

most recent rates posted by Consolidated Edison for gas service Classification No. 3,
increased by ten (10%) percent and rounded.
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It is believed that the projected figure should be sufficient to cover any reasonable
increases in the cost of gas during the projected first year of condominium operation.
However, no warranty is made that the projection for gas costs will be in accordance
with the actual cost of the same during the first year of Condominium operation.

(4)  Electricity - Includes the cost of electricity for lobby and hallway lighting, heat
pumps and other equipment in the common areas and for the elevator. It does not
include the cost of electricity to individual Units. Each Residential and Commercial Unit
Owner will be responsible for electricity utilized in his or her own Unit. Each Unit will be
metered separately and billed by Consolidated Edison, based on consumption. The
Mechanical Engineer has estimated that consumption of electricity for the common
areas for the specified budget year will be 373,099.56 kilowatts.

The budget amount for electricity is arrived at by multiplying the projected consumption
by the most recent rates posted by Consolidated Edison for electric service
Classification No. 9 (an average of $0.11 per kilowatt factoring in summer and winter
rates), increased by ten(10%) percent and rounded. A portion of the electricity cost is
allocated to the Commercial Units based on such Units' percentage interest in the
Common Elements.

Total = $45,635.00

Fuel shortages and other factors may raise the cost of electricity higher than current
rates. It is believed that the projected figure should be sufficient to cover a reasonable
increase in the cost of electricity during the first year of operation. However, no warranty
is made that the projection for electricity will be in accordance with the actual cost of the
same during the first year of Condominium operation.

(5) Water & Sewer - The Mechanical Engineer has estimated that consumption of
water will be 2,196 ccf per annum based on 150 gallons per day for 30 occupants,
increased by four (4%) percent) and rounded.

There will be one water meter for all Units. However, no water consumption is
projected for the Commercial Units since it is anticipated that a Commercial Unit which
utilizes a significant amount of water will be separately metered.

Total = $8,000.00

(6) Repairs, Supplies & Maintenance - Does not include repairs, painting,
maintenance, or supplies for individual Units, all of which are the responsibility of the
particular Unit Owners. The budgeted figure is based upon an estimation of repairs to
the interior of the Building, the roof, the exterior of the Building (including walls), the
plumbing and electrical systems, painting of public areas, foundations, the heating
system (including pipes and control devices regulating distribution in the Building) and
various supplies (such as cleaning supplies and materials, lubricants, bulbs, public area
lighting fixtures, general and hardware supplies). No amount is included for items
covered by construction warranties or to cover the cost of any major capital expenditure
in the Building. The budgeted amount is based on the Managing Agent’s experience in
operating newly constructed buildings of comparable size and quality.

Plumbing $ 2,000.00
Electrical $ 2,000.00
Air Conditioning System  $ 2,000.00
Painting Common Areas $ 500.00
Exterior Repairs $ 1,000.00
Interior Repairs $ 2,000.00



Heating System $ 2,000.00
Supplies $ 2,500.00

A portion of the plumbing, electrical, exterior repairs, heating system and supplies is
allocated to the Commercial Units in accordance with such Units' aggregate percentage
interest in the Common Elements (i.e., 23.60%).

Total = $14,000.00

(7)  Service Contracts - Includes the cost for the following service contracts:

Elevator Service: $5,455.80 per annum pursuant to a proposal from Staley Elevator
Co., Inc. (with offices at 38-40 43" Street, Long Island City, New York 11101) for
service of the elevator. The proposal is for $420.00 per month plus 8.25% sales tax.

Extermination service: $1,818.60 per annum pursuant to a proposal from Pest Away
Exterminating, Inc. (with offices at 2067 Broadway, New York, New York 10023) to the
Condominium for extermination service. The proposal is for $140.00 per month plus
8.25% sales tax.

Fire Protection Systems Service: $3,029.00 per annum pursuant to a proposal for a
five (5) year contract from AFA Protective Systems, Inc. (with offices at 519 Eighth
Avenue, New York, New York 10018) for the central station alarm system.

Sprinkler Inspection Service: $3,897.00 per annum pursuant to a proposal from VIP
Fire Sprinklers Inc. gwith offices at 700 Columbus Street, Brooklyn, New York 11231).
The proposal is for $300.00 per month plus 8.25% sales tax.

Total = $14,200.00

The Sponsor reserve the right to enter into service, maintenance, employment,
concessionaire and other agreements that will be binding on the Condominium at
commencement of Condominium operation. However, the Sponsor may not enter into
any binding service or maintenance contract that will materially increase the first year's
Common Expenses or that would be binding on the Condominium for more than two (2)
years, unless disclosed in the Plan or in an amendment thereto.

Since none of the above-listed services pertain to the Commercial Units, no portion is
allocated to the Commercial Units.

(8) Insurance - Insurance is projected on the basis of an estimate of insurance costs
provided by The Owens Group, 619 Palisade Avenue, P.O. Box 1265, Englewood
Cliffs, New Jersey 07632, dated as of January 7, 2002.

Commercial Package Policy - Includes the following:

(1) Real Property Building: Fire, Extended Coverage and "all risk" (subject to
company form) on a newly rehabilitated residential condominium with some
commercial situated at 57 Bond Street, New York, New York in an Agreed
Amount of $6,281,880 on the Building and $150,000 on the loss of rents.
Coverage includes Replacement Cost/Agreed Value with a $ 1,000 Deductible

(2) Commercial General Liability Insurance subject to a limit of $1,000,000 per
occurrence and $2,000,000 Annual Aggregate for Bodily Injury, Personal Injury
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and Property Damage. Coverage includes $1,000,000 Non Owned & Hired Auto
Liability, $1,000,000 Water Damage Legal Liability.

(3) $1,000,000 Directors & Officers Liability, with a deductible of $2,500.00 and
1% retention.

(4) Employee Dishonesty - $100,000 Commercial Blanket Bond with a
deductible of $1,000.00, including the Managing Agent Rider.

(5) Umbrella Liability subject to a limit of $200,000,000 and in the aggregate
annually excess of the underlying coverage.

(6) Boiler & Machinery - Buildin% limit for Direct Damage, Business Interruption
and Extra Expense subject to a $1,000 deductible for Direct Damage and a 12
Hour Waiting Period for Business Interruption and Extra Expense.

The terms of the fire, casualty and general liability insurance will provide (i) that each
Unit Owner is an additional insured, (ii) that there will be no cancellation without prior
notice to the Board of Managers, (iii) a waiver of subrogation, (iv) a waiver of invalidity
because of the acts of the insured and Unit Owners and (v) a waiver of pro-rata
reduction if Unit Owners obtain additional coverage.

The insurance figures provided are adequate and acceptable to the insurance carrier in
order to provide the Agreed Amount Clause which meets the co-insurance requirement.

A portion of the insurance expense is allocated to the Commercial Units in accordance
with their respective percentage interests in the Common Elements.

The Sponsor represents that it will deliver at the Condominium's expense, on or before

the first closing of title to a Unit, a fire and liability binder or policy containing all the

goverage described in this footnote and meeting the requirements of the Condominium
y-Laws.

This coverage does not include claims for personal injury or property damage resulting
from occurrences in Units, nor does it include coverage of the furniture or personal
property of the Unit Owners. Unit Owners are advised to obtain insurance at their own
cost to cover such risks as fire and casualty losses to Unit contents, replacements,
adc}:ljitior;js, Ll.jpgraded fixtures and improvements, and liability coverage for occurrences
within the Unit.

Total = $22,500.00

See the subsection of the Plan entitled "Insurance”, in the Section entitled "Rights and
Obligations of the Unit Owners and the Board of Managers".

(9) Management Fee- Based on a proposed agreement with Merlot Management
Inc. for a term of two (2) years. The services of the managing agent will commence
upon the conveyance of title by the Sponsor of the first Unit in the Condominium and
shall continue until the second anniversary of such date. The annual management fees
will be $7,500.00. This management fee reflects the prevailing cost for similar
services. It is based on the size of the building and number of Units. A portion of the
management expense is allocated to the Commercial Units based on such Units'
respective percentages of interest in the Common Elements.

Total = $7,500.00
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For further details as to the responsibilities of the managing agent, see the section of
the Plan entitled "Management Agreement, Contracts, and Leases".

(10) Administration - All Unit Owners are entitled to receive annually from the
Condominium at the Condominium's expense an annual audited statement prepared by
an independent certified public accountant.

Audit: Goldstein, Golub & Kessler $7,500.00
Legal: Sonnenschein, Sherman & Deutsch, LLP $5,000.00

Audit: Goldstein Golub & Kessler is located at c/o American Express Tax & Business
Services, Inc., 1185 Avenue of the Americas, New York, NY 10036-2602.

Legal: includes general business matters as well as any special collection matters that
are not normally handled under the management agreement. This estimate is based
on a proposal from Sonnenschein, Sherman & Deutsch, LLP, 888 Seventh Avenue,
Suite 501, New York, NY. However, it is anticipated that the condominium association
will choose its own legal counsel. A portion of these expenses are allocated to the
Commercial Units based on such Units' respective percentages of interest in the
Common Elements.

Total = $12,500.00

(11) Other- These expenses include telephone, office supplies, office equipment,
postage, special communications and mailings to the Unit Owners, and annual
meetings. It has been estimated at $3,500.00 for the year. A portion of this expense is
allocated to the Commercial Units based on such Units' respective percentages of
interest in the Common Elements.

Total = $3,500.00

(12) Capital Reserve Fund - Amounts set aside in this fund should be sufficient to pay
for major capital repairs or replacement items which may be needed within the first five
(5) years of Condominium operation. A portion of this expense is allocated to the
Commercial Units based on such Units' respective percentages of interest in the
Common Elements.

Total = $5,000.00

(13) Contingency - This fund may be used at the discretion of the Board of Managers
toward unforeseen expenses or other appropriate Condominium expenses. The
purpose of the Contingency Fund is intended to provide for any unanticipated expenses
or unanticipated increase in projected expenses. Such expenses may include minimum
New York State and New York City corporate taxes in the event the Condominium does
not qualify as or does not elect to be treated as a homeowner's association under IRC
Section 528, as explained in “Counsel's Tax Opinion” in Part Il. The Contingency fund
is separate and distinct from the Working Capital Fund (see the section of the Plan
entitled "Working Capital Fund ") and from the "Capital Reserve Fund" (see above). A
portion of this expense is allocated to the Commercial Units based on such Units'
respective percentages of interest in the Common Elements.

Total = $3,500.00
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In the opinion of Merlot Management Inc. (Annexed to the Offering Plan in section titled
“Certification of Sponsor's Expert Concerning Adequacy of Budget”), the projected
receipts appear reasonable and adequate based on present prices (adjusted to reflect
continued inflation and present levels of consumption for comparable Units similarly
situated) to meet the estimated expenses for the first year of Condominium operation,
assuming such first year to be the year commencing June 1, 2003. The foregoing
budget, however, is not intended and should not be taken as a guarantee or warranty
by anyone that the annual Common Charges or other receipts or expenses for the first
or any subsequent year of operation of the Property by the Condominium will be as set
forth in said projected budget. It is likely that the actual expenses for the first year of
Condominium operation will vary from the amounts shown in the projected budget.

THE COMMERCIAL UNITS

The Building contains two (2) Commercial Units, which may be used for any
lawful purpose, other than the prohibited uses set forth below.

Both Commercial Units will be located on the ground floor and parts of the cellar.

Sponsor reserves the right on behalf of itself and its designee(s) and principals
thereof to at any time combine or divide the two (2) Commercial Units into fewer or
more than two Commercial Units and reallocate the common interest percentages
among them, and the Condominium and its Board of Managers shall fully cooperate
and without fee or charge execute an amendment to the Declaration and Floor Plans
concerning any such changes.

The Commercial Units may be used for any lawful purpose provided such use is
not (a) noxious or immoral or a so-called “adult entertainment” facility under New York
zoning laws, or for obscene or pornographic purposes or activities or the sale of
distribution of any obscene or pornographic material, as such terms are defined in
Section 235 of the New York Penal Law; (b) manufacturing use, (c) a restaurant, bar,
café or any use involving on-premises cooking; (d) for the purpose of performing any
abortions or providing any professional counseling or advice advocating abortions or
family planning; (e) an off-track betting facility; or (f) as a cabaret or any other
establishment which plays live or recorded music. Except as above set forth, a
Commercial Unit Owner may use its Commercial Unit for any lawful purpose, at its sole
discretion and without the requirement of consent of the Board of Managers or anyone
else, provided that such use is consistent with applicable governmental regulations and
with the Declaration and By-Laws of the Condominium, including, without limitation, the
rules and regulations that are a part of the By-Laws.

The Commercial Unit Owners can sell or lease the Commercial Units to anyone,
without restriction or limitation, and without a right of first refusal of the Condominium.

The Sponsor, its designee(s) and principals thereof as Owners of a Commercial
Unit, have the right to make structural or non-structural alterations to the Commercial
Units and such Units' appurtenant Limited Common Elements without requiring consent
of the Board of Managers or anyone else, subject to compliance with all applicable
governmental codes and regulations. A Commercial Unit Owner other than the
Sponsor, its designee(s) or principals thereof may only make non-structural alterations
to the interior of such Commercial Unit without requiring the consent of the Board of
Managers or Unit Owners. Such non-Sponsor Owner may not make structural
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alterations to the Unit or the Unit's appurtenant Limited Common Elements without first
obtaining the approval of the Board of Managers or Unit Owners and complying with all
requirements of the Board of Managers and applicable governmental agencies, as set
forth in the Declaration and By-Laws.

The Sponsor, its designee(s) and principals thereof as Owners of a Commercial
Unit may install or maintain signage of any type or size and may alter the fagade or
storefront without the requirement of consent of the Sponsor or of the Board of
Managers, provided that such signs comply with all applicable municipal codes and the
Owners of the Commercial Units pay all charges and fees in connection with same on
an ongoing basis (including permits and/or license fees and maintenance costs). The
costs for any such permitted signs and any necessary permits therefor will be the
responsibility of the applicable Commercial Unit Owner. A Commercial Unit Owner
other than the Sponsor, its designee(s) or principals thereof may not alter the fagade or
storefront of such Unit nor install any signage on the exterior of such Unit or in its
Limited Common Elements without first obtaining the approval of the Board of
Managers or Unit Owners and complying with all requirements of the Board of
Managers and applicable governmental agencies, as set forth in the Plan, the
Declaration and/or By-Laws. Without limiting the rights of the Board of Managers or
Unit Owners with respect to such prior approval, no sign, canopy or awning may extend
above the top of the first floor of the Building and no illuminated sign may be placed on
the exterior of the Unit or in its appurtenant Limited Common Elements so as to shine
or reflect light into any Residential Unit.

The percentage of interest of the Commercial Units in the Common Elements is
based, as in the case of the Residential Units, on method (ii) contained in Section
339-i(1) of the New York Condominium Act, that is, upon floor space, subject to the
location of such space and the additional factors of relative value to other space in the
Condominium, the uniqueness of the Unit, the availability of Common Elements for
exclusive use or shared use, and the overall dimensions of the particular Unit. The
share of expenses attributable to the Commercial Units have been projected in
accordance with each Commercial Unit's estimated usage of services and facilities of
the Condominium, as provided in the New York Condominium Act and the By laws.
The Sponsor believes, as is confirmed by the Certification regarding the Commercial
Units contained in Part Il of this Plan, that the Common Charges payable by the
Commercial Unit Owners are sufficient to cover the expenses fairly attributable to the
Commercial Units.

In addition to paying Common Charges, the Owners of the Commercial Units will
have the obligation to repair and maintain all windows and doors within or leading to the
Units from common areas and all glass or other storefront construction, and will pay
electric, water and gas charges for the Commercial Units if utilized by such Units. In
addition, the Owners of the Commercial Units will have the obligation to repair and
maintain the sidewalk adjacent to such Units, including, but not limited to, the removal
of snow and ice therefrom.

If the cost of insurance on the Building is increased as a result of the particular
use of a Commercial Unit, then the Commercial Unit Owner whose use has caused the
increase will reimburse the Condominium the amount of such increased cost within

tgirty (30) days after demand by written notice from the Board to the Commercial Unit
wner.
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CHANGES IN PRICES AND UNITS

The prices for the Units may be changed from those set forth in this Plan.
Purchasers may pay different prices for similar Units. No price change which (a) is
across-the-board or affects one or more lines or types of Units, or (b) is to be
advertised, or (c) is a price increase, will be made except pursuant to a duly filed
amendment to this Plan.

The Sponsor reserves the right to negotiate all aspects of the price of Units and
other terms of sale with Purchasers, including, but not limited to (i) renovations or
improvements to the Unit or the fixtures or equipment contained therein or credits or
allowances therefor; (ii) reduced or increased Down Payment towards the Purchase
Price; (iii) payment of all or part of the Purchaser's closing costs such as attorneys'
fees, transfer taxes, financing costs, origination fees and/or commitment fees; (iv)
extensions of time periods provided for in the Plan; (v) making the Purchase Agreement
conditioned upon financing (in Sponsor’s sole discretion, based upon such factors as
the number of Units closed and/or under contract at a particular time, purchase price for
the particular Unit, credit history, Purchaser’'s income, prevailing interest rates, status of
construction of the Units and Common Elements, among other factors); (vi) limiting
Sponsor’s rights on default of Purchaser; (vii) offering common charge rebates or other
financial incentives; and (viii) any and all other expenses related to the costs of
acquiring title to the Unit, without filing an amendment to this Plan. The Sponsor also
reserves the right to amend the Plan from time to time to add and/or delete negotiable
terms.

The Sponsor reserves the right on behalf of itself and its designee(s) and
principals thereof to (i) change the layout of or number of rooms in any Unit, (ii) change
the number of Unit types, (iii) reverse the layout of a Unit from that shown on the Floor
Plans, and (iv) change the size and/or number of Units, including subdividing one or
more Units into separate Units, combining separate Units into one or more Units or
altering the boundary walls of Units, incorporating Common Elements into Units,
converting one or both of the Commercial Units into Residential Units (provided, in each
case, that any approval if required of all governmental authorities having jurisdiction is
first obtained). In that event, the Sponsor will have the right to reapportion among the
Units affected by such change, subdivision, combination or alteration, their appurtenant
interest in the Common Elements, provided that unless the affected Purchaser is
offered the right to rescind his or her Purchase Agreement, no material change will be
made in the Unit size (allowing for structural and mechanical modifications), location,
layout or percentage of Common Interest allocated to any Unit for which a Purchase
Agreement has been accepted and is not then in default. Unless all Unit Owners
consent in writing, and all affected contract vendees are offered a right of rescission
(which consent shall not be withheld, delayed or conditioned) no material change will be
made in the size and no materially adverse change will be made in the quality of
Common Elements. A change in the size or number of Units and/or their respective
percentage interests in the Common Elements, and a material change in the size or
quality of common elements (other than the alteration of interior partitions) will be
reflected by a duly filed amendment to this Plan and if required, by a duly recorded
amendment to the Declaration.

The Sponsor reserves the right to make changes in any and all architectural,
structural, mechanical or electrical plans and specifications provided that prior approval
is first obtained from the municipal agencies having jurisdiction, and further provided
that any such material changes are made with the approval of an architect or
professional engineer, and are reflected by a duly filed amendment to this Plan. No
such change, if material and adverse, shall be made with respect to any Unit for which
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a Purchase Agreement has been executed and is in effect and the Purchaser is not in
default thereunder unless the Purchaser consents in writing. If such Purchaser
consents in writing to such change, the Purchaser may not thereafter rescind the
Purchase Agreement based on a claim of a material adverse change in the Unit. As
long as the layout and dimensions of a Unit conform substantially to the Floor Plans, a
Purchaser will not be excused from performing under a Purchase Agreement, and will
have no claim against Sponsor by reason of any variance in such layout or dimensions.

PROCEDURE TO PURCHASE

A person desiring to purchase a Unit will be required to execute four (4) copies of
a Purchase Agreement in the form set forth in Part Il of this Plan, and to return it to the
Selling Agent, Alchemy Properties, Inc., at the sales office located in the Building, or at
its office located at 600 Third Avenue, New York, New York 10016, together with a
check for the required down payment drawn on a New York City bank to the order of
"Sonnenschein, Sherman & Deutsch, LLP, as Attorneys”. The down payment will be
10% of the Purchase Price of the Unit. When (and only when) accepted in writing by
the Sponsor, the Purchase Agreement will be binding upon the Sponsor, subject to the
Sponsor's rights to abandon this Plan, as set forth in the section of this Plan entitled
"Effective Date of the Plan". The Sponsor shall have thirty (30) days within which to
accept or reject any Purchase Agreement, during which time the Sponsor will return to
Purchaser either a fully executed counterpart of the Purchase Agreement or a refund of
the down payment previously tendered, without interest. Failure by the Sponsor to act
within this thirty (30) day period shall be deemed a rejection of the Purchase
Agreement.

Purchasers will be afforded not less than three business (3) days to review the
Plan and all filed amendments before executing a Purchase Agreement.

The Purchase Agreement provides that the purchase of a Unit is made
contingent on the Purchaser obtaining financing provided certain conditions are met,
including a requirement that the Purchaser apply for such financing through a specified
mortgage broker. However, if such conditions are not met, the purchase is not made
contingent on the Purchaser obtaining financing. See the Purchase Agreement in Part
Il for an explanation of the financing contingency. Purchasers who require financing
and fail to obtain financing shall not be relieved of their obligations under the Purchase
Agreement. In no event will Sponsor be liable for any costs, fees or expenses of
Purchaser relating to or resulting from Purchaser’s inability to obtain financing, delay in
Purchaser obtaining financing, or any delay for any reason (even if Sponsor's fault) in
closing with financing.

Any notice or other communication required or permitted to be given under the
Purchase Agreement shall be in writing and shall be deemed to have been given if
delivered personally or sent by certified or registered mail, return receipt requested, to
the last address provided by the addressee. All such notices and communications shall
be deemed to have been received on the date of personal delivery or on the third (3)
day after mailing, except that a notice of change of Purchaser’s address shall be
deemed given when actually received by Seller.

Upon the closing of title, the Purchaser will be required to (i) pay the balance of
the purchase price of the Unit and all closing costs, charges, adjustments and mortgage
recording tax reimbursement to Sponsor, if applicable, in connection with the closing;
(i) execute a Power of Attorney substantially in the form set forth in Part II; and (iii) if a
mortgage loan is being obtained by Purchaser (even though the Purchase Agreement
may not be contingent upon obtaining financing), execute the mortgage note or bond
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and mortgage and any other documents required by the mortgagee in connection with
the loan. The Purchaser will then receive a deed substantially in the form set forth in
Part Il. At closing, or at such earlier time as Purchaser enters into possession of the
Unit pursuant to a written agreement with the Sponsor, the risk of loss from fire or other
casualty will pass from Sponsor to the Purchaser. The Sponsor is under no obligation to
allow a Purchaser to take possession of a Unit prior to closing and a Purchaser has no
right to do so, absent Sponsor’s written agreement.

If a Purchaser (i) does not pay the balance of the Purchase Price or any closing
costs or adjustments when due or execute the Power of Attorney to the Board of
Managers or (ii) fails to perform any other obligation under the Purchase Agreement
and/or this Plan, and if Purchaser does not remedy such default within thirty (30) days
after written notice to the Purchaser, the Sponsor may (but is not obligated to) elect to
cancel the Purchase Agreement. In such event, the down payment as described above,
if any, with interest if earned, shall be paid over to the Sponsor as and for liquidated
damages and thereafter the Purchase Agreement shall become null and void.
Notwithstanding the foregoing, the Sponsor may not retain as liquidated damages a
sum in excess of ten (10%) percent of the Purchase Price plus interest, if any has been
earned, plus 100% of the cost of optional extras and custom work ordered and any
installation costs connected therewith, if any, as incurred.

After this Plan is declared effective, the Sponsor or Selling Agent will give written
notice to each Purchaser fixing the closing date for such Purchaser, which shall be no
sooner than thirty (30) days thereafter unless such period is waived in writing by the
Purchaser. The notice of closing date may also state when Common Charges will begin
to be due and payable. The Sponsor may adjourn a closing date and reset it upon five
(5) days’ prior written notice. Any costs or expenses incurred by Purchaser as a result
of any adjournment shall be payable solely by Purchaser. Sponsor shall not be
responsible for any such costs or expenses.

Time is of the essence with respect to Purchaser’s obligation to pay the balance
of the Purchase Price and to pay or perform all of Purchaser’s obligations under the
Purchase Agreement after notice is given as provided above.

The Purchase Agreement provides that the Purchaser is purchasing the Unit
without relying upon any warranties or representations as to financial data or estimated
income tax deductions, except as specifically represented in this Plan and the Exhibits
hereto.

The Purchase Agreement provides that if after the effective date of this Plan, title
to a Unit for which a Purchase Agreement was executed prior to the date of the notice
declaring the Plan effective, has not been conveyed to a Purchaser within twelve (12)
months after the date of commencement of the first year of condominium operation set
forth in Schedule B to this Plan, and as it may be extended by amendment, (except
where such failure is due to the default of Purchaser) or any adjourned date which has
been agreed upon by both Sponsor and Purchaser (except where such failure is due to
the default of Purchaser), then the Purchaser shall have the right, for a period of thirty
(30) days from the expiration of such twelve (12) month period, to cancel the Purchase
Agreement. A Purchaser desiring to so cancel must tender a written notice to the
Sponsor during that thirty (30) day period and the Purchase Agreement will be deemed
canceled at the end of the notice period, which shall be at least thirty (30) days from the
sending of such notice (unless the Sponsor is ready, willing and able to close title within
such thirty (30) day period). Upon such cancellation, the Sponsor shall return any
monies paid under the terms of the Purchase Agreement, with interest earned, if any.
(See the section of this Plan entitled "Escrow Funds").
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Residential Units will be delivered at the closing of title free and clear of all
occupancy leases, tenants and rights of occupancy.

The Sponsor reserves the right on behalf of itself and its designee(s) and
principals thereof to lease Units that are not subject to a Purchase Agreement without
limitation as to the term or rental. The Sponsor further reserves the right, without prior
notice or amendment to the Plan, to use any unsold Units as sales offices and model
units. If the Sponsor or its designee thereafter elects to sell any such unsold Unit, the
Sponsor, or its designee, may require the Purchaser thereof to purchase all or any of
the furnishings, equipment or decorations therein and pay, in addition to the Purchase
Price for such Unit, such amounts for the furnishings, equipment or decorations as
Sponsor or its designee may determine, which shall be more fully set forth in a Rider to
the Purchase Agreement. The presence of any furniture, furnishings, equipment,
cabinetry, appliances or decorations in any model Unit is for display purposes only and
does not and will not imply or represent that any Unit will contain such furniture,
furnishings, equipment, cabinetry, appliances or decorations. Model apartments do not
necessarily represent the interior finishing or decoration of any Unit offered for sale.

Final Inspection of Unit

At least five (5) business days before the closing date, the Sponsor will notify the
Purchaser that the Unit is ready for final inspection before Closing. Upon receipt of the
notice, Purchaser will promptly arrange an appointment with the Sponsor or Selling
Agent to inspect the Unit during such five (5) business day period. Purchaser or
Purchaser's duly authorized agent shall attend such inspection, accompanied by a
representative of Sponsor, and shall complete, date and sign the Inspection Report (in
the form set forth as Schedule B to the Purchase Agreement) and deliver same to the
Sponsor or Selling Agent at the conclusion of the inspection. The failure of the
Purchaser either to arrange such appointment or to inspect the Unit within ten (10) days
of receipt of said written notice or to so sign and deliver the completed Inspection
Report, shall not excuse Purchaser from paying the balance when due and shall
constitute Purchaser’s full acceptance of the Unit in the as-built condition existing on
the day of Closing. A Purchaser is obligated to pay the entire balance of the Purchase
Price, without provision for escrow, notwithstanding Sponsor’s obligation to complete or
correct the construction items noted on Purchaser's Inspection Report, provided a
temporary certificate of occupancy has been obtained for the Unit. However, nothing
herein shall relieve Sponsor of its obligations as set forth in the “Rights and Obligations
of Sponsor.”

Any inconsistency between the Purchase Agreement and this Plan will be
resolved in favor of this Plan.

Neither the Plan nor the Purchase Agreement shall contain or be modified to
contain any provision waiving Purchaser's rights, other than the ability of Purchaser to
waive his or her right to thirty (30) days written notice prior to closing of title to the Unit,
or abrogating the Sponsor's obligations under the Offering Plan or under Article 23-A of
the New York General Business Law.

Purchasers are prohibited from assigning Purchase Agreements without the prior
written consent of the Sponsor, which may be given or withheld in the Sponsor's sole
and absolute discretion.

Purchase agreements cannot be rescinded or cancelled in the event of a terrorist
or similar type of attack or event near the Premises or elsewhere in New York City,
even if there is a temporary inability to gain, or an alteration of, access to the Premises
or the surrounding areas.
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All Purchase Agreements will be subject to the provisions of the section of the
Plan entitled "Escrow Funds" which provides for, among other things, Sponsor's
compliance with the escrow and trust fund provisions of the General Business Law and
Attorney General regulations.

ESCROW FUNDS

The Sponsor will comply with the escrow and trust fund requirements of General
Business Law Sections 352-e(2-b) and 352-h and the Attorney General's regulations
promulgated pursuant thereto and Lien Law Section 71(a)(3).

Any provision of any Purchase Agreement, whether oral or in writing, by which a
Purchaser purports to waive or indemnify any obligation of the escrow agent holding
trust funds is absolutely void. The provisions of the Attorney General's regulations
concerning escrow/trust funds shall prevail over any conflicting or inconsistent provision
in the Plan or in a Purchase Agreement. Purchasers shall not be obligated to pay any
legal or other expense of the Sponsor in connection with the establishment,
Paigtenance or defense of obligations arising from the handling or disposition of trust
unds.

In accordance with Lien Law Section 71(a)(3), all deposits, Down Payments or
advances made by Purchasers prior to closing of each sale of a Unit (the "Escrowed
Funds"), whether received before or after the date of consummation of the Plan, will be
placed, within five (5) business days after the Purchase Agreement is signed by all
necessary parties, and provided the Purchaser’'s social security number has been
supplied to the Escrow Agent, in a segregated special escrow account of
Sonnenschein, Sherman & Deutsch, LLP (the "Escrow Agent"), whose address is 888
Seventh Avenue, Suite 501, New York, NY 10106 and whose telephone number is
(212) 245-6754. The signatories on this account authorized to withdraw funds are any
one of: Sander Srulowitz, Richard E. Feldman, Irving Sonnenschein and/or Alex
Deutsch, all of whom are attorneys with the law firm that is the Escrow Agent.

The name of the account is "Sonnenschein, Sherman & Deutsch Attorney
Escrow Account", and it is located at Chase Manhattan Bank at its branch at 969 Eighth
Avenue, New York, NY 10019. This bank is covered by federal bank deposit insurance
to a maximum of $100,000 for each individual deposit. If an individual makes a down
payment in excess of $100,000.00 for the purchase of a unit, it is a special risk of this
offering that such deposit (and any interest thereon) will not be federally insured in
excess of $100,000.00.

The account will be an interest-bearing account and, unless the Purchaser
defaults, interest will be credited or paid to the Purchaser at closing. The interest rate to
be earned will be the rate provided by the bank for these accounts, which currently is
approximately less than 1% per annum. Interest will begin to accrue on the Down
Payment in accordance with the bank’s policy.

All checks and other instruments shall be made payable to or endorsed to the
order of "Sonnenschein, Sherman & Deutsch, as Attorneys”.

In accordance with Lien Law Section 71(a)(3) within ten (10) business days after
tender of a Down Payment submitted with a Purchase Agreement, and return of a fully
executed Purchase Agreement to Purchaser or his/her attorney, and provided
Purchaser’s social security number has been supplied to the Escrow Agent, the Escrow
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Agent is to notify the Purchaser or his/her attorney that such funds have been
deposited into the escrow account and will provide the account number and the initial
interest rate. If the Purchaser or his/her attorney does not receive notice of such
deposit within fifteen (15) business days after tender of the Downpayment with
Purchaser's social security number, the Purchaser may forward a notice of cancellation
and cancel the Purchase Agreement within 90 days after tender of the Downpayment or
may apply to the Department of Law pursuant to the dispute resolution provisions of the
Attorney General's regulations. Rescission may not be afforded where proof
satisfactory to the Attorney General is submitted establishing that the Escrowed Funds
were timely deposited and requisite notice was timely mailed to the Purchaser in
conformity with the Attorney General's regulations.

If insufficient funds are raised through this Plan, or otherwise, to effectuate the
contemplated transaction, or if the Sponsor is unable for any reason to perform in
accordance with the terms of the Purchase Agreement, then such monies will be fully
returned to the Purchaser, with interest earned, if any, after deducting monies paid
toward special work or options which have been ordered or installed.

Since all Purchase Agreements are contingent upon the Plan's becoming
effective, under no circumstances shall Sponsor have the right to release of the
Escrowed Funds of a defaulting Purchaser until after consummation of the Plan.
Consummation of the Plan is defined as declaration of effectiveness by the Sponsor
and acceptance of the amendment by the Department of Law confirming the
declaration of effectiveness. Consummation of the Plan will not relieve Sponsor of its
obligations pursuant to General Business Law §352-h.

If, instead of closing, the Sponsor terminates the Purchase Agreement because
of the Purchaser's default, as set forth above in the section "Procedure to Purchase",
then the Escrowed Funds (but in no event more than ten (10%) percent of the Purchase
Price plus interest, if any, plus the cost of optional extras and custom work ordered and
any installation costs connected therewith if any, as incurred) will be released to the
Sponsor by the Escrow Agent as liquidated damages.

Subject to the foregoing, the Escrow Agent will hold funds in escrow until the
closing under the Purchase Agreement or until otherwise directed in

(a)  awriting signed by both the Sponsor and Purchaser (the issuance and
acceptance of a deed and execution of closing documents shall be deemed such a
writing); or

(b)  adetermination of the Attorney General pursuant to the dispute resolution
procedures contained in the Attorney General's regulations; or

(c)  ajudgment or order of a court of competent jurisdiction.

If Escrowed Funds are to be released from escrow and no closing under the
related Purchase Agreement has occurred, and if there is no written agreement
between the parties to release the Escrowed Funds, the Escrow Agent will not pay the
Escrowed Funds to the Sponsor until the Escrow Agent has given the Purchaser at
least ten (10) days prior written notice of the intended release. Thereafter, the
Escrowed Funds may be paid to the Sponsor unless the Purchaser has already made
application to the Department of Law pursuant to the dispute resolution provisions of
the Attorney General's regulations and has so notified the Escrow Agent in accordance
with such dispute resolution provisions.
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The Sponsor will not object to the release of the Escrowed Funds to:

(1)  a Purchaser who timely rescinds in accordance with an offer of rescission
contained in the Plan or an amendment to the Plan;

(2)  all Purchasers after an amendment abandoning the Plan is accepted for
filing by the Department of Law.

The Escrow Agent is acting as an accommodation to the Sponsor and will not be
liable for any action taken or omitted under this Plan or any Purchase Agreement
except for its negligence or willful misconduct. It will incur no liability to the Sponsor with
respect to any action taken or suffered by it in reliance upon any notice, direction,
instruction, consent, statement or other paper or document reasonably believed by it to
be genuine. Upon payment of the Escrowed Funds in accordance with the terms of the
escrow agreement and this Plan, the Escrow Agent will be discharged from liability by
the Sponsor.

Any provision of a Purchase Agreement by which Purchaser purports to waive or
indemnify any obligation of the Escrow Agent is void.

In the event of a dispute, Purchasers and the Escrow Agent may apply to the
Attorney General for a determination of the disposition of the Escrowed Funds, and any
interest thereon. The Sponsor must avail itself of this procedure if there is a dispute as
to the disposition of the Escrowed Funds. A form for this purpose is included in Part II
of this Plan. The party applying for such a determination must send a copy of the
application to all other parties.

Pending the determination of the Attorney General to grant or deny the
application, the Sponsor, the Purchaser and the Escrow Agent will abide by any interim
directive issued by the Attorney General. If the application permitting release of the
Escrowed Funds is granted, the Escrowed Funds shall be disposed of in accordance
with the determination of the Attorney General, subject to any court action in which
preliminary relief is granted.

A copy of the Escrow Agreement which incorporates the terms set forth above is
included in Part || of this Plan.

If a conflict arises over the disposition of the Escrowed Funds, the attorneys
serving as Escrow Agent may represent the Sponsor in such dispute.

The Escrow Agent will maintain all records concerning the escrow account for
seven (7) years after the release of Escrowed Funds.

The Department of Law may perform random reviews and audits of any records
involving escrow accounts to determine compliance with statute and regulation.

ASSIGNMENT OF PURCHASE AGREEMENTS

Prior to closing, a Purchaser is prohibited from assigning the Purchase
Agreement or any rights therein or any interest in Purchaser, without the prior written
consent of the Sponsor, which may be given or withheld in the Sponsor's sole and
absolute discretion. Purchasers may not list the Unit with any broker, advertise,
publicize or otherwise offer the availability of the Unit for sale.
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EFFECTIVE DATE OF THE PLAN

All Purchase Agreements are contingent upon the Plan being declared effective
in compliance with the time periods and conditions set forth herein. The First Unit
Closing may not occur before this Plan has been declared effective.

This Plan will become effective at Sponsor's option, but not before there are
binding Purchase Agreements from bona fide Purchasers for 15% in number of all of
the Units of the Condominium. The Sponsor must declare this Plan effective when
Sponsor has entered into valid and binding Purchase Agreements for 80% in number of
the Units of this Condominium. For the purpose of this Plan, a Purchase Agreement will
be valid and binding if executed by both Purchaser and Sponsor.

For purposes of effectiveness, Purchase Agreements will not be included if (i)
they were signed by Purchasers who have been granted a right of rescission that has
not yet expired or been waived; or (ii) the Purchaser was not afforded the protection
required by Section 20.3(0)(10) of the Attorney General's Regulations; or (iii) they were
signed by any Purchaser who is the Sponsor, the Selling Agent or the Managing Agent
or who is a principal of any of them, or who is related to of any of them by blood,
marriage or adoption or as a business associate, employee, shareholder or limited
partner. Notwithstanding the foregoing, such a Purchaser, other than the Sponsor or a
principal of the Sponsor, may e included if the Sponsor has submitted proof
satisfactory to the Department of Law establishing that the Purchaser is a bona fide
purchaser.

This Plan may be abandoned by the Sponsor at any time before Sponsor has
declared the Plan effective or before Sponsor has obtained valid and binding Purchase
Agreements for 80% of the Units. If the Plan is abandoned, all Purchasers will be
promptly notified, and within twenty (20) days of such notification, Sponsor will refund
all monies paid under the Purchase Agreements to Purchasers, with interest, if earned.
The Sponsor will promptly submit an amendment to the Department of Law confirming
such abandonment together with form RS-3 or such other form as the Department of
Law may require.

The Plan will be declared effective by the mailing or personal delivery of written
notice to all Purchasers. Within five (5) business days after such notice is given, an
amendment to the Plan will be submitted by Sponsor stating that the Plan has been
declared effective. The closing of title to the first Unit will not occur until this Plan has
been declared effective and the effectiveness amendment is accepted for filing by the
Department of Law.

The Sponsor may not abandon this Plan after it has been declared effective for
any reason other than (i) a defect in title which cannot be cured without litigation or
which cannot be cured for less than $94,425 for all Units, which is not less than one half
of one (.005%) percent of the total amount of the offering; or (ii) substantial damage or
destruction of any portion of the Building by fire or other casualty which cannot be
repaired for less than $94,425; or (iii) the taking of any material portion of the Property
by condemnation or eminent domain. Except as specifically set forth above, Sponsor or
its designee shall have no obligation to incur any expenses or engage in litigation to
cure title defects. The figures computed for purposes of (i) and (ii) above shall not
include attorneys' fees and title defects or determinations of any authority or regulatory
association which exist on the date of presentation of the Plan and either are known to
the Sponsor or are a matter of public record.
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If requested, Sponsor will submit copies of all Purchase Agreements, and any
amendments or modifications thereto, to the Department of Law within five (5) business
days after a request is made.

TERMS OF SALE AND CLOSING OF TITLE TO UNITS

The closing of title to each Unit will take place only after or concurrently with the
following events:

1is Sponsor’s declaration of the Plan's effectiveness as described in the
section of the Plan entitled "Effective Date";

2 Service on Purchaser of written notice of the Closing Date no less than
thirty (30) days in advance of closing (unless such time period is waived in writing by
Purchaser), giving Purchaser the opportunity to inspect the Unit and other property (the
Common Elements) subject to the Declaration prior to Closing, provided that Purchaser
shall be obligated to make an inspection appointment with the Sponsor or Selling Agent
and shall be accompanied at all times by a representative of the Sponsor or Selling
Agent;

3. Recording of the Declaration and By-Laws in the New York County office
of the Register of the City of New York. In addition, to the extent required by law, a set
of Floor Plans of the Building showing the layout, location and approximate dimensions
of the Units and the Unit designations, with tax authority certification as conforming to
the official tax lot number for each such Unit and an Architect's statement required by
Section 339-p of Article 9-B of the Real Property Law of the State of New York certifying
that the plans fully and fairly depict the layout, location, unit designations and
approxin]lrate dimensions of the particular Unit or Units as built or to be built, will be filed
in said office;

4, Issuance of a temporary or permanent Certificate of Occupancy for the
entire Building, or, alternatively, the issuance of a partial, temporary or permanent
Certificate of Occupancy for the Unit under contract and being closed (ongoing
construction in other Units or in common areas is not a basis for failure or refusal to
close if the foregoing is met);

9. Release of the Unit to be closed and its undivided common interest as
required by Section 339-r of the New York Condominium Act from the liens of all
mortgages except the Purchaser's mortgage, if any, and free and clear of all other liens
and encumbrances except those described in the section of this Plan entitled "Status of
Title at Closing" and in the proposed Unit deed set forth in Part Il;

6. Delivery to Purchaser of a Bargain and Sale Deed with Covenants against
Grantor's Acts, in substantially the form as set forth in Part Il of this Plan and in proper
form for recording and containing the provisions set forth in subdivision 5 of Section 13
of the Lien Law;

7. Assignment to Purchaser of any manufacturer's warranties with respect to
equipment and appliances installed in the Unit, and assignment to the Board of
Managers of any warranties with respect to equipment and appliances installed in
Common Elements. All personal property located within the Unit on the date of
execution of the Purchase Agreement or located within the Common Elements on the
date of recording of the Declaration which is owned by the Sponsor, is included in the
conveyance unless specifically excepted herein and noted in the Purchase Agreement;
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8. The execution by the Purchaser of a Power of Attorney in substantially the
form contained in Part Il, designating the Board of Managers as the Purchaser’s
attorney-in-fact, coupled with an interest, for the purpose of managing, selling,
mortgaging, leasing, voting or otherwise dealing with any Units acquired by the Board
on behalf of all Unit Owners or, in certain instances, on behalf of all Residential Unit
Owners, authorizing the Board to apply for a reduction in the assessed valuation of the
Unit as part of a single application on behalf of all Unit Owners, to prosecute and settle
any such action and otherwise acting in accordance with the Condominium's
Declaration and By-Laws. The Power of Attorney will not be effective for the election of
managers.

9. At or prior to the first conveyance of a Unit, the holder of a mortgage
encumbering the Unit to be conveyed will either: (a) consent to the formation of the
Condominium and acknowledge that its lien will be limited to unsold Units; or (b)
release its lien on the Unit being conveyed.

10.  The Purchaser's obligation for payment of the Common Charges and
expenses applicable to such Purchaser’'s Unit will begin to accrue on the date on which
title is closed unless otherwise provided in this Plan concerning closings adjourned by
Purchaser, notwithstanding work which may remain to be completed in the Unit or
Common Elements.

11. (@)  The Purchaser shall not be entitled to possession of the Unit until
the deed is delivered to Purchaser at Closing.

(b)  Allrisk of loss prior to Closing has been assumed by Sponsor, but
without any obligation or liability of Sponsor to repair the damage or restore the Unit or
its contents except as set forth in the Plan. If Sponsor or (in the event the Declaration
is recorded) the Unit Owners elect to repair or replace the loss or damage, the
Purchase Agreement shall continue in full force and effect. In such an event, the
Purchaser shall not have the right to reject title to the Unit or to receive a credit against,
or abatement in, the Purchase Price, and Sponsor shall be entitled to a reasonable
period of time to complete or to permit the Board of Managers to complete, such repairs
or replacements. Purchaser shall not be required to pay the balance of the Purchase
Price unless and until (i) the Unit has been completely repaired as near as is
reasonably possible to its condition immediately prior to the casualty, (ii) its essential
services (such as gas, electricity, and heat) and a reasonable means of ingress and
egress have been restored and (iii) any condition in the Unit for which a violation (if any)
is noted or issued has been corrected, other than those that are the obligations of
Purchaser as tenant or occupant to cure or that are caused by the act or omission of
Purchaser, its licensees, invitees and/or workmen. (Sponsor will endeavor in good faith,
and with reasonable diligence, to remove or cause to be removed subsequent to
Closing all violations of record it is obligated to correct.) Any proceeds received from
insurance, or in satisfaction of any claim or action in connection with such loss, shall
belong entirely to Sponsor (subject to the rights, if any, of the Board of Managers or of
other Unit Owners). If such proceeds are paid to Purchaser, Purchaser shall promptly
upon receipt turn them over to Sponsor. The provisions of the three preceding
sentences shall survive the Closing.

(c) In the event that Sponsor notifies the Purchaser that it does not
elect to repair or restore the Unit or if the Unit Owners do not resolve to make such
repairs or restoration pursuant to the By-Laws, the Purchase Agreement shall be
deemed canceled and of no further force or effect, and Sponsor shall instruct the
Escrow Agent to return to the Purchaser all sums deposited, whereupon the parties
shall be released and discharged from all obligations and liability hereunder including
interest and under the Plan, except that, if Purchaser is then in default (beyond the
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applicable grace period, if any), Sponsor shall retain the Downpayment, together with
sums received on account of special work to be performed by the Sponsor.

12. At the First Unit Closing, the Sponsor and the Condominium Board will
adjust various charges to the extent they are incurred in accordance with the period that
each owns or operates the Property. These items include, but are not limited to, water
charges and sewer rents on the basis of the fiscal year for which assessed, cost of fuel
on hand plus sales tax, charges for electricity and gas for Common Elements, charges
for service and maintenance contracts, wages and payroll expenses for employees,
deposits with utility companies and fees for assignable permits and licenses, premiums
on transferable insurance policies, management fees, cost of supplies on hand plus
sales tax, and other customary adjustments. If there is a net credit in favor of Sponsor,
the credit will be paid by the Board of Managers in twelve (12) equal consecutive
monthly installments commencing one month subsequent to the First Unit Closing, with
interest at eight (8%) percent per year, pursuant to twelve (12) negotiable, serial
promissory notes to be executed by the Board of Managers and delivered to Sponsor at
the First Unit Closing. In lieu of notes, Sponsor may deduct the credit from Common
Charges which would otherwise be due on Unsold Units or the Common Charges may
be increased to cover the net credit in favor of the Sponsor. If any of the foregoing
items to be apportioned cannot be adjusted at the First Unit Closing because they are
not fully ascertainable, they shall be apportioned and adjusted on such date to the
extent reasonably possible, and final adjustment will be made as soon thereafter as the
undetermined amounts are ascertained. Except as herein otherwise expressly
provided, the customs in respect to title closing adopted by The Real Estate Board of
New York, Inc., as amended, shall apply to apportionments and other matters therein
mentioned. If net closing adjustments are in favor of the Condominium, Sponsor shall
pay such sum into the Working Capital Fund.

STATUS OF TITLE AT CLOSING

The deed conveying ownership of the Unit to the Purchaser will contain the
provisions set forth in subdivision 5 of Section 13 of the Lien Law, and will convey title
free and clear of all liens and encumbrances other than:

1. State of facts shown on survey made by Harwood & Harwood, P.C. dated
November 29, 1962, redated May 14, 1965, visually inspected on January 31, 1986,
and last updated by visual examination made by Earl B. Lovell - S.P. Belcher on
July 25, 2001, and any additional state of facts which an accurate survey would show
since that time providing such additional facts do not render title unmarketable.

2 Zoning and building laws, ordinances, resolutions, restrictions and
regulations of municipal authorities having jurisdiction and any amendments thereto,
now or hereafter adopted, providing same will not be violated by the Building.

3. The Declaration and By-Laws, Maps and Floor Plans to be recorded and
filed in the New York County office of the Register of the City of New York, as the same
may be amended from time to time and the terms, covenants and conditions of the
Offering Plan and amendments thereto.

4. Power of Attorney from Purchaser to the Condominium Board of
Managers.
5. Easement in favor of adjoining Units and in favor of the Common

Elements for the continuance of all encroachments of such adjoining Units or Common
Elements on the Unit, existing as a result of construction of the Building, or which may
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come into existence as a result of settling or shifting of the Building, or as a result of
repair or restoration of the Building or any adjoining Unit or of the Common Elements
made by or with the consent of the Board of Managers after damage or destruction by
fire or other casualty or after a taking in condemnation or eminent domain proceedings,
or by reason of an alteration or repair to the Common Elements, made by or with the
consent of the Board of Managers, so that any such encroachments may remain so
long as the Building shall stand.

6. Any easement or right of use required by Sponsor or its designee to

obtain temporary, permanent or amended certificate(s) of occupancy for the Building or
any part thereof.

7. Encroachments of trim, copings, retaining walls, bay windows, balconies,
sidewalk elevators, fences, fire escapes, cornices, foundations, footings, chutes, fuel oil
lines, drainage and standpipes, and similar projections, if any, on, over or under the
Property or the streets, sidewalks or premises abutting the Property, and the rights of
governmental authorities to require the removal of any such projections, and variations
between record lines of the Property and retaining walls and the like, if any.

8. Leases and service, maintenance, employment, concessionaire and
license agreements, if any, of other Units or portions of the Common Elements.

9. The lien of any unpaid Common Charges, real estate tax, water charge or
sewer rent, provided the same are adjusted at the Closing of Title.

10.  Easements in favor of the other Units to use the pipes, wires, ducts,
conduits, cables, public utilities and other Common Elements located in the Unit or
elsewhere on the Property and serving such other Units.

11.  Any easement or right of use created in favor of any public utility company
for electricity, steam, gas, telephone, water or other service, and the right to use,
maintain and repair wires, cables, terminal boxes, lines, service connections, poles,
mains, facilities and the like upon, under and across the Property.

12.  Franchise taxes, if any, provided the title company issuing a policy of title
insurance to the Purchaser will insure that such taxes cannot be collected from the Unit.

13.  Standard printed exceptions to the NYBTU or ATLA policies of title
insurance.

14.  Any Certificate of Occupancy for the Building, so long as the same
permits, or does not prohibit, use of the Unit for its stated purposes.

15.  Any lease or other occupancy agreement for the Unit made by Sponsor
and Purchaser.

16.  Any violations against the Property (other than the Unit) that are the
obligation of the Condominium Board or another Unit Owner to correct.

17.  Variations between tax map and premises described in Schedule A.

18.  Zoning Lot Description and Ownership Statement made by Bowery/Noho
LLC dated November 30, 2001 and recorded December 7, 2001 in Reel 3405, Page 74.

The Title Company will affirmatively insure that none of the foregoing easements
or agreements will interfere with the projected use of the premises as a condominium.
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In the opinion of counsel to the Sponsor, none of the foregoing exceptions to title
will materially adversely affect the proposed uses of the Property as set forth in this
Plan.

Any lien, encumbrance, or condition not included in the liens and encumbrances
listed above (the “Non-Permitted Exceptions”) shall not be an objection to title if: (i) the
instrument required to remove it “as of record” has been delivered to the Title Company
for recording in the proper office, together with the requisite recording or filing fees and
a copy of said instrument is delivered to the representative of Purchaser's title
insurance company (or, if none, to Purchaser’s attorney); (ii) the Title Company is
willing to insure (without additional premium) Purchaser against its collection or
enforcement out of the Unit; or (iii) Sponsor, at its sole option, pays and discharges any
lien or encumbrance upon the Property not provided in the Plan from monies paid by
Purchaser at Closing.

Sponsor shall be entitled to adjourn the Closing to remove or correct any Non-
Permitted Exception that cannot be dealt with as set forth above. However, if the Non-
Permitted Exception existed at least 10 days prior to Closing and Purchaser or
Purchaser's attorney failed to send to Sponsor’s attorney, Sonnenschein, Sherman &
Deutsch, LLP, at least 10 days in advance of the Closing, written notice of the Non-
Permitted Exception, then for purposes of the Purchase Agreement, Purchaser shall be
deemed at fault for not timely sending notice of the Non-Permitted Exception and if
adjournment of the Closing is required to allow Sponsor to correct or remove the Non-
Permitted Exception, such adjournment shall be considered at the request of Purchaser
and not Sponsor and all adjustments to be made at Closing shall be made as of the
initially scheduled closing date prior to the discovery by Purchaser of the defect.

Sponsor shall give, and Purchaser shall accept, such title as the Title Company
will approve and insure, without additional premium, provided that the only liens,
encumbrances and conditions affecting title shall be the encumbrances listed above or
the Non-Permitted Exceptions, provided that each Non-Permitted Exception has been
resolved in the manner provided above. As a result, Sponsor is not obligated to cause
Purchaser's titte company to omit any exception if the Title Company is willing to insure,
without additional premium, Purchaser’s title with such exception. Purchaser will be
responsible to pay to the title company the entire premium for Purchaser's title
insurance. Purchaser may obtain title insurance from any title insurance company or not
obtain any title insurance at all, at Purchaser's sole discretion (unless Purchaser’s
lender shall require Purchaser to purchase title insurance covering such lender).
However, should Purchaser wish to obtain title insurance other than through National
Granite Title Insurance Agency, Inc., agent for the Title Company, Purchaser shall at
closing pay the attorneys for Sponsor an additional legal fee of $1,500 for clearing title
with such other abstract company or title company.

EASEMENTS

Each Unit Owner shall have an easement in common with the Owners of other
Units to use all pipes, ducts, cables, wires, conduits, public utility lines or other
Common Elements located in other Units and serving his Unit. In addition, each Unit
Owner shall have an easement for the continuance of any encroachment by his Unit on
any adjoining Unit or on any Common Element, now existing as a result of construction
of the Building, or which may come into existence hereafter as a result of the Building
settling or shifting, or as a result of restoration of the Building or a Unit after damage by
fire or other casualty, or as a result of condemnation or eminent domain proceedings,
so that any such encroachment may remain undisturbed so long as the Building stands.
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The Board of Managers, through the managers, Managing Agent, or their
employees shall have a right of access to each Unit to inspect and make repairs to the
Unit to prevent damage to the Common Elements or any other Unit.

It shall not be permitted to install any mechanical or other equipment on any roof
setback nor to insert nails, screws, bolts or the like into the parapet walls.

The Sponsor reserves to itself, its designees and each of their successors,
assigns, invitees, contractors, agents, employees and tenants, any and all easements
and rights of access, in and to Units and the Common Elements and Limited Common
Elements consistent with the purposes of this Offering Plan and Sponsor's rights and
obligations thereunder. Sponsor is obligated to repair any damage to Units and
Common Elements caused by Sponsor’s construction and renovation of the property.
Construction is a complicated process requiring the coordination of numerous tasks and
the balancing of complex mechanical and architectural systems. During the first year of
condominium operation, it is anticipated that construction workers and related
personnel will be at the property from time to time making adjustments and performing
various tasks related to the completion of construction. Various systems, including, but
not limited to, water supply, air conditioning, heating, ventilating and elevators, may
require more than a year after any Unit closing to complete and may need to be shut
down temporarily. Various other adjustments to windows and elevators and other
systems may require months or more after the first closing to be completed. Sponsor
may not complete the decoration of the lobby or corridors in the building, including, but
not limited to, installing light fixtures, hanging wall coverings or laying carpeting, until
that particular floor is fully occupied by Residential Unit Owners. Furthermore a
Purchaser who closes title to his or her Unit during the completion of construction of
Common Elements or other Units acknowledges that construction noise, vibrations and
odors may interrupt their enjoyment of their Units during such period. With regard to
the foregoing, in executing a Purchase Agreement, Purchaser acknowledges that
Sponsor shall not be liable to Purchaser or any third party in the event of non-
completion of any item of construction on any projected date, or any interruption of
services in the building.

CLOSING COSTS AND ADJUSTMENTS

Estimated Closing Costs

The estimated closing costs to be borne and paid by each Purchaser of a Unit
are set forth below. Recording charges, title costs and taxes are based on rates in
effect on the date of the Plan and are subject to change without notice:

4 The premium for fee title insurance, if ordered, from National Granite Title
Insurance Agency, Inc., an agent for Fidelity National Title Insurance Company of New
York (the "Title Company") or another title insurance company authorized to do
business in New York, is, pursuant to the rate schedule filed with the New York State
Department of Insurance, $402 for the first $35,000 of fee insurance, plus $6.67 per
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$1,000 of the purchase price or fraction thereof in excess of $35,000 and up to
$50,000. Premiums then increase as follows:

| Fee Amount Premium |

$50,000-100,000 : $5.43/1,000

If the bulk rate is available (applicable to condominiums of more than nine
residential units), the fee premium is 70% of the full rate. Thus, the bulk rate, reduced,
fee will be $286.40 for the first $35,000 of fee insurance plus $4.67 per $1,000 of the
purchase price in excess of $35,000 and up to $50,000. Premium increases, based on
the fee amounts in the chart above, will be $3.80, $3.05, $3.98 and $2.56, respectively.

2. If the Purchaser elects to obtain both fee title insurance and mortgage title
insurance simultaneously from the Title Company, the premium for the mortgage title
insurance will be at a simultaneous rate. The premium for mortgage title insurance will
be computed using the "Basic Rate" schedule as described below. The premium on the
amount of the loan policy that does not exceed the fee policy is calculated at thirty
(30%) percent of the regular scheduled rate for loan policies. For example:

Loan Amount @  Premium
500000 ................... e
T S e

The premium for fee title insurance issued simultaneously is computed as in section 1
above.

3. Recording fee for recording the deed, power of attorney and other
documents of $17.00 for each instrument plus $5.00 per page, and a service charge to
the Title Company of approximately $20.00 per instrument.

4, New York State Real Estate Transfer Tax, calculated at .4% of the
purchase price, but when paid by the Purchaser is increased to approximately .4016%
since the shifting of the statutory obligation from the Sponsor, as seller, to Purchaser, is
deemed additional consideration to the Sponsor.

5. New York City Real Property Transfer Tax (RPT Tax), currently at the rate
of 1% of the purchase price where the purchase price is $500,000 or less (1.425% for a
Commercial Unit) but when paid by the Purchaser is increased to approximately 1.01%
(1.445% for a Commercial Unit) since the shifting of the statutory obligation from the
Sponsor, as seller, to Purchaser, is deemed additional consideration to the Sponsor, or
at the rate of 1.425% (2.625% for a Commercial Unit) of the purchase price where the
purchase price is more than $500,000, or approximately 1.445% when paid by
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Purchaser (2.645% for a Commercial Unit), plus a $25.00 filing fee to the City of New
York.

Where a Purchaser purchases two (2) or more Residential Units, the RPT
Tax rate where the Purchase Price is $500,000 or less will be 1.425%, and where the
Purchase Price is in excess of $500,000, the RPT Tax rate will be 2.625%; however,
the lesser residential RPT Tax rate (1% where the Purchase Price is $500,000 or less,
and 1.425% for more than $500,000) will apply if the certificate of occupancy of the
Building shows the combined Units as one Unit or, according to informal confirmation
from the Department of Finance of the City of New York, if there is included with the
RPT form an affidavit stating that (a) the transfer involves the two or more Units
combined into a single Unit, (b) the second kitchen has been eliminated, (c) the
combination of Units has been approved by the Department of Buildings, and (d) the
approval was issued pursuant to Technical Policy and Procedure Notice #3/97 of the
Department of Buildings. There is also a $25 filing fee imposed by the City upon the
filing of the RPT tax form.

6. New York State Mansion Tax, which applies where the purchase price of
a Residential Unit exceeds $1,000,000.00, and is calculated at 1% of the purchase
price, as increased by the New York State and New York City transfer taxes payable by
the Purchaser.

f & If a Purchaser obtains a mortgage, the Purchaser shall pay all costs in
connection with the mortgage. The costs that will be charged by the Title Company are
as follows. However, no Purchase Agreement is contingent upon obtaining such
financing.

a. Mortgage title policy, the rates for which are as indicated in paragraph 2
above;
b. Mortgage recording tax, currently at the rate (for Residential Units) of one

and three-quarters (1-3/4%) percent of the mortgage amount for those
mortgages securing a loan of less than $500,000, less $25 and at the rate
of one and seven eighths (1.875%) percent of the mortgage amount for
those mortgages securing a loan of $500,000.00 or more (see information
concerning reimbursement to Sponsor of mortgage recording tax credit in
paragraph 9 below);

C. Recording charges to record the mortgage at the rate set forth in
paragraph 3 above; and

In addition, the Purchaser shall pay all other costs in connection with Purchaser’s
mortgage. These costs may include, but may not be limited to the following.

a. Loan origination fee or "points";

b. Charge for appraisal, underwriting, document preparation and
credit check;

c. Legal fees of lender's attorney;

d. Private mortgage insurance premium, if required by the

Purchaser’s lender.
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In the event a mortgage recording tax credit becomes available pursuant to
Section 339-ee(2) of the Condominium Act, it is specifically understood that such credit
shall inure to the benefit of Sponsor at Closing, without a corresponding reduction in the
Purchase Price or any costs or adjustments. Accordingly, at closing, a Purchaser who
elects mortgage financing will be responsible to pay the full amount (but not in excess
thereof) of the mortgage recording tax chargeable on the entire amount being financed.
Sp%nsor at closing will be reimbursed by Purchaser to the extent of any mortgage tax
credit allowed.

8. The following closing fees of the Sponsor's attorneys:

a. $1,500.00 closing fee if the closing is held at the offices of
Sponsor’s attorneys, 888 Seventh Avenue, New York, New York;

b. $1,000.00 travel fee if the closing is held in another location in the
City of New York, Borough of Manhattan (the closing shall not be
held outside the Borough of Manhattan);

C $300.00 if the Purchaser requests a change in the name(s) of the
grantee(s) on the deed and other conveyance documents, and
informs Sponsor’s attorney of such change less than five business
(5) days prior to the scheduled closing date; and

d. $1,500.00 if the Purchaser does not elect to order title insurance
from National Granite Title Insurance Agency, Inc.

The costs in (8) are cumulative to the extent applicable to an individual closing.

If any of the costs in (1) through (8) above are advanced by Sponsor, Purchaser
will reimburse Sponsor, at the Closing, for any costs so advanced.

The Sponsor has obtained a construction loan or a blanket mortgage for the
construction of the Condominium and has paid a mortgage recording tax on that loan.
Because of this, a mortgage recording tax credit will become available to the Purchaser.
PLEASE NOTE that at the closing, the Sponsor will be reimbursed by the Purchaser to
the extent of any such mortgage recording tax credit, and Purchaser will be obligated to
execute at closing any and all affidavits presented by Sponsor in this regard. Therefore,
the Purchaser will not receive the benefit of any such credit, and such benefit will be
received by the Sponsor instead. Such credit will not reduce the consideration paid for
the Unit nor reduce any closing costs or adjustments.

A mortgage loan may require a Purchaser, as mortgagor, to make monthly
deposits of one-twelfth (1/12th) of the estimated annual real estate taxes assessed or to
be assessed against the Unit with the mortgagee, and at the closing of title Purchaser
may be required to deposit a portion of the annual real estate taxes assessed against
the Unit for the forthcoming period with the Purchaser's mortgagee.

9. At the closing of title, each Purchaser, except Sponsor and its designees
will be required to pay a sum equal to two (2) months' Common Charges to the Board
of Managers as an initial, non-reimbursable contribution to the Condominium’s Working
Capital Fund. The contribution to the Working Capital Fund will be in addition to, and
not in lieu of, monthly payments of Common Charges and will not be credited against
Common Charges payable with respect to the Unit.
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In addition to the foregoing, a Purchaser will be required to pay other costs, such
as costs relating to Purchaser’'s mortgage financing, if any and the Purchaser's own
legal fees, if applicable. These will vary significantly among lenders and attorneys, and
are therefore cannot be estimated by the Sponsor.

EXAMPLE OF ESTIMATED CLOSING COSTS FOR TYPICAL RESIDENTIAL UNIT
Unit 4 East: Purchase Price $1,460,000 with an estimated mortgage of $1,000,000

Fee title insurance: $ 6,190.00 (or $4,334 if entitled to a bulk rate)
Lender's title insurance $ 1,130.00
Recording deed and power of attorney: $ 200.00
NYC RPT Tax and filing fee: $21,126.47
NYS Real Estate Transfer Tax: $ 5,864.00
Mansion Tax $14,600.00
Fee of Sponsor’s attorney (basic): $ 1,500.00

Working capital contribution (two

month's common charges): $ 1,894.84 (based upon current budget projection)

This example does not include the following costs or fees, to the extent applicable:
Purchaser's financing costs, legal fees of Purchaser’s attorney, additional legal fees
payable to Sponsor's attorney as set forth in paragraph 8 above, recording additional
documents, penalty for late closing, or adjustments with the Sponsor (including
mortgage recording tax reimbursement) and apportionment of real estate taxes and
insurance as described below.

Estimated Expenses and Adjustments

Each Purchaser will be required to pay Common Charges to the Board of
Managers monthly in advance, even if work may remain to be completed in the Unit or
Common Elements by the Sponsor. Common Charges assessed during the month in
which title closes will be adjusted with the Sponsor as of the closing date, with the
Purchaser paying common charges for the day on which the Closing occurs. The
amount of Common Charges to be assessed against each Unit will be fixed by the
Board of Managers.

Sponsor and Purchaser will adjust real estate taxes for the Unit for the tax year
in which title closes, as of midnight of the day preceding the date of closing of title. The
adjustment will be based on the actual taxes paid by the Sponsor for the tax year in
which title closes and the Unit's respective percentage interest in the Common
Elements. In addition, if, prior to the first closing of title to a Unit, the Units have not
been separately assessed for real estate tax purposes and separate tax bills have not
been issued for the Units for the tax year following said date, the Sponsor will (i) create
an escrow account in the name of the Board of Managers in an amount equal to the
estimated unpaid real estate taxes which will be levied against the Units for the tax
period following the first closing of title, (ii) collect from the Purchaser at the closing of
each Unit in an amount equal to the real estate taxes which will be due for the next
following tax period, based on the Unit's respective percentage interest in the Common
Elements, and (iii) either pay the real estate taxes from this escrow account when they
become due and payable, or direct the Condominium Board to do so. Purchaser shall
be required to pay the amount specified in (ii) above notwithstanding any requirement of
iurcl:Jhaselr's lender to escrow funds for future real estate tax payments with respect to
the Unit closed.
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Each Purchaser will be required to reimburse the Sponsor, at closing for such
Purchaser's pro rata share of the Condominium's insurance policy (as described in the
footnotes to Schedule B) for the first year of operation of the Condominium, the
premium for which will be prepaid by the Sponsor prior to the first closing of title to a
Unit. The amount of reimbursement will vary depending on the Unit's percentage
interest in the Common Elements and the date of closing of title to the Unit. The actual
reimbursement will be determined by multiplying the amount of prepaid premium by the
Unit's percentage interest in Common Elements, and then multiplying the resulting per
diem rate by the number of days remaining in the relevant covered period.

Penalty for Adjourned Closings

If, through no fault of the Sponsor, a Purchaser fails to close title to the Unit for
any reason on the date originally scheduled for closing of title to the Unit and is not held
in default by the Sponsor, (including, but not limited to, Purchaser’s request to adjourn
the closing date, Purchaser’s failure to send timely notice of a Non-Permitted Exception
to title, or the inability of Purchaser's lender to attend the closing on such scheduled
date) then the Purchaser shall reimburse the Sponsor (for construction interest
expenses incurred and/or loss of earnings on the Purchase Price as a result of the
Purchaser's delay), an amount equal to 0.08% of the Purchase Price of the Unit for
each day's delay, starting with the day originally scheduled for closing and including the
day immediately prior to the actual Closing Date and all adjustments shall be made as
of the date originally fixed for the closing of title.

RIGHTS AND OBLIGATIONS OF THE SPONSOR

The Sponsor has certain rights and obligations under this Plan and applicable
law with respect to the offering, including, without limitation, the following:

1 The Sponsor will defend any suits or proceedings against the Condominium
arising out of either the Sponsor's acts or omissions or representations made by
Sponsor in this Plan, and it will indemnify the Board of Managers and the Unit
Owners against liability imposed as a result of such suits or proceedings.

2. All obligations pursuant to the General Business Law and such additional
obligations under this Plan which are to be performed subsequent to the closing
of title to a Unit will survive delivery of the deed.

3. The Sponsor, its designee(s) or principals thereof will pay all Common Charges,
real estate, taxes, special assessments and other expenses allocable to any
Units owned by the Sponsor, so long as Sponsor, its designee(s) or principals
thereof shall continue to own the same. The Sponsor currently has the financial
resources to meet its obligations with respect to unsold Units. In the first
instance, these obligations will be funded from projected sales. However, no
bond or other security has been furnished or will be furnished to secure the
performance of the Sponsor's obligations. The ability of the Sponsor to perform
its obligations will depend upon its financial condition at the time it is called upon
to perform. No representation can be made as to its financial ability to perform
any such obligations.

4. In the event of the dissolution or liquidation of the Sponsor or the transfer of ten
(10) or more units or twenty percent (20%) or more of the total number of units in
the Condominium, whichever is less, to a single entity or individual, the principals
of the Sponsor will provide financially responsible entities or individuals who will
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10.

assume the status and all of the obligations of the Sponsor for those units under
the Plan, applicable laws or regulations.

The Sponsor shall initially procure, on behalf of the Condominium, fire and
casualty insurance pursuant to an agreed amount replacement value policy or in
an amount sufficient to avoid co-insurance. The cost of such insurance shall be a
Common Expense. See the Budget, Schedule B to the Offering Plan, and the
footnote relating to insurance.

The Sponsor has obtained financing for the construction and marketing of the
Condominium units from Corus Bank N.A., 3959 N. Lincoln Avenue, Chicago,
lllinois 60613. The lien of said mortgages will be released from each Unit prior to
that Unit being conveyed to a purchaser.

The Sponsor will, at its sole cost and with reasonable diligence, complete the
renovation of the Property substantially in accordance with the plans and
specifications described in this Plan and its Exhibits, and with a quality of
construction comparable to currently prevailing standards. The Sponsor's
intention is to use the materials, fixtures, appliances and other equipment
described in the Plan and in the architectural plans on file, but due to
unavailability of materials and supplies or for any other reason, Sponsor may
substitute materials, fixtures, appliances and equipment of substantially equal or
better quality and design without the consent of any Purchaser. Sponsor also
reserves the right to make modifications of layout or design, as more fully set
forth in the section entitled "Changes in Prices and Units".

If a permanent Certificate of Occupancy for the Building has not been issued at
the time of closing of title to any Unit, the Sponsor will, at its sole cost and
expense, do and perform or cause to be performed all work as required by
Sponsor under this Plan and will supply or cause to be supplied all materials
necessary as required by Sponsor under this Plan for its issuance, and will within
two (2) years after closing, secure the permanent Certificate of Occupancy for
the Unit, unless it is prevented from doing so by reason of strikes, lock-outs,
labor troubles, inability to procure materials, failure of power, restrictive
governmental laws or regulations or any other reason not the fault of the
Sponsor (including the performance of alterations or other work in a Unit by a
Unit Owner prior to the issuance of such permanent Certificate of Occupancy,
which work delays the Sponsor's completion or sign-offs of the Sponsor’'s work
obligations). In any of such events, the two (2) year period will be extended for a
period equivalent to the period of such delay.

If a closing takes place prior to the issuance of a permanent Certificate of
Occupancy for the entire Building or for an individual Unit, Sponsor will maintain
in the special escrow account required by Section 352-e(2)(b) of the New York
General Business Law an amount the Sponsor's engineer or architect certifies as
will be yet necessary from Sponsor to complete the work necessary to complete
Sponsor's obligations in order to obtain a permanent Certificate of Occupancy for
the Unit (and all sums exceeding the amount so certified by the Sponsor's
engineer or architect may be released from or initially not deposited into escrow).
Alternatively, Sponsor may deposit with the escrow agent an unconditional,
irrevocable letter of credit or post a surety bond in the amount so certified, in
which event same will be reflected by duly filed amendment to the Plan.

Notwithstanding Sponsor’s obligation to correct original defects resulting from
improper construction of the Units and Common Elements in violation of
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applicable building codes, Sponsor assumes no responsibility and will not be
liable to repair or replace any of the following:

a.

any condition resulting from normal wear and tear or natural deterioration
or from the normal movement, settlement and shrinkage of the Building
and/or Building materials; or

defects of an insubstantial nature, such as, without limitation, partial or
total death of any trees, shrubs, bushes or other landscape
improvements, protruding dry wall fastenings, ridging on gypsum board,
lumber shrinkage, door or window sticking due to weather, door warpage
including, without limitation, warpage of the main entrance door within
reasonable tolerances of doors of similar size and weight, slight scratches
in plastic laminate, vitreous china, stainless steel, tile, porcelain or stone
surfaces, bathroom finish, grouting, adjustment of bi-fold doors, walls not
square, electrical plates not straight, discoloration or shrinkage, slight
separation between base and floor;

normal settlement and deflection or any consequential damage resulting
therefrom including, without limitation, cracks in roof ballast, or concrete
cracks which do not reduce the structural integrity of the Building;

deviations in the level of ceilings, and imperfections in ceiling finishes;
imperfections in painting finishes;

deviations in the level of a floor, or buckling or sinking due to expansion or
shrinkage;

alignment of bathroom finishes and variation in grouting thickness;

air infiltration and water infiltration from windows in accordance with the
Architectural Aluminum Manufacturers Condominium Standard A-Z;

noise from normal plumbing, heating, ventilating, air conditioning and
elevator operation, including rooftop or cellar boiler, cooling tower,
elevator machine room and other equipment;

floor noises and creaking;
carpet or floor discoloring or stretching;
variations in width, length, thickness, finish or color range of wood flooring;

minor chips, scratches, mars, breaks, dents, cracks, imperfections, or
other defects in windows, window glass, frames and hardware; sliding
glass doors, frames, door glass and hardware; louvers; shower doors;
lighting fixtures, lenses, baffles and globes; all painted surfaces; all sinks,
tubs, basins, water closets; kitchen cabinets, backsplashes and counter
tops; vanity tops and cabinets; all tile, stone or marble floors; saddles; all
appliances; woodwork, millwork and doors; mirrors; all hardware;
appliance cabinets; ceilings and flooring;

after the Unit Closing, paint touch-ups, repair dented appliances, or
replace light bulbs;
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0. variations in tone or color of marble or stone or variations in tone or color
of vanity tops or countertops or other marble or stone surfaces;

p. leaching or color variation in exterior color mortar and colored brick, and
dimensional variations in brick joints, and mortar droppings on bricks and
window surfaces;

q. ponding and/or controlled drainage on the roof or terrace surface; or

r. cracks in pressure-treated lumber or wood decking materials used or
intended for use outside the Building if any; or

S. television, radio or other telecommunications reception; or

t. discoloration to hardware and plumbing finishes; or

u. stains, runs, lumps, shags or imperfections in weave in fabric panels; or

V. terrace tiles or decking not laid flat, or color variation in tiles or mortar, or
stained tiles or wood; or

W. any other imperfection or defect, except as expressly warranted pursuant
to this Plan.

Sponsor shall have discharged its obligation to repair abnormal scratches in tile,
stone, wood, marble, plastic laminate, vitreous china, porcelain and stainless steel

surfaces by filling or refinishing and Sponsor shall not be obligated to replace such
surfaces.

11.  Atthe closing of title to each Unit, the Sponsor will assign to the Purchaser any
assignable manufacturers' warranties relating to equipment and appliances
installed in the Unit, and prior to the closing of title to the first Unit, the Sponsor
will assign any warranties with respect to equipment and appliances installed in
the Common Elements to the Board of Managers.

12.  If any work still remains to be done to complete portions of the Condominium at
the time of the first closing of title to a Unit, including completion of the Units and
Common Elements, the Sponsor, at its own cost and expense, will perform or
cause all such work to be performed and will supply or cause all such work to be
supplied, will pay or cause to be paid all contractors, subcontractors and
materialmen and all others involved in the construction of the Units and Common
Elements for work performed and fixtures, material and equipment supplied or
installed in the construction of the Condominium, and will discharge by bonding
or otherwise all mechanics' liens which may have been filed as a result of the
construction of the Units or Common Elements. Purchasers who close during
the construction or renovation of other Units and Common Elements
acknowledge that their enjoyment of their Units may be interrupted by
construction, noise, vibrations and odors as is common in construction or
renovation projects, and possible interruption in services.

13.  The Sponsor will bear all costs and expenses incurred by Sponsor in connection
with the creation of the Condominium and the initial sale of Units, including, but
not limited to, selling expenses and commissions, if any, advertising and printing
expenses, architect's fees, organization costs and engineering costs, whether
incurred prior or subsequent to the effective date of the Condominium.
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14,

15.

All references in this Plan to "plans and specifications" shall mean the plans for
the Condominium filed with the appropriate governmental authorities; as the
same have been amended or changed. After completion of construction and
prior to the transfer of control of the Board of Managers to the Unit Owners, the
Sponsor shall provide to the Board of Managers a copy of "as built" architectural
plans of the Building.

Real Property Law Section 339-kk became law on July 22, 1998. The law is
intended to provide financial protection for a condominium if a non-occupying
owner fails to make required monthly payments for a dwelling unit which is
sublet.

The law provides in pertinent part, as follows:

a. If a Unit Owner who does not occupy the Unit rents any dwelling unit and
then fails to make payments due for common charges, assessments or late fees
for such unit within 60 days of the expiration of any grace period following the
earliest date payment is due, then, upon notice from the Board of Managers as
described below, all rental payments due from the tenant shall be payable
directly to the condominium.

b. If common charges, assessments or late fees due for any Unit have not
been paid in full within 60 days after the expiration of any grace period following
the earliest date they were due, the Board of Managers shall provide written
notice to the tenant and to the non-occupying owner providing that commencing
immediately, and continuing until such time as all payments for common
charges, assessments and/or late fees are made current, all rental payments
due subsequent to the issuance of such notice are to be made payable to the
condominium. Where a majority of the Board of Managers has been elected by
and from among the Unit Owners who are in occupancy of their Units, the Board
may elect not to require that rental payments be made payable to the
condominium.

c. At such time as payments for common charges, assessments and late
fees from the non-occupying owner are once again current, notice of such fact
shall be given by the Board of Managers within three (3) business days to the
rental tenant and non-occupying owner. Thereafter, all rental payments for the
unit shzll be made payable to the non-occupying owner or to said non-occupying
owner'’s designated agent.

d. A non-occupying owner who disputes the Board of Manager's claim to a
rental payment pursuant to this law shall be entitled to present facts supporting
such owner’s position at the next scheduled meeting of the Board of Managers,
which must be held within 30 days of the date that the Board receives notice
that the owner seeks to dispute such claim.

e. Payment by a rental tenant to the condominium made in connection with
said section shall relieve the tenant from the obligation to pay such rent to the
non-occupying owner, and shall be an absolute defense in any non-payment
proceeding commenced by such non-occupying owner against such tenant for
such rent.

i Nothing in the statute shall limit any rights of Unit Owners or the Board of
Managers existing under any other law or agreement.

48



16.

17

The Sponsor makes no express or implied representations or express or implied
warranties except as provided in this Plan. Any claim based upon Sponsor's
representations of the condition of the Building, the Units and their equipment or
appliances or the Common Elements or upon Sponsor's obligations referred to in
the Plan under "Rights and Obligations of Sponsor" must be presented by written
notice to the Condominium Board and to Sponsor: (a) in the event of a defect
concerning the Common Elements, one (1) year from the date earlier to occur of
the issuance of a temporary or permanent Certificate of Occupancy for the
building or the date of substantial completion of the portion(s) of Common
Elements which is claimed to be defective; or (b) in the event of a defect
concerning the Unit, within one (1) year from the date of issuance of a temporary
or permanent Certificate of Occupancy for the Unit, unless such claim is based
upon a defect which can be detected only by occupancy of the Unit, in which
event such claim must be presented within one (1) year from the earlier of the
Closing Date or the execution and delivery of an interim lease for the Unit.
Sponsor shall not be liable to the Condominium Board or the Purchaser for any
matter as to which an assignable warranty, guarantee or bond has been
assigned to the Board or to Purchaser and, in such case, the sole recourse of
the Board or Purchaser, as the case may be, shall be against the warrantor,
guarantor or obligor, as the case may be, except that in the event that a
contractor or subcontractor shall not be excused from its obligations enumerated
in this section of the Plan. Nevertheless, Sponsor shall not, under any
circumstances, be liable with respect to equipment as to which assignable
warranties or guarantees are transferred to the Purchaser. Purchaser agrees: (i)
to purchase the Unit, without offset or any claim against, or liability of Sponsor,
whether or not any layout or dimension of the Unit or any part thereof or of the
Common Elements, as shown on the Floor Plans on file in Sponsor's office and
filed in the City Register's Office, is accurate or correct provided the layouts and
dimensions conform substantially to such Floor Plans; and (ii) that Purchaser
shall not be relieved of any of Purchaser's obligations by reason of any minor
inaccuracy or error in such Floor Plans.

Except as expressly set forth in this Plan, Sponsor has no obligation to correct or
repair any other defect or conditions in the Unit, Common Elements or the
Building and all other installations, apparatus, fixtures and appurtenances. The
foregoing sets forth the entire obligation of Sponsor to correct any defects and
none other shall be implied. Sponsor’s obligation to correct, subject to the terms
and conditions set forth above, is the sole and exclusive remedy for any defects.
Sponsor makes no warranties other than as set forth in this Plan. The Housing
Merchant Implied Warranty Law (New York State General Business Law Article
36-B) does not apply to any Units under this Plan since the Building will be
greater than five stories.

Nothing contained herein shall be construed to render Sponsor liable for
consequential damages (whether based on negligence, or breach of contract,
warranty, or otherwise), it being intended that Sponsor's sole obligations
pursuant to this section of the Plan shall be to repair or replace, at Sponsor’s
option, any defective item of construction (arising as a result of substantial and
material defects in material or as a result of improper workmanship) subject to
thle terms and conditions (and within the time limits) set forth in this section of the
Plan.

Notwithstanding any provision to the contrary herein, Sponsor shall not be
obligated to correct, and shall not be liable to any Purchaser as a result of any
insubstantial variations from the Plans and Specifications or the descriptions of
the Building or a Unit set forth in the Plan or variations from the Plans and
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Specifications or description of the Building or a Unit set forth in the Plan which
are neither in violation of applicable Law, provided such variations are of
substantially similar or better quality.

The Condominium is required to maintain and manage the Building, to keep the
Common Elements therein clean and properly lighted, to keep structural and
mechanical equipment in good working order, and to repair those portions of the
Building which are not required to be maintained by the Unit Owners. Sponsor's
warranty as set forth in this Plan will not be applicable to any defects caused by
the negligence or lack of maintenance of the Units or Common Elements by the
Unit Owners or the Condominium.

CONTROL BY THE SPONSOR

Title to all unsold Units will remain with the Sponsor until such Units are sold by
the Sponsor and a deed delivered to a Purchaser. Such a sale by the Sponsor does
not and will not require the approval of, or a first offer to, or a right of first refusal by the
Board of Managers. No fee or cost of any kind may be imposed by the Board of
Managers upon the Sponsor or the Purchaser in connection with any such sale of an
Unsold Unit by the Sponsor.

The Sponsor, as owner of unsold Units, may have voting control of the Board of
Managers, except that the Sponsor may not control the Board for more than five (5)
years from the date of the first closing of title to a Residential Unit, or after the sale of
Units representing, in the aggregate, 75% of the Common Interests, whichever occurs
first. While in control of the Board, the Sponsor will designate three (3) of the members
of a five (56) member Board, and the other two (2) members will be elected by the Unit
Owners. The first annual meeting of Unit Owners will be held within sixty (60) days
following the first anniversary of the conveyance of title to the first Residential Unit. At
the first annual meeting of Unit Owners during the period of the Sponsor's control, the
member elected by the Unit Owners will resign and a new election will be held.

Notwithstanding any contrary provision of this Plan, a special meeting of Unit
Owners will be held on fifteen (15) days notice, within sixty (60) days of either the fifth
anniversary of the date of the first closing of title to a Residential Unit, or the sale of
Units representing, in the aggregate, 75% or more of the Common Interest, whichever
first occurs. At such meeting, all the members of the Board of Managers shall resign
and a new Board will be elected by the Unit Owners.

After the Sponsor has turned over control of the Board to the Unit Owners, so
long as the Sponsor or its designee owns at least one (1) Unit, the Sponsor or its
designee shall be entitled to designate one (1) less than a majority of the Board of
Managers. If at any time it is determined to increase the size of the Board, the
representation of the Sponsor shall be changed proportionately.

Notwithstanding the foregoing, so long as the Sponsor or its designee owns
Units representing at least 25% of the Common Interests, but not longer than five (5)
years from the first closing of title to a Residential Unit, the Board of Managers may not,
without the Sponsor's or such designee's prior written consent: (i) make any addition,
alteration or capital improvement to the Common Elements or to any Unit except those
required by law; or (ii) assess any Common Charges for the creation of, addition to or
replacement of all or part of a reserve, contingency or surplus fund; or (iii) increase or
decrease the number or change the kind of employees in addition to or enter into any
service or maintenance contract for work not required by law or contemplated by the
Schedule of Projected Receipts and Expenses for the First Year of the Condominium's
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Operation set forth in the Plan; or (iv) borrow money on behalf of the Condominium, or
(v) exercise a right of first refusal to lease or purchase a Unit; or (vi) reduce services.
As long as the Sponsor or its designee owns one or more Units, the Board of Managers
may not amend the Declaration or By-Laws of the Condominium except as specifically
permitted by such document or interfere in any way with the Sponsor's construction,
renovation or repair of the Property or the offer, sale or leasing of Units. However, the
Sponsor may not veto expenses described in Schedule B or any expenses required to
comply with applicable laws or regulations, to remedy any notice of violation or to
remedy any work order of an insurer.

All references to “Sponsor” in the foregoing section shall apply to Sponsor, its
designees and successors.

BOARD OF MANAGERS

Under the By-Laws of the Condominium, the affairs of the Condominium will be
managed by a Board of Managers consisting of not less than three (3) and not more
than five (5) persons. Other than members designated by the Sponsor and its
designees, all members of the Board of Managers must be Unit Owners, spouses of
Unit Owners or officers, directors, members or principals of a Unit Owner that is not a
natural person.

The first Board of Managers will consist of the following five persons designated
by the Sponsor and Commercial Unit Owners:

Kenneth S. Horn
Joel Breitkopf
Gerald R. Davis
Brenna Fryer
Kathleen Bryant

principal of Sponsor

principal of Sponsor

principal of Sponsor

employee of Alchemy Mortgage Finance, Inc.
employee of Selling Agent

One of these members will resign upon the election of the first Unit Owner
representative to the Board at a meeting to be held within sixty (60) days after the first
closing of title to a Residential Unit.

As provided in the By-Laws, no member of the Board of Managers or officer of
the Condominium will have any personal liability to the Condominium or to any Unit
Owner for damages for any breach of duty in his or her capacity as member of the
Board or officer, provided that this provision does not eliminate or limit the liability of a
member of the Board or officer if a judgment or other final adjudication adverse to such
member establishes (a) that such member’s acts or omissions were in bad faith or
involved intentional misconduct or a knowing violation of law, or (b) that such member
personally gained a financial profit or other advantage to which such member was not
legally entitled.

The Condominium will indemnify, to the fullest extent permitted by law, any
person made, or threatened to be made, a party to an action or proceeding, whether
civil or criminal, including an action by or in the right of the Condominium to procure a
judgment in its favor or an action other than one by or in the right of the Condominium
and including an action by or in the right of any corporation of any type or kind,
domestic or foreign, or any partnership, joint venture, limited liability company, trust,
employee benefit plan or other enterprise, which any member of the Board or officer of
the Condominium served in any capacity at the request of the Condominium, by reason
of the fact that such person or such person’s testator or intestate, was a member of the
Board or officer of the Condominium, or served such other corporation, partnership,
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joint venture, trust, employee benefit plan or other enterprise in any capacity, provided
that no indemnification may be made to or on behalf of any member of the Board or
officer if a judgment or other final adjudication adverse to the member of the Board or
officer establishes that such member’s acts were committed in bad faith or were the
result of active and deliberate dishonesty and were material to the cause of action so
adjudicated, or that such member personally gained a financial profit or other
advantage to which such member was not legally entitled. The liability of any Unit
Owner on account of the indemnification described in this paragraph shall be limited to
such proportionate share thereof as the common interest of such Unit Owner bears to
the aggregate common interest of all Unit Owners.

Members of the Board of Managers will serve without compensation, and the
Sponsor has agreed that the By-Laws will not be amended to provide otherwise while
the Sponsor is in control of the Board of Managers.

Members of the Board of Managers may be removed for cause at any time by
the Unit Owners. Members of the Board who are not designated by the Sponsor or by
the Commercial Unit Owners may also be removed without cause by the Unit Owners.
Successors may be elected at any regular meeting of the Board of Managers or any
special meeting called for such purpose, provided that successors to members
designated by the Sponsor or by the Commercial Unit Owners may not be removed
without cause except by the Sponsor or its designee or by the Commercial Unit
Owners. The Board of Managers will have the powers and duties necessary for the
administration of the affairs of the Condominium, including but not limited to:
determining the Common Charges, adopting rules and regulations covering the details
of the Property, borrowing, opening of bank accounts, purchasing, leasing or otherwise
acquiring Units, selling or mortgaging Units owned by the Board of Managers, applying
to the Tax Commission of the City of New York for a reduction in the assessed
valuation of Units, applying, as necessary, for construction, alteration or other approvals
to any and all municipal authorities having jurisdiction over the Property, and generally
gar&aging or supervising the Condominium Property as provided in the Declaration and

y-Laws.

The Unit Owners will hold annual meetings to elect members of the Board of
Managers. The first annual meeting will be held within sixty (60) days following the first
anniversary of the conveyance of title tc the first Residential Unit. Each Unit Owner
(including Sponsor) will be entitled to cast one vote for each .001% of the interest in the
Common Elements attributable to the Unit or Units owned by such Unit Owner on all
matters put to a vote at all meetings of the Unit Owners. The presence, in person or by
proxy, of a majority of Unit Owners will constitute a quorum at all meetings of Unit
Owners and unless otherwise provided, the vote of a majority of Unit Owners at a
meeting at which a quorum is present will be binding upon all Unit Owners. If Units are
owned by more than one person as joint tenants, tenants by the entirety or as tenants
in common, the persons owning said Unit must agree among themselves to cast the
votes for their Units as a block.

The Declaration or By-Laws may be modified or amended by the vote of 66 2/3%
in number and in common interest of all Unit Owners, cast in person or by proxy at a
meeting duly held in accordance with the provisions of the By-Laws, or by written
amendment, provided that (i) any amendment which materially and adversely alters the
allocation of Common Interest appurtenant to any Unit will only be made with the
consent of the affected Unit Owner; (ii) no amendment which adversely affects the lien
of any mortgage may be made without the written consent of the affected mortgage;
and (iii) no amendment may be made which adversely affects the Sponsor or its
designee or a Commercial Unit Owner so long as the Sponsor or such designee or a
Commercial Unit Owner owns any Units.
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Notwithstanding the preceding paragraph, the Sponsor hereby reserves the right
to record, or (on request of the Sponsor or its designee) to require the Board of
Managers to duly execute and record, in the New York County office of the Register of
the City of New York, an amendment to the Declaration at any time without the
requirement of a vote and without the approval or consent of any Unit Owner or
mortgagee for the purposes of (i) filing revised Floor Plans; (ii) changing the number of
Unsold Units and/or the Unit number, tax lot designation, the approximate square
footage area, the layout, and/or the number of rooms in an Unsold Unit, (iii) making
insubstantial changes to the Declaration; (iv) dividing or combining Units into additional
or fewer units; (v) conveying a portion of the General or Limited Common Elements to a
purchaser (only in connection with a conveyance of a Unit) if such Common Element
consists of hallway space between Units, or (vi) making changes to the Declaration to
comply with applicable law or regulations, as more fully set forth in the Declaration. The
Commercial Unit Owners also have the right to record (or on request of such Commercial Unit
Owner) to require the Board of Managers to duly execute and record, in the New York County
office of the Register of the City of New York, an amendment to the Declaration at any time
without the requirement of a vote and without the approval or consent of any Unit Owner or
mortgagee, in connection with the subdivision or combination of Commercial Units, and filing
revised Floor Plans to effectuate such subdivision or combination.

Special meetings of Unit Owners will be called by the President if directed by
resolution of the Board of Managers or upon petition by Unit Owners representing at
least twenty-five (25%) percent of the Common Interests, upon at least five (5) days
notice.

The terms of the members of the Board of Managers will be for one (1) year.

The principal officers of the Condominium will be: the President, the Vice
President, the Secretary and the Treasurer, all of whom will be elected by the Board of
Managers. The Board of Managers may appoint an Assistant Treasurer and an
Assistant Secretary, and such other officers as in its judgment may be necessary. All
officers will serve without compensation from the Condominium.

In order to limit the liability of the Unit Owners, the members of the Board of
Managers and the managing agent, any contract or other commitment made by the
Board of Managers, a managing agent or the manager will state that it is made by the
Board of Managers or the managing agent, as the case may be, only as agent for the
Unit Owners, and that the members of the Board of Managers the managing agent, as
the case may be, will have no personal liability on any such contract or commitment
(except as Unit Owners), and that the liability of any Unit Owner on any such contract aor
commitment will be limited to such proportionate share of the total liability thereunder as
thJle cgmmon interest of such Unit Owner bears to the aggregate common interest of all

nit Owners. _

Members of the Board who handle Condominium funds may, at the option of the
Board, be bonded.

The Secretary of State of the State of New York will be designated as the agent
of the Board of Managers upon whom process against the Board of Managers or the
Condominium may be served.
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RIGHTS AND OBLIGATIONS OF THE UNIT OWNERS
AND THE BOARD OF MANAGERS

Sale or Lease of Units by Unit Owners

Subject to the right of first refusal more fully set forth in By-Laws (to which the
Sponsor and its designees and Commercial Unit Owners are not subject), each Owner
of a Unit is free to sell or lease his or her Unit to anyone, without restriction or limitation.
Any lease will be substantially in the Real Estate Board form, a copy of which is
available for review at the office of the Sponsor, with such modifications as may be
approved in writing or required by the Board of Managers. Any Purchaser or lessee of
a Unit will be bound by, and his or her Unit will be subject to, the Declaration and By-
Laws, including the foregoing restrictions.

The By-Laws of the Condominium require that, with certain exceptions, a Unit
Owner desiring to sell or lease a Unit must first give the Board of Managers, on behalf
of all Unit Owners, an opportunity to purchase or lease such Unit at the same price or
rental and on the same terms as offered by the proposed purchaser or lessee.

Within forty-five (45) days after receipt of notice from a Unit Owner of such Unit
Owner's intention to sell or lease the Unit, which notice must be accompanied by a fully
executed copy of the contract or lease, as the case may be, the Board must notify the
Unit Owner whether it elects to exercise the right of first refusal. If the Board (i) waives
its right of first refusal, or (ii) does not respond within the forty-five (45) day period
following receipt of the notice, such failure to respond being deemed a waiver of the
right of first refusal, the Unit Owner will be free to sell or lease the Unit to the proposed
purchaser or lessee within ninety (90) days of the Board's waiver on the terms and
conditions set forth in the contract of sale or lease annexed to the Unit Owner's notice
to the Board of Managers. The Board of Managers must purchase or lease the Unit
within the longer of (i) forty-five (45) days after the giving of a notice by such Board of
its election to exercise its right of first refusal; or (ii) the time fixed in the contract of sale
as the last date for the Purchaser to close thereunder. The time limits contained in this
paragraph may be extended in the sole discretion of the Board of Managers.

The right of first refusal with respect to sales or leases of Units, as described
above, is not applicable to sales or leases of Units by or to the Sponsor or its designee
or Commercial Unit Owners, sales of such Units at foreclosure sales, conveyances by
deed in lieu of foreclosure, or conveyances by a party who has acquired a Unit in
foreclosure or by deed in lieu of foreclosure. A Unit Owner may sell or lease his Unit to
his spouse or to any of his children, his parents or siblings, or to any one or more of
them, or to a trust for their benefit, or to a limited liability company or corporation whose
sole members and shareholders, respectively, are the Unit Owner, his/her spouse,
parents, siblings, children or any of them without any right to transfer membership
interests or shares, respectively, except among each other, without first offering to sell
or lease such Unit to the Board of Managers.

Acquisition of Units by the Board of Managers, or its designee, on behalf of all
Unit Owners, may be made from the working capital and Common Charges in the
hands of the Board of Managers, or if such funds are insufficient, the Board of
Managers may levy an assessment against each Unit Owner, as a Common Charge,
and/or the Board of Managers, in its discretion, may borrow money to finance the
acquisition of such Unit, provided, however, that no financing may be secured by an
encumbrance or hypothecation of any property other than the Unit to be acquired by the
Board of Managers, together with the appurtenant interest of such Unit in the Common
Elements.
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All Units acquired or leased by the Board of Managers or its designee, corporate
or otherwise, will be held by it on behalf of all Unit Owners in proportion to the interest in
the Common Elements appurtenant to their Units. No such Units held by the Board of
Managers will carry voting rights. If any Unit is acquired by the Board of Managers, or
its designee, on behalf of all Unit Owners as tenants in common, all such Unit Owners
will be deemed to have waived all rights of partition with respect to such Unit. The
proceeds from the sale of any Unit acquired by the Board of Managers will be disposed
of at the discretion of the Board.

The Board of Managers may establish: (a) reasonable fees for the processing of
sale or lease applications from Residential Unit Owners, which will be payable by the
selling or leasing Unit Owner, as the case may be, to the managing agent, and (b) a
transfer fee or flip tax in connection with a proposed sale or lease of a Residential Unit\.

The Board of Managers may not discriminate against any person on the basis of
race, creed, color, national origin, sex, sexual orientation, age, disability, marital status
or other grounds prohibited by law, in its sale or lease of any Unit which it acquires.

Each Unit Owner, on the closing of title to the Unit, will be required to execute a
Power of Attorney substantially in the form contained in Part Il of this Plan, appointing
the Board of Managers and their successors, as such Unit Owner's attorneys in fact,
coupled with an interest, for the purpose of managing, selling, conveying, mortgaging,
leasing, subleasing (but not voting the votes of) or otherwise dealing with Units acquired
by the Board of Managers or its designee, on behalf of the Unit Owners, authorizing the
Board to apply for a reduction in the assessed valuation of the Unit as part of a single
application on behalf of all Unit Owners, prosecute and settle any such action and
otherwise acting in accordance with the Condominium's Declaration and By-Laws.

Each conveyance of a Unit by a Unit Owner will include such Unit Owner’s
undivided interest in the Common Elements and in any Unit or Units acquired by the
Board of Managers from Unit Owners, in accordance with the provisions of the By-
Laws.

Mortgaging of Units by Unit Owners

Each Unit Owner is free to mortgage his or her Unit, provided that the Unit
Owner notifies the Board of Managers in writing indicating the name and address of the
lender. Prior to or simultaneously with the closing of any such mortgage, the Unit
Owner must satisfy all arrearages for unpaid Common Charges and discharge any liens
therefor. A Unit Owner selling the Unit may grant a purchase money mortgage to the
purchaser of the Unit.

Common Charges and Assessments

The Board of Managers will prepare a budget for the Condominium from time to
time but at least once a year. The budget may provide for the accumulation of reserves
for capital expenditures, subject to the Sponsor’s right to veto same, as described in the
section entitled "Control by Sponsor." Copies of the budget will be furnished to Unit
Owners and, if requested, to their mortgagees. The monthly Common Charges to be
paid by Unit Owners in accordance with his or her Unit's proportionate interest in the
Common Elements (or such other formula with respect to Commercial Units described
in Schedule B, or in the Declaration and By-Laws) will be based upon such budget.

The proposed budget for the first year of Condominium operation is incorporated as
part of this Offering Plan, as Schedule B.
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The financial estimates contained in Schedule B have been prepared by the
Sponsor and its experts based upon its experience in the ownership and operation of
residential properties. Although the Sponsor believes these estimates to be
dependable, actual expenditures may differ from the estimated expenditures and
because of possible changes in the future income and expenses of the Property, the
estimates are not intended nor should they be considered as representations,
guarantees or warranties of any kind whatsoever, including without limitation, that the
amounts deductible for income tax purposes or the actual expenses for any period of
operation will not vary from the amounts estimated, that the Condominium will not incur
additional expenses, or that its Board of Managers will not provide for such additional
reserves or other sums not reflected in Schedule B.

The Sponsor believes that subject to the foregoing contingencies and
assumptions, the projected Common Charges are adequate to meet the estimated
normal operating expenses enumerated on Schedule B for the first year of operation of
the Condominium. The Sponsor further believes that the Common Charges payable by
the Commercial Unit Owners are sufficient to cover the expenses fairly attributable to
such Commercial Units.

The Board of Managers is authorized to impose a reasonable late charge for late
payment of Common Charges, which will be added to the Unit owner's Common
Charges due on the first day of the following month, and which will be a lien upon the
Unit Owner's Unit if not paid.

No Unit Owner will be liable for the payment of any part of the Common Charges
first assessed against his/her Unit after a permissible transfer of such Unit, or
subsequent to a conveyance of such Unit by such Unit Owner, with or without
consideration, to the Board of Managers on behalf of all Unit Owners in accordance
with the provisions of the Declaration and By-Laws, provided that such Unit is, at the
time of the conveyance, free and clear of all liens and encumbrances other than a
permissible first mortgage and a statutory lien for Common Charges, none of which is
outstanding at the time of conveyance.

Pursuant to Section 339-z of the Real Property Law, the Board of Managers, on
behalf of the Unit Owners, will have a lien on each Unit for unpaid Common Charges
assessed against such Unit by the Board of Managers. Such lien, however, will be
subordinate to liens for taxes on the Units and as provided for by statute, any sums
unpaid on a first mortgage of record on such Unit. Any lien for unpaid Common
Charges against a Unit will be effective from and after the filing of a notice thereof in the
New York County Office of the Register of the City of New York and until all sums
secured thereby, with interest at the highest legal rate thereon, are fully paid or until six
(6) years from the date of filing (unless foreclosure of such lien is started within such six
(6) year period) , whichever is sooner. Such lien may be foreclosed by a suit brought in
the name of the Board of Managers, acting on behalf of the Unit Owners, in like manner
as a mortgage of real property, as provided in Section 339-aa of the Real Property Law.
Unit Owners against whom proceedings are brought to collect unpaid Common
Charges with interest thereon, will also be responsible to pay for the expenses of the
proceeding, including attorneys' fees.

Pursuant to Section 339-jj of the Real Property Law, the Board of Managers, on
behalf of the Unit Owners, may incur debt for specific purposes set forth in the By-
Laws. Provided that such debt was incurred no earlier than five (5) years following the
conveyance of title to the first Residential Unit and the incurring of such debt was
authorized by a majority of the Unit Owners in common interest, the Board of Managers
may (a) assign the rights in and to receive future income and Common Charges; (b)
create a security interest in, assign, pledge, mortgage or otherwise encumber funds or
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other real or personal property that it holds; (c) agree that, to the extent of any amounts
due under any of the provisions of the agreements under which the debt was incurred
and subject to the provisions of Real Property Law Section 339(1)(2), all Common
Charges received and to be received by it, and the right to receive such funds, snall
constitute trust funds for the purpose of paying such debt and the same shall be
expended for such purpose before expending any part of the same for any other
purpose; and (d) agree that at the lender’s direction it will increase Common Charges to
the extent necessary to pay any amount when due under any of the provisions of the
agreements under which the debt was incurred. However, the Board of Managers is
not authorized to create a lien on the Common Elements. Any such assignment may
provide that, in the event of a default, the lender shall have the right of the Board of
Managers to file liens in the lender's name on Units for unpaid Common Charges |

pursuant to applicable law and the right to foreclose such liens pursuant to applicable
law.

While the Sponsor is in control of the Board of Managers, it will cause the Board
to file a lien as provided for in Section 339-aa of the Real Property Law against Units
with respect to which the Sponsor is in arrears of Common Charges for more than thirty
(30) days.

Repairs

Residential Unit Owners will be responsible for all maintenance of and repairs to
the Unit, ordinary or extraordinary (but not to the exterior side of Unit entrance doors
and windows unless damaged by the Unit Owner), and to the Units providing heat,
ventilation and air conditioning within the Unit, kitchen appliances, clothes washers and
clothes dryers, fireplaces (if any), electrical and plumbing installations and fixtures and
staircases within the Unit or any of the above belonging to or installed by the Unit
Owner, which shall be at the Unit Owner's expense, except as otherwise specifically
provided in the By-Laws. The Board of Managers is responsible for electrical, gas and
plumbing pipes, wires and lines to the extent they are located in Common Elements
and serve multiple Units. The Commercial Unit Owners are, in addition to the above,
responsible for the maintenance and repair of any and all entrance doors (including
exterior side), windows and storefront installations and all pipes, lines and wires
providing utility service to the Commercial Units.

Unit Owners are also generally responsible for the maintenance of Limited
Common Elements which are appurtenant to their Units. However, with respect to the
balconies and terraces with direct access from any Unit, the maintenance responsibility
of the Unit Owner is limited to the concrete pavers over the roofing material, and all
installations, planters, railings, fencing and the like, and any repairs of damage caused
by any plantings or installations placed by the Unit Owner on such terrace, as well as
for damage to the roofing material or to the exterior insulation finish system caused by
act or omission of the Unit Owner or his or her lessees, invitees, licensees or agents,
and, in addition, the Owners of Units 6E and 6W have full and total responsibility for the
showers and hot tubs on their respective roof terraces. No planters may be placed on
the terraces or balconies which exceed sixty (60) pounds live load.

All maintenance, repairs and replacements to the General Common Elements,
including but not limited to exterior walls, common stairs, sidewalks adjacent to the
Building's Residential entrances (except for snow removal from the sidewalk adjacent to
the entrance to and storefront of any Commercial Unit, which shall be the responsibility
of the Owner of that Unit), roof and roof members, pipes, wires, risers, conduits and
public utility lines, any portion of which is located in one Unit and serves another Unit or
more than one Unit or as to pipes, wires, risers, conduits and public utility lines that are
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located in the Common Elements or serve one or more Units, except for those which
serve only a Commercial Unit, which shall be maintained and repaired by such
Commercial Unit Owner, will be made by the Board of Managers with the cost thereof to
be charged to all Unit Owners as a Common Expense, subject to restrictions set forth in
the By-Laws. The painting and decorating of the exterior side of Residential Unit
entrance doors and windows will be made by the Board of Managers and charged as a
Residential Unit Common Expense. However, to the extent maintenance, repairs and
replacements to the Common Elements are necessitated by the negligence, misuse or
neglect of a Unit Owner or the Unit Owner's lessees, invitees, licensees or agents, they
will be charged to such Unit Owner.

Unit Owners must grant access to the Unit to the Board of Managers and/or the
manager or Managing Agent, and persons acting at their direction, for the purpose of
making any repairs or replacements to any of the Common Elements contained in such
Unit or elsewhere in the Building, or to remedy any condition which would result in
damage to any other Unit or to the Common Elements, or which would violate the
provisions of any mortgage covering another Unit, or for the purpose of complying with
any laws, orders, rules or regulations of any governmental body having jurisdiction
thereof, and for other purposes permitted by the By-Laws.

Insurance

The Board of Managers will obtain and maintain, to the extent obtainable, the
following insurance: Fire insurance with extended coverage normal for a condominium
building of this type, vandalism and malicious mischief endorsements, insuring the
Building (together with all service and other machinery contained therein (but not
including wall, ceiling or floor decorations or coverings or fixtures, furniture, furnishings,
appliances or other property in any Unit and covering the interests of the Condominium,
the Board of Managers and all Unit Owners and their mortgagees, as their interests
may appear, in an amount equal to the agreed upon replacement value of the Building
or such other amount as shall be adequate to prevent the Condominium from becoming
a co-insurer in the event of casualty loss (exclusive of the cost of excavations and
foundations) without deduction for depreciation, as determined by the Board of
Managers.

All such policies will provide that adjustment of loss will be made by the Board of
Managers and that the net proceeds thereof, if $250,000 or less, will be payable to the
Board of Managers and if more than $250,000 will be payable to the Insurance Trustee,
to be applied for the purpose of repairing, restoring or rebuilding the Building unless
otherwise determined by the Unit Owners. No portion of the insurance proceeds will be
applied to the payment of the mortgage indebtedness of any Unit Owner unless the Unit
Owners determine not to repair, restore or rebuild the Building. Prior to the closing of
title to the first Unit, the fire insurance coverage on the Building will be at least
$6,281,880 and said coverage will be maintained while Sponsor is in control of the
Board of Managers.

All policies of physical damage insurance will contain waivers of subrogation and
of any defense based on coinsurance or of pro-rata reduction of liability of the insurer
as a result of any insurance carried by Unit owners or of the invalidity arising from any
acts of the insured or any Unit Owners, and will provide that such policies may not be
canceled or substantially modified without at least ten (10) days prior written notice to
all of the insureds, including all mortgagees of Units. The standard mortgagee loss
payable clause will be attached to all policies.
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The Board of Managers will also be required to obtain and maintain, to the extent
obtainable: (1) public liability insurance covering each member of the Board of
Managers, the managing agent, if any, and each Unit Owner, in such limits as the
Board of Managers may deem proper and covering all claims for bodily injury or
property damage occurring in the Common Elements; (2) Officers and Directors liability
insurance; (3) workers' compensation insurance for the Condominium's employees; (4)
fidelity bonds covering members of the Board of Managers of the Condominium who
handle Condominium funds; (5) boiler and machinery insurance and (6) disability
benefits insurance covering any employees of the Condominium. Until the first meeting
of the Board of Managers following the first annual meeting of the Unit Owners, such
public liability insurance carried by the Board of Managers will be at least in a single
limit of $1,000,000. The public liability insurance will cover cross liability claims of one
insured against arother but said policy does not cover the liability of a Unit Owner
arising from occurrences within his or her own Unit.

The cost of the multi-peril insurance and officers’ and directors’ liability insurance
will be paid by the Board of Managers and will constitute a Common Expense.
However, if the cost of insurance on the Building is increased because of the use of a
Commercial Unit, then such insurance cost increase will be repaid to the Condominium
by the Commercial Unit Owner whose use has caused the increase, within thirty (30)
days after the increased cost has been demanded of the Condominium and written
notice has been given by the Board to the Commercial Unit Owner.

The Board of Managers will review all insurance carried by it once each year.

Unit Owners are encouraged to carry other insurance for their own benefit,
provided that all such policies contain waivers of subrogation and further provided that
the liability of the carriers issuing insurance obtained by the Board of Managers will not
be affected or diminished by reason of any such additional insurance carried by Unit
Owners. It is advisable for insurance obtained by Unit Owners to cover such risks as fire
and casualty losses to Unit contents, replacements, additions, upgraded fixtures and
improvements and Unit Owner's liability coverage for cccurrences within the Unit, or
where applicable, on Limited Common Elements.

In the event of damage to or destruction of the Building as a result of fire or other
casualty, unless 75% or more of the Building is destroyed or substantially damaged and
75% or more in number and in common interest of the Unit Owners do not duly and
promptly resolve to proceed with repair or restoration, the Board of Managers will
arrange for the prompt repair and restoration of the Building (including any damaged
Units, and any kitchen or bathroom fixtures, but not including any wall, ceiling, or floor
decorations or coverings or other furniture, furnishings, fixtures or other personal
property or equipment installed in the Units by the Unit Owners or a tenant of a Unit
Owner), and the Board of Managers or the Insurance Trustee, as the case may be, will
disburse the proceeds of all insurance policies in appropriate progress payments to the
contractors engaged in such repairs and restoration. Any cost of such repair and
restoration in excess of the net insurance proceeds will constitute a common expense
and the Board of Managers will assess all the Unit Owners for such deficit as part of the
Common Charges.

If 75% or more of the Building is destroyed or substantially damaged and 75% or
more in number and in common interest of the Unit Owners do not duly and promptly
resolve to proceed with repair or restoration, the Property will not be repaired and will
be subject to an action for partition at the suit of any Unit Owner or lienor, as if owned in
common, in which event the net proceeds of sale, together with the net proceeds of
insurance policies will be divided by the Board of Managers or the Insurance Trustee,
as the case may be, among all the Unit Owners in proportion to their respective
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common interests, after first paying out of the share of each Unit Owner the amount of
any unpaid liens on his Unit, in the order of the priority of such liens.

Additions, Alterations and Improvements

A Unit Owner may not commence any alteration, addition, or improvement which
would require a construction or alteration permit issued by the NYC Department of
Buildings, including but not limited to, the combination of two or more Units, until the
Permanent Certificate of Occupancy for the Building has been obtained. The
Department of Buildings may impose severe fines if a permanent Certificate of
Occupancy for the Building is not issued within two (2) years of the initial temporary
certificate of Occupancy. Any Unit Owner (as Unit Owner) who causes a delay in the
issuance of a permanent Certificate of Occupancy will be liable to other Unit Owners,
the Sponsor and the Condominium Board for any such fines, and for direct and
consequential damages.

A Unit Owner (except for the Sponsor, its designee(s) and principals thereof)
may not make any alterations in the Unit or Limited Common Element appurtenant
thereto unless and until the Unit Owner’s proposed alteration plans have been reviewed
and approved by Sponsor and Sponsor’s experts or, if the Condominium has been
established, by the Board of Managers (which may be controlled by Sponsor at such
time of such application). The Unit Owner shall be free to hire any contractor to perform
such custom work in his or her Unit as the Unit Owner desires. The cost of such work,
including, but not limited to, building permits and drawings, will be at the sole cost and
expense of the Unit Owner. The Unit Owner shall be required to comply with the
procedures and requirements pertaining to alteration of Units more fully set forth in the
By-Laws and the Condominium’s Rules and Regulations. Architectural drawings shall
be submitted to the Sponsor’s or the Board’s Architect for approval and such architect’s
fees of $1,000 per submission shall be paid by the Unit Owner, as billed. If such
proposed alterations involve any of the Building’'s mechanical systems, a copy of the
specifications shall be submitted to the Sponsor’s or the Board’s mechanical engineer
for approval whose fee of $250 per review shall be paid by the Unit Owner as billed.
The fees of any other expert required by the Sponsor, the Board or their respective
Architects or engineers for a proper review of proposed plans shall be the responsibility
of the Unit Owner, provided the Architect or engineer naotifies the Unit Owner in writing
of the need for such additional opinion or review.

A Unit Owner (except for the Sponsor, its designee(s) and principals thereof)
wishing to do any such construction in his Unit shall pay $1,000 to a Coordinator
designated by Sponsor or, if the Condominium has been established, by the Board of
Managers (“Coordinator”). The responsibilities of the Coordinator shall be solely to
coordinate the alteration approval with the Sponsor's and/or Board's experts, arrange
elevator use by the Unit Owner’s contractor and subcontractors and coordinate such
activities with the Managing Agent. Scheduling or supervision of construction work or
contractors and sub-contractors shall not be the responsibility of the Coordinator.
Insurance certificates reasonably acceptable to Sponsor (or, as the case may be, the
Board) shall be delivered to the Coordinator prior to the commencement of any work
along with an agreement, in form and substance reasonably satisfactory to the Board,
setting forth the terms and conditions under which such alteration, addition or
improvement may be made, including, without limitation, the days and hours during
which any such work may be done and indemnifying and holding harmless the Sponsor,
the Board, its members and officers, and all Unit Owners from and against any liability,
cost or expense arising out of or connected to such work. The Unit Owner will also
bear the cost of any increased taxes or insurance premiums resulting from his
alterations, additions or improvements. The Coordinator's fees shall be paid in two
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equal installments, the first of which shall be due when the Unit Owner submits his
proposed building plans to Sponsor or the Board for approval and the when work
commences in the Unit.

Any application to any department of the City of New York or to any other
governmental authority for a permit to make an addition, alteration or improvement in or
to any Unit or appurtenant Limited Common Elements will be completed by the Unit
Owner and executed by the Board of Managers (if it is factually accurate), without
however, incurring any liability on the part of the Board of Managers, or any member, to
any contractor, subcontractor or materialman on account of such addition, alteration or
improvement, or to any person having any claim for injury to person or damage to
property arising therefrom.

Commercial Unit Owners have the right to make non-structural alterations to the
interior of their Units and appurtenant Limited Common Elements, subject to
compliance with all applicable governmental codes and regulations.

The foregoing provisions for approval, and restrictions concerning alterations, do
not and will not apply to Units (and such Unit's appurtenant Limited Common Elements)
owned by the Sponsor or its designee until such Units have been initially sold and
conveyed by the Sponsor or such designee, or to Commercial Unit Owners (provided
and only for so long as such Commercial Unit(s) are owned by the Sponsor or its
designee(s) or principals thereof). In addition, prior to the closing of the sale of the first
Unit, Sponsor may review and approve any application for alterations, as set forth
herein.

The Board of Managers will make all additions, alterations or improvements in or
to any Common Elements and Residential Common Elements and the costs and
expenses thereof will be charged to all Unit Owners as a Common Expense or to all
Residential Unit Owners as a Residential Common Expense, as the case may be.

Whenever in the judgment of the Board of Managers the Common Elements
require additions, alterations or improvements that will cost in excess of $50,000 in the
aggregate in any calendar year, the making of such additions, alterations, or
improvements and source of funds therefor must be approved by a majority of the Unit
Owners present and voting at a meeting of which a quorum is present. However, if
such addition, alteration or improvement only pertains to Residential Limited Common
Elements’, approval of a majority of the Residential Unit Owners only is required.

When and if the required approvals of the Unit Owners (and to the extent
required, mortgagees) are received, the Board of Managers will proceed with such
additions, alterations or improvements and will assess all Unit Owners for the cost
thereof as a Common Expense. Any additions, alterations or improvements costing in
the aggregate $50,000 or less in any calendar year may be made by the Board of
Managers without approval of the Unit Owners or mortgagees and the cost thereof will
constitute part of the Common Expenses.

Restrictions on Occupancy and Use

The Residential Units may be used only as residences. The Sponsor or its
designee may however, without the permission of the Board of Managers or anyone
else, retain ownership of one or more Units for use as models, or sales, leasing,
business or administration offices and may place signage of any size and in any
location on the Property as it may determine in its sole discretion in connection with the
sale or rental of Units in this Condominium.
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The Commercial Units may be used for any lawful purpose provided such use is
not for (i) noxious or immoral use, or as a so-called “adult entertainment” facility under
the New York zoning laws, or for obscene or pornographic purposes or activities or the
sale or distribution of any obscene or pornographic material, as such terms are defined
in Section 235 of the New York Penal Law; (ii) manufacturing use; (iii) a restaurant, bar,
café or any use involving on-premises cooking; (iv) the purpose of performing any
abortions or providing any professional counseling or advice advocating abortions or
family planning; (v) an off-track betting facility; or (vi) a cabaret or any other
establishment which plays live or recorded music.

_ The Common Elements may be used only for the furnishing of the services and
facilities for which they are reasonably suited and which are incident to the use and
occupancy of Units.

No nuisances will be allowed on the Property nor will any use or practice be
allowed which is a source of annoyance to its residents or occupants or which interferes
with the peaceful possession or proper use of the Property by its residents or
occupants.

Unit Owners may not use any portion of the Property for an immoral, improper,
offensive, or unlawful use and must observe all valid laws, zoning ordinances and
regulations of all governmental bodies having jurisdiction. Violations of laws, orders,
rules, regulations or requirements that are issued by any governmental agency having
jurisdiction thereof, relating to any portion of the Property, must be complied with, by
and at the sole expense of the party (that is the appropriate Unit Owner or the Board of
Managers), having the obligation to maintain or repair the portion of the Property to
which the violation pertains.

No portion of a Residential Unit (other than the entire Unit) may be rented, and
no transient tenants may be accommodated in any Residential Unit.

Residential Unit Owners may keep dogs, cats or other common household pets,
not to exceed two (2) per Unit, subject to the rules and regulations adopted by the
Board of Managers, including, without limitation, those pertaining to the size of a
permitted pet and the permitted level of noise. In no event shall any dog be permitted in
any portion of the Common Elements unless carried or on a leash.

Compliance with Declaration. By-Laws, Rules and Requlations

Pursuant to Section 339-j of the New York Condominium Act, each Unit Owner
will be required to comply with and abide by the Declaration, the By-Laws and the Rules
and Regulations of the Condominium made in accordance therewith and to pay the
Common Charges levied by the Board of Managers. Failure to comply will constitute
grounds for an action against the offending Unit Owner for damages or injunctive relief
or both. The obligation of the Unit Owners to pay Common Charges is enforceable by
the Board of Managers by suit to collect the same or by foreclosure of its statutory lien
against the Unit for the amount of any such unpaid Common Charges. The violation of
any rule or regulation adopted by the Board of Managers, or the breach of any By-Law
or any provision of the Declaration will give the Board of Managers the right to enjoin,
abate or remedy the continuance of any such breach by appropriate legal proceedings,
either at law or in equity. The Board of Managers may also fine a Unit Owner for such
violations. Failure to comply with the Declaration, By-Laws and Rules and Regulations
of the Condominium or to pay the Common Charges levied by the Board of Managers
may also constitute an event of default under the terms of the Unit Owner's mortgage.
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Amendments to Condominium Documents

The Declaration and By-Laws may be modified or amended by the vote of 66
2/3% in number and in common interest of all Unit Owners, cast in person or by proxy
at a meeting duly held in accordance with the provisions of the By-Laws, or by written
amendment, provided that (i) any amendment which materially and adversely alters the
allocation of Common Interest appurtenant to any Unit may only be made with the
consent of the affected Unit Owner; (ii) no amendment which adversely affects the lien
of any mortgage may be made without the written consent of the affected mortgagee
(iii) no amendment which adversely affects a Commercial Unit Owner may be made
without the written consent of the affected Unit Owner; and (iv) no amendment may be
made which adversely affects the Sponsor or its designee so long as the Sponsor or
such designee owns any Units.

Notwithstanding the preceding paragraph, the Sponsor hereby reserves the right
to execute and record, or (on request of the Sponsor or its designee) to require the
Board of Managers to duly execute and record, in the New York County office of the
Register of the City of New York, an amendment to the Declaration or By-Laws at any
time without the requirement of a vote and without the approval or consent of any Unit
Owner or mortgagee for the purposes of (i) filing revised Floor Plans, (ii) changing the
Unit designation, tax lot number, the approximate square footage area, and number of
Unsold Units (iii) changing the number of rooms and/or layout in an Unsold Unit and the
percentage of Common Interest allocated thereto, (iv) subdividing one or more Units
into separate Units; (v) combining separate Units into one or more Units or altering the
boundary walls of Units; (vi) incorporating Common Elements into Units; (vii) converting
one or both of the Commercial Units into Residential Units; (viii) making insubstantial
changes to the Declaration; or (ix) making changes required by applicable law or
regulations as more fully set forth in the Declaration. The amendment to the
Declaration and other documents shall be executed by the Condominium Board of
Managers upon presentation and demand by the Sponsor (which execution shall be
deemed a mere ministerial function and subject to injunctive relief in favor of the
Sponsor), but the recording thereof and the filing of revised Floor Plans and all costs of
preparation and recording in connection therewith shall be the obligation of the Sponsor
or its designee.

The Commercial Unit Owners also have the right to record (or on request of such
Commercial Unit Owner) to require the Board of Managers to duly execute and record, in the
New York County office of the Register of the City of New York, an amendment to the
Declaration at any time without the requirement of a vote and without the approval or consent of
any Unit Owner or mortgagee, in connection with the subdivision or combination of Commercial
Units, and filing revised Floor Plans to effectuate such subdivision or combination.

No Partition of Common Elements

As provided in Section 339-i(3) of the Real Property Law, the Common Elements
will remain undivided and no right exists to partition or divide any portion of the
Common Elements, except as otherwise provided therein (and described in this Section
of the Plan) in the event of condemnation, destruction of more than 75% of the Building,
or termination of the Condominium.

Complete copies of the proposed Declaration and proposed By-Laws are set
forth in Part |l of this Plan.
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Termination of Condominium

The Condominium will continue (unless terminated by casualty loss or by
condemnation) until such time as the Property is withdrawn from the provisions of
Article 9B of the Real Property Law of the State of New York as a result of the vote of at
least 80% in number and in Common Interests of the Unit Owners. In that event, the
Property will be subject to an action for partition by any Unit Owner or any lienor, as if
owned in common, following which the net proceeds of the sale resulting therefrom will
be divided among all Unit Owners in proportion to their respective interests in the
Common Elements, after first applying the share of the net proceeds of such sale
otherwise payable to any Unit Owner, to the payment of any liens on his or her Unit, in
order of the priority of such liens.

INCOME TAX DEDUCTIONS TO UNIT OWNERS AND TAX STATUS OF THE
CONDOMINIUM

The Sponsor has been advised by Sonnenschein, Sherman & Deutsch, LLP,
that each Residential Unit Owner who itemizes deductions will be entitied under present
law to deduct the real estate taxes assessed against the Unit and paid by such Unit
Owner, for Federal and New York State income tax purposes as well as the amount
paid by the Unit Owner representing interest on any mortgage indebtedness covering
the Unit if the Unit is the Unit Owner's primary residence. The deductions are subject to
certain exceptions and limitations which are more particularly discussed in the
Counsel's Tax Opinion which is set forth as Exhibit H in Part || of this Plan.

The Sponsor has also been advised by counsel that, under present law, persons
who become Residential Unit Owners and (a) who are veterans of the United States
Armed Forces may be entitled to Veterans' Exemptions; or (b) are senior citizens may
be entitled to "Star" exemptions covering part of the real estate taxes otherwise
assessed to their respective Units.

With respect to the taxability of the Condominium, Section 528 of the Internal
Revenue Code provides that condominiums are generally taxable in a manner similar to
corporations, except to the extent that the Condominium qualifies as a “homeowners
association” under section 528, which requires, among other things that substantially all
of the Units (calculated in terms of square footage) are used as residences and that
substantially all of the expenditures are for management, maintenance and care of the
Condominium Property. The Condominium would not qualify under current Section 528
of the Internal Revenue Code since less than 85% of the square footage of the
Condominium will be used for residential purposes. Therefore, certain income of the
Condominium will be subject to tax. If the Condominium is required to pay taxes, such
taxes will constitute Common Expenses, assessed to all Unit Owners as part of the
Common Charges.

No warranties are made that either the Internal Revenue Service or the New
York State Department of Taxation and Finance will continue to allow the
aforementioned deductions for real estate taxes and/or mortgage interest to Unit
Owners. The Sponsor and Sonnenschein, Sherman & Deutsch, LLP, will not be liable
under any circumstances if it is determined that the Unit Owners are no longer entitled
to such income tax deductions for real estate taxes and/or mortgage interest, as
aforesaid, because of changes in fact or statutory or decisional law or amendment to
any law which could not be foreseen or expected to be foreseen. The opinion of
Sonnenschein, Sherman & Deutsch, LLP is limited to the state of the law existing on
the date this Plan was filed with the Department of Law.
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Partial Real Estate Tax Exemption (Section 421-a)

Sponsor will apply, on behalf of the Unit Owners, to the New York City
Department of Housing Preservation & Development (“HPD") for a partial real estate tax
exemption under Section 421-a of the New York Real Property Tax Law (“Section 421-
a"). NEITHER SPONSOR, SPONSOR'S CONSULTANT, SPONSOR’S COUNSEL,
THE SELLING AGENT, THE MANAGING AGENT NOR ANY OTHER PERSON
MAKES ANY REPRESENTATION OR WARRANTY THAT PARTIAL TAX EXEMPTION
FROM REAL ESTATE TAXES UNDER SECTION 421-A WILL BE GRANTED OR, AS
TO THE AMOUNT, IF ANY, OF THE MINIMUM TAX WHICH WILL BE ASSESSED
AGAINST THE UNITS OR THE AMOUNT OF REAL ESTATE TAXES PAYABLE AT
ANY TIME BY ANY UNIT OWNER. There is no guaranty or assurance that the criteria
for Section 421-a benefits will be satisfied and neither Sponsor nor Sponsor’s real
estate tax consultant offers any opinion with respect to the eligibility of the Units for
Section 421-a benefits or when such benefits would be granted by New York City. If,
for any reason, an application is not approved by HPD, the Units will be subject to full
taxation and will receive no benefits under Section 421-a. See Schedule A included in
Part | of the Plan which sets forth the projected monthly real estate taxes for each Unit
with and without benefits under Section 421-a for the first year of Condominium
operation.

Prospective purchasers should note that increases in a property’s assessed
valuation resulting from changes in its market value (other than changes resulting from
new construction or alteration of an existing improvement) are phased in every five
fiscal tax years in annual increments of twenty percent each. Any further increase in
assessed valuation during such five-year period resulting from a still higher market
value is similarly phased in over an additional five-year period from the date of such
increase. The full increased assessed valuation is targeted to be in effect after the end
of the five-year period from the date of such increase. The full increased assessed
valuation targeted to be in effect after the end of the five-year period is called the
“actual” assessed valuation, and the amount of the incremental assessed valuation
upon which taxes are actually computed for each fiscal tax year during such five-year
period is called the “transitional” assessed valuation.

Prospective purchasers should note that the real estate taxes that will be
payable by the Unit Owners for future years will vary in accordance with the amounts of
the Unit's assessed valuation (transitional and actual) and of the real estate tax rate. In
this regard, prospective purchasers should note that, assuming the partial exemption
from real estate taxes pursuant to Section 421-a is maintained, the real estate taxes
payable by the Unit Owners will in any event increase periodically over the ten years of
Condominium ownership as an integral part of the Section 421-a program. Based on
the opinion of Sponsor's real estate tax consultant, Mishkoff Associates, LLC, which
opinion is included in Exhibit H in Part Il of this Plan, the ten year post-construction
exemption from increases in the assessed value of the property above the “prior
assessment” (the actual assessment for the Property in the 2000-2001 tax year, or
$317,250) apportioned to the Residential Units, consists of two years of full exemption,
followed by two years of exemption from 80 percent of such taxation, followed by two
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years of exemption from 60 percent of such taxation, followed by two years of
exemption from 40 percent of such taxation, followed by two years of exemption from
20 percent of such taxation, as shown below:

Percentage of
. Increased Assessed
Benefit Years - Value which is Exempt
1and 2 100%
3and 4 80%
5and 6 60%
7and 8 | 40%
9and 10 | 20%
11 | 0%

The tax exemption will be apportioned to all the Units in the Condominium.
However, as more fully described in Exhibit H, the Commercial Units' tax exemption will
be reduced by approximately seven (7%) percent.

Sponsor will keep all records required by HPD and will make them available to
HPD whenever requested to do so. HPD routinely conducts audits which can result in
the reduction or revocation of benefits if proper documentation is not provided. Upon
recording of the Condominium Declaration, Sponsor will make all tax benefit
documents available to the Board of Managers for inspection and copying for the life of
the benefits and Sponsor will file all applications and timely comply with all procedures
required to properly process and maintain the tax benefits.

RESERVE FUND FOR CAPITAL EXPENDITURES

There are no restrictions on the Board's right to accumulate available funds for
reserves. Although Common Charges may also be assessed from Unit Owners for this
purpose, as long as the Sponsor or its designee owns Units representing at least 25%
of the common interest during the initial 5-year control period, the prior consent of
Sponsor or its designee is necessary in order to assess Common Charges to create,
add to or replace a reserve, emergency or surplus fund unless required by law.

The budget for the first year of condominium operation set forth in Schedule B
includes a reserve fund of $5,000 for major capital repairs or replacement items which
may be needed within the first five years of condominium operation. No representation
or warranty is made as to the adequacy of such amount.

The reserve fund may not be used to reduce projected Common Charges during
the time that the Sponsor or its designee controls the Board, nor may it be used to
cover closing adjustments with the Condominium.

NEITHER THE DEPARTMENT OF LAW NOR ANY OTHER GOVERNMENTAL
AGENCY HAS PASSED OR IS REQUIRED TO PASS UPON THE ADEQUACY OF
SUCH RESERVE FUND FOR CAPITAL EXPENDITURES.

66

LT e,



WORKING CAPITAL FUND

In addition to paying regular monthly payments of Common Charges, each
Purchaser of a Unit (except for Sponsor or its designees) will be required to pay to the
Condominium at Closing a non-refundable payment equal to two (2) months estimated
Common Charges as set forth in Schedule A. These payments will be accumulated to
provide the Condominium with working capital for capital items and/or repairs,
emergencies and other appropriate purposes as determined by the Board of Managers.
The sale of all Units will result in a Working Capital Fund of approximately $14,582
(based on the projected budget set forth in Schedule B, which may be amended prior to
the first closing), before calculation of adjustments as set forth below.

So long as the Sponsor controls the Board of Managers, the Working Capital

Fund may not be used to reduce projected Common Charges as set forth in Schedule
B to this Plan.

The Working Capital Fund may be used to cover closing adjustments between
Sponsor and the Condominium as described in the section “Terms of Sale”. Individual
closing adjustments, consisting of pro-rated monthly common charges, real estate taxes
and insurance premiums, are payable by Purchasers as more fully set forth in the
section of the Plan entitied "Unit Closing Costs and Adjustments".

The Working Capital Fund is to be distinguished from the contingency fund
provided for in the proposed Budget, Schedule B to the Offering Plan, and which may in
fact be used during the period of Sponsor's control of the Board of Managers.

NEITHER THE DEPARTMENT OF LAW NOR ANY OTHER GOVERNMENTAL
AGENCY HAS PASSED OR IS REQUIRED TO PASS UPON THE ADEQUACY OF
THE WORKING CAPITAL FUND.

MANAGEMENT AGREEMENT, CONTRACTS AND LEASES

The Condominium will enter into a two (2) year management agreement with
Merlot Management Inc.with offices at 1190 Broadway, New York, New York 10024,
effective as of the date of the first closing of title to a Unit, at an annual fee of $7,500.
All expenses incurred by the Managing Agent in performance of its duties to the
Condominium will also be reimbursed to the Managing Agent. See “Budget for the First
Year of Condominium Operation” (Schedule B). The management agreement provides
that Managing Agent will return the books and records held by it to the Condominium
upon termination. The management agreement may not be assigned by either party
without the consent of the other. It may be canceled by either party for cause.

The Managing Agent will, among other things:

1. cause to be hired, paid and supervised, all persons necessary to be employed in
order to properly maintain and operate the Common Elements, all of whom will
be the Condominium's employees;

2. cause the Common Elements to be maintained in such condition as may be
deemed advisable by the Board of Managers, provided that ordinary repairs or
alterations involving an expenditure of over $1,000 for any one item which is not
part of a previously approved operating or capital budget will be made only with
the prior approval of the Board of the Condominium, although emergency
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10.

1.

repairs, i.e., those immediately necessary for the preservation and safety of the
Common Elements or for the safety of Unit Owners or other persons, or required
to avoid the suspension of any necessary service to the Property, may be made
by the Managing Agent without prior approval irrespective of the cost thereof, but
with notice to the Board as soon as practicable thereafter. Notwithstanding the
foregoing, the Managing Agent will not be required to supervise any alteration or
repair item (or program) in excess of $100,000.00, although it will solicit bids, if
requested by the Board,;

recommend, and with the approval of the Board of Managers, cause all such
acts and things to be done in or about the Common Elements that may be
necessary or desirable to comply with any and all laws, rules and orders or
violations affecting the Common Elements, placed thereon by any federal, state
or municipal authority having jurisdiction thereover,;

enter into contracts for any necessary services and supplies, provided that any
such contract having a term longer than one year or requiring annual payments
in excess of $1,000 must be authorized by the Board of Managers;

act as a liaison between the Board of Managers and an insurance agent to
arrange for the appropriate insurance coverage of the Condominium, and notify
the general liability insurance carrier and the Board of Managers in writing
promptly of any personal injury or property damage occurring to or claimed by
any Unit Owner or third party on or with respect to the Condominium. If the
Managing Agent places such insurance, the Agent shall be entitled to a
commission;

check and approve all bills received for services, work, and supplies ordered in
connection with maintaining and operating the Common Elements, and pay or
cause to be paid all such bills and all water charges, sewer rents and
assessments imposed on the Building as and when they become due and
payable;

supervise the moving in and out of Unit Owners and tenants;

bill or cause to be billed Unit Owners for Common Charges, late charges and
other charges, use its best efforts to collect such Common Charges and other
charges, and deposit the same promptly in an account approved by the Board of
Managers;

consider, and when reasonable, attend to complaints of Unit Owners. If the
Managing Agent deems any complaint unreasonable, it will advise the Board of
Managers of the complaint and the reason for its opinion that the complaint is
unreasonable;

if requested by the Board, carry out required procedures and give required notice
as set forth in the Condominium Documents in connection with the exercise of
the right of first refusal on proposed sales or leases of Units;

retain experts and consultants as required to conduct special studies, subject to
the approval of the Board and at the expense of the Condominium;
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13.

14.

15.

16.

17.

18.

19.

20.

21;

22.

notify the Board of Managers promptly (together with copies of supporting
papers) of any notice of violation of any governmental requirement, imposition of
any lien, non-payment action regarding the Building or any defect in the
Condominium;

cause to be prepared and filed the necessary forms for unemployment
insurance, withholding and social security taxes and all other tax and other forms
relating to employment of Condominium employees;

on or about the 25th day of each month, render or cause to be rendered to the
Board of Managers regular monthly statements, supported by bills and/or
authorizations required pursuant to the management agreement;

set up and keep in good order a separate, accurate and full set of receipts and
disbursements, and maintain files containing all documents pertaining to the
Building, maintain accurate and complete accounting records and a checkbook
on the Condominium's bank account.

cooperate with the Condominium's accountants and auditors in regard to the
annual audit of the books of account of the Condominium and in the preparation
of tax returns and the annual report of the operations of the Building for the year
then ended. If requested by the Board, send a copy of such annual report to
each Unit Owner;

prepare and submit annually to the Board of Managers, as soon as practicable in
each calendar year, an operating budget setting forth the anticipated income and
expenses for the Condominium for the ensuing year, and notify the Unit Owners
of all assessments determined by the Board;

prepare and send out all letters and reports to members of the Board of
Managers as the Board of Managers may request;

attend not more than one Board meeting each month and all Unit Owner
meetings unless specifically advised by the Board of Managers that such
attendance is not required at a particular meeting, provided meetings are held at
reasonable times and reasonable notice is given. If requested by the Board,
provide a Board meeting room;

process applications by Unit Owners for consent to alterations, assemble
proposed plans and coordinate with the Unit Owner for use of Building services
but without supervising the renovations, at a fee to the Unit Owner which will be
set by the Board of Managers;

if requested to do so, record the minutes of the meetings of the Board of
Managers; and

generally, do all things reasonably deemed necessary or desirable by the Board
of Managers for the proper management of the Condominium.

Additionally, the Managing Agent will be entitled to collect from every Unit

Owner, other than the Sponsor or its designee as owner of Unsold Units, a fee for
processing applications for sale, rental or renewal rental of Units, which will initially not
be greater than as follows:

69



$450 for sale, $55 credit check, $175 financing agreement

o W

$250 for rental/sublease and $55 credit check
(o3 $100 for renewal rental
d. $250 for processing and issuing a Certificate of Waiver of Right of First

Refusal

Pursuant to the Management Agreement, the Board of Managers will indemnify
the Managing Agent against any judgment rendered in or settlement of any claim,
action or proceeding brought against the Managing Agent and the Board of Managers
jointly or severally arising out of or connected with the proper performance by the
Managing Agent of its duties. Such obligations will also be covered by insurance
obtained by the Condominium. If requested by the Board of Managers, the Managing
Agent will procure and maintain, at the Condominium'’s cost and expense, a fidelity
bond in the amount of $250,000 to protect the Condominium against loss caused by
acts of the Managing Agent, its directors, officers or employees.

The Management Agreement may be canceled by the Condominium at any time,
upon thirty (30) days prior written notice, and by the Managing Agent, at any time, upon
sixty (60) days prior written notice.

The Managing Agent cannot assign its interest in the Management Agreement
and cannot merge into another management company without first granting the
Condominium a thirty-day period to cancel the management agreement.

If, after the transfer of control of the Board of Managers to the Unit Owners and
the expiration of the Management Agreement, the Condominium Board elects to
employ a different managing agent or manager of its own choice, any additional cost
thereof will be added to the annual budget and become part of the Common Charges
assessed against all of the Unit Owners. No representation is made by the Sponsor as
to cost, terms or availability of such management services.

Insurance
Prior to the first closing of title to a Residential Unit, the Sponsor will obtain the

insurance coverage described in the footnotes to Schedule B on behalf of the
Condominium.

Service Contracts

The service and maintenance contracts listed in the Footnotes to Schedule B, as
extended or replaced, will be binding on the Condominium after the first closing of title
to a Residential Unit.

IDENTITY OF PARTIES

Sponsor

The Sponsor of the Plan is Bowery/Noho LLC, a New York limited liability
company (the "Sponsor"), which was formed on November 16, 2000 and which
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maintains an office at 600 Third Avenue, New York, New York 10016. The Managing
Member of the Sponsor is Alchemy Noho LLC, a New York limited liability company with
an office at 600 Third Avenue, New York, New York 10016. The other member of the
Sponsor is Bondgof Enterprises, Inc., a New York corporation with an office at 853
Broadway, New York, New York 10003.

Kenneth S. Horn is the managing member of Alchemy Noho LLC and is a
principal of the Sponsor. Mr. Horn is a licensed real estate broker who has been in the
real estate business for approximately fifteen (15) years. Within the past five (5) years,
Mr. Horn has been a principal of the Sponsor for The Keystone Building Condominium,
38-44 Warren Street, New York, NY; The Chelsea Quarter Condominium, 129 West
20" Street, New York, NY; 36-40 West 13" Street, New York, NY; 136 East 19" Street,
New York, NY; and 20-26 Greene Street, New York, NY. Within the past five (5) years
he has been a principal of a holder of Unsold Shares of the following properties:
Sheffield Gardens, Jackson Heights, NY; 1-6 Birchwood Court, Mineola, NY; 2 Tudor
City Place, New York, NY; 520-522 West 50" Street, New York, NY: The Estates at
Bayside, Bayside NY; and 61 Lexington Avenue, New York, NY. Mr. Horn is also the
President and sole shareholder of Alchemy Properties, Inc., the Selling Agent. The
other members of Alchemy Noho LLC are Joel Breitkopf and Orchard Realty Capital
L.L.C. (whose managing member is Gerald R. Davis). Neither Mr. Breitkopf nor Mr.
Davis have been principals of any other cooperative or condominium offerings except
for The Keystone Building Condominium, 38-44 Warren Street, New York, NY. Neither
Bondgof Enterprises, Inc., nor its principal, Gary Rudakov, have been a principal of any
other cooperative or condominium offerings. Bondgdof Enterprises, Inc. was the
owner of the Property prior to it being acquired by the Sponsor.

Mr. Horn is not now a principal of any entity which owns in excess of ten (10%)
percent of the unsold shares or units in any cooperative or condominium projects,
except for 520-522 West 50" Street, New York, NY, Sheffield Gardens, Jackson
Heights, NY and 61 Lexington Avenue, New York, NY. The respective Sponsors or
holders of Unsold Shares of which Mr. Horn is a principal, are current in their financial
obligations with regard to each of the above properties. Neither Mr. Breitkopf, Mr. Davis
nor Mr. Rudakov are principals of any entity which owns in excess of ten (10%) percent
of the unsold shares or units in any cooperative or condominium project. The Offering
Plans for these properties are on file with the Department of Law and are available for
public inspection.

The Selling Agent

Alchemy Properties, Inc. with offices at 600 Third Avenue, New York, New York
10016 is the Selling Agent retained by the Sponsor in connection with the offering of
Condominium Units. Alchemy Properties, Inc. is engaged in the brokerage and sale of
residential properties in the New York metropolitan area. The firm has no financial
relationship, past or present, to the Sponsor except as Selling Agent, and except to the
extent that Alchemy Properties, Inc. is wholly owned by Kenneth S. Horn, a principal of
Sponsor.

Managing Agent

Merlot Management Inc., the Managing Agent, is a real estate management firm
which has been in business for over 25 years in the New York metropolitan area and is
experienced in the management of residential properties. The company currently
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manges approximately ten (10) condominium or cooperative apartment buildings in
New York City. The company'’s offices are located at 1190 Broadway, New York, New
York. Beth Markowitz, the principal of Merlot Management Inc., has experience in
many phases of real estate including, specifically, management of residential apartment
buildings in New York City, among them the following: The Alchemy Condominium, 36-
40 West 13" Street, New York, NY; 167-169 Spring Street, New York, NY; 65 Cooper
Square, New York, NY; 520-522 West 50" Street, New York, NY; and 329-337 West
85" Street, New York, NY.

Attorneys for Sponsor

Sonnenschein, Sherman & Deutsch, LLP, 888 Seventh Avenue, New York, NY
10106 is the law firm retained by Sponsor to represent it in connection with this Plan.
Such law firm has, on behalf of Sponsor, prepared this Plan, the Declaration and By-
Laws, the form of Purchase Agreement, Deed and the related Exhibits referred to
herein. It has also rendered an opinion to Sponsor with respect to the availability of
income tax deductions to purchasers of Residential Units, which opinion is set forth in
Part Il of the Plan. Sander Srulowitz, Esq. and Jane Rosenberg, Esq. were primarily
responsible for preparing the Plan. Sonnenschein, Sherman & Deutsch, LLP has not
undertaken any responsibility for the business or financial terms of this Plan and has no
financial interest in the Plan, the Property, the Sponsor or other parties to this
transaction, except for its fee for service rendered.

Architect

Meltzer/Mandl Architects, P.C., Registered Architect, with an office at 215 Park
Avenue South, New York, NY 10003 has been retained by Sponsor as architect for the
Property. Said architect has no financial relationship, past or present, to the Property or
to the Sponsor, except as architect.

REPORTS TO UNIT OWNERS

All Unit Owners are entitled to receive copies of the following reports and/or
notices annually, from the Condominium, at the Condominium's expense.

1 annual financial statements of the Condominium, prepared and certified
by independent certified public accountants, to be mailed within five (5) months
after the end of the fiscal year;

2. notices of the holding of the annual meetings of the Unit Owners, to be
sent not less than ten (10) nor more than forty (40) days in advance of the
meeting, stating the purpose thereof as well as the time and place where it is to
be held;

3. a copy of the proposed annual budget of the Condominium to be sent not
less than ten (10) days prior to the date set for adoption thereof. While the
Sponsor is in control of the Board of Managers, the budget shall be certified in
accordance with the Attorney General’s regulations.
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DOCUMENTS ON FILE

Pursuant to Section 352-e(9) of the General Business Law, Sponsor will keep
copies of this Plan, all documents referred to herein and all Exhibits submitted to the
Department of Law in connection with the filing of the Plan on file, and available for
inspection without charge and copying at a reasonable charge, at the office of the
Sponsor for six (6) years from the first closing of title to a Residential Unit during normal
business hours and upon reasonable notice, by prospective Purchasers and any person
who has purchased a Condominium Unit offered by this Plan or who has otherwise
participated in this offering.

GENERAL

There are no lawsuits, administrative proceedings or other legal proceedings
now pending, the outcome of which could materially affect this offering, the Property,
Sponsor's capacity to perform all of its obligations under the Plan, the Condominium or
the operation thereof.

The Property is not and has never been the subject of any prior cooperative or
condominium public offerings. As of the date of the Plan, neither the Sponsor, the
Selling Agent nor any other representative or agent of Sponsor has raised funds from,
made any preliminary offering to or made any binding agreement with, prospective
purchasers with respect to condominium Units nor collected any money from
prospective purchasers.

The Sponsor and the Selling Agent will not discriminate against any person or
persons on the basis of race, creed, sex, color, disability, marital status, age, sexual
orientation, national origin or other grounds prohibited by law.

The Sponsor reserves the right, from time to time, without obtaining the consent
of Purchasers or others, to substantially revise the terms and conditions upon which the
Units are sold, including changes affecting the rights, obligations and liabilities of the
Condominium, Unit Owners, Purchasers and/or prospective Purchasers under this
Plan. All material revisions will be contained in a duly filed amendment to this Plan. In
the event of a material revision adversely affecting the rights, or materially increasing
the obligations or liabilities, of then existing Purchasers or the Condominium, or
materially reducing the undertakings or obligations of Sponsor, such Purchasers will be
given the right, for fifteen (15) days after the presentation date of the amendment, to
rescind their Purchase Agreements in writing, delivered to the Sponsor within such
fifteen (15) day period and have all monies paid thereunder (with interest earned on
their Down Payment, if any) refunded, provided such persons comply in all respects
with any procedure for rescission set forth in an amendment to this Plan.

No binding obligation between the Sponsor and a Purchaser may arise unless
and until a Purchase Agreement has been executed by both the Purchaser and the
Sponsor, and delivered.

This Plan contains an accurate summary of the pertinent provisions of the
various documents referred to herein and copies thereof are on file with the Sponsor for
inspection purposes. Any information, data, or representation not referred to in this Plan
and not contained in the various documents referred to herein, cannot be relied upon.
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This Plan does not intentionally omit any material fact or contain any untrue statement
of a material fact. No person has been authorized by the Sponsor to make any
representation which is not expressly contained herein.

All references in this Plan to the Sponsor will be deemed to include any assignee
or designee of Sponsor.

This Plan may not be changed or modified orally.

SPONSOR'S STATEMENT OF SPECIFICATIONS AND BUILDING CONDITION

The Sponsor adopts the Description of Property and Specifications (the
"Report") prepared by Meltzer/Mandl Architects, P.C., Architect, which is set forth in
Part Il of this Plan, and has relied solely on this Report. The Sponsor represents that it
does not know of any material defect or need for major repairs except as set forth in the
Report.

The Sponsor will comply with the provisions of 42 U.S.C. 4852d any other

applicable federal, state and local laws concerning lead based paint, and any laws and
regulations promulgated thereunder.

Bowery/Noho LLC
Sponsor
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DESCRIPTION OF PROPERTY
AND SPECIFICATIONS

THE BOND STREET LOFTS CONDOMINIUM
57 BOND STREET
NEW YORK, NEW YORK

Date: July 11, 2002

Prepared by:
Meltzer/Mandl Architects, PC




57 BOND STREET
NEW YORK, NEW YORK
Date: 7/11/2002

A. LOCATION AND USE OF PROPERTY

L.

Address: 57 Bond Street

New York, New York
Block No: 529
Lot No.: 38

Zoning District: ~ C6-1 (R7-2 Equivalent)
M1-5B

Permissible Use:  Residential, Commercial and Manufacturing
Other: The Sponsor is retaining any available development rights for

potential sale to another property owner. This development does
not have landmark status.

B. STATUS OF CONSTRUCTION

1.

The Building is presently under construction and it is anticipated that it will be
substantially completed in or about May, 2003 unless delayed by weather, strikes,
lockouts, act of God, shortages of, or inability to obtain materials, equipment or
labor, governmental restrictions or preemption, damage by fire or the elements or any
other cause over which the Sponsor has no control.

Certificate of Occupancy: After completion of construction the developer will apply

for a Certificate of Occupancy for the Building from the Department of Buildings of

the City of New York (“Department of Buildings™). The proposed uses of each floor,

as will be indicated on the new Certificate of Occupancy are as follows:

Cellar Electrical Meter Room, Gas &Water Meter Room, Boiler
Room, Refuse Storage Room, Storage Rooms, Mercantile,
Toilets and Building Mangers Office.

st Mercantile, Lobby

;o Apartments, Trash Room

Mechanical Penthouse Elevator Machine Room

Roof Outdoor Recreation Space
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3 Class of Construction: The Building will be classified as Class 1-C (Non-
Combustible) and will conform to all applicable regulations of the Building Code of
the City of New York (“Building Code™). The plans were filled under the application
number 103042752 with the Department of Buildings.

4. The Building Department plans were approved on December 10, 2001.

5. The first Local Law 11 report will be filed in the year 2005 (6" cycle) and will be the
responsibility of the Condominium Association.

SITE

L. The total lot area is 5,898 square feet.

2. There will be a 6-story building.

3. Streets: The site contains a 95°-10 '4” frontage on Bond Street, 46°-2 2 on Bowery,
and running west 85’-10 '2” to a point, running west 14’-1 2" to a point running
north 9°-9 42" to a point, running west 9°-11 %" to a point, running north 60’-5 2" to
close the property.

1.)  The streets on Bond Street and Bowery adjacent to the site are paved with
asphalt topping and are in good condition.
ii.)  The existing curbs on Bond Street and Bowery will be replaced with new
concrete curbs with steel facing.
iii.)  The street is presently pitched to drain through an existing cast iron catch basin
located on Bond Street into the New York City storm water drainage system.
iv.)  The street lighting is provided by the City of New York.
4. Drives, sidewalks and ramps:
1)  The off-site sidewalks at Bond Street and Bowery will be poured concrete.
ii.)  The existing sidewalk curbs on Bond Street and Bowery will be replaced with
new concrete curbs with steel facing.
iii.)  The sidewalk and street drainage is described in Section 3(iii)
UTILITIES
1z Water supply and combined sewer servicing the building will be provided by the City

of New York. There will be a single meter for all units including the Commercial
units and Residential Units. Consolidated Edison will provide gas and electrical
service. Two gas meters shall be provided, one for space heating and domestic hot
water and one for residential cooking while the electric will be individually metered.
Telephone service will be provided by individual subscription with a minimum of
three phone jacks per apartment. It will be a purchaser’s obligation to purchase
telephones and arrange for telephone service for his or her unit.




2.

3

There will be a Municipal Trash Collection for the Residential Units and a Private
Carting Service for the Commercial Units.

The building is pre-wired for cable and data.

SUB-SOIL CONDITIONS

L

3

4,

Individual concrete spread footings and wall footings are designed to bear on a 3-ton
capacity soil.

The slabs on grade and perimeter foundation wall up to street level are poured
concrete.

A polyethylene film will be applied under the slab on ground for moisture control.

There is neither danger from flooding nor the potential for mudslides or erosion.

LANDSCAPE AND ENCLOSURE

L Grass cover - None

2. Plantings - None

3 Trees - On sidewalk level:
4 trees along Bond Street and 2 trees along
Bowery.

4. Fencing - Terraces and penthouse. (See Section I [7])

3 Gates - None

6. Garden Wall - None

7. Retaining Wall - None

8. Display Pools & Fountains - None

BUILDING HEIGHT
1. The total height of the main roof is 74°-11" above the building datum (the average
curb elevation along Bond Street and Bowery is 43.27°.

2. Crawl Space: Not applicable.

3. Sub-Cellar: Not applicable.

4, Cellar floor to ceiling height is 10°-2".

5. There are 6 floors and one cellar level.

’- - -
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H.

8.

The floor-to-ceiling heights of the residential units on the 2™ through 6™ floor are
11°-2" clear, except in certain areas with dropped ceilings such as bathrooms,
corridors, hallways and closets.

Equipment Rooms:

1.)  Elevator Machine Room: Floor to ceiling height of the Elevator Machine
Room which is located above the West stair bulkhead is 13°-6"

11.)  Stair Bulkheads: Floor to ceiling height above roof level is 11°-4".

Parapets: Height from finished roof to top of parapet will be a minimum of 3°-6".

Note: All heights are approximate due to possible field conditions.

L.

OCCUPANCY

There will be 2 residential units per floor on floors 2 through 6 for a total of 10
residential apartment units in the building.

The residential zoning room’s calculation does not apply, since this is a Quality
Housing project. Zoning Resolution 23-223 (c) supercedes Zoning 23-223 resolution
(a) (4).

There will be 2 Commercial units on the cellar and first floor, which may
subsequently be divided. The occupancy group for mercantile is C.

Measurements of units and terraces are in accordance with the attached Footnotes to
Schedule A to the offering plans.

i.)  The Cellar will be occupied by:

a.) Commercial Unit West 1,266 Sq. Ft.
b.) Commercial Unit East 1,604 Sq. Ft.
c.) Residential Storage 1,030 Sq. Ft.

ii.)  The First floor will be occupied by:
a.) Commercial Unit West 2,512 Sq. Ft.
b.) Commercial Unit East 2,349 Sq. Ft.
iii.)  The Second floor will be occupied by:
a.) Unit 2 West 2,110 Sq. Ft.
1,046 Sq. Ft. (Exterior terrace)

b.) Unit 2 East 2,125 Sq. Ft.



321 Sq. Ft. (Exterior terrace)
iv.)  The Third floor will be occupied by:

a.) Unit 3 West 2,110 Sq. Ft.
122 Sq. Ft. (Balcony)
b.) Unit 3 East 2,125 Sq. Ft.
53 Sq. Ft. (Balcony)

v.)  The Fourth floor will be occupied by:
a.) Unit 4 West 2,110 Sq. Ft.

122 Sq. Ft. (Balcony)

b.) Unit 4 East 2,125 Sq. Ft.
53 Sq. Ft. (Balcony)

vi.)  The Fifth floor will be occupied by:
a.) Unit 5 West 1,704 Sq. Ft.

328 Sq. Ft. (Exterior terrace)

- ek -

b.) Unit 5 East 1,470 Sq. Ft.
798 Sq. Ft. (Exterior terrace)
vii.)  The Sixth floor will be occupied by:
a.) Unit 6 West 1,704 Sq. Ft.
1,335 Sq. Ft. (Main roof terrace)
b.) Unit 6 East 1,470 Sq. ft.
1,209 Sq. Ft. (Main roof terrace)

viii.)  The Main Roof will be occupied by private roof terraces and a common roof
terrace.

Note: All areas are approximate due to possible field conditions and are
subject to change.
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I STRUCTURAL SYSTEM

The structure and foundation walls are reinforced concrete supported on concrete
footings and reinforced concrete flat slab floor construction.

l. Exterior of Building:

i)

ii.)

iii.)

v.)

vi.)

Walls: The exterior walls are of 6” and 8" nominal Concrete masonry units
ASTM C 90 with 0.05mm thick Aluminum faced composite panels with
mounting system. The panels used are “Composite Panel System, Alucobond
21" as manufactured by “Alucobond Technologies, Inc.” or equivalent.

At the first floor entrance facade along Bond Street there will be minimum 1"
stone units with a minimum clearance of 2”.

Windows: The windows will be aluminum. The windows will be casement,
awning and fixed type, all of various sizes. The design criteria will comply
with performance requirements of AAMA 101, for performance class, with a
Structural Test Pressure of 82.5 psf, positive and negative (D.H.) 50psf. Air
Infiltration is 0.06 cfm/ft. All windows shall be 17 insulated glass panels, with
each pane being '4” and air space of 2”. The manufacturer to be used is
“EFCO Corporation” or “TRACO” or equivalent.. The warranty period for
aluminum windows is 5 years after the date of substantial completion. The
windows shall have aluminum sill extensions and screens. There are no storm
sashes.

The R-value of the exterior wall is 17.

The building has an Aluminum Storefront.

There are lot line windows on the West and South elevations of the building
from the second to sixth floor that will have sprinklers. The lot line windows

may be covered should the buildings on the adjacent lots be altered.

Landmark Status: This development does not have landmark status

2 Parapets and Copings: The parapet will be 8” Concrete masonry units walls
reinforced with vertical dowels embedded into the concrete slab. The height of the
parapet will extend to the required minimum height of 3’-6” above the finished roofs.
The copings will be aluminum fastened to parapet. The coping above the storefront
on the first floor will be stone anchored to concrete masonry wall.

3. Chimneys: There is one 20”diameter boiler flue within a concrete masonry wall that
rises above the main roof at the west wall of the building. There are 2 double wall
pre-fabricated fireplace chimneys that terminate above the main roof, each with 2, 8”
L.D. flues.

4, Balconies and Terraces:




i)

iii.)

v.)
v.)

vi.)

Deck Finish: All balconies will be constructed of concrete slab. All terraces
will be finished with heavyweight, hydraulically pressed concrete unit pavers
over roofing system.

Balustrades: Not Applicable.

Railings: All balcony handrails to be fabricated galvanized steel pipe and
stanchions to be galvanized steel. Balconies to be galvanized steel.

Copings: All terrace parapets copings to be aluminum attached to parapets.
Soffits: Not Applicable

Doors to balconies and terraces: All doors to balconies and private terraces
will be aluminum swing doors with double thickness insulating glass.

Exterior Entrances:

L)

vi.)

Exterior Doors and Frames: First floor residential main entrance door will be
double-leaf double thickness insulated tempered glass door with stainless
steel clad door and frame. First floor entrance doors to East and West
Commercial spaces will be single-leaf double insulated tempered glass door
with stainless steel clad door and frame. The storefront will be aluminum and
glass. The door and frame from the egress stair onto Bowery Street is hollow
metal F.P.S.C. 1% hr.

Vestibule door will be a double leaf aluminum and glass door.

Exterior stairs: Not Applicable

Railing: Not Applicable.

Mailboxes will be located in the Lobby off the West stair and elevator and
will be aluminum front-loading Series 1255 as manufactured by °‘Auth-
Florence Corp.” or equivalent. The mailboxes will comply with current

United States postal Service regulations.

Lighting: Recessed florescent and recessed wall luminaries at Lobby.

Service Entrance:

There is no service entrance. All services will use the main lobby entrance to the
Building to access the elevator.

i)
ii.)

1i1.)

Doors and Frames: Not Applicable
Gates: Not Applicable
Exterior Stairs: Not Applicable

Railing: Not Applicable
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Roof and Roof Structure:

The main roof will consist of concrete slab with a parapet enclosure of a height that
will extend to the required minimum height of 3°-6” above the finished roof.

1)  Types:
a.)

b.)

c.)

d)

£)

g)

h.)

ii.)  Drains:

b.)

c.)

Material: The roofing system will be a hot fluid-applied, rubberized
asphalt IRMA membrane roofing system with concrete pavers.

Insulation: The roof insulation will be extruded polystyrene
insulation as manufactured by “Diversifoam Products” or equal. The
“R: factor will be 17.5.

Surface finish: The roof pavers will be heavyweight, hydraulically
pressed, concrete units, square edged, factory cast set on standard
SBR rubber, high-density polyethylene, or polyurethane paver
support assembly, including adjustable or stackable pedestals, shims,
and spacer tabs for joint spacing.

Expected Useful Life: The roofing system shall have a warranty
period of 10 years from the date of Substantial Completion.

Bond or guarantee: The roofing system shall have a ten year
Manufacturer’s guarantee.

Flashing Material: Base flashing will be installed at termination of
the roof membrane. Flashing sheet will be extended up walls or
parapets a minimum of 8 inches above insulation.

The roofing system of the elevator machine room and east stair
bulkhead will be size 5, ranging in size from '%”-1"washed crushed
stone laid over roofing membrane and polystyrene insulation.

The roofing of the elevator machine room and east stair bulkhead
will be washed crushed stone laid over membrane roofing system
and roof insulation.

Number: There are approximately 15 new roof drains on the second
floor and fifth floor roofs and the main roof.

Material and Type: All drains will be cast iron with gratings as
required the City of New York.

Gutters and Leaders: The roofs of the stair bulkhead and elevator
machine room bulkhead will have aluminum gutters and downspout.
The metal deck canopy above the elevator exit will have an
aluminum gutter and downspout.



i.)  Skylight: Not Applicable.

iv.)  Bulkheads:

a.)

b.)

c.)

Stairs: There will be one new east stair bulkhead. The bulkhead will
be constructed of 8” nominal concrete masonry units. There are 2
private stair bulkheads over steel frame spiral stairs leading from the
East and West sixth floor apartments to the individual main roof
terraces. These spiral stair bulkhead enclosures will be aluminum
framed with double thickness insulating glass and aluminum roof.

Elevator Machine Room: The West Elevator Machine Room
bulkhead will be constructed of 8" nominal concrete masonry units.

Other: Not Applicable.

v.)  Metal Work at Roof Levels:

a.)

b.)

Exterior Metal Stairs: There will be a galvanized steel stair from the
main roof level to the elevator machine room of steel channel
construction with steel checkered plate treads and landings.

Vertical Ladder: There will be one exterior vertical steel ladder
leading from the main floor of the elevator machine room to the
higher level of the elevator machine room.

Railings: The exterior stair railings will be 1'% diameter painted
steel.

Hatches to Roof: Not Applicable

Other: There is a metal deck canopy above the elevator exit
supported on steel tube columns.

vi.)  Rooftop Facilities:

a.)

b.)

There is a main roof top terrace covered with concrete pavers for
each of the 6th floor apartment units. Each terrace has a hot tub
and shower.

There is an Outdoor Recreation Space covered with concrete
pavers. The Recreation space has an exterior shower.

vii.)  Other: There will be estate type wood dividers between roof terraces on both
the second and the sixth floor roofs.

Fire Escapes: There are no fire escapes.

Yards and Courts: There is one outer court on the first floor level and two outer

courts on the second floor level.

10. Interior Stairs:

!
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1.)

Number of Stairs:

a.) There are 2 egress stairs. The West stair will connect the cellar to the
first floor level and from the first floor level to the main roof level.
The East stair will connect the cellar to the second floor level and
continue through to the main roof level. The East stair will also
connect the cellar to the first floor as a means of egress.

b.) There are 2 private steel frame spiral stairs leading from the East and
West sixth floor apartments to the individual main roof terraces.

c.) There are 2, two-hour fire rated stairs that connect the West
Commercial cellar space and the East Commercial cellar space to the
West and East Commercial space on the first floor respectively.

ii.)  Enclosure: Each egress exist stairs will be enclosed with a two-hour rated
drywall construction. Each stair construction will be painted.

ii.)  Stair Construction: Both the egress stairs and the 2 Commercial space stairs
will be metal pan. The 2 private spiral stairs are of steel frame with laminated
maple wood wearing surface.

iv.)  Stringers: There are stringers in these stairs.

v.)  Treads: Concrete
vi.)  Risers: Concrete
vii.)  Guard rails: The guardrails are 1'%2” diameter painted steel pipe.
viii.)  Balustrades: Painted steel pipe.
11. Interior Doors and Frames:
1)  Unit Entrance: The unit entrance doors and frames will be 1%2-hour fire rated
F.P.S.C. painted hollow metal type doors with a peephole and will meet the
New York City Building Code requirement. The apartment interior doors and
closet doors will be 1 3/8” thick and 7°-0” high solid core wood doors with
hollow metal frames. The saddles at the unit entrance and bathroom are marble.
ii.)  Corridor Doors and Frames: All doors and frames shall be 1'2 hour fire rated
F.P.S.C. painted hollow metal type and will meet the New York City Building
Code requirement.

iii.)  Stair hall doors and frames: All doors and frames into exit stairs will be 1%%-
hour fire rated F.P.S.C. painted hollow metal type and will meet the New York
City Building Code with clear wire glass panel.

iv.))  Roof doors, Basement doors and frames: Exit doors to exterior main roof and

to the elevator machine room will be 1% hour fire rated F.P.S.C. hollow metal
type doors with weather striping and a metal saddle. The basement doors will

10




J.

be 1% hour fire rated F.P.S.C. painted hollow metal type. The roof and
basement doors shall meet the New York City Building Code.

v.)  Other: The spiral stair bulkhead enclosure doors will be aluminum frame with
double thickness insulating glass.
12. Elevators:
1.)  There shall be one new passenger/service elevator servicing the residential
apartments and no separate service elevators.
ii.)  The elevator will have a capacity of 2000 1bs and will have a speed of 175
F.P.M. The elevator will be manufactured by “Thyssen Elevator Group North
America” or equivalent.
ii.)  The type of operating system is “selective collective automatic operation” or
equivalent.
iv.)  The elevator type of controls will be variable voltage.
v.)  The elevator shall serve the cellar through the main roof for residential use
only.
vi.)  The elevator will be an electric traction type located overhead.
vii.)  The elevator will have power single slide doors.
viii.)  The residential elevator machine room will be located in the roof bulkhead
above the west stair bulkhead.
ix.)  The manufacturer shall provide a 12 month warranty from the date of
Substantial Completion
13. Elevators Cab:
i.)  The elevator cab will be manufactured by “Thyssen Elevator Group North
America” or equivalent.
ii.)  The floor material will be stone tile.
iii.)  The walls will be covered with wood paneling with stone accent.
iv.)  The ceiling will be stainless steel with frosted glass diffuser.
v.)  The lighting of the cab will be fluorescent strip lighting or down lighting.
AUXILLARY FACILITIES
1. Laundry rooms: A central laundry room will not be provided. A combination
washer/dryer will be provided in each apartment unit.
2 Refuse Disposal:

11




11.)

111.)

v.)

v.)

Incinerator: None

Compactor: There will be one compactor servicing the residential apartments.
The compacter shall be manufactured by “Ram Compaction Corp.”, model
Orange Crush 1 or equal.

Approval: The chute and compactor units shall comply with the requirements
of the New York City Building Code.

Initial Storage Location: The compacted bags will be stored in a Trash
Compactor Room in the cellar until they are transferred to the street level.

Pick-up schedule: The bags will be picked up by the New York City
Department of Sanitation.

K. PLUMBING AND DRAINAGE

1.

Water Supply.

1.)

Potable water shall be supplied via New York City public water system. The
water pressure is to be maintained by means of an automatic constant pressure
booster system. A new 4” domestic water service shall be provided. The
booster system shall contain multiple pumps and automatic pressure controls to
maintain water pressure within the code required limits. There will be a single
meter for all units including residential and commercial.

Fire Protection System.

1.)

The building is to be sprinkled throughout via a wet sprinkler system in
accordance with New York City Building Code. Standard pendant heads
connected to the sprinkler system shall be provided in the trash compactor
room and on every other floor in the trash chutes as required by New York City
Building Code. A dedicated sprinkler riser is located in the stair enclosure. A
drain riser has been provided as per code. A Siamese connection has been
provided on Bowery Street. Water for the system is provided through a 4”
dedicated sprinkler water service connected to the City water main.

a) Standpipe (N.A.)
b.) Hose jacks, hoses and nozzles location (N.A.)
c.) Sprinkler heads are to be Reliable Sprinkler Company Model ‘G’ or

equivalent in concealed pendant, sidewall or upright configuration as
required to meet space conditions.

d.) A flush mount Siamese connection, 3” x 3” x 4” is located at the
ground level on Bowery Street.
&) Hard-wired smoke detectors are provided within 10’-0” of all

bedrooms within the apartments.
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There are no water storage tanks specified for the project.

Water pressure to be maintained by public utility company and is adequate to meet
minimum code pressure requirements per NYCDEP hydrant flow test.

Sanitary Sewage System.

1.) (i)  Sanitary piping shall be no-hub cast iron above grade and hub spigot
with neoprene joints below grade.

i) (i) Sewage pumps have been provided for miscellaneous areas located

below grade.

ii.)  (ii1) The building from the 1st floor up is connected to the municipal

combined sewer system and flows by gravity out of the street main.
Permits Required.

1)  Approval has been obtained from the New York City Department of
Environmental Protection for one 8” combined sewer in Bond Street.
Approval has also been granted for one 4” fire sprinkler connection and one 4”
domestic water service. Application has been filed with the NYC Department
of Environmental Protection.

Storm Drainage System.

i.)  Storm water shall be collected by means of a series of roof mounted drains and
cast iron no-hub piping system which is located in the building interior, and
disposed of into the public combined sanitary/storm water system. Details of
sanitary and storm water system are as indicated on the plumbing drawings P-1
through P-12.

L. HEATING

1.

The building shall be provided with a hot water boiler plant. The boiler plant shall
consist of three, modular cast iron atmospheric gas fired modular boilers, Slant-Fin
Caravan, Model GGHT-1000 or equivalent. The boilers shall be rated at 1,171,000
net IBR. The boiler manufacturer shall provide a coordinated system of operating
controls including a modular boiler step controller to sequence the boilers, outdoor
air temperature sensor and controls to start hot water circulating pumps at 55 deg. F.
and to schedule the leaving water temperature in accordance with the outdoor air
temperature. The hot water is to be circulated by means of circulating pumps and a
schedule 40 steel, and type “L” copper hot water distribution system. Packaged
terminal heating and air conditioning units shall be provided in the living spaces.
Baseboard heating elements or convectors shall be provided in miscellaneous areas
such as, bathrooms, stairs, corridors and lobby which are exposed to exterior walls or
roofs. Domestic hot water shall be provided by means of atmospheric gas fired hot
water heaters as manufactured by Teledyne Laars or equivalent. The building shall
be provided with two units each, model PW 325 and two 400-gallon storage tanks.
The system shall be capable of producing at least 632 gallons per hour. Domestic hot
and cold water shall be distributed to each apartment by means of type “L” copper

13
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pipe distribution system. All hot water piping system shall be insulated with
fiberglass pipe insulation with thickness as per New York State Energy Conservation
Code. The space heating boiler plant and the domestic hot water heaters shall be
provided with natural gas supplied by public utility, via a schedule 40 steel pipe
distribution system.

Ventilation

1.)  Each interior residential bathroom shall be provided with an exhaust duct
connected to a shaftway. At the roof level a standard centrifugal roof exhauster
shall be provided.

ii.)  The lobby shall be provided with ventilation air that is heated in winter months
by a roof mounted gas fired make-up air unit, Sterling Model PV10C7 or
equivalent with 100,000 BTUH input and 80,000 BTUH output.

M. GAS SUPPLY

L

Gas for space heating, domestic hot water and residential cooling shall be provided
by means of a schedule 40 steel piping distribution system in accordance with New
York City Building Code. Gas shall be supplied by local gas utility company,
Consolidated Edison Co., Inc.

Two gas meters shall be provided. One for space heating and domestic hot water and
one for residential cooking.

N. AIR CONDITIONING

1.

Each apartment shall be provided with sleeves located in the exterior wall. A
packaged terminal heating and air conditioning unit (PTAC) shall be furnished for
each bedroom and living room area. The main lobby is to be provided with
ventilation and heating only. The compactor room is to be provided with a one ton
split system air conditioning unit with the condensers to be located on the roof.

0. ELECTRICAL

The main electrical service shall enter the building underground from Bond Street. .
The service shall have the capacity of 2000 amps at 208 volt, 3 phase. The wiring
shall be protected by fused switches in accordance with the New York City Electrical
Code. There shall be one-meter room, which shall contain the electric meters for all
units. The apartments shall be served by a 200-amp 208-volt single-phase panel
fused at 175 amps.

Each apartment shall have approximately 25 circuits, including one circuit for each
air conditioning unit, 5 appliance circuits and several general lighting circuits as
required. Each apartment to have ceiling mounted lights in the entry, corridors,
bedrooms, kitchens and living rooms. Outlets shall be provided in each room as
required NY NEC Electric Code.

14




3. The building shall be equipped with a video intercom system, with a main panel
located at the lobby and a tenant panel in each apartment. The system is to be of the
standard three-button type.

4. Public corridors shall be lit by means of 34-watt sconces with emergency battery
packs as required to maintain NYC minimum 2’ footcandles upon power failure.

3 Basement areas to be lit by means of standard fluorescent industrial type exposed
surface mounted lights.

B PUBLIC AREA LIGHTING

L. All entrances to the apartments are provided with a minimum of one light fixture.
The street entrances of the building have been provided with light fixtures. The
corridors have been provided with wall mounted light fixtures. Lobby have been
provided with a combination of ceiling mounted and recessed fixtures. All lighting
levels have been designed in accordance with the NYC Building Code and the
Housing Maintenance Code. These fixtures have been wired to the building house
meter.

GARAGE AND PARKING AREA - NOT APPLICABLE

SWIMMING POOL - NOT APPLICABLE

S. TENNIS COURTS - NOT APPLICABLE

T. PERMITS., CERTIFICATES AND VIOLATIONS

The building is being constructed under the Department of buildings new Building application
number 103042752.

L Permits and Inspections to be obtained/completed:
* New Building Permit (Building Department)
=  Plumbing Permit (Building Department)
= Fence Permit (Building Department)
=  Shed Permit (Building Department)

Building Pavement Plan Permit (Department of Transportation)
2. Controlled Inspections:
i.)  Borings.
ii.)  Subgrade.
iii.)  Underpinning.

iv.)  Fire stopping.

v.)  Eng./Installer Ventilation Certificate.




vi.)  All Concrete
vii.)  Concrete Design Mix.
viii.)  Concrete Test Cylinders.

U. UNIT INFORMATION

1. The finished schedule for Typical Apartments are as follows:
SPACE FLOOR BASE WALL CEILING
First floor Lobby ST ST GWB. & VEN Hung GWB. Painted
Vestibule Recessed Mat ST GWB. & VEN Hung GWB. Painted
2™ _ 6" Floor
Corridors ST ST GWB Plaster
Living Rooms WD WD Painted GWB Kadex
Bedrooms WD WD Painted GWB Kadex
Kitchens WD WD Painted GWB Kadex
Private Hallways WD WD Painted GWB Kadex
Closets WD WD Painted GWB Kadex
Bathrooms ST ST ST Hung GWB Painted
Washer/Dryer Rooms CT CT CT Hung GWB. Painted

Note: Provide GWB. soffits to conceal all mechanical, electrical and plumbing lines, etc. to extend
from wall to wall to create “beam” effect .

V. NO ASBESTOS

As per Labor Law Section 900 (effective July 16, 1989) no asbestos containing materials are allowed to
be installed in any construction in New York City.

W. ABBREVIATIONS FOR FINISHES

AC Acoustical Tile

CT Ceramic Tile

CMU Concrete Masonry Unit
ST Stone Tile

GWB Gypsum Wall Board
VEN Veneer

WD  Wood strip

1. Bathroom fixture for Apartments.
1.)  Water Closet Toto White one-piece toilet with seal or equivalent.
ii.)  Lavatory Square Lavatory, Vitreous China or equivalent.
16




1i.)  Shower

iv.)  Bath Tub

Master Bathroom w/ steam shower units or equivalent.

White Acrylic, 3" x 6’ or equivalent.

Bathroom fixtures in Commercial Units:

American Standard 2325.100 or equivalent.

American Standard 0124.131 or equivalent.

Appliances for apartment kitchens are as follows:

Z
1.)  Water Closet
ii.)  Lavatory
3
i.)  Refrigerator
ii.)  Gas Range
iii.)  Dishwasher
iv.)  Microwave
v.)  Hood
vi.)  Wine Chiller
vii.)  Washer
viii.)  Dryer
ix.)  Sink
x.)  Cabinetry
4. Outdoor terrace shower
5. Fireplace Units

Sub Zero, 36” Stainless Steel 600 Series or equivalent.
Viking Gas Range 36" Stainless Steel or equivalent.
Bosch, SH Series w/ Stainless Steel Panel or equivalent.

Kitchen Aid, 24" w/ Stainless Steel Front Panel or
equivalent.

Broan Range Hood, 36", w/ Stainless Steel with filter, or
equivalent.

Viking Wine Chiller w/ Stainless Steel or equivalent.
Bosch, WFK 2060 or equivalent.

Bosch, WTA 3510 or equivalent.

Stainless Steel or equivalent.

Poggen Pohl U.S. Inc. or equivalent.

Cifial / 5810F or equivalent.

Majestic 5036 or equivalent.

X. FINISH SCHEDULE OF SPACES OTHER THAN UNITS

SPACE
East & West Stairs

Trash Rooms
Mechanical Rooms

FLOOR
Non-skid
Epoxy painted
CT

Epoxy Painted

BASE WALL CEILING
Resilient Painted CMU  Kadex Textured Coated
(84 ) CT Kadex Textured coating
- Painted CMU  Kadex Textured coating
& GWB
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ADDENDUM #1
57 BOND STREET
NEW YORK, NEW YORK
Date: 7/11/2002

The following is an addendum to the Attorney General Report dated 7/11/02.

A.

H.

LOCATION AND USE OF PROPERTY

5. Other: The Sponsor is not retaining any available development rights.
This development does not have landmark status.

STATUS OF CONSTRUCTION

2. The Sponsor will obtain temporary Certificate of Occupancy for each unit prior to
closing.
BUILDING HEIGHT
4, Cellar floor to ceiling height is approximately 10°-0".
OCCUPANCY
4. Measurements of units and terraces are in accordance with the attached Footnotes to

Schedule A to the offering plans.
vii.)  The Sixth floor will be occupied by:
a.) Unit 6 West 1,704 Sq. Ft.
966 Sq. Ft. (Main roof terrace)
b)  Unit6East 1,470 Sq. ft.

1,134 Sq. Ft. (Main roof terrace)

STRUCTURAL SYSTEM

§ Exterior of Building:

1) The insulation at the interior face of all exterior walls will be 3” fiberglass batt
insulation. At the exposed exterior face of the south walls of the building 4”
rigid insulation EIFS will be used. At the roof bulkheads 3" rigid insulation
EIFS will be used.

9. Yards and Courts: There is one outer court on the north-east corner of first floor level
which has a stone base finish. The roofing system of the two outer courts on the
second floor level will be a hot fluid-applied, rubberized asphalt IRMA membrane




roofing system with concrete paver. The pavers will be heavyweight, hydraulically
pressed, concrete units, square edged, factory cast set on standard SBR rubber, high-
density polyethylene, or polyurethane paver support assembly, including adjustable
or stackable pedestals, shims, and spacer tabs for joint spacing.

K. PLUMBING AND DRAINAGE

L. HEATING

L.

Permits Required.

1) Approval has been obtained from the New York City Department of
Environmental Protection for one 8” combined sewer in Bond Street.
Approval has also been granted for one 6” fire sprinkler connection and one 4”
domestic water service. Application has been filed with the NYC Department
of Environmental Protection.

Packaged terminal heating and air conditioning units (PTAC) shall be furnished for
each bedroom and living room. The manufacturer shall be “Ice-Cap”, model numbers
8RSCT13, 8RSCT16 and 8RSCT18 or equivalent. Additional heaters that are
manufactured by “Beacon/Morris” or equivalent are provided in the kitchens and
bathrooms and the model numbers are K84 and W42 respectively. The heaters &
PTAC units shall provide sufficient heating as per code required temperatures.

Ventilation

iii.)  Kitchens are ventilated through operable windows. All gas or electric dryers

are ventilated through aluminum type B vents.

N. AIR CONDITIONING

L

Packaged terminal heating and air conditioning units (PTAC) shall be furnished for
each bedroom and living room area. The manufacturer shall be “Ice-Cap”, model
numbers 8RSCT13, 8RSCT16 AND 8RSCT18 or equivalent. The PTAC units and
shall provide sufficient heating and cooling as per code required temperatures.




Y.

LIGHT FIXTURE SCHEDULE

The manufacturers of the light fixtures are as follows or equivalent.

Z.

LOCATION MODEL# & MANUFACTURER COMMENTS/REMARKS
LAMP
Apartment Bedrooms, Coross in Wever & Ducre Satin S.S.
Living rooms and 4XHALS0#14115
Kitchens
Apartment Hallway & SL7002 Day-Brite (1) 22 Watt Fluorescent
Entry
Apartment Bathrooms SL7418-8 Thomas Ind Wall Mtd. (6) 100 Watt
incandescent
Stairwell light SL-E-4-A-120 Stair Lite (2) Foot lamps w/ ultrasonic
motion detector & w/
emergency battery pack
Utility rooms, cellar SE 400-PV-232- SLM (2) 32 Watt T-8 Fluorescent
storage and corridors 120 strip light surface mounted
Utility rooms, cellar SE 400-PV-232- SLM (2) 32 Watt T-8 Fluorescent
storage and corridors 120-E1 strip light surface mounted
w/ emergency battery pack
Exit lights ER40L 2 12/27 XX - Tamper proof screws w/
TR battery pack
Elevator Pit VIS1501-120-W-G  Day-Brite (1) 150 Watt cast guard
incandescent
Outdoor Wall MR17ED-P-MB- Kenall Fixtures w/o local switch to
70M-1-120-BPC have photocell control
Hallway Wall Scone LE/W24556- Lite Energy 2 Lamp Fluorescent wall
2X13Q scone emergency battery
pack
Hallway Emergency LE/W24556- Lite Energy Porcelain socket (1) 100
Scone 2X13Q-EM Watt incandescent lamp
LOCAL LAW 58
1. The construction of the building will comply with Local Law 58.
3



EXHIBIT C

UNIT DESCRIPTION




UNIT DESCRIPTION

The dimensions of the Units shall consist of the area measured horizontally from the
outside face of the glass and/or outside face of the exterior walls to the center line of demising
partitions between Units and/or to the center line of demising partitions separating a Unit from
corridors, fire stairs, elevators or other Common Elements. The vertical measurement of the Unit
shall consist of the area enclosed by the unexposed surface of the gypsum wallboard, plaster or
other material forming the ceiling of the highest story level of the Unit to the upper surface of the
sub-floor of the lowest story level of the Unit; with respect to doors within the Unit which open
either onto Common Element or the exterior of the property, the Unit shall be defined by the
exposed face of the Common Element side of such door.

The dimensions of the Commercial Units shall consist of similarly defined areas as for
the Residential Units, and in addition, windows, doors and glass storefront construction in or
appurtenant to the Unit shall be included in the Unit; thus the horizontal measurement thereof
shall be defined by the exposed face of the exterior side of such windows, doors or glass
storefront.

Wane\c\Jr\Offering\Condo'57 Bond Street\Offering Plan'Plan Part II\{C) Description\Unit Description.wpd
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PURCHASE AGREEMENT




PURCHASE AGREEMENT

Bowery/Noho LLC
Sponsor-Seller

to

Purchaser

Unit

The Bond Street Lofts Condominium
57 Bond Street
New York, New York 10012

\Jane'c\JrOffering\Condo'5 7 Bond Street\Offering Plan\Plan Part I1(D) Purchase Agreement\Purchase Agreement.wpd



TABLE OF CONTENTS

Page
Plan e 2
Agreement to Purchase and Sell . ......... ... . . e 2
PRrGHAsE PHIE®. .« o cammm wr ur sommesn s sossossmass a6 SR @ Masme ot % Samess o Cemmwis 59 i 3
Purchass Monies torbe Held in THIRE .. cacvamus on snvmaay s voviss 03 o8 a9593 15 0 eees & v 4
RelBasealt Butids « vvvag v s sumes o3 00 suiial £ CvEsnen i SosR 15 3% SEes 15 Dot bl ra 18 5
Closing Contingent on Plan Being Declared Effective ... ............. ... uivinnunnin. 6
Closing Date and Place . ............. .t e 6
The Deed and Other Deliveries by Sponsor . ............ . ... 7
State of THtle . . .. ..o 7
Tl Company APPIOvAL: . vv s wn sseenn o rrasiss w6 Swemm @ Feews & e PLSNGE i i 8
Sponsor's Inability 1o Cotvey TIIE . - vvvwnen w svamnon o5 swms 5 e 0as a5 &% vo Van.et i i 8
CIOSIE AMISHORIIE von v 0 G000 15 VRISHET 55 15 05550 5 baied i smmmrons w S o 1 9
Purchaser’s Closing Costs . .. .......o .ttt e et 10
Mortgage Recording Tax Credit ........... . oottt 10
Power of Attorney to Condominium Board and Sponsor .....................ccuu.... 11
Transfer Tax Returns ... ... i e e 11
Buents of DEEIRIE « sooona oo somenan v smsmmuun sn wmmaias 5 sisis 03 96 oviss 16 SRR N 6 11
Applignices and BOUIPHIEHE s w sammnns o5 semasen ¥ v i o €908 5 vougee ¥ 5 13
Conditictiof the Unit: Baildmig ANEIEHON, o v v sonen o o sinien ¢ o sone 5 Gpaen i i § 13
Droal THEpection DT TINTE & v o0 aF ©6 59055 00 04 50A00 57 5 Kemad 8 5 Smmken s semoeom m s 4 15
Possession; Risk 0f LOSS . ... ...t e e e e e 15
NO Representation . ... ...t e e 17
NOICES & o vt ottt ettt e e e 17
BIOKEE 10 comen o ssames 1 pwes as pe Sarsmee s ©F i 0 REmetn B SUEess & S i i 17
No Lien; Agreement Subordinateto MOMPAEE. « cucwaun s swvmmun o5 saenss &6 v demen 8 18
BBt AGreemBitt . vowun os wovas @ o suivie o ov BORRN 7 COTETEN W6 UONEE 55 PRSI 3 Ba i 18
Agreement May Not Be ASSigned .. o covvis o0 o0 555 05 55 6aiins o0 0e w0004 58 mssoains o sonn 18
Prohibition Against AAVertiSing . .............ouuiiiiuin et 19
Joint PUurchasers .. ... i 19
Liability of Sponsor . . ... ..o 19
PUrDICE ASBUTANCES oo s somarns o eommmsns 556 SR n o §nas éi #o ea0ems 51 SRieess 5 o 19
SEYEABIHIIY o i s o wavens v vmaivEs By REREGE 4 EOVHE U5 T EEEE 8 CVEUERS 1 § o b
SMCECOMPHANEE , v sy vses o5 orEaseR 3 TR gy T I Y 20
COVERIOE LAW o vonin o3 oaoms o5 Soimieh 05 To Ve s i Mhans o 50 st e mmmemmmms s Ko 20
Waiver of Jury Trial . . ... e e 20
GENAET ..ot 20
Certain References . ... ... ...t 20
LAPAGHS. oo ro rompammn i S m wSAORIRS 0 TSGR W TSRS 5 AN T NI, P B 20
SUCCOSNOLE AL AEBIONY ~ o v v e su DREEER i DPBEEA 58 SEREE 0 T SEEYE 3 v 20
e 8 TR e T T TTTYTITNTUTUTTTY I QIMTUT 21
Acceptance of Purchase ABTeement . i vcivs v vv vamas 16 vodames 64 4ssmmas s suseine mos ous s 21
Mortgage Financing COntingency . ... ..........ouuiiue ettt 21
Tax Certiorari Proceedings .. ............o ..ttt e 23
Special Work (If ANy) . ... o 23

SCHEDULE A - Permitted Exceptions
SCHEDULE B - Inspection Report




PURCHASE AGREEMENT

For Unit of
The Bond Street Lofts Condominium
57 Bond Street
New York, New York 10012

(Please execute in quadruplicate)

THIS AGREEMENT is made as of .200__, by and between
Bowery/Noho LLC, a New York limited liability company, having an office ¢c/o Alchemy
Properties, Inc., 600 Third Avenue, New York, New York 10016, (hereinafter referred to as
“Sponsor”) and
having an address at
(hereinafter referred to as “Purchaser”).

Purchaser’s Social Security Number.
Co-Purchaser’s Social Security Number

WITNESSETH:
1. Definitions
The following terms shall have the meanings ascribed to them:

a. “Building” shall mean the building known as The Bond Street Lofts
Condominium, located at 57 Bond Street, New York, New York 10012.

b. “Closing Date,” “Closing,” “Closing of Title” and words of similar import are
used synonymously and mean the settlement of the mutual obligations of Sponsor and
Purchaser under this Purchase Agreement, including the payment to Sponsor of the
Purchase Price and the delivery to Purchaser of the deed transferring full ownership (fee
simple title) to the Unit on the terms set forth in this Agreement.

c. “Condominium” shall mean The Bond Street Lofts Condominium.

d. “Declaration” shall mean the Declaration of The Bond Street Lofts Condominium,
establishing condominium ownership of the Property.

e. “Escrow Agent” shall mean Sonnenschein, Sherman & Deutsch, LLP, 888
Seventh Avenue, Fifth Floor, New York, New York 10106.




f. “Plan” shall mean the Offering Plan for Condominium Ownership of the Property

and any amendments thereto filed prior to the date upon which Purchaser signs this Agreement.

g. “Sponsor” shall mean Bowery/Noho LLC, its successors, assigns and designees.

All other capitalized terms not defined elsewhere in this Purchase Agreement shall have
the meanings ascribed to them in the Plan or in the By-Laws to the Declaration, unless the
context in which the same are used otherwise requires.

2. Plan
Purchaser acknowledges having received the Plan at least three (3) business days prior to

Purchaser’s signing and submitting this Purchase Agreement and Purchaser’s Downpayment
check.

Purchaser hereby adopts, accepts and approves the Plan (including, without limitation,
the proposed Condominium Documents contained in Part II of the Plan) and agrees to abide and
be bound by the terms and conditions thereof, as well as all amendments to the Plan duly filed by
Sponsor (including without limitation, amendments involving any changes, modifications, or
updating of the projected Common Charges, the projected real estate taxes to be paid by
Purchaser, or Schedule B to the Plan, the “Projected Budget for the First Year of Condominium
Operation”). Any such amendments shall neither excuse Purchaser from performing Purchaser’s
obligations hereunder nor entitle Purchaser to any offset or credit against the Purchase Price and
may be made by Sponsor without Purchaser’s consent or approval. However, if the Sponsor files
an amendment to the Plan that materially and adversely affects the Purchaser and provides for a
right of rescission, Purchaser shall be given 15 days from the date of presentation of the
amendment within which to rescind this Agreement in writing delivered to the Sponsor within
such 15 day period and receive a refund of Purchaser’s Downpayment (as defined below). The
Plan is hereby incorporated in this Agreement with the same force and effect as if set forth in its
entirety herein. In the event of any inconsistency or conflict between the provisions of this
Agreement and those contained in the Plan, the provisions of the Plan shall govern and be
binding. Purchaser acknowledges having had full opportunity to examine all documents, and
investigate all statements, made herein and in the Plan.

3. Agreement to Purchase and Sell

Purchaser agrees to purchase from Sponsor, and Sponsor agrees to sell (or cause to be
sold) to Purchaser, the unit designated as Unit Number ____ (hereinafter called the “Unit”) in the
Declaration, together with its ___ percentage undivided interest in the Common Elements
(hereinafter called the “Common Interests”), on, and subject to, the terms and conditions set forth
herein.




4, Purchase Price
a. The total purchase price for the Unit (exclusive of closing adjustments and costs
referred to in Paragraphs 13, 14, 15 and 45 below) is (hereinafter

called the “Purchase Price”), which Purchaser agrees to pay to the Sponsor, as follows:

L. (hereinafter called the “Downpayment”) is due when
Purchaser signs and submits this Agreement, and is to be paid either by
Purchaser’s good personal check or (at Sponsor’s option) Purchaser’s good
personal certified check or an official cashier’s check, subject to collection,
receipt of which is hereby acknowledged by Sponsor; and

1i. (hereinafter called the “Balance”) constituting the
balance of the Purchase Price, is due at the Closing and must be paid by
Purchaser’s good certified personal check or bank or official cashier’s check.

All checks shall be unendorsed, made payable to the direct order of “Sonnenschein,
Sherman & Deutsch, LLP as Attorneys” unless Purchaser is otherwise instructed in a writing
given at least one (1) business day prior to Closing, and drawn on or issued by a bank or trust
company that is a member of the New York Clearing House Association unless otherwise agreed
to by Sponsor.

b. Purchaser’s payment of the Balance and acceptance of a deed to the Unit shall
constitute Purchaser’s recognition that Sponsor has satisfactorily performed all of those
obligations stated in the Plan and this Agreement to be performed by Sponsor prior to
Closing including all work performed in Purchaser’s Unit. However, nothing herein
contained shall excuse Sponsor from performing those obligations (if any) expressly
stated herein or in the Plan to be performed subsequent to the Closing, and nothing herein
shall be in derogation of the rights of Purchasers under Article 23-A of the New York
State General Business Law, the Plan or Part 20 of the Regulations issued by the
Department of Law.

6 Purchaser is not required to pay the Balance or accept title to the Unit unless all of
the prerequisites set forth under “Terms of Sale and Closing of Title to Units” in Part I of
the Plan are met concurrently with, or prior to, Closing. However, Purchaser is required
to pay the full amount of the Balance, without provision for escrow, and all of the closing
costs and adjustments set forth in the Plan as amended notwithstanding Sponsor’s
obligation to complete or correct the construction of other Units or Common Elements or
the construction items noted on Purchaser’s Inspection Statement, the form of which is
included herewith as Schedule B.



Purchase Monies to be Held in Trust

a. Sponsor will hold in trust all monies due to Sponsor and receive by it directly or
through its agents, employees, or Escrow Agent (as defined above) until the Unit is
transferred to Purchaser or this Agreement is canceled in accordance with its terms. All
monies due to Sponsor and received hereunder will be deposited with Chase Manhattan
Bank, 969 Eighth Avenue, New York, New York 10019 in an interest-bearing escrow
account entitled “Sonnenschein, Sherman & Deutsch, LLP Attorney Escrow Account”.
Interest will be paid at the prevailing rates for similar accounts, and will be paid to
Purchaser. The funds so deposited will be disbursed only in accordance with the
provisions of this Agreement, the Plan and the Escrow Agreement between Sponsor and
the Escrow Agent set forth in Part II of the Plan. The signature of a member of the law
firm of Sonnenschein, Sherman & Deutsch, LLP, will be required before any funds held
in trust may be released.

b. Within ten (10) business days after tender of the Downpayment, and provided the
Purchaser’s social security number has been provided to the Escrow Agent, the Escrow
Agent will notify the Purchaser or his/her attorney of the account into which it has been
deposited. If Purchaser or his/her attorney does not receive such notice within fifteen
(15) business days after tender of the Downpayment with Purchaser’s social security
number, Purchaser may, at his election, forward a notice of cancellation and cancel this
Purchase Agreement within ninety (90) days after tender of the Downpayment or
Purchaser may apply to the Department of Law pursuant to the dispute resolution
provisions of the Attorney General’s regulations.

C. In the event the Plan is abandoned or withdrawn, such monies held in trust,
together with any interest earned thereon, will be returned to Purchaser except as
otherwise provided in the next sentence. If the Plan is abandoned or withdrawn after
being declared effective, and the Purchaser shall be in default hereunder and shall have
failed to cure such default within the applicable grace period or if this Agreement had
been previously canceled due to Purchaser’s uncured default, then Sponsor shall retain as
and for liquidated damages the Downpayment, together will any interest earned thereon,
plus any additional sums paid to or incurred by Sponsor on account of any special work,
upgrades or extras in the Unit ordered by Purchaser.

d. Upon the payment and performance by Purchaser of all of Purchaser’s obligations
hereunder and the transfer to Purchaser of title to the Unit, the Escrow Agent shall pay to
Sponsor all monies deposited with the Escrow Agent, pursuant to this Agreement. All
funds due to Sponsor and received under this Purchase Agreement will be handled in
accordance with Sections 352- (e)(2)(b) and 352-h of the New York General Business
Law and with Section 71-a(3) of the Lien Law.




6. Release of Funds

Absent a closing hereunder, if there is no written agreement between the parties to release
the escrowed funds, the Escrow Agent will not pay the funds to Sponsor until the Escrow Agent
has given Purchaser written notice of the intended release not fewer than ten (10) days.
Thereafter, the funds may be paid to Sponsor unless Purchaser has already made application to
the Department of Law pursuant to the dispute resolution provisions of the Attorney General
regulations and has so notified the Escrow Agent in accordance with such provisions. In no case
shall Sponsor apply for release of escrowed funds of a defaulting Purchaser until after
consummation or abandonment of the Plan.

Sponsor will not object to the release of the escrowed funds to: (a) a purchaser who
timely rescinds in accordance with an offer of rescission contained in the Plan or an amendment
to the Plan; or (b) all Purchasers after an amendment abandoning the Plan is accepted for filing
by the Department of Law.

Purchaser or the Escrow Agent may apply to the Attorney General in the event of a
dispute for a determination on disposition of the escrowed funds and any interest thereon.
Sponsor must avail itself of this procedure if there is a dispute which needs to be resolved. A
form for this purpose is included in Part II of the Plan. The party applying for a determination
must send all other parties a copy of the application. Pending the determination of the Attorney
General to grant or deny the application, Sponsor, Purchaser and the Escrow Agent shall abide by
any interim directive issued by the Attorney General. Any provision of a Purchase Agreement by
which Purchaser purports to waive or indemnify any obligation of the Escrow Agent is void.

Sponsor and Purchaser hereby jointly direct the Escrow Agent as follows:

a. if title to the Unit is transferred to Purchaser, the Downpayment shall be paid to
Sponsor, and any interest earned on the Downpayment shall be paid to Purchaser; or

b. if Purchaser becomes entitled to cancel this Agreement in accordance with the
terms of this Agreement or the Plan, and actually cancels this Agreement as so provided,
the Downpayment and any interest earned on the Downpayment shall be refunded in full.

In the event of an uncured default by Purchaser in his or her obligation, and unless
otherwise directed, no more than (10%) of the Purchase Price plus any interest earned thereon
may be retained as liquidated damages. Notwithstanding the above, the actual costs incurred by
Sponsor for any special work in the Unit ordered, in writing, by Purchaser may also be retained
as liquidated damages even though the sum total may then exceed 10% of the Purchase Price. No
Downpayments for other monies shall be released pursuant to an uncured default by Purchaser
prior to the first Unit Closing and/or the consummation of the Plan.

R ——



Closing Contingent on Plan Being Declared Effective

a. The obligations of Sponsor to close hereunder are contingent upon the Plan being
declared effective. The Plan shall not be declared effective except in accordance with the
prerequisites set forth in the Plan, as it may be amended from time to time. Purchaser
understands and agrees that the Sponsor shall have the right to abandon the Plan at any
time prior to its being declared effective or thereafter, in certain limited cases as set forth
in the Plan (see the section in the Plan entitled “Effective Date of the Plan” for full
details, the terms of which are incorporated herein by reference and made part of this
Agreement). The Plan will be abandoned or deemed abandoned if it has not been declared
effective within the time limits prescribed in the Plan. The Sponsor shall notify Purchaser
in writing when the Plan becomes effective or by a duly filed amendment if it is
abandoned.

b. If the Plan is abandoned or if, after being declared effective the Plan shall not be
consummated for any reason, this Agreement shall be deemed canceled and all monies
paid by Purchaser hereunder, with interest earned thereon, shall be disbursed in
accordance with the provisions of Paragraph 5 above. After the funds are so disbursed,
Purchaser and Sponsor shall each have no claim against the other in connection with this
Agreement or the Plan, and Sponsor will be released and discharged of all further liability
and obligations hereunder and under the Plan.

Closing Date and Place

a. The Closing of Title shall occur on the date and at the time and place in the City
and State of New York which Sponsor shall designate to Purchaser upon notice served at
least thirty (30) days’ prior to such scheduled closing date, unless such time period is
waived in writing by Purchaser. Unless otherwise designated, closings shall be held at
the office of Sonnenschein, Sherman & Deutsch LLP, 888 Seventh Avenue, New York,
New York 10106. Sponsor shall have the right, from time to time, to adjourn such date
and time for Closing on written notice to Purchaser. If the Closing is adjourned by
Sponsor, then Sponsor shall fix a new date and time of the Closing of Title and shall give
Purchaser not less than five (5) days’ prior written notice of the new scheduled date and
time for Closing. Any costs or expenses incurred by Purchaser as a result of any
adjournment shall be payable solely by Purchaser. Sponsor shall not be responsible for
any such costs or expenses.

b. The closing of title shall occur only after or concurrently with compliance with the
prerequisites set forth under “Terms of Sale” in Part I of the Plan.

c: TIME IS OF THE ESSENCE with respect to Purchaser’s obligation to pay the
Balance of the Purchase Price and to pay or perform all of Purchaser’s other obligations
under this Agreement after notice is given pursuant to subparagraph (a) of this paragraph.




10.

The Deed and Other Deliveries by Sponsor

a. A Bargain and Sale Deed with Covenants Against Grantor’s Acts (the “Deed”)
transferring to Purchaser fee simple title to the Unit, subject only to the liens,
encumbrances and title conditions set forth in Schedule A to this Agreement, which is
made part hereof. The Deed shall be substantially in the form reproduced in Part II of the
Plan and shall be executed and acknowledged by the grantor in form for recording. The
executed Deed shall be promptly delivered to the representative of the title company
insuring Purchaser’s title (or, if no such representative is present, then to Purchaser’s
attorney) for recording at the Office of the Register of The City of New York, in the
County and State of New York. After being recorded, the Deed shall be returned to
Purchaser or Purchaser’s attorney.

Acceptance of the Deed will evidence Purchaser’s recognition that Sponsor has
performed all of its obligations under this Agreement and the Plan, except such as may
expressly be stated to survive delivery of the Deed or except such as may be required
under the Plan or by operation of law to be performed by Sponsor subsequent to Closing.
The foregoing applies only to the Purchaser. This shall not relieve Sponsor from any
liability for representations under the Plan. Nothing contained herein shall be in
derogation of the rights of Purchasers pursuant to Article 23-A of the New York State
General Business Law or other rights of Purchasers under the Plan.

b. Sponsor shall deliver to Purchaser a certification stating that Sponsor is not a
foreign person in the form then required by the Code Withholding Section and (ii) each
party shall execute, acknowledge and deliver to the other party such instruments, and take
such other actions, as such other party may reasonably request in order to comply with
IRS §6045(e), as amended, or any successor provision or any regulations promulgated
pursuant thereto, insofar as the same requires reporting of information in respect of real
estate transactions.

State of Title

a. Except as otherwise set forth in Paragraph 11 below, fee simple title to the Unit
shall be transferred to Purchaser at closing subject only to the liens, encumbrances and
title conditions (hereinafter called the “Permitted Exceptions”) that are set forth in
Schedule A to this Agreement or as set forth in the Plan, as amended. The existence of
the Permitted Exceptions shall not be deemed a breach of Sponsor’s covenants in the
Deed, even if the Deed shall not expressly provide it is given subject to the Permitted
Exceptions. It is intended and agreed that the Deed to be given by Sponsor to Purchaser
at Closing shall be deemed to be subject to the Permitted Exceptions to the same effect as
if set forth therein at length.

b. Any lien, encumbrance, or condition not included in the Permitted Exceptions (the
“Non-Permitted Exceptions™) shall not be an objection to title if: (i) the instrument
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required to remove it “as of record” has been delivered to National Granite Title
Insurance Agency, Inc. as agent for Fidelity National Title Insurance Company of New
York (the “Title Company”) for recording in the proper office, together with the requisite
recording or filing fees and a copy of said instrument is delivered to the representative of
Purchaser’s title insurance company (or, if none, to Purchaser’s attorney); (ii) the Title
Company is willing to insure (without additional premium) Purchaser against its
collection or enforcement out of the Unit; or (iii) Sponsor, at its sole option, pays and
discharges any lien or encumbrance upon the Property not provided in the Plan or this
Agreement from monies paid by Purchaser at Closing.

& Sponsor shall be entitled to adjourn the Closing to remove or correct any Non-
Permitted Exception that cannot be dealt with as set forth above. However, if the Non-
Permitted Exception existed at least 10 days prior to Closing and Purchaser or
Purchaser’s attorney failed to send to Sponsor’s attorney, Sonnenschein, Sherman &
Deutsch, LLP, at least 10 days in advance of the Closing, written notice of the Non-
Permitted Exception, then for purposes of Paragraph 13, Purchaser shall be deemed at
fault for not timely sending notice of the Non-Permitted Exception and if adjournment of
the Closing is required to allow Sponsor to correct or remove the Non-Permitted
Exception, such adjournment shall be considered at the request of Purchaser and not
Sponsor and all adjustments to be made at Closing shall be made as of the date on which
the sale was first scheduled to close prior to the discovery by Purchaser of the defect.

11. Title Company Approval

Subject to the terms of Paragraph 12 below, Sponsor shall give, and Purchaser shall
accept, such title as the Title Company will approve and insure, without additional premium,
provided that the only liens, encumbrances and conditions affecting title shall be the Permitted
Exception or the Non- Permitted Exception, provided that each Non-Permitted Exception has
been resolved in the manner provided in Paragraph 10 above. As a result, Sponsor is not
obligated to cause Purchaser’s title company (if not the Title Company) to omit any exception if
the Title Company is willing to insure, without additional premium, Purchaser’s title with such
exception. Purchaser will be responsible to pay to the title company the entire premium for
Purchaser’s title insurance. Purchaser may obtain title insurance from any title insurance
company or not obtain any title insurance at all, at Purchaser’s sole discretion (unless Purchaser’s
lender shall require Purchaser to purchase title insurance covering such lender). However,
should Purchaser wish to obtain title insurance through any abstract company other than National
Granite Title Insurance Agency Inc. agent for the Title Company, Purchaser shall pay Sponsor's
attorney an additional legal fee of $1,500 for clearing title pursuant to the Offering Plan with
such other title or abstract company.

12. Sponsor’s Inability to Convey Title

If Sponsor (a) is unable to deliver title to the Unit to Purchaser in accordance with the
provisions of this Agreement or (b) if Sponsor would be required to commence a lawsuit or
expend in excess of the “Cure Amount”, which for purposes of this Agreement shall equal

8




$91,675 for all Units to remove or cure one or more Non-Permitted Exception that affect all the
Units (or such proportion of the cure amount as represents the Unit’s percentage interest in the
Common Elements, in the case of any encumbrance affecting the Unit only), and Sponsor
notifies Purchaser of Sponsor’s inability or refusal to remedy the title defect, then Purchaser shall
have the option, if not in default hereunder, to (i) take title subject to such title defect (without
any abatement in, or credit against the Purchase Price, or claim or right of action against Sponsor
for damages or otherwise) or (ii) terminate this Agreement. If Purchaser elects to terminate,
Sponsor shall instruct the Escrow Agent, within ten (10) days after receipt of Purchaser’s
termination notice, to return to Purchaser all monies deposited hereunder, with interest, if any,
accrued thereon, within thirty(30) days from receipt of said termination notice. Upon making
such refund, this Agreement shall be null and void and neither party shall have any further rights,
obligations, or liabilities with respect to the other hereunder or under the Plan. THE
FOREGOING OPTION MUST BE EXERCISED BY PURCHASER IN WRITING SENT TO
SPONSOR WITHIN FIFTEEN(15) DAYS AFTER SPONSOR GIVES PURCHASER
WRITTEN NOTICE OF ITS REFUSAL TO REMEDY THE TITLE DEFECT. IF
PURCHASER FAILS TO GIVE SUCH WRITTEN NOTICE, PURCHASER SHALL BE
DEEMED TO HAVE ELECTED THE FIRST OPTION ABOVE (LE., TO ACQUIRE TITLE
SUBJECT TO THE TITLE DEFECT). Under no circumstances shall Sponsor be obligated to
commence litigation or expend in excess of the Cure Amount which for purposes of this
Agreement shall equal $91,675, in the aggregate, for all Units to remedy a title defect.

13. Closing Adjustments

a. At Closing, Sponsor and Purchaser shall apportion, as of midnight of the day
preceding the Closing:

1. real estate taxes and assessments for the then-current tax year, based on
either (a) the actual taxes or charges for all the Units in the aggregate (i.e., for the
tax lot of the Property prior to the recording of the Declaration) for the then-
current tax year, prorated to the Unit based on its percentage interest in the
Common Elements if the Units were not separately assessed as of the first Unit
Closing and separate tax bills were not issued as of such date, or (b) the actual tax
bill for such Unit if such bill was issued prior to the first Unit Closing. In
addition, in the case of either (a) or (b) above, an escrow for real estate taxes for
the tax period following the Closing (not withstanding any requirement for such
escrow which may be imposed by Purchaser's lending institution);

ii. Common Charges for the month in which title closes (based on the
number of days in the month in which title Closing occurs);

111. any prepaid expenses pertaining to the Unit, as set forth in the Plan
(including a pro rata share of the Condominium’s insurance policy).

b. Adjustments and apportionments shall be calculated on the basis of the actual
number of days in the period for which payments were made or are due, as the case may
be. The “Customs in Respect to Title Closings” recommended by The Real Estate Board
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of New York, Inc., as amended to date, shall apply to the adjustments and other matters
therein mentioned, except as otherwise provided herein.

G, Any errors or omissions in computing adjustments at Closing shall be corrected
and payment made to the proper party promptly after discovery. This provision shall
survive the Closing.

d. Installments for tax assessments due after the delivery of the deed, if any, shall be
paid by the Purchaser and shall not be considered a Non-Permitted Exception.

e If Purchaser fails to close on the date originally scheduled for the Closing of Title
to his Unit as provided in Paragraph 8 (the “Original Closing Date™) because Purchaser
either (a) adjourns the Closing for any reason or (b) is deemed at fault for failure to send
timely notice of a Non-Permitted Exception as provided in Paragraph 10 above, then (i)
the aforementioned closing apportionments shall be made as of midnight of the day
preceding the Original Closing Date; and (ii) Purchaser shall pay interest at the rate of
eight (8%) percent per annum on the total Purchase Price, for each day between the
Original Closing Date and the actual Closing Date. The provisions of this subparagraph
(e) shall not be applicable if, through no fault of Purchaser, Sponsor adjourns the Closing
Date. However, these provisions shall then apply to the adjourned Closing Date.

14. Purchaser’s Closing Costs

At Closing, Purchaser will pay certain costs in connection with the purchase of the Unit,
in addition to (a) the Purchase Price, (b) the mortgage recording tax credit described in section 15
below and (c) the amount of any net credit in favor of Sponsor that may result from the Closing
apportionments and any daily late Closing charge described in the preceding section 13. Such
Closing costs are those costs more particularly described in Part I of the Plan entitled “Closing
Costs and Adjustments,” the amounts of which (where applicable) are based on rates in effect on
the date of the Plan and are subject to change without prior notice:

15. Mortgage Recording Tax Credit

In the event a mortgage recording tax credit becomes available pursuant to Section 339-
ee(2) of the Condominium Act, it is specifically understood that such credit shall inure to the
benefit of Sponsor at Closing, without a corresponding reduction in the Purchase Price or any
costs or adjustments. Accordingly, at closing, a Purchaser who elects mortgage financing will be
responsible to pay the full amount (but not in excess thereof) of the mortgage recording tax
chargeable on the entire amount being financed, and at such closing, the Purchaser will reimburse
the Sponsor to the extent of any mortgage tax credit allowed.

10




16. Power of Attorney to Condominium Board and Sponsor

At Closing, Purchaser shall execute (in duplicate), acknowledge and deliver to the
representative of the title insurance company insuring Purchaser’s title to the Unit (or, if no
representative is present, then to Sponsor’s attorney) for recording in the New York City
Register’s Office of the County and State of New York, a power of attorney in favor of the
Condominium Board relative to purchasing or leasing of Units, and in favor of Sponsor relative
to amending the Condominium Documents to the extent permitted in the power of attorney. The
power of attorney shall be substantially in the form set forth in Part I of the Plan. After being
recorded, one original power of attorney shall be sent to the Condominium Board and the other
original will be returned to Sponsor.

17. Transfer Tax Returns

At Closing, Sponsor and Purchaser shall each duly complete and sign before a Notary
Public such transfer tax returns as are required to be filed with the City of New York and the
State of New York, including, but not limited to, the New York City Real Property Transfer Tax,
New York State Real Estate Transfer Tax, the so-called “Mansion Tax” and any other taxes
which may be imposed or required by the applicable tax authorities. The transfer tax returns
shall be delivered at Closing to the representative of Purchaser’s title insurance company (or, if
none, to Sponsor’s attorney) for filing with the proper governmental officer. Payment of such
taxes and any filing fee shall be the obligation of Purchaser.

18. Events of Default

a. Each of the following, occurring either singly or in combination, shall constitute
an “Event of Default” hereunder:

1. Purchaser’s failure to pay the Balance on the Closing Date designated by
the Sponsor;

11, the dishonor or failure of collection of any check tendered by Purchaser; or

iii. failure to pay Purchaser’s contribution to the Condominium Working
Capital Fund, transfer taxes, mortgage recording tax credit or any other closing
costs or adjustments set forth in this Agreement or the Plan on the Closing Date
designated by Sponsor.

iv. Purchaser’s failure to duly sign, notarize and deliver at the times specified
the Power of Attorney pursuant to Paragraph 16 above, the New York City
Transfer Tax return or the New York State Transfer Tax return and any other
required tax returns pursuant to Paragraph 17 above or to pay the transfer taxes
required thereunder; or
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V. the failure to pay, perform, or observe any of Purchaser’s other obligations
hereunder which is not cured within thirty (30) days after mailing of written notice
specifying the default;

V1. recordation or assignment of this Agreement or any rights therein or any
interest in Purchaser without Sponsor’s prior written consent; or

vil.  Purchaser’s assignment of any of Purchaser’s property for the benefit of
creditors, or Purchaser’s filing a voluntary petition in bankruptcy; or

viii.  if a non-bankruptcy trustee or receiver is appointed over Purchaser or
Purchaser’s property, or an involuntary petition in bankruptcy is filed against
Purchaser; or

1. if a judgment or tax lien is filed against Purchaser and Purchaser does not
pay or bond the same; or

X. any other act or omission set forth in this Agreement which constitutes an
Event of Default.

b. Upon the occurrence of an Event of Default, Sponsor, in its sole discretion may
terminate this Agreement and retain downpayment as liquidated damages. If Sponsor
elects to so terminate, Sponsor must give Purchaser written notice of its intent to so
terminate because of the occurrence of the Event of Default. Purchaser shall then have
thirty (30) days from the giving of notice of termination to cure the default. TIME IS OF
THE ESSENCE TO CURE SUCH DEFAULT WITHIN SAID THIRTY (30) DAY
PERIOD. Notwithstanding the foregoing, if Purchaser has requested a 30 day
adjournment of the Closing and Sponsor has declared Time of the Essence with respect to
Purchaser’s obligations to close on such adjourned date, then Purchaser shall not be
entitled to the 30-day cure period referred to above and Purchaser will be required to
close on the adjourned Closing Date. If Sponsor elects to terminate the Purchase
Agreement, Sponsor shall notify Purchaser in writing of such termination and may
instruct the Escrow Agent to deliver to Sponsor the Downpayment with any interest
earned thereon and any amounts paid by Purchaser for actual custom work, extras or
upgrades done or materials purchased on behalf of Purchaser as and for liquidated
damages (even if the total sum exceeds 10% of the Purchase Price) and thereafter the
Purchase Agreement shall become null and void and all parties to this Agreement shall
have no further rights, obligations or liabilities to or against the other. However, if there is
no written agreement between the parties to release the escrow funds, the Escrow Agent
shall not pay the funds to Sponsor until it gives Purchaser written notice of not less than
five (5) business days. Thereafter, the funds may be paid to Sponsor unless Purchaser had
already applied to the Department of Law pursuant to the dispute resolution provisions of
the Attorney General’s regulations and has so notified the Escrow Agent in accordance
with such provisions. The Escrow Agent shall continue to hold the Downpayment until
resolution of such dispute or pay the Downpayment into court. Sponsor shall not seek the
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remedy of specific performance in connection with this Agreement when there has been
default by Purchaser.

c. Upon termination of this Agreement in accordance with this Paragraph, Purchaser
and Sponsor will be released and discharged of all further liability and obligations
hereunder and under the Plan. Thereafter, the Unit may be sold to another party as though
this Agreement had never been made, and without accounting to Purchaser for the
proceeds of such sale. Any disputes regarding the return of the Downpayment shall be
resolved in the manner provided in the Escrow Agreement set forth in Part II of the Plan.

19. Appliances and Equipment

At Closing, the Unit will contain only those fixtures, equipment, hardware, appliances
and furnishings (or their equivalents) described as being part of the Unit in the Description of the
Property in Part II of the Plan, and as same may have been amended. Kitchen appliances and
equipment installed in the Residential Units shall be in good working order and condition.

Purchaser acknowledges and agrees that Sponsor has the right to substitute other
materials, fixtures, appliances, equipment and cabinetry in place of those listed in the Plan
without any consent of the Purchaser, provided only that the substitutions are of substantially
equal or better quality and design.

Furnishings, furniture, wall coverings, cabinets, appliances, decorations and the like in or
about any model apartments are for display purposes only and are not included in the sale.
Model apartments do not necessarily represent the interior finishing or decoration of the Unit
subject to this Purchase Agreement.

20. Condition of the Unit; Building Alteration

a. The Unit is sold “As Is” on the date of this Purchase Agreement subject to
reasonable wear and tear and to Seller’s obligation under the Plan to construct and
maintain the Unit prior to Closing and make the alterations and improvements described
in the Plan. The construction of the Building and the Unit, including the materials,
equipment and fixtures to be installed therein, shall be substantially in accordance with
the Plans and Specifications (as defined in the Plan) and subject to the right reserved by
Sponsor to modify and amend the Plans in order to substitute materials, equipment or
fixtures of substantially equal or better quality and design, provided only that the approval
of any governmental authorities having jurisdiction thereover is first obtained (if
required). The issuance of a permanent Certificate of Occupancy for the Building shall be
deemed presumptive evidence that the Building and the Unit have been fully rehabilitated
in accordance with the Plans. However, nothing herein contained shall excuse Sponsor
from its obligation to correct any defects in construction in accordance with the
conditions set forth in the Plan in the section entitled “Rights and Obligations of
Sponsor”.
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b. The alteration of the Building and the Unit and the correction of any defects in
alteration to the extent required under the Plan are the sole responsibility of the Sponsor.
However, Purchaser acknowledges and agrees that Sponsor will not be liable for, and will
have no obligation to correct, certain variations from the Plan as indicated in “Rights and
Obligations of the Sponsor” in Part I of the Plan and will only be responsible to correct
any construction defects to the extent, and on the terms and conditions, set forth in the
Plan, as amended.

C: The Closing of Title shall occur only after, or concurrently with, compliance with
the prerequisites set forth under “Prerequisites to Closing of Title” in Part I of the Plan.
As aresult, if all other prerequisites not involving the construction of the Unit are met,
Purchaser shall be obligated to close and complete payment of the full Purchase Price
(without provision for escrow) once a temporary or permanent Certificate of Occupancy
is issued for the Unit (notwithstanding any construction items noted on Purchaser’s
Inspection Report (as hereinafter defined) remaining for Sponsor to complete and/or
correct in accordance with its obligations under the Plan, and notwithstanding the
incomplete construction and/or decoration of any other portions of the Building not
directly affecting the Unit). Purchaser acknowledges that the completion of the Common
Elements and other Units may interrupt Purchaser’s quiet enjoyment of the Unit,
including noise, odors, vibrations and temporary interruption of building services.
Purchaser shall not have any claim against the Sponsor or the Condominium Board in the
event of any such interruption.

d. Sponsor has projected the First Closing of a Residential Unit for June 1, 2003
based upon the current construction and permit approval schedule. The actual date for the
First Closing is not guaranteed or warranted and may be earlier or later depending on the
progress of construction and compliance with the other “Prerequisites to Closing of
Title.” Purchaser acknowledges that construction may be delayed by the late delivery of
material or equipment, labor difficulties, unavailability of building trades, casualty,
inclement weather and other events beyond Sponsor’s reasonable control. Purchaser
further acknowledges that the Units in the Building will be completed at varying times
over a period that could extend well beyond the First Closing. The order in which these
Units will be completed is in the discretion of Sponsor. Purchaser acknowledges that
except as otherwise provided in the Plan, Purchaser shall not be excused from paying the
full Purchase Price, without credit or set-off, and shall have no claim against Sponsor for
any type of damage or loss, in the event that the First Closing or any other closing occurs
substantially later than the projected date or the time to complete or to close title to the
Unit is delayed or is postponed by Sponsor, including any fees, costs or expenses which
Purchaser may incur due to the extension of the closing date.

Notwithstanding the aforesaid, if title to a Residential Unit for which a Purchase
Agreement was executed prior to the date of the notice declaring the Plan effective, has
not been conveyed to a Purchaser within twelve (12) months after the projected date for
commencement of the first year of condominium operation set forth in Schedule B to the
Plan, and as it may be extended by amendment (except where such failure is due to the
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default or delay of Purchaser), then the Purchaser shall have the right, for a period of
thirty (30) days from the expiration of such twelve (12) month period, to cancel the
Purchase Agreement. A Purchaser desiring to so cancel must deliver a written notice to
the Sponsor so as to be received by Sponsor during that aforesaid thirty (30) day period
and the Purchase Agreement will thereupon be deemed canceled at the end of the
aforesaid notice period (unless the Sponsor is ready, willing and able to close title within
such thirty (30) day period). Upon such cancellation, the Sponsor shall return the
Downpayment (but not the cost ~f any extras paid for by Purchaser or any of Purchaser's
other costs or expenses) paid under the terms of the Purchase Agreement, with interest
earned, if any.

21. Final Inspection of Unit

At least five (5) business days before the Balance is to be paid, Sponsor or Selling Agent
shall notify Purchaser that the Unit is ready for final inspection before Closing. Upon receipt of
the notice, Purchaser shall promptly arrange an appointment with the Sponsor or Selling Agent to
inspect the Unit during such five (5) business day period. Purchaser or its duly authorized agent
shall attend such inspection, accompanied by a representative of Sponsor or Selling Agent, and
shall complete, date and sign the Inspection Report (in the form set forth as Schedule B to this
Agreement) and deliver same to the Sponsor or Selling Agent at the conclusion of the inspection.
Failure of Purchaser either to arrange such appointment or to inspect the Unit within said five (5)
day period or to so sign and deliver the completed Inspection Report, shall not excuse Purchaser
from paying the Balance when due and shall constitute Purchaser’s full acceptance of the Unit in
the as-built condition existing on the day of Closing. Purchaser is obligated to pay the entire
Balance of the Purchase Price, without provision for escrow, notwithstanding Sponsor’s
obligation to complete or correct the items noted on Purchaser’s Inspection Report. However,
nothing herein shall relieve Sponsor of its obligations as set forth in the “Rights and Obligations
of Sponsor.”

22, Possession; Risk of Loss

a. Purchaser shall not be entitled to possession of the Unit until the Deed is delivered
to Purchaser at Closing; however, provided the Plan has been amended to provide for
such interim occupancy, Sponsor may, in its discretion, grant possession of the Unit to
Purchaser prior to the Closing under an interim lease or other written agreement.

b. If Purchaser is given possession of the Unit prior to Closing under an Interim
Lease or otherwise, then Purchaser shall be solely responsible for any damage to, or loss
or other condition in, the Unit or its contents resulting from Purchaser’s use or
occupancy, and Sponsor shall not be obligated to make any repairs to the Unit or its
contents resulting from such use by Purchaser. However, until Closing Sponsor will
remain responsible to make those repairs required of it as landlord or seller under any
interim lease or occupancy agreement and as may be required by law and, after Closing,
the Condominium Board will be responsible for making those repairs required of it under
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the Condominium Documents (provided access to the Sponsor or the Board, as the case
may be, is granted by the tenant.)

G If during Purchaser’s occupancy, the Unit or its contents is damaged by casualty
or otherwise, then Purchaser shall assume the risk of loss and the obligation to repair the
damage, unless the cause thereof originated outside the Unit or did not result from the
acts of Purchaser, or other occupants of the Unit or of Purchaser’s guests, invitees, or
workmen. If Purchaser is obligated to repair the damage, then Purchaser’s failure to make

such repair shall not excuse Purchaser from paying the Balance and accepting delivery of
the Deed.

d. Except as provided in the preceding subparagraph c, all other risk of loss prior to
Closing has been assumed by Sponsor, but without any obligation or liability of Sponsor
to repair the damage or restore the Unit or its contents except as set forth in the Plan. If
Sponsor or (in the event the Declaration is filed) the Unit Owners elect to repair or
replace the loss or damage, this Agreement shall continue in full force and effect. In such
an event, Purchaser shall not have the right to reject title to the Unit or to receive a credit
against, or abatement in, the Purchase Price, and Sponsor shall be entitled to a reasonable
period of time to complete or to permit the Condominium Board to complete, such repairs
or replacements. Purchaser shall not be required to pay the Balance unless and until (i) the
Unit has been completely repaired as near as is reasonably possible to its condition
immediately prior to the casualty, (ii) its essential services (such as gas, electricity, and
heat) and a reasonable means of ingress and egress have been restored and (iii) any
condition in the Unit for which a violation (if any) is noted or issued has been corrected,
other than those that are the obligations of Purchaser as tenant or occupant to cure or that
are caused by the act or omission of Purchaser, its licensees, invitees and/or workmen.
(Sponsor will endeavor in good faith, and with reasonable diligence, to remove or cause
to be removed subsequent to Closing all violations of record it is obligated to correct.)
Any proceeds received from insurance, or in satisfaction of any claim or action in
connection with such loss, shall belong entirely to Sponsor (subject to the rights, if any,
of the Condominium Board or of other Unit Owners). If such proceeds are paid to
Purchaser, Purchaser shall promptly upon receipt turn them over to Sponsor. The
provisions of the three preceding sentences shall survive the Closing.

e. In the event that Sponsor notifies Purchaser that it does not elect to repair or
restore the Unit or if the Unit Owners do not resolve to make such repairs or restoration
pursuant to the By-Laws, this Agreement shall be deemed canceled and of no further
force or effect, and Sponsor shall instruct the Escrow Agent to return to Purchaser all
sums deposited hereunder, whereupon the parties shall be released and discharged from
all obligations and liability hereunder including interest and under the Plan, except that, if
Purchaser is then in default hereunder (beyond the applicable grace period, if any),
Sponsor shall retain the Downpayment, together with sums received on account of special
work to be performed by the Sponsor, pursuant to paragraph 5c above.
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23. No Representation

Purchaser acknowledges that Purchaser has not relied upon any architect’s plans, sales
plans, selling brochures, advertisements, representations, warranties, statements or estimates of
any nature whatsoever, whether written or oral, made by Sponsor, its principals, Selling Agent or
its principals, or others, including, but not limited to, those relating to the description or physical
condition of the Property, the Building or the Unit, or the size or the dimensions of the Unit or
the rooms therein contained or any other physical characteristics thereof, the services to be
provided to Unit Owners or the projected Common Charges and projected real estate taxes for
the Unit, the right to any income tax deduction for any real estate taxes or mortgage interest paid
by Purchaser, or any other data, except as may be specifically represented herein or in the Plan,
Purchaser having relied on Purchaser’s own examination and investigation thereof. No person
has been authorized to make any representations on behalf of Sponsor. No oral representations or
statements shall be considered a part of this Agreement. Purchaser agrees (a) to purchase the
Unit, without offset from any claim against, or liability of, Sponsor or its principals, whether or
not any layout or dimension of the Unit or any part thereof, or of the Common Elements, as
shown on the floor plans, is accurate or correct and (b) that Purchaser shall not be relieved of any
of Purchaser’s obligations hereunder by reason of any inaccuracy or error in such layouts and
dimensions. The provisions of this Paragraph 23 shall survive the Closing of Title.

24. Notices

All notices, elections, consents, demands and communications (collectively called
“Notices or individually called “Notice”) shall be delivered personally or given in writing by
registered or certified mail, return receipt requested, postage prepaid and, if sent to Purchaser,
addressed to Purchaser at Purchaser’s address given in the preamble to this Agreement and with a
copy sent simultaneously and in like manner to Purchaser’s attorney,
and, if sent to Sponsor,
addressed to Bowery/Noho LLC, c/o Alchemy Properties, Inc., 600 Third Avenue, New York,
New York 10016 (with a copy sent simultaneously and in like manner to Sonnenschein, Sherman
& Deutsch, LLP, 888 Seventh Avenue, Suite 501, New York, New York 10106, Attention:
Sander Srulowitz, Esq.). Either party may, by written notice to the other, change the address to
which notices are to be sent. Unless otherwise provided herein, all notices shall be deemed given
when personal delivery is effected or three (3) days after it has been deposited in any branch,
station or depository maintained by the U.S. Postal Service in the City and State of New York, in
a registered or certified, prepaid wrapper addressed as aforesaid, except that a notice of a change
of address shall be deemed given when actually received.

25. Broker

Purchaser represents to Sponsor that Purchaser has not dealt with any broker in
connection with this transaction apart from Sponsor’s Selling Agent named in the Plan (and
as co-broker with the Selling Agent). Sponsor shall pay such broker’s
commission. Purchaser shall pay the commission of any broker with whom Purchaser may have
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dealt (other than Sponsor’s Selling Agent) and Purchaser agrees that should any claim be made
against Sponsor for commissions by any broker on account of any acts or dealings of Purchaser
or of Purchaser’s representatives, Purchaser will indemnity and hold Sponsor free and harmless
from any and all liabilities and expenses in connection therewith, including (without limitation)

reasonable legal fees and disbursements. The provisions of this Paragraph 25 shall survive the
Closing.

26. No Lien: Agreement Subordinate to Mortgage

a. No lien or encumbrance shall arise against the Property or the Unit as a result of
this Agreement or any monies deposited hereunder. This Agreement shall not be recorded

and any purported recordation hereof by Purchaser shall be void and constitute an Event
of Default.

b. In furtherance, and not in limitation, of the provisions of the preceding
subparagraph (a), Purchaser agrees that the provisions of this Agreement are, and shall
continue to be, subject and subordinate to the lien of any mortgages heretofore or
hereafter made and any payments or expenses already made or incurred or which
hereafter may be made or incurred pursuant to the terms thereof or incidental thereto, or
to protect the security thereof, to the fullest extent permitted by law, without the
execution of any further legal documents by Purchaser. Sponsor shall, at its option, either
satisfy such mortgages or obtain a release of the Unit and its undivided interest in the
Common Elements from the lien of such mortgages on or prior to the Closing Date unless
Purchaser assumes such mortgages. The existence of any mortgage or mortgages
encumbering the Property, or portions thereof, other than the Unit and its undivided
interest in the Common Elements, shall not constitute an objection to title or Non-
Permitted Exceptions or excuse Purchaser from completing payment of the Purchase
Price or performing all of Purchaser’s other obligations hereunder or be the basis of any
claim against, or liability of, Sponsor, provided that any such mortgage is subordinated to
the Declaration or the Unit is released from the lien of such mortgage at Closing.

27. Entire Agreement

This Purchase Agreement, together with the Plan, as the Plan may be amended from time
to time, constitutes the entire agreement between the parties as to the subject matter hereof and
supersedes all prior understandings and agreements, oral or written.

28. Agreement May Not Be Assigned

Purchaser may not assign this Agreement or any interest in Purchaser or in this
Agreement without the prior written consent of Sponsor, which can be withheld for any reason or
no reason. Any purported assignment by Purchaser in violation of this Agreement shall be
voidable at the option of Sponsor and shall, at Sponsor's option, be a default hereunder.
Sponsor’s refusal to consent to an assignment shall not entitle Purchaser to cancel this
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Agreement or give rise to any claim for damages against Sponsor. Sponsor may assign this
Agreement without the consent of ~ Purchaser.

29. Prohibition Against Advertising
Prior to the closing of title, Purchaser shall not list the Unit for resale or rental with any

broker or to advertise or otherwise offer, promote or publicize the availability of the Unit for sale
or lease, without Sponsor’s prior written consent.

30. Joint Purchasers

The term “Purchaser” shall be read as “Purchasers” if the Unit is being purchased by
more than one person, in which case their obligations shall be joint and several.

31. Liability of Sponsor

Sponsor or its designee shall be excused from performing any obligation or undertaking
provided for in this Agreement for so long as such performance is prevented, delayed, or
hindered by an act of God, fire, flood, explosion, war, riot, sabotage, inability to procure or,
general shortage of, energy, labor, equipment, facilities, materials, or supplies in the open market,
failure of transportation, strike, lock-out, action of labor unions or any other cause (whether
similar or dissimilar to the foregoing) that is not within the reasonable control of Sponsor
including the failure of Unit Owners to complete construction in their own Units and/or the
failure of Unit Owners to obtain all required sign-offs from municipal authorities. Sponsor’s
time to perform such obligation or undertaking shall be tolled for the length of the period during
which such performance was excused pursuant to this paragraph.

32. Further Assurances

Either party shall execute, acknowledge and deliver to the other party such instruments
and take such other actions, in addition to the instruments and actions specifically provided for
herein, as such other party may reasonably request in order to effectuate the provisions of this
Agreement, or of any transaction contemplated herein or to confirm or perfect any right to be
created or transferred hereunder or pursuant to any such transaction.

33. Severability

If any Provision of this Agreement or the Plan or any part or portion thereof is invalid or
unenforceable as against any person or under certain circumstances, the remainder of this
Agreement or the Plan and the applicability of such provision to other persons or circumstances
shall not be affected thereby. Each provision of this Agreement or the Plan, except as otherwise
herein or therein provided, shall be valid and enforced to the fullest extent permitted by law.
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34, Strict Compliance

Any failure by Sponsor to insist upon strict performance by Purchaser of any of the
provisions of this Agreement shall not be deemed a waiver of any of the provisions hereof,
urrespective of the number of violations or breaches that may occur, and Sponsor,
notwithstanding any such failure, shall have the right thereafter to insist upon strict performance
by Purchaser of any and all of the provisions of this Agreement to be performed by Purchaser.

35. Governing Law

The provisions of this Agreement shall be governed by, and construed and enforced in
accordance with, the internal laws of the State of New York applicable to contracts made and to
be performed in the State of New York, without regard to principles of conflicts of law.

36. Waiver of Jury Trial

Except as prohibited by law, the parties shall, and they hereby do, expressly waive trial by
jury in any litigation arising out of, connected with, or relating to this Agreement or the
relationship created hereby or in the Plan. With respect to any matter for which a jury trial cannot
be waived, the parties agree not to assert any such claim as a counterclaim in, nor move to
consolidate such claim with, any action or proceeding in which a jury trial is waived.

37. Gender
A reference in this Agreement to any one gender, masculine, feminine, or neuter, includes
the other two, and the singular includes the plural, and vice versa, unless the context otherwise

requires.

38. Certain References

The term “herein”, “hereof” or “hereunder” or similar terms used in this Agreement refer |
to this entire Agreement and not to the particular provision in which the term is used. Unless !
otherwise stated, all references herein to Paragraphs, subparagraphs or other provisions are
references to Paragraphs, subparagraphs or other provisions of this Agreement.

39.  Captions

The captions in this Agreement are for convenience and reference only and in no way
define, limit or describe the scope of this Agreement or the intent of any provision hereof.

40. Successors and Assigns

Subject to the prohibition against assignment by Purchaser in Paragraph 28 hereof, the
provisions of this Agreement shall bind and inure to the benefit of Purchaser and Purchaser’s
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heirs, legal representatives, successors and permitted assigns and shall bind and inure to the
benefit of Sponsor and its successors, assigns and designees.

41. No Oral Changes

This Agreement cannot be changed or any provision waived orally. ANY CHANGES
OR ADDITIONAL PROVISIONS OR WAIVERS MUST BE SET FORTH IN A RIDER
ATTACHED HERETO OR IN A SEPARATE WRITTEN AGREEMENT SIGNED BY THE
PARTIES.

42. Acceptance of Purchase Agreement

a. On or prior to Purchaser’s signing and delivering this Purchase Agreement
together with the Downpayment, Purchaser agrees (if requested) to provide Sponsor with
written information about Purchaser’s employment, financial and rental/ownership
history. Such information shall be used to determine Purchaser’s qualification to purchase
and own the Unit, but does not constitute a reservation or binding obligation on either the
applicant or Sponsor.

b. Upon Purchaser signing and delivering this Purchase Agreement and Purchaser’s
Downpayment check to the Sponsor, Sponsor's attorney or the Selling Agent, Purchaser
shall be irrevocably bound to purchase the Unit. No binding obligation on the part of
Sponsor to sell the Unit shall arise unless and until an original counterpart of this
Purchase Agreement, signed by Sponsor or its duly authorized agent, is actually received
by Purchaser. If, within thirty (30) days after Sponsor receives this Purchase Agreement
signed by Purchaser and Purchaser’s Downpayment check, an original counterpart of this
Agreement signed by Sponsor or its authorized agent is not sent or delivered to Purchaser
or his/her attorney, then it shall be deemed rejected and of no force or effect, and all
monies paid by Purchaser hereunder shall be promptly refunded, without interest. Upon
such refund being made, neither party shall have any further rights, obligations or
liabilities hereunder with respect to the other. Sponsor has the right, without incurring any
liability, to reject this Agreement without cause or explanation to Purchaser. This
Agreement may not be rejected due to any ground proscribed by law.

43, Mortgage Financing Contingency

This Agreement and Purchaser’s obligation to close is conditioned on Purchaser
obtaining a mortgage loan commitment for a first mortgage loan in an amount which is not more
than eighty (80%) percent of the Purchase Price at the prevailing fixed or adjustable rate of
interest for a term of at least fifteen (15) years from an institutional lender obtained through IPI
Skyscraper Mortgage Corp., 120 West 45" Street, 2™ Floor, New York, New York 10036, Att:
Iris Bikel, phone 212/354-2525 x 270, New York State licensed mortgage broker (the “Mortgage
Broker””) within forty-five (45) days after Purchaser or Purchaser’s attorney receives a fully
executed copy of this Agreement. Any written commitment from an institutional lender which
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meets the financial terms described in this Agreement shall be deemed to have met the mortgage
contingency whether or not conditioned upon any factors other than an appraisal satisfactory to
such institutional lender. Purchaser understands that Purchaser is free to seek financing from any
other lender or mortgage broker, either solely or parallel with the application to the Mortgage
Broker, but the mortgage loan contingency shall only apply if an application is made in good
faith to the Mortgage Broker and is diligently pursued. Therefore, refusal by any other lender or
mortgage broker to make a mortgage loan to Purchaser will not entitle Purchaser to cancel this
Agreement or receive a refund of Purchaser’s Down Payment. Purchaser agrees to apply in good
faith to the Mortgage Broker within seven (7) business days of Purchaser’s or Purchaser’s
attorney’s receipt of a fully executed copy of this Agreement and furnish to the Mortgage Broker
truthful, accurate and complete information, data and documents on Purchaser and co-Purchaser
and his or her family members as required, and within seven (7) days of any request, submit such
further information, data and documents requested by the Mortgage Broker and pay all fees,
points and charges required in connection with such application and the mortgage loan, pursue
such application with diligence, cooperate in good faith with the Mortgage Broker to the end of
securing the mortgage loan and comply with all requirements of any mortgage loan commitment
(whether or not obtained through the Mortgage Broker). FAILURE TO COMPLY WITH
THESE REQUIREMENTS WILL BE CONSIDERED A MATERIAL BREACH OF THIS
AGREEMENT.

Purchaser must furnish Sponsor with a copy of any commitment within five (5) days after
Purchaser’s receipt of such commitment or must notify Sponsor of the lender’s rejection of
Purchaser’s application for such loan commitment within five (5) days after Purchaser’s receipt
of notice of such rejection, time being of the essence as to Purchaser’s obligations. At the sole
and absolute option of the Sponsor, if the lender (directly or through the Mortgage Broker) fails
or refuses to issue the required commitment to Purchaser for any reason within forty-five (45)
days of Purchaser’s or Purchaser’s attorney’s receipt of an executed copy of this Agreement from
the Sponsor, either (i) this Agreement shall be cancelled by the Sponsor and Sponsor shall return
Purchaser’s Down Payment, with interest, if any, earned thereon, within twenty (20) days
thereafter (except for 100% of the cost of optional extras, upgrades, or special work ordered and
any installation costs connected therewith, if any, as incurred, which Sponsor shall retain from
the Down Payment), or (ii) Seller shall direct Purchaser to make prompt application to another
institutional lender or mortgage broker designated by the Sponsor for the required mortgage loan
within five (5) days from the date Sponsor receives notice from the Purchaser that a commitment
was not issued to the Purchaser. If within forty-five (45) days after the date on which Sponsor
notifies Purchaser of Sponsor’s election to require the Purchaser to make a second application,
the required mortgage loan commitment has not been obtained, the Purchaser may cancel this
Agreement on written notice to the Sponsor given by certified mail, return receipt requested or
facsimile transmission with confirmation of such transmission within five (5) days of the
expiration of such forty-five (45) day period, time being of the essence as to Purchaser’s
obligation. If the Purchaser fails to notify the Sponsor of such intended cancellation within such
five (5) day period, then Sponsor, at its sole and absolute option, may notify Purchaser or
Purchaser’s attorney within three (3) business days thereafter that Sponsor declares this
Agreement to be null and void. If the Sponsor does not provide such notice, the Mortgage
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Contingency shall be deemed waived and the Purchaser will not be relieved from Purchaser’s
obligations under this Agreement.

This Agreement is contingent upon the issuance of a loan commitment, not upon the
funding of such loan by the lending institution. The withdrawal by such lending institution of its
loan commitment for any reason, including, but not limited to, a change in Purchaser’s financial
condition, Purchaser’s inability or refusal to obtain an extension of such commitment or refusal
by Purchaser to pay an extension fee, or accept the then current interest rate, shall not relieve
Purchaser of his or her obligations under this Agreement. In no event whatsoever shall Sponsor
be liable for any costs, fees or expenses relating to Purchaser’s inability to obtain or extend a
mortgage commitment, even if such event results from a delay in closing caused by the Sponsor.

44. Tax Certiorari Proceedings

Sponsor may bring proceedings in court or take other actions Sponsor believes may result
in lowering the assessed valuation of the Property in which case Purchaser will cooperate with
Sponsor and will not take actions or proceedings while those of Sponsor’s are underway. If a tax
reduction is obtained, the parties will apportion the reduction based on the proportion of time for
which the reduction is granted and Purchaser agrees to apportion the legal fees and expenses for
such actions and proceedings and pay same upon thirty (30) days notice to Purchaser.

45. Special Work (If Any)

a. Purchaser acknowledges that the Sponsor is not obligated to agree to any special
work until the permanent Certificate of Occupancy has been obtained for the Building
and all Units. Purchaser acknowledges and agrees that Purchaser may not make any
alterations in the Unit unless and until Purchaser’s proposed alteration plans have been
reviewed and approved by Sponsor and Sponsor’s experts or, if the Condominium has
been established, by the Board of Managers (which may be controlled by Sponsor). -
Purchaser shall be free to hire any licensed contractor to perform such custom work in his
or her Unit as Purchaser desires. The cost of such work, including, but not limited to,
building permits and drawings, will be in addition to the total Purchase Price for the Unit
and will be at the sole cost and expense of Purchaser. Purchaser shall be required to
comply with the procedures and requirements pertaining to initial alteration of Units more
fully set forth in the By-Laws and the Condominium’s Rules and Regulations.
Architectural drawings shall be submitted to Sponsor’s Architect for prior written
approval and a fee of $1,000 per submission shall be paid by Purchaser for the Sponsor’s
Architect’s review. If such alterations involve any of the Building’s mechanical systems,
a copy of the specifications shall be submitted to Sponsor’s mechanical engineer for prior
written approval and a fee of $250 per such review shall be paid by Purchaser. The fees
of any other expert required by Sponsor or Sponsor’s Architect for a proper review of
proposed plans shall be the responsibility of the Purchaser provided Sponsor or Sponsor’s
Architect notifies the Purchaser in writing of the need for such additional opinion or
review.
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b. A Purchaser wishing to do any such construction in his Unit shall, in addition to
the above, pay $1,000 to a Coordinator designated by Sponsor or, if the Condominium
has been established, by the Board of Managers (“Coordinator”). The responsibilities of
the Coordinator shall be solely to coordinate the alteration approval with Sponsor’s
experts, arrange elevator use by Purchaser’s contractor and subcontractors and coordinate
such activities with the Managing Agent. Scheduling or supervision of construction work
or contractors and sub-contractors shall not be the responsibility of the Coordinator.
Insurance certificates reasonably acceptable to Sponsor (or, as the case may be, the
Board) shall be delivered to the Coordinator prior to the commencement of any work. The
Coordinator’s fees shall be paid in two equal installments, the first of which shall be due
when Purchaser submits his proposed plans to Sponsor for approval and the second when
work commences in the Unit.

C. Purchaser acknowledges that Purchaser is familiar with and has referred to the
Architect’s Report in Part II of the Offering Plan and as it may have been amended, for a
description of the “finished” condition of the Units.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first
above written.

SPONSOR: PURCHASER(S):
BOWERY/NOHO LLC
By: Alchemy Noho LLC
Managing Member
By: Social Security Number
Kenneth S. Horn, Managing Member Purchaser:
Co-Purchaser:
Date Accepted: Escrow Agent:

Sonnenschein, Sherman & Deutsch LLP
888 Seventh Avenue - Suite 501
New York, New York 10106
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SCHEDULE A

Permitted Exceptions

1. State of facts shown on survey made by Harwood & Harwood, P.C. dated
November 29, 1962 and redated May 15, 1965 and last updated by visual examination made by
Earl B. Lovell - S.P. Belcher on July 25, 2001, and any additional or further state of facts which
an accurate survey would show since that date providing such additional facts do not render title
unmarketable.

2. Zoning and building laws, ordinances, resolutions, restrictions and regulations of
municipal authorities having jurisdiction and any amendments thereto, now or hereafter adopted,
providing same will not be violated by the Building.

3. The Declaration as amended and By-Laws, Maps and Floor Plans to be recorded
and filed in the New York County office of the Register of the City of New York, as the same
may be amended from time to time and the terms, covenants and conditions of the Offering Plan
and amendments thereto.

4, Power of Attorney from Purchaser to the Condominium Board of Managers.

D Easement in favor of adjoining Units and in favor of the Common Elements for
the continuance of all encroachments of such adjoining Units or Common Elements on the Unit,
existing as a result of construction of the Building, or which may come into existence as a result
of settling or shifting of the Building, or as a result of repair or restoration of the Building or any
adjoining Unit or of the Common Elements made by or with the consent of the Board of
Managers after damage or destruction by fire or other casualty or after a taking in condemnation
or eminent domain proceedings, or by reason of an alteration or repair to the Common Elements,
made by or with the consent of the Board of Managers, so that any such encroachments may
remain so long as the Building shall stand.

6. Any easement or right of use required by Sponsor or its designee to obtain
temporary, permanent or amended certificate(s) of occupancy for the Building or any part
thereof.

i Encroachments of trim, copings, retaining walls, bay windows, balconies,
sidewalk elevators, fences, fire escapes, cornices, foundations, footings, chutes, fueld oil lines,
drainage and standpipes, and similar projections, if any, on over or under the Property or the
streets, sidewalks or premises abutting the Property, and the rights of governmental authorities to
require the removal of any such projections, and variations between record lines of the Property
and retaining walls and the like, if any.

8. Leases and service, maintenance, employment, concessionaire and license
agreements, if any, of other Units or portions of the Common Elements.

9. The lien of any unpaid Common Charges, real estate tax, water charge or sewer
rent, provided the same are adjusted at the Closing of Title.

10. Easements in favor of the other Units to use the pipes, wires, ducts, conduits,
cables, public utilities and other Common Elements located in the Unit or elsewhere on the
Property and serving such other Units.



11. Any easement or right of use created in favor of any public utility company for
electricity, steam, gas, telephone, water or other service, and the right to use, maintain and repair
wires, cables, terminal boxes, lines, service connections, poles, mains, facilities and the like
upon, under and across the Property.

_ 12. Franchise taxes, if any, provided the title company issuing a policy of title
insurance to the Purchaser will insure that such taxes cannot be collected from the Unit.

13.  Standard printed exceptions to the NYBTU or ATLA policies of title insurance.

14. Any Certificate of Occupancy for the Building, so long as the same permits, or
does not prohibit, use of the Unit for its stated purposes.

15.  Any lease or other occupancy agreement for the Unit made by Sponsor and
Purchaser.

16.  Any violations against the Property (other than the Unit) that are the obligation of
the Condominium Board or another Unit Owner to correct.

17.  Variations between tax map and premises described in Schedule A.

18. Zoning Lot Description and Ownership Statement made by Bowery/Noho LLC
dated November 30, 2001 and recorded December 7, 2001 in Reel 3405, Page 74.




SCHEDULE B
INSPECTION REPORT

Date:

Bowery/Noho LLC

c/o Alchemy Properties Inc.
600 Third Avenue

New York, NY 10016

Re:  The Bond Street Lofts Condominium
57 Bond Street
New York, New York 10012
Unit

Ladies and Gentlemen:

This is to confirm that based on the undersigned’s personal inspection of the above
referenced Unit, I (we) have found the Unit, its floors, walls, doors, fixtures, appliances,
equipment, hardware and all other items listed below, to be in good and satisfactory condition,
free of chips, mars, scratches, breaks or other defects, except for those matters (if any) expressly
noted below under “Exceptions” requiring repair, adjustment or correction:

Exceptions  Purchaser’s
(if any) Initials

1. Unit Interior:
(a) Walls:
(b) Floors:
(c) Ceilings:
(d) Windows:
(glass, sash, pane, sill, etc.)
(e) Doors:
(f) Electrical fixtures:
(g) Painted surfaces:
(h) Kitchen cabinets:
(1) Kitchen sink:
(k) Medicine cabinets: (doors & mirror)
(1) Vanities:
(m) Bathroom sinks:
(n) Water closet:
(o) Bathtubs:
(p) Shower door:
(q) Bathroom tile:
(r) Hardware:
(doorbell, doorknob, faucets, locks, etc.)
(s) Other:



_I\.J

General Operating Condition:
(a) All Doors:

(b) All Windows:

(c) All Plumbing:

(d) All Hardware:

(e) Other:

[ (We) understand that to prevent pilferage, certain items such as medicine cabinet doors,
shower heads, toilet seats, and towel bars will be installed just prior to the date I (we) move in.

[ (We) understand that the full Balance of the Purchase Price of the Unit must be paid at
Closing under the Purchase Agreement, without provision for escrow, notwithstanding your
obligation to complete or correct the items noted above after the Closing.

The undersigned will sign and deliver to you a separate statement signifying my (our)
satisfaction with each item excepted above (if any), immediately upon the completion of the
repair, adjustment or correction of same. The undersigned understands and agrees that you shall
not be obligated to make any repairs, adjustments or corrections to the Unit or any portion
thereof or its fixtures, appliances, equipment, etc., contained therein, from or after the date of
delivery of possession of the Unit to the undersigned, except as to those items (if any) expressly
excepted above (and your obligation regarding any such excepted items shall cease upon the
completion of the repair, adjustment or correction of same). Purchaser acknowledges that except
as set forth above, Sponsor’s work on the Unit is complete. Nothing contained herein shall be
construed to excuse Sponsor from its obligations to correct defects in construction to the extent
required in the section entitled “Rights and Obligations of Sponsor” contained in the Offering
Plan for Condominium Ownership of the captioned premises.

Very truly yours,

Purchaser’s Signature

Purchaser [Print Name]

Co-Purchaser’s Signature

Co-Purchaser [Print Name]
Agreed To:

BOWERY/NOHO LLC

By: Alchemy Noho LLC

By:




EXHIBIT D

POWER OF ATTORNEY



POWER OF ATTORNEY

THE BOND STREET LOFTS CONDOMINIUM
57 BOND STREET
NEW YORK, NEW YORK 10012

The undersigned, , the Owner of Unit ____in the
building known as The Bond Street Lofts Condominium, New York, New York, as
designated and described in the Declaration dated recorded in the Office
of the Register of the City of New York, New York County on , 2002, in Reel
___ ,Page ____establishing a plan for condominium ownership of said building and the land
on which it is erected, to be known as The Bond Street Lofts Condominium (the
"Condominium"), and on the floor plans filed in the Real Property Assessment Department of
the City of New York as Condominium Plan No. , do hereby irrevocably nominate, constitute
and appoint the Board of Managers of the Condominium, and their successors, jointly, true and
lawful attorneys-in-fact of the undersigned, with a power coupled with an interest, with power of
substitution (1) to acquire, in their own names as members of the Board of Managers or in the
name of their designee, corporate or otherwise by deed, on behalf of all Unit Owners in said
Condominium property, in accordance with their respective Common Interests, (a) any Unit
whose owner desires to sell the same, the undivided interest in the Common Elements
appurtenant thereto, the interest of such Unit theretofore acquired by the Board of Managers, or
its designee, on behalf of the Unit Owners, or in the proceeds of sale of lease thereof, if any,
and the interest of such Unit Owner in all other assets of the Condominium (hereinafter
collectively called the "Appurtenant Interests"), or (b) any Unit which shall be the subject of a
foreclosure or other judicial sale or whose owner desires to surrender or abandon same in
accordance with the By-Laws, and (2) to lease any Unit whose Owner desires to rent the same,
at such prices or at such rental, as the case may be, and on such other terms, and conditions
as said attorneys-in-fact shall, in their sole discretion deem proper, and (3) in connection with
(1) and/or (2) above, thereafter to convey, sell, lease, sublease, mortgage, vote (except for
election of members to the Board of Managers), or otherwise deal with any such Unit so
acquired by them, on such terms and conditions as said attorneys-in-fact in their sole discretion
determine, granting to said attorneys-in-fact the power to do all things in the said premises
which the undersigned could do if the undersigned were personally present, and (4) to execute,
acknowledge and deliver (a) any declaration or other instrument affecting the Condominium
which the Board of Managers of the Condominium deems necessary or appropriate to comply
with the Declaration of Condominium, or any law, ordinance or regulation, zoning resolution, or
requirement of the Department of Buildings, the City Planning Commission, the Board of
Standards and Appeals, or any other public authority, applicable to maintenance, demolition,
construction, alteration, repair or restoration of the Condominium or (b) any consent, covenant,
restriction, easement or declaration, or any amendment thereto affecting the Condominium or
the Common Elements, that the Board of Managers deems necessary or appropriate, provided
such change is consistent with the Condominium Act and (5) to commence, pursue,
compromise or settle tax certiorari proceedings to obtain reduced real estate tax assessments
with respect to the Unit for the benefit and on behalf of the Unit Owner and at the expense of
the Unit Owner and (6) to act as an agent of each Unit Owner to complain or apply to the Board
of Assessment review of the assessing agency by filing a single complaint on behalf of all Unit
Owners pursuant to Section 512 of the Real Property Tax Law as same may from time to time
be amended or successor statute and to commence and prosecute a special proceeding for the
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Owners pursuant to Section 512 of the Real Property Tax Law as same may from time to time
be amended or successor statute and to commence and prosecute a special proceeding for the
review of assessments of real property as an aggrieved person pursuant to Section 704 of the
Real Property Tax Law as same may from time to time be amended or successor statute.

The Board of Managers may retain legal counsel for the purpose of the proceedings or
actions described herein on behalf of all Unit Owners and shall charge all such Unit Owners a
pro rata share of expenses, disbursements and legal fees. However, with respect to
proceedings or actions described herein pertaining solely to one or more Residential Units, the
Board of Managers may retain legal counsel on behalf of all Owners of Residential Units and
shall charge all such Residential Unit Owners a pro rata share of expenses, disbursements and
legal fees as set forth herein. The Board of Managers shall have a lien pursuant to Section
339(z) of the Condominium Act for such charges.

The acts of a majority of the said Board of Managers shall constitute the acts of said
attorneys-in-fact.

This Power of Attorney is irrevocable and shall not be affected by the subsequent
disability or incompetence of the undersigned.

IN WITNESS WHEREOF, | (we) have (has) executed this Power of Attorney this
day of , 200__.

Unit Owner
Unit Owner
STATE OF NEW YORK )
) 8S.:
COUNTY OF NEW YORK )
On the day of , in the year 200__, before me, the undersigned, a
Notary Public in and for said State, personally appeared , personally

known to me or proved to me on basis of satisfactory evidence to be the individual whose name
is subscribed to the within instrument and acknowledged to me that _he executed the same in
_____ capacity, and that by signature on the instrument, the individual, or the person
upon behalf of which the individual acted, executed the instrument.

Notary Public



STATE OF NEW YORK )
) sS..:
COUNTY OF NEW YORK )

Onthe ___ dayof , in the year 200__, before me, the undersigned, a
Notary Public in and for said State, personally appeared , personally
known to me or proved to me on basis of satisfactory evidence to be the individual whose name
is subscribed to the within instrument and acknowledged to me that _he executed the same in
_____capacity, and that by signature on the instrument, the individual, or the person
upon behalf of which the individual acted, executed the instrument.

Notary Public
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DEED
THIS INDENTURE made the  day of , 200__ between Bowery/Noho LLC, a New York
limited liability company, having a place of business c/o Alchemy Properties Inc., 600 Third Avenue, New York,
New York 10016, Grantor, and residing at
, Grantee:
WITNESSETH:

Grantor, in consideration of Ten Dollars ($10.00), lawful money of the United States and other good
and valuable consideration paid by the Grantee, does hereby grant and release unto the Grantee, the heirs
or successors and assigns of the Grantee forever,

THE CONDOMINIUM UNIT (the "Unit") in the building (the "Building") known as The Bond Street Lofts
Condominium and by the street number 57 Bond Street, Borough of Manhattan, City, County and State of New
York, said Unit being designated and described as Unit No. ____in the Declaration dated ,200_
made by the Grantor, , pursuant to Article 9-B of
the Real Property Law of the State of New York (the "Condominium Act") establishing a Plan for condominium
ownership of the Building and the Land (the "Land") upon which the building is situate (which Land is more
particularly described below and by this reference made a part hereof), which Declaration was recorded in
the New York County Office of the Register of the City of New York on , 200_in Reel
Page (the Declaration and amendments thereto are hereinafter collectively referred to as the
"Declaration"). This Unit is also designated as Tax Lot in Block 529 of the County of New York on the
Tax Map of the Real Property Assessment Department of the City of New York and on the Floor Plans of the
Building certified by Meltzer/Mand! Architects and filed with the Real Property Assessment Department on

, 200_ as Condominium Plan No. and also filed in the New York County Office of the
Register of the City of New York on , 200_ as Condominium Map No.
TOGETHER with an undivided % interest in the Common Elements (as such term is defined

in the Declaration).
TOGETHER with the appurtenances and all the estate and rights of the Grantor in and to the Unit.

TOGETHER with and subject to the rights, obligations, easements, restrictions and other provisions
set forth in the Condominium Offering Plan pursuant to which this Deed is made (which is incorporated herein
and made a part hereof), and in the Declaration, Floor Plans and the By-Laws of The Bond Street Lofts
Condominium, as the same may be amended from time to time (the "By-Laws"), all of which shall constitute
covenants running with the Land and shall bind any person having at any time any interest or estate in the
Unit, as though recited and stipulated at length herein.

TOGETHER with and subject to an easement in favor of all other Units and the Common Elements
for the continuance of all encroachments by the Unit on any adjoining Units or Common Elements now
existing as a result of construction of the Building, or which may come into existence hereafter as a result of
settling of the Building, or as a result of repair or restoration of the Building, or the Unit, after damage by fire
or other casualty, or after taking in condemnation or eminent domain proceedings, or by reason of an
alteration or repair to the Common Elements made by or with the consent of the Board of Managers, so that
any such encroachments may remain so long as the Building shall stand.

TOGETHER with and subject to all easements of subjacent support and necessity in favor of such
Unit or in favor of other Units or the Common Elements.

TOGETHER with and subject to an easement in favor of each of the other Units to use the pipes,
wires, ducts, conduits, cables, public utility lines and other Common Elements located in the Unit or elsewhere
on the Property and serving any other Units.

The Land on which the building and unit is located is situated in the County of New York and State
of New York and is more fully described in the Declaration as follows:

ALL that certain plot, piece or parcel of land, with the buildings and improvements thereon erected,
situate, lying and being in the Borough of Manhattan, City, County and State of New York, bounded and
described as follows:

BEGINNING at the southwest corner of Bowery and Bond Streets;

RUNNING THENCE westerly along the South side of Bond Street 85 feet 10%z inches;
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THENCE southerly at right angles to Bond Street 60 feet 5% inches;

i THENCE easterly along a line forming an interior angle on its northerly side of 780 20' 00" 9 feet 11%
inches;

THENCE southerly along a line forming an exterior angle on its easterly side of 2640 01' 00" with the
last mentioned course 9 feet 9% inches;

THENCE easterly along a line forming an interior angle of 940 33' 20" with the last mentioned course
14 feet 12 inches to an angle;

THENCE still easterly along a line forming an interior angle of 1790 15' 40" on its northerly side with
the last mentioned course 85 feet 10%z inches to the westerly side of Bowery;

THENCE northerly along the West side of Bowery 46 feet 2% inches to the point or place of
BEGINNING.

TO HAVE AND TO HOLD the premises herein granted unto the Grantee, the heirs or successors and
assigns of the Grantee forever.

AND the Grantor covenants that the Grantor has not done or suffered anything whereby the said
premises have been encumbered in any way whatever, except as aforesaid.

AND the Grantor, in compliance with Section 13 of the Lien Law, covenants that the Grantor will
receive the consideration for this conveyance and will hold the right to receive such consideration as a trust
fund to be applied first for purpose of paying the cost of the improvement before using any part of the total of
the same for any other purpose.

The use for which the Unit is intended is that of a one-family residence, subject to the applicable
governmental regulations and the restrictions contained in the Declaration.

The Grantee accepts and ratifies the provisions of the Declaration and the By-Laws of the
Condominium recorded simultaneously with and as part of the Declaration and agrees to comply with all the
terms and provisions thereof, as the same may be amended from time to time by instruments recorded in the
gfﬁcC? of the New York City Register, County of New York, to comply with the rules and regulations of the

ondominium.

If any provision of the Declaration or the By-Laws is invalid under, or would cause the Declaration or
the By-Laws to be insufficient to submit the Property to the provisions of the New York Condominium Act, or
if any provision which is necessary to cause the Declaration and the By-Laws to be sufficient to submit the
Property to the provisions of the New York Condominium Act is missing from the Declaration or the By-Laws,
or if the Declaration and the By-Laws are insufficient to submit the Property to the provisions of the New York
Condominium Act, the applicable provisions of the Declaration shall control.

The term “Grantee” shall be read as “Grantees” whenever the sense of this indenture so requires.
This conveyance is made in the regular course of business conducted by the Grantor.

IN WITNESS WHEREOF, the parties have duly executed this deed the day and year first above
written.

BOWERY/NOHO LLC, Grantor
By: Alchemy Noho LLC, managing member

By:

Kenneth S. Horn, managing member

.Grantee

,Grantee



STATE OF NEW YORK )
) 8S.:
COUNTY OF NEW YORK )

Onthe day of ,inthe year 200_, before me, the undersigned, a Notary Public in and
for said State, personally appeared Kenneth S. Horn personally known to me or proved to me on basis of
satisfactory evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his capacity, and that by his signature on the instrument,
the individual, or the person upon behalf of which the individual acted, executed the instrument.

Notary Public
STATE OF NEW YORK )
ss..
COUNTY OF NEW YORK )
On the day of , in the year 200_, before me, the undersigned, a Notary Public in

and for said State, personally appeared , personally known to me or proved to me on
basis of satisfactory evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that _he executed the same in capacity, and that by signature on the
instrument, the individual, or the person upon behalf of which the individual acted, executed the instrument.

Notary Public
STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )
Onthe day of , inthe year 200_, before me, the undersigned, a Notary Public in and

for said State, personally appeared , personally known to me or proved to me on
basis of satisfactory evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that _he executed the same in capacity, and that by signature on the
instrument, the individual, or the person upon behalf of which the individual acted, executed the instrument.

Notary Public
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DECLARATION OF CONDOMINIUM

Establishing a Plan for Condominium Ownership
cf the Premises known as and by the street number
57 Bond Street
New York, New York 10012
Pursuant to Article 9-B of the
Real Property Law of the State of New York

Name of Condominium: The Bond Street Lofts Condominium

Declarant/Sponsor: Bowery/Noho LLC
c/o Alchemy Properties, Inc.
600 Third Avenue
New York, New York 10016

Dated as of , 2002

The land affected by the within instrument
lies in Block 529 and consists of
Lots _ through
on the Tax Map of the Borough of Manhattan,
in the County, City and State of New York

Record and return to:

SONNENSCHEIN, SHERMAN & DEUTSCH, LLP
888 Seventh Avenue, Suite 501
New York, New York 10106
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DECLARATION
of
THE BOND STREET LOFTS CONDOMINIUM
(Pursuant to Article 9-B of the Real Property Law of the State of New York)

Declarant, Bowery/Noho LLC, a New York limited liability company maintaining
an office at c/o Alchemy Properties, Inc., 600 Third Avenue, New York, NY 10016,
hereby submits the land located at 57 Bond Street, New York, New York (the “Land”),
and the building and improvements thereon erected (the “Building”) (together, such
Land and Building sometimes referred to herein as the “Property”) to the provisions of
Article 9-B of the Real Property Law of the State of New York to create the
Condominium to be known as The Bond Street Lofts Condominium. Bowery/Noho LLC
is sometimes referred to herein as “Sponsor” as such term is defined in the Offering
Plan to convert the Property to Condominium Ownership (the “Offering Plan”). Sponsor
hereby declares as follows:

ARTICLE |
SUBMISSION OF PROPERTY

1.1 The name of the Condominium hereby created is The Bond Street Lofts
Condominium.

1.2  The Condominium and the Property shall comprise the Land and the
Building and shall consist of 2 Commercial Units and 10 Residential Units, as set forth
on Schedule B annexed hereto, subject to the terms and conditions of this Declaration.

1.3  Attached to this Declaration as Schedule C and made a part hereof are
the Bylaws of the Condominium which set forth detailed provisions governing the
operation, use and occupancy of the Condominium (said by-laws, as they may be
further amended from time to time, are hereinafter referred to as the “By-Laws”).

ARTICLE 2
THE LAND

The Land is the parcel of land designated prior to the creation of the
condominium Units as Section 2, Block 529 Lot 38 on the Tax Map of the Borough of
Manhattan, City of New York, and more particularly described as all that certain tract,
piece and parcel of land situate, lying and being in the City of New York, State of New
York as described on Schedule A annexed hereto and made a part hereof. The Land is
owned by the Sponsor in fee simple absolute.
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ARTICLE 3

THE BUILDING

The Building erected on the Land contains a cellar, ground floor and five
structural stories above the ground floor. The ground or first floor is also designated as
the lobby floor. The structure of the Building consists of reinforced concrete walls
supported on concrete footings and reinforced concrete flat slab floor construction.

The Building shall contain 2 Commercial Units beginning on the cellar floor,
including Commercial Unit East encompassing part of the cellar and first floor and
Commercial Unit West encompassing part of the cellar and first floor, and 10
Residential Units encompassing the second through sixth floors and specified storage
enclosures in the cellar. The Commercial and Residential Units are collectively referred
to as the “Units”.

Domestic water is supplied via a domestic water service line connecting the City
water main. Sanitary and storm water drainage are provided through piping to a
combined sanitary and storm drain that exits the building connected to the public New
York City sewer lines.

ARTICLE 4
THE UNITS

Schedule B annexed hereto and made a part hereof sets forth the following data
with respect to the Units necessary for the proper identification thereof: Unit
designation; tax lot number; approximate square foot area; location; the portions of the
Common Elements (as hereinafter defined) to which the Unit has immediate access or
the right to exclusive use; and the percentage of interest in the Common Elements.
The Commercial Units are designated on such schedule as Commercial West and
Commercial East, and the Residential Units are designated as Units 2 West through 6
East. The land area of the Property and the location of the Building are shown on a
Site Plan made by Meltzer/Mandl Architects, P.C., Registered Architect to be filed in the
New York County Office of the Register of the City of New York (“City Register’s
Office”). The locations of the Units are shown on the Floor Plans of the Building (the
“Floor Plans”), certified by Meltzer/Mand| Architects, P.C., Registered Architect, and
filed in the City Register’s Office simultaneously with the recording of this Declaration.




ARTICLE 5
DIMENSIONS OF UNITS

5.1 There are a total of 2 Commercial Units and 10 Residential Units as
shown on the Floor Plans for the Building.

The dimensions of the Residential Units shall consist of the area measured
horizontally from the outside face of the glass and/or outside face of the exterior walls
to the center line of demising partitions between Units and/or to the center line of
demising partitions separating a Unit from corridors, fire stairs, elevators or other
Common Elements. The vertical measurement of the Unit shall consist of the area
enclosed by the unexposed surface of the gypsum wallboard, plaster or other material
forming the ceiling of the highest story level of the Unit to the upper surface of the sub-
floor of the lowest story level of the Unit; with respect to doors within the Unit which
open either onto Common Element or the exterior of the Property, the Unit shall be
defined by the exposed face of the Common Element side of such door.

The dimensions of the Commercial Units shall consist of similarly defined areas
as for the Residential Units, and in addition, windows, doors and glass storefront
construction in or appurtenant to the Unit shall be included in the Unit; thus the
horizontal measurement thereof shall be defined by the exposed face of the exterior
side of such windows, doors or glass storefront.

The dimensions of the terraces and balconies shall consist of the area measured
from the outside face of the wall on the Unit side of such terrace or balcony to the
outside of the parapet wall.

ARTICLE 6
COMMON ELEMENTS

The Common Elements of the Condominium (the “Common Elements”) are
comprised of the General Common Elements, which are described in Paragraph (a) of
this Article 6 and the Limited Common Elements which are described in Paragraph (b)
of this Article 6.

(@) The General Common Elements consist of the Land described in Article 2
of this Declaration and that portion of the Building not incorporated into or which
does not exclusively service a particular Unit or which is not part of a Limited
Common Element pursuant to Paragraph (b) of this Article 6, and will include,
without limitation, the following:

(i) the Land, including without limitation, the portions of the Land on

which the Building is erected, and all other improved and unimproved
areas not within the Units together with all easements, rights and
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privileges appurtenant thereto; however, excluding therefrom any
development rights which may be appurtenant to the Land or which may
hereafter accrue with respect thereto, which existing and future
development rights are reserved to the Sponsor, its designees,
successors and assigns;

(i) all foundations, columns, girders, beams, joints, supports, bearing
walls, staircases, corridors, subfloors and roofs, except for portions
therzof specifically designated on the Floor Plans as Limited Common
Elements; those portions of the exterior walls beyond the outside face of
the wallboard; those portions of the walls and partitions dividing the Units
from corridors and stairs located beyond the exposed face of the
wallboard enclosing the Unit, those portions of the walls and partitions
dividing Units located between the unexposed faces of both wallboard
walls enclosing the Units;

(i)  the water and sewer pipes from the City water main and public
sewer line to the meters servicing the Units;

(iv)  the areas in the cellar designated on the Floor Plans as electrical
meter room, gas and water meter room, telephone room, boiler room,
office and lavatories;

NV & . U BN N ay B B -

(v)  all central and appurtenant installations for services such as heat,
hot water, air conditioning, power, light, telephone, refuse compacting,
water and sewer and all gas, water, sewer and drainage pipes, risers,
valves, fittings, flues and appurtenances thereto to the extent such
installations and fixtures service both Residential and Commercial Units;

(vi)  the sprinkler system including fittings, valves, sprinkler heads and
piping servicing the Units; and

(vii)  all other apparatus and installations existing in the Building for the
common use or necessary or convenient to the existence, maintenance or
safety of the Building.

(b)  The Limited Common Elements consist of all portions of the Land and the
Building (other than the Units) that are for the use of one or more specified Units
to the exclusion of all other Units. They are designated on the Floor Plans as
Residential Limited Common Elements and Commercial Limited Common
Elements. The Limited Common Elements include:

(i) any portion of the sixth floor roof (other than the structural elements
thereof), balconies and/or terraces to which there is direct and exclusive
access from the interior of a Unit and any hot tub and/or shower on such
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terrace (which shall be a Residential Limited Common Element for the
exclusive use of such Residential Unit);

(ii) the entrance and exit doors, canopies and corridors (if any) leading
directly and exclusively from any street to any Unit or any portion thereof
(which shall be a Limited Common Element for the exclusive use of such
Unit);

(i)  the Residential lobby and doors and windows from the Residential
lobby to the outside, which shall be Limited Common Elements for the
exclusive use of all the Residential Units; and all windows and entrance
doors in Residential Units which shall be Limited Common Elements for
the exclusive use of each relevant and particular Residential Unit;

(iv)  a portion of the sixth floor roof, designated on the Floor Plans as a
common terrace for the use of all Residential Units and the outdoor
shower on said terrace;

(v)  the elevator serving the cellar through the main roof level, including
elevator component parts, elevator shafts and pits and elevator machine
rooms which shall be Limited Common Elements for the use of all
Residential Units;

(vi)  a portion of the cellar designated on the Floor Plans as a storage
area for Owners of Residential Units, which areas shall each be Limited
Common Elements for the exclusive use of each Residential Unit;

(vii)  the fireplace chimneys on the east and west sides of the sixth floor
roof, which service the fireplaces located in Units 5 East and 6 East, and
Units 5 West and 6 West respectively, and which shall be Residential
Limited Common Elements for the exclusive use of such Residential
Units; and '

(viii)  all central and appurtenant installations for services such as heat,
hot water, air conditioning, power, light, telephone, refuse compacting,
water and sewer and all gas, water, sewer and drainage pipes, risers,
valves, fittings, flues and appurtenances thereto to the extent such
installations and fixtures service either the Commercial Units exclusively
or the Residential Units exclusively, which shall be either Commercial
Limited Common Elements or Residential Limited Common Elements, as
the case may be. '




ARTICLE 7
DETERMINATION OF PERCENTAGES IN COMMON ELEMENTS

The percentages of interest of the respective Units in the Common Elements are
as set forth on Schedule B.

Such percentages are based upon method (iv) contained in Section 339-1 of the
New York Condominium Act, that is, upon floor space, subject to the location of such
space and the additional factors of relative value to other space in the Condominium,
the uniqueness of the Unit, the availability of Common Elements for exclusive or shared
use and the overall dimensions of the particular Unit.

ARTICLE 8
USE OF UNITS

The Commercial Units may be used for any lawful purpose consistent with
applicable governmental regulations and with this Declaration and the By-Laws of the
Condominium, at the sole discretion of the Owner or Owners thereof, except that same
may not be used for (i) noxious or immoral use, or as a so-called “adult entertainment”
facility under the New York zoning laws, or for obscene or pornographic purposes or
activities or the sale or distribution of any obscene or pornographic material, as such
terms are defined in the New York Penal Law; (ii) manufacturing use; (iii) a restaurant,
bar, café, or any use involving on-premises cooking; (iv) the purpose of performing any
abortions or providing any professional counseling or advice advocating abortions or
family planning; (v) an off-track betting facility; or (vi) a cabaret or any other
establishment which plays live or recorded music.

As more particularly set forth in the By-Laws, each Residential Unit may be used
only as a residence and not more than one natural person and his/her family members
(spouse or domestic partner, parents, grandparents, children, siblings, grandchildren,
nieces and nephews) may occupy a Residential Unit at one time.

A Residential Unit owned or leased by a corporation, partnership, fiduciary or
any other entity may be occupied only by an officer, director, stockholder or employee
of such corporation or by a partner or employee of such partnership or by said fiduciary
(including a director, officer, stockholder or employee of a corporate fiduciary and a
partner or employee of a partnership fiduciary), or by the beneficiary of said fiduciary, or
by a principal or employee of such other entity, or by family members of any of the
foregoing. Residential Units may be leased on accordance with the By-Laws and the
Rules and Regulations.




Notwithstanding the foregoing or anything contained in the By-Laws or the Rules
and Regulations to the contrary, the Sponsor or its designee may, without the
permission of the Board of Managers or the Unit Owners, retain ownership of one or
more Units for use as models, or sales, business or administration offices, place
signage of any size and in any location on the Property, in connection with the sale or
rental of the Units until such time as all such Units have been conveyed to Purchasers
thereof, and lease any Units to third parties.

Further restrictions on the use of the Units are set forth in the By-Laws.

ARTICLE 9

SUBDIVISION, COMBINATION AND ALTERATION OF UNITS

9.1 Subject to any applicable building and fire codes, rules and regulations,
zoning and other requirements of governmental authorities, the Sponsor or its designee
shall have the right, at its sole cost and expense and without the requirement of
consent of the Board of Managers, the other Unit Owners or anyone else, to change the
layout and/or size and/or number of rooms in any Unsold Unit, change the number of
Unsold Units, by subdividing one or more Unsold Units or Commercial Units into
separate Commercial or Residential Units, combining separate Unsold Units into one or
more Unsold Units or altering the boundary walls of Unsold Units, incorporating
Common Elements into Unsold Commercial or Residential Units, converting one or both
of the Commercial Units into Residential Units, and in connection therewith to
reapportion among the Units affected by any such change, subdivision, combination or
alteration, their respective appurtenant percentage interests in the Common Elements.
Further, after this Declaration is recorded, the Sponsor has the right to convey a portion
of the General or Limited Common Elements to a purchaser (only in connection with a
conveyance of one or more Units), without the consent of any other Unit Owners, if
such Common Element consists of hallway space between two Units. In such event, (i)
the Declaration and Floor Plans will be amended to reflect that the affected Common
Element shall henceforth be designated as a Limited Common Element appurtenant to
said Unit or Units, and; (ii) the legal description and percentage interest in the Common
Elements of the appurtenant Units shall not be affected by such change. Any such
change by the Sponsor or its designee which is required by law to be included in an
amendment to the Declaration will be reflected in a duly recorded amendment to the
Declaration, the revised Floor Plans and other documents as may be necessary to
effectuate the change, prepared by the Sponsor or its designee and meeting the
requirements of Article 9-B of the New York Real Property Law. Such amendment to
the Declaration and other documents shall be executed by the Condominium Board of
Managers upon presentation and demand by the Sponsor (which execution shall be
deemed a mere ministerial function and subject to injunctive relief in favor of the



Sponsor), but the recording thereof and the filing of revised Floor Plans and all costs of
preparation and recording in connection therewith shall be the obligation of the Sponsor
or its designee.

The Commercial Unit Owners also have the right to record (or on request |
of such Commercial Unit Owner) to require the Board of Managers to duly execute and |
record, in the New York County office of the Register of the City of New York, an
amendment to the Declaration at any time without the requirement of a vote and without
the approval or consent of any Unit Owner or mortgagee, in connection with the
subdivision or combination of Commercial Units, and filing revised Floor Plans to
effectuate such subdivision or combination.

Any amendment made pursuant to this Section 9.1 shall in no event (I)
materially and adversely change the Common Interest of any other Unit not then owned
by Sponsor or Commercial Unit Owner unless the Owner of such other affected Unit
shall consent thereto, (ii) require a physical modification of any other Unit not then
owned by Sponsor or Commercial Unit Owner unless the Owner of such other affected
Unit shall consent thereto or (iii) adversely affect the priority of validity of the lien of any
mortgage encumbering an affected Unit unless the Unit Owner (in the event described
in subparagraph (i) or (ii) of this paragraph) or the holder of such mortgage (in the event
described in subparagraph (iii) of this paragraph) shall consent thereto.

9.2 Except for the Sponsor or its designee(s) and principals thereof, no Unit
Owner shall make any structural addition, alteration, or improvement in or to any Unit or
any appurtenant Limited Common Element without first (i) obtaining the consent of the
Board of Managers not to be unreasonably withheld or delayed, (ii) obtaining and
maintaining during the course of such work such insurance as the Board of Managers
may reasonably prescribe, (iii) executing and delivering to the Board of Managers an
agreement, in form and substance reasonably satisfactory to the Board, setting forth
the reasonable terms and conditions under which such alteration, addition or
improvement may be made, including, without limitation, the days and hours during
which any such work may be done, (iv) executing and delivering to the Board of
Managers an agreement indemnifying and holding harmless the Board, its members
and officers, and all other Unit Owners from and against any liability, cost or expense
arising out of or connected to such work, and (v) complying with the provisions of the
By-laws concerning the prerequisites for such addition, alteration or improvement.

Any application to any department of the City of New York or to any other
governmental authority for a permit to make an addition, alteration or improvement in or
to any Unit or any Common Element will be executed by the Board of Managers
without, however, incurring any liability on the part of the Board of Managers or any of
them to any contractor, subcontractor or material man on account of such addition,
alteration or improvement, or to any person having any claim for injury to person or
damage to property arising therefrom.




All responsibility with respect to any such addition, alteration or
improvement shall remain with the Unit Owner until conveyance of the Unit, at which
time such responsibility shall pass to and be assumed by the transferee and the
successors and assigns of such transferee.

9.3 The Sponsor and its designee, successors and assigns reserve the
exclusive right to utilize in any manner and for any purpose whatsoever (other than for
the purpose of expanding the size of the Building) any and all development rights which
may be appurtenant to the Property as of the date of this Declaration or which may
hereinafter accrue with respect thereto. No income or profit derived by the Sponsor in
connection with its usage or transfer of such development rights shall accrue to the
benefit of the Condominium or any Unit Owner other than the Sponsor or such
designee, successor or assignee.

9 .4 The provisions of this Article as they relate to the Sponsor or its designee
or Commercial Unit Owners, may not be added to, amended, modified or deleted
without the prior written consent of the Sponsor or its designee, or Commercial Unit
Owners, as the case may be.

ARTICLE 10
PERSON TO RECEIVE SERVICE

The Secretary of State of the State of New York is hereby designated to receive
service of process in any action that may be brought against the Condominium. The
Secretary of State shall promptly send a copy of any process served upon it to
Sonnenschein, Sherman & Deutsch, LLP, 888 Seventh Avenue, Suite 501, New York,
NY, 10106 Att: Sander Srulowitz, Esq.

ARTICLE 11
ENCROACHMENTS

If any portion of the Common Elements now encroaches upon any Unit, or if any
Unit now encroaches upon any other Unit or upon any portion of the Common Elements
as a result of construction of the Building, or if any encroachment shall occur hereafter
as a result of (a) settling or shifting of the Building, or (b) alteration or repair to the
Common Elements made by or with the consent (when required by the By-Laws) of the
Board of Managers or made by a Unit Owner in accordance with this Declaration or the
By-Laws, or (c) repair or restoration of the Building (or any portion thereof) or a Unit or
of the Common Elements after damage or destruction by fire or other casualty, or (d)
condemnation or eminent domain proceedings of all or any portion of the Building or a
Unit or the Common Elements, then in any such event, a valid easement shall exist for
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such encroachment and for the maintenance of the same so long as the Building shall
stand, provided that the creation of such encroachment was not intentional and that it

does not materially impair the utilization of the portion of the Building encroached upon
for its intended and assigned purpose.

ARTICLE 12
EASEMENTS

12.1  Each Unit Owner shall have an easement in common with the Owners of
other Units to inspect, use, maintain, repair, alter and replace all Common Elements
wherever on the Property they may be located. Each Unit shall be subject to an
easement in favor of all other Units to use, maintain, repair, alter, restore, rebuild or
replace any and all Common Elements serving such other Units and located in such
Unit or such Unit's appurtenant Limited Common Elements. The Board of Managers
shall have a right of access to each Unit to inspect the same, to remove violations
therefrom and to maintain, repair or replace the Common Elements contained therein or
elsewhere in the Building.

12.2 The Unit Owners shall each have an easement of support and of
necessity and shall be subject to an easement of support and necessity in favor of each
other and the Common Elements. They shall each have an easement in common with
the others for the benefit of themselves, their licensees and invitees, for ingress and
egress through all Units and all Common Elements as required in an emergency. They
shall further each have easements over the Common Elements as are reasonably
necessary to allow use of said Units for the purposes set forth herein.

12.3 The Board shall have the right to grant such additional electric, gas, steam
or other utility easements or relocate any existing utility easements in an portion of the
Property as the Board shall deem necessary or desirable for the proper operation and
maintenance of the Building, or any portion thereof. Any utility company and its
employees and agents shall have the right of access to any Unit or the Common
Elements in furtherance of such easements.

12.4 Each Unit Owner whose Unit has one or more appurtenant Limited
Common Elements shall have an easement of access through the Common Elements
and an exclusive easement or easement for use in common (as appropriate) for the
enjoyment thereof.

12.5 So long as it is the Owner of one or more unsold Units, the Sponsor shall
have an easement over, under and through the Common Elements and building system
Limited Common Elements to install equipment relating to the heating and hot water
system and other mechanical systems in the Building, including the right to store
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materials in said Common Elements and Limited Common Elements and the right to
enclose any pipes, ducts, etc., within walls.

12.6 The Sponsor and its designees shall have an easement (i) to maintain a
sales office and/or model Units, (ii) to erect, maintain, repair and replace from time to
time one or more selling, directional and informational signs on the Property as it
deems necessary for the purposes of advertising the sale or lease of Units and (iii) for
access to Units and all Limited and General Common Elements consistent with the
purposes of the Offering Plan, as same may be amended and Sponsor’s rights and
obligations thereunder, including, without limitation, the right to construct, renovate,
maintain, repair, refurbish, alter, offer, sell and lease Units, together with their
respective appurtenant percentage interests in the Common Elements, until such time
as all such Units have been conveyed to purchasers thereof and a permanent
Certificate of Occupancy for the Building has been obtained.

12.7 The user of any easement granted by this Article 12 shall have the
responsibility of repairing any damage resulting therefrom. No fee or charge may be
imposed by the Board of Managers for any easement granted herein.

ARTICLE 13
COVENANT OF FURTHER ASSURANCES

13.1  Any party subject to the terms of this Declaration, whether such party is a
Unit Owner, a lessee or sublessee of a Unit Owner, or the occupant of a portion of a
Unit, a member of the Board of Managers, an officer of the Condominium, or otherwise,
shall, at the expense of any such other party requesting the same, execute,
acknowledge and deliver to such other party such instruments, in addition to those
specifically provided for herein, and take such other action as such other party may
reasonably request to effectuate the provisions of this Declaration or of any transaction
contemplated herein or to confirm or perfect any right to be created or transferred
hereunder or pursuant to any such transaction.

13.2 If any Unit Owner or any other party subject to the terms of this
Declaration fails to execute, acknowledge or deliver any instrument, or fails or refuses,
within ten (10) days after request therefor, to take any action which the Unit Owner or
such other party is required to take pursuant to this Declaration, then the Board of
Managers is hereby authorized as attorney-in-fact for such Unit Owner or other party,
coupled with an interest, to execute, acknowledge and deliver such instrument, or to
take such action, in the name of such Unit Owner or other party, and such document or
action shall be binding on such Unit Owner, or other party, as the case may be.

13.3 If any Unit Owner or the Board of Managers or any other party who is
subject to the terms of this Declaration fails or refuses to execute, acknowledge or
deliver any instrument, or fails or refuses within ten (10) days after request therefor, to
take any action that the Board of Managers, any Unit Owner, or other party is required
to take pursuant to this Declaration at the request of the Sponsor or a Commercial Unit
Owner, then the Sponsor or such Commercial Unit Owner is hereby authorized as
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attorney-in-fact for the Board of Managers, such Unit Owner, or other party, which
power shall be deemed to be coupled with an interest, to execute, acknowledge and
deliver such instrument, or to take such action, in the name of the Board of Managers,
such Unit Owner, or other party, and such document or action shall be binding on the
Board of Managers, such Unit Owner, or other party, as the case may be.

13.4 Nothing contained in this Article 13 shall be in derogation of Section 339(i)
of the Condominium Act; and nothing contained in this Article 13 shall preclude the
Sponsor, the Board of Managers or any Unit Owner from exercising any other rights
and remedies available.

ARTICLE 14

UNITS SUBJECT TO DECLARATION, BY-LAWS,
RULES AND REGULATIONS

14.1 All provisions of this Declaration, the By-Laws and the Rules and
Regulations annexed thereto, shall to the extent applicable and unless otherwise
expressly herein or therein provided to the contrary, be perpetual and be construed to
be covenants running with the Land and every part thereof and interest therein, and all
of the provisions thereof shall be binding upon and inure to the benefit of the owner of
all or any part thereof, or interest therein, and his heirs, executors, administrators,
successors and assigns, but the same are not intended to create nor shall they be
construed as creating any rights in or for the benefit of the general public. All present
and future owners, tenants and occupants of Units shall be subject to, and shall comply
with, the provisions of this Declaration, the By-Laws and the Rules and Regulations as
they may be amended from time to time. The acceptance of a deed of conveyance or
the entering into of a lease or the entering into occupancy of a Unit shall constitute an
agreement that the provisions of this Declaration, the By-Laws, and Rules and
Regulations, as they may be amended from time to time, are accepted and ratified by
such owner, tenant or occupant, and all of such provisions shall be deemed and taken
to be covenants running with the Land and shall bind any person having at any time any
interest or estate in such Unit, as though such provisions were stipulated at length in
each and every deed and conveyance and lease thereof.

ARTICLE 15
POWERS OF ATTORNEY TO BOARD OF MANAGERS

Each Unit Owner shall grant to the persons who shall from time to time constitute
the Board of Managers, an irrevocable power of attorney, coupled with an interest, (i) to
take all actions on behalf of the Condominium as authorized by this Declaration and by
the By-Laws, (ii) to apply for a reduction in the assessed valuation of the Unit as part of
a single application on behalf of all Unit Owners, prosecute and settle any such action,
and (iii) to acquire title to or lease any Unit whose owner desires to surrender, sell or
lease the same, or which may be the subject of a foreclosure or other judicial sale, in
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the name of the Board of Managers or its designee, corporate or otherwise, on behalf of
all Unit Owners, and to convey, sell, lease, mortgage (but not to vote the votes
appurtenant thereto) or otherwise deal with any such Units so acquired or to sublease
any Unit so leased by the Board of Managers.

ARTICLE 16
ACQUISITION OF UNITS BY BOARD OF MANAGERS

In the event any Unit Owner shall surrender his Unit, together with: (i) the
undivided interest in the Common Elements appurtenant thereto; (ii) the interest of such
Unit Owner in any other Units acquired by the Board of Managers or its designee an
behalf of all Unit Owners or the proceeds of the sale or lease thereof, if any; and (iii) the
interest of such Unit Owner in any other assets of the Condominium (hereinafter
collectively called the “Appurtenant Interests”), pursuant to the provisions Section 339-x
of the Real Property Law of the State of New York, or in the event the Board of
Managers shall purchase at a foreclosure or other judicial sale, a Unit, together with the
Appurtenant interests, title to any such Units together with the Appurtenant Interests
shall be held by the Board of Managers or its designee, corporate or otherwise, on
behalf of all Owners, in proportion to their respective Common Interests. The lease
covering any Unit leased by the Board of Managers, or its designee, corporate or
otherwise, shall be held by the Board of Managers or its designee, corporate or
otherwise, on behalf of all Unit Owners, in proportion to their respective Common
Interests.

ARTICLE 17
AMENDMENTS TO DECLARATION

17.1 Subject to the provisions contained herein or in the By-Laws with respect
to amendments, modifications, additions or deletions, any provision of this Declaration
may be amended, modified, added to, or deleted by a vote of at least sixty-six and two-
thirds (66-2/3%) percent in number and in common interest of all Unit Owners taken in
accordance with the provisions of the By-Laws, or in lieu of a meeting, any amendment
may be approved in writing by 66-2/3% in number and in common interest of all Unit
Owners.

Notwithstanding anything herein to the contrary, in the event that the
interest of the Sponsor or its designee or Commercial Unit Owners is adversely affected
by any such proposed amendment, deletion or modification, or any of the rights,
powers, easements, privileges or benefits reserved to the Sponsor or its designee or
Commercial Unit Owners, are to be eliminated, changed or impaired thereby, then this
Declaration shall not be amended without the prior written consent of the Sponsor or its
designee or Commercial Unit Owners. In the event the allocation of Common Interest
appurtenant to a Unit Owner’s Unit is materially and adversely altered, then this
Declaration shall not be amended without the written consent of the affected Unit
Owner. In addition, no amendment which adversely affects the lien of any mortgage on
a Unit may be made without the written consent of the affected mortgagee.
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17.2 The Sponsor hereby reserves the right to amend or (on request of
Sponsor or its designee) to require the Board of Managers to duly execute and record
in the New York County office of the Register of the City of New York, an amendment to
this Declaration, at any time, without the requirement of a vote of Unit Owners and
without the approval or consent of any Unit Owners or mortgagees, for the purposes of
(i) filing and revising the Floor Plans required by New York Real Property Law Section
339-p for the portion or portions of the Building and appurtenances which are
incomplete at the time the Declaration is recorded and the filing along with said
amendment to the Declaration and the Floor Plans the verified statement of a
registered architect or licensed professional engineer certifying that the plans being filed
simultaneously with such amendment fully and fairly depict the layout, location, unit
designations and approximate dimensions of the particular Unit or Units as built, as
provided in said Section 339-p; (ii) changing the designation, the approximate square
foot area, tax lot number, the layout, interior dimensions and/or the number of rooms in
an unsold Unit or the number of unsold Residential or Commercial Units; (iii) re-
allocating common interests of one or more Unsold Units;(iv) making such changes to
this Declaration and to the By-Laws and Floor Plans as may be required to comply with
requirements of regulations of the New York State Department of Law or by any other
governmental agency with jurisdiction over the property or over the offering of
condominium units to the public; (v) making any other changes to this Declaration and
to the By-Laws and Floor Plans as authorized in this Declaration, the By-Laws, the
Offering Plan, as amended, and/or applicable laws; and (vi) making insubstantial
changes to this Declaration.

No such amendment shall be effective until recorded in the New York
County office of the Register of the City of New York.

17.3 The Commercial Unit Owners also have the right to record (or on request
of such Commercial Unit Owner) to require the Board of Managers to duly execute and
record, in the New York County office of the Register of the City of New York, an
amendment to the Declaration at any time without the requirement of a vote and without
the approval or consent of any Unit Owner or mortgagee, in connection with the
subdivision or combination of Commercial Units, and filing revised Floor Plans to
effectuate such subdivision or combination.

17.4 The provisions of this Article may not be amended or deleted in whole or
in part without the consent of the Sponsor or its designee or Commercial Unit Owner,
so long as the Sponsor or Commercial Unit Owner or such designee owns any Unit.

ARTICLE 18
TERMINATION OF CONDOMINIUM

The Condominium shall continue until:




18.1 terminated by casualty, loss, condemnation, or eminent domain as
provided in the By-Laws;

18.2 terminated by withdrawal of the Property from the provisions of the New
York Condominium Act by a vote of at least eighty (80%) percent of all Unit Owners
both in number and in common interest.

In the event said withdrawal is authorized, the Property shall be subject to
an action for partition by any Unit Owner or its lienor as if owned in common, in which
event the net proceeds of sale shall be divided among the Unit Owners in proportion to
their respective Common Interests, provided that no payment shall be made to a Unit
Owner until there has first been paid out of such share of the net proceeds all liens on
said Unit, in order of priority of such liens.

ARTICLE 19
SEVERABILITY
The invalidity of any provision of this Declaration or the enforceability of any
provision as against any person or under certain circumstances shall not be deemed to
impair or affect in any manner the validity, enforceability or effect of the remainder of
this Declaration and, in such event, all of the other provisions of this Declaration shall
continue in full force and effect as if such invalid provisions had never been included
herein, and shall be valid and enforced to the fullest extent permitted by law.
ARTICLE 20
WAIVER
No provision contained in this Declaration shall be deemed to have been
abrogated or waived by reason of any failure to enforce the same, irrespective of the
number of violations or breaches which may occur. :
ARTICLE 21
CAPTIONS
The captions herein are inserted only as a matter of convenience and for

reference, and in no way define, limit or describe the scope of this Declaration nor the
intent of any provision thereof.

15




i

ARTICLE 22
GENDER

The use of the masculine gender in this Declaration shall be deemed to refer to
the feminine gender and the use of the singular shall be deemed to refer to the plural,
and vice versa, whenever the context so requires.

ARTICLE 23

SUCCESSORS AND ASSIGNS

The rights and/or obligations of the Sponsor and its designees set forth herein
shall insure to the benefit of, and be binding upon, any successor, assign or designee
of the Sponsor provided that at the time of assignment the rights of the Sponsor or
designee are specifically assigned in writing to such successor, assignee or designee,
except as specifically set forth in this Declaration or in the By-Laws. The Sponsor shall
have the right, at any time in its sole discretion to assign, transfer or encumber its
interests herein, whether by merger, consolidation, lease, assignment or otherwise.

ARTICLE 24
INCORPORATION BY REFERENCE

The terms, covenants, conditions, descriptions and other information contained
in (i) the property description annexed hereto as Schedule A; (ii) the description of the
Units annexed hereto as Schedule B; (iii) the By-Laws annexed hereto as Schedule C;
(iv) the Unit Owner's Power of Attorney annexed hereto as Schedule D; and (iv) the
Floor Plans are, by this reference, each incorporated herein and made a part of this
Declaration as if the same were set forth at length in the text hereof.

IN WITNESS WHEREOF, the Sponsor has caused this Declaration to be duly
executed this day of ,200__.

BOWERY/NOHO LLC
a New York limited liability company

By:  Alchemy Noho LLC
Managing Member

By:
Kenneth S. Horn, Managing Member




STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )

Onthe __ day of , in the year 200__, before me, the
undersigned, a Notary Public in and for said State, personally appeared Kenneth S.
Horn, personally known to me or proved to me on basis of satisfactory evidence to be
the individual whose name is subscribed to the within instrument and acknowledged to
me that he execute the same in his capacity, and that by his signature on the
instrument, the individual, or the person upon behalf of which the individual acted,
executed this instrument.

Notary Public
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SCHEDULE A

ALL that certain plot, piece or parcel of land, with the buildings and improvements thereon
erected, situate, lying and being in the Borough of Manhattan, County of New York, City
and State of New York, and which said plot or parcel is bounded and described as follows:
BEGINNING at the southwest corner of Bowery and Bond Streets;

RUNNING THENCE westerly along the South side of Bond Street 95 feet 10% inches;
THENCE southerly at right angles to Bond Street 60 feet 5%z inches;

THENCE easterly along a line forming an interior angle on its northerly side of 78© 20' 00"
9 feet 11% inches;

THENCE southerly along a line forming an exterior angle on its easterly side of 2640 01'
00" with the last mentioned course 9 feet 9% inches;

THENCE easterly along a line forming an interior angle of 940 33' 20" with the last
mentioned course 14 feet 1%z inches to an angle;

THENCE still easterly along a line forming an interior angle of 1790 15'40" on its northerly
side with the last mentioned course 85 feet 107 inches to the westerly side of Bowery;

THENCE northerly along the West side of Bowery 46 feet 2% inches to the point or place
of BEGINNING.

\Wane\ynOffering\Condo\57 Bond Street\Offering Plan\Plan Part II\(F) Declaration\Schedule A-Description.wpd
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CONDOMINIUM BY-LAWS
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BY-LAWS
of
THE BOND STREET LOFTS CONDOMINIUM

57 Bond Street
New York, New York 10012

ARTICLE |
GENERAL

Section 1 - Unit Ownership. The property located at 57 Bond Street, Borough of
Manhattan, City of New York, State of New York more particularly described on Schedule A to
the Declaration to be recorded in the office of the Register of the City of New York, New York
County simultaneously herewith and the building (the “Building”) constructed on said land
(hereinafter called the “Property”) have been submitted to the provisions of Article 9-B of the
Real Property Law of the State of New York by the Declaration recorded in the office of the
Register of the City of New York, New York County on such date. The Condominium thereby
created is known as The Bond Street Lofts Condominium (hereinafter called the
“Condominium”). The two (2) Commercial Units (the “Commercial Units”) and the ten (10)
Residential Units (the “Residential Units”) are more fully described in the aforesaid Declaration
and are hereinafter referred to collectively, as the “Units”. Unless otherwise provided herein, all
terms used in these By-Laws shall have the same meaning as ascribed thereto in the aforesaid
Declaration. These By-Laws, as they may be further amended from time to time, are
hereinafter referred to as the “By-Laws”.

Section 2 - Applicability of By-Laws. The provisions of these By-Laws are applicable
to the Property of the Condominium and to the use and occupancy thereof. The term “Property”
as used herein shall include the land, the Building and all other improvements thereon
(including the Units and the Common Elements), owned in fee simple absolute, and all
easements, rights and appurtenances belonging thereto, and all other property, personal or
mixed, intended for use in connection therewith, all of which are intended to be submitted to the
provisions of said Article 9-B of the Real Property Law of the State of New York.

Section 3 - Application. All present and future owners, mortgagees, lessees and
occupants of Units and their employees, and any other persons who may use the facilities of
the Property in any manner are subject to these By-Laws, the Declaration and the Rules and
Regulations attached hereto as Schedule A, each as amended from time to time.

The acceptance of a deed of conveyance or the entering into of a lease or the act of
occupancy of a Unit shall constitute an agreement that these By-Laws, the Rules and
Regulations and the provisions of the Declaration, as they may be amended from time to time,
are accepted, ratified, and will be complied with.
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Section 4 - Office. The office of the Condominium and of the Condominium Board of
Managers shall be located at the Property or at such other place, reasonably convenient
thereto, as may be designated from time to time by the Board of Managers.

ARTICLE Il
CONDOMINIUM BOARD OF MANAGERS

Section 1 - Number and Term. The affairs of the Condominium shall be governed by
the Condominium Board of Managers. The number of Managers which shall constitute the
whole Board shall not be less than three (3) and not more than five (5). The Board of
Managers shall consist of one or more persons appointed by the Sponsor or its designee (so
long as the Sponsor or its designee owns at least one (1) Unit, it shall be entitled to appoint one
member), none of whom need be a Unit Owner, plus one or more members to be elected by
the Unit Owners as hereinafter provided in Section 4 of this Article Il. Thereafter, at the first
annual meeting of Unit Owners, all members of the Board of Managers shall be Unit Owners or
spouses of Unit Owners or officers, directors or principals of Unit Owners which are not natural
persons, except that Members of the Board of Managers appointed by the Sponsor or its
designee or Commercial Unit Owners need not be Unit Owners, and all members of the Board
of Managers shall serve for a term of one (1) year.

Starting with the first annual meeting of Unit Owners after the Sponsor has relinquished
control of the Board of Managers, the Board will consist of five (5) Members. The term of each
Member shall be one (1) year. The members shall hold office until their successors have been
elected and hold their first meeting.

Except for Members designated by the Sponsor or its designee or Commercial Unit
Owners, all other Members shall be Unit Owners or spouses of Unit Owners, or, in the case of a
partnership or limited liability company, shall be partners or employees of such partnership or
limited liability company, or in the case of corporate owners, shall be officers, directors,
stockholders or employees of such corporations, or in the case of fiduciary owners or
mortgagees, shall be the fiduciaries or officers or employees of such fiduciaries or mortgagees.
In the case of Sponsor or Commercial Unit Owners, Members shall be designees of the
Sponsor or Commercial Unit Owners. No Member shall continue to serve on the Board after he
or she ceases to qualify as herein provided.

Section 2 - Powers and Duties. The Board of Managers shall have the powers and
duties necessary for the administration of the affairs of the Condominium and may do all acts
and things on behalf of the Condominium except those which by law or by the Declaration or by
these By-Laws may not be delegated to the Board of Managers by the Unit Owners. The
powers and duties of the Board of Managers shall include, but shall not be limited to, the
following:

a. Operation, care, upkeep and maintenance of the Common Elements.

b. Determination of the common charges required for the affairs of the
Condominium, including, without limitation, the operation and maintenance of the
Property.




¢ Collection of common charges and assessments from the Unit Owners, and
imposition and collection of reasonable late charges for late payment thereof.

d. Employment and dismissal of the personnel necessary for the maintenance and
operation of the Common Elements.

e. Adoption and amendment of Rules and Regulations covering the details of the
operation and use of the Property.

E Opening and maintaining bank accounts on behalf of the Condominium and
designating the signatories required therefor. The Condominium may authorize a
manager or managing agent to be the signatory on such accounts.

g. Purchasing, leasing or otherwise acquiring in the name of the Board of
Managers, or its designee, corporate or otherwise, on behalf of all Unit Owners, Units
offered for sale or lease or Units surrendered by their owners to the Board of Managers.

h. Purchasing of Units at foreclosure or other judicial sale in the name of the Board
of Managers, or its designee, corporate or otherwise, on behalf of all Unit Owners.

i. Selling, leasing, mortgaging (but not voting the votes appurtenant to), or
otherwise dealing with Units acquired by, and subleasing Units leased by the Board of
Managers or its designee, corporate or otherwise, on behalf of all Unit Owners.

J. Organizing corporations or limited liability companies to act as designees of the
Board of Managers in acquiring title to or leasing of Units on behalf of the Unit Owners.

k. Obtaining and reviewing of insurance for the Property, including the Units,
pursuant to the provisions of Article VI, Section 2 hereof.

l. Adjusting and settling claims under insurance policies obtained pursuant to
Article VI Section 2 and executing and delivering releases on settlement of such claims
on behalf of all Unit Owners, all holders of mortgages or other liens on the Units and all
owners of any other interest in the Property.

m. Representing the Unit Owners in any proceedings, negotiations, settlements or
agreements relating to losses or proceeds from condemnation, destruction or liquidation
of all or part of the Condominium or from termination of the Condominium, and making
of repairs, additions and improvements to, or alterations of, the Property and repairs to
and restoration of the Property in accordance with the other provisions of these By-Laws
after damage or destruction by fire or other casualty, or as a result of condemnation or
eminent domain proceedings.

n. Enforcing obligations of the Unit Owners, allocating profits and expenses and
doing anything and everything else necessary and proper for the sound management of
the Condominium.

0. Borrowing money on behalf of the Condominium when required in connection
with the operation, care and upkeep of the Common Elements, provided, however, that
no lien to secure repayment of any sum borrowed may be created on any Unit or its
appurtenant interest in the Common Elements without the consent of the Unit Owner,
and further provided that the borrowing of a sum in excess of $100,000.00 for any one




purpose must be approved by a majority of the Unit Owners present and voting at a
meeting at which a quorum is present.

p. Pursuant to Real Property Law Section 339-jj, incurring debt for any purpose
enumerated in these By-Laws relating to the payment, collection and disbursement of
Condominium funds, including reserves, to provide for major and minor maintenance,
repairs, additions, improvements, replacements, working capital, bad debts and unpaid
common expenses, depreciation, obsolescence and similar purposes, provided that
such debt is incurred no earlier than the fifth anniversary of the first conveyance of a
Residential Unit and the incurring of such debt was authorized by a majority of the Unit
Owners in common interest.

In connection with an aforesaid debt, the Board of Managers on behalf of the
Unit Owners may:

i Assign the rights in and to receive future income and common charges;

ii. Create a security interest in, assign, pledge, mortgage or otherwise
encumber funds or other real or personal property that it holds;

iii. Agree that, to the extent of any amounts due under any of the provisions
of the agreements under which the debt was incurred and subject to the
provisions of Real Property Law Section 339(i)(2), all common charges received
and to be received by it, and the right to receive such funds, shall constitute trust
funds for the purpose of paying such debt and the same shall be expended for
such purpose before expending any part of the same for any other purpose; and

iv. Agree that at the lender’s direction it will increase common charges to the
extent necessary to pay any amount when due under any of the provisions of the
agreements under which the debt was incurred. The preceding sentence shall
not be construed to authorize the Board of Managers to create a lien on the
common elements. Any such assignment may provide that, in the event of a
default, the lender shall have the right of the Board of Managers to file liens in
the lender’'s name on units for unpaid common charges pursuant to applicable
law and the right to foreclose such liens pursuant to applicable law.

q. Provided the prior consent of at least 66-2/3% in number and common interest of
all Unit Owners is obtained plus the consent of the Sponsor or its designee for so long
as Sponsor owns at least one (1) Unit, at a meeting duly called and held for such
purpose in accordance with the provisions of these By-Laws, the Board of Managers
shall have the power to: (i) convert General Common Elements to Limited Common
Elements or to convert Limited Common Elements to General Common Elements, and
(i) lease Common Elements, General or Limited.

r. Entering Units when necessary, provided that an effort is made to minimize
inconvenience to the Unit Owner, in connection with the maintenance, care and
preservation of the Property.

S. Purchasing supplies and equipment, entering into contracts and generally having
the powers of a manager in connection with the operation of the Property.

t. Bringing and defending actions pertinent to the operation of the Property.




u. Applying to the Tax Commission of the City of New York for a reduction in the
assessed valuation of Units, prosecuting and settling as it may deem advisable any such
action, including payment of any costs which may be incurred in such proceedings, on
behalf of all Unit Owners as part of a single application.

V. Applying, as necessary, for construction, alteration or other approvals, to any
and all municipal authorities having jurisdiction over the Condominium, including, but not
limited to the Department of City Planning, Department of Buildings and the Landmarks
Preservation Commission, on behalf of all Unit Owners.

W. Establishing a reserve fund to be used only for capital expenditures.

X. Levying fines against the Unit Owners for violations of the Rules and Regulations
established by it to govern the conduct of the Unit Owners as provided in Article VI
Section 19 of these By-Laws, and such fines may be collected as if they were additional
Common Charges owed by the Unit Owner against whom such fines were levied.

y. Establishing reasonable fees for the processing of sale, lease or lease renewal
applications, applications for Certificates of Termination of the Right of First Refusal and
for other services agreed to by the Board of Managers, all of which fees shall be
payable by the Unit Owner to the managing agent.

Notwithstanding the foregoing, neither the Board of Managers nor the Unit Owners shall
take any of the following actions so long as the Sponsor or its designee owns Units
representing at least 25% of the common interest, but not longer than five (5) years from the
first closing of title to a Residential Unit following acceptance for filing by the New York State
Department of Law of the Offering Plan for Condominium Ownership, unless the prior written
consent of the Sponsor, or its designee, as the case may be, is obtained: (i) make any
additions, alterations or improvements to the Common Elements or any Unit, except those
required by law; (ii) assess Common Charges for the creation of, addition to or replacement of
all or part of a reserve, contingency or surplus fund; (iii) increase or decrease the number, or
change the kind of employees referred to in the Condominium budget in the Offering Plan
establishing the Condominium; (iv) exercise a right of first refusal to lease or purchase a Unit;
(v) enter into any service or maintenance contract for work not covered by contracts in '
existence on the date of the first closing of a Unit under the Plan or otherwise provide services
in excess of those referred to in the Plan, except as is required to reflect normal annual
increases in operating services, (vi) borrow money on behalf of the Condominium, or (vii)
reduce any services. As long as Sponsor or a Sponsor-designee shall own one or more Units,
the Board may not, without the prior written consent of Sponsor or the Sponsor-designee, as
the case may be, which consent may be withheld by Sponsor or the Sponsor-designee, as the
case may be, in its sole discretion: (i) amend the Declaration or By-Laws of the Condominium
except as specifically permitted in such documents; (i) interfere with the offer and sale or
leasing of Units belonging to Sponsor or a Sponsor-designee, operation of general or sales and
leasing offices on the Property, or with any actions necessary for construction, renovation,
repair, or correction of the Property as required by Sponsor or a Sponsor-designee, as the case
may be.

Notwithstanding anything set forth above, the Board of Managers must undertake any of
the aforesaid actions and the expenditure of any amounts reasonably necessary to comply with
applicable laws and regulations, to remedy any notice of violation or to remedy any work order
of any insurer.



Any action of the Condominium Board which exclusively benefits one or more Unit
Owners shall be taken at the sole expense of said affected Unit Owner(s).

Section 3 - Managing Agent and Manager. The Board of Managers may employ for
the Condominium a managing agent and/or a manager at a compensation established by the
Board of Managers, to perform such duties and services as the Board of Managers shall
authorize, including but not limited to the duties listed in subdivisions (a), (c), (d), (k), (m), (q)
and (r) of Section 2 of this Article Il. The Board of Managers may delegate to the manager or
managing agent, all of the powers granted to the Board of Managers by these By-Laws other
than the powers set forth in subdivisions (b), (e), (f), (g), (h), (i) (i), (I), (n), (0), (p), (q), (t), (u),
(V), (W), (x), and (y) of Section 2 of this Article II.

The compensation for the managing agent and/or manager will be at a competitive rate.
Any agreement with a manager or managing agent shall be for a term not to exceed three (3)
years. Any agreement with a manager or managing agent shall provide that the books and
records of the Condominium shall be returned to the Board of Managers by the manager or
managing agent upon demand.

Section 4 - First Board of Managers and Sponsor’s Representation. The first
Board of Managers shall consist of five (5) persons designated by the Sponsor. Within sixty
(60) days of closing of title to the first Residential Unit, following acceptance for filing by the
New York State Department of Law of the Offering Plan for Condominium Ownership, one of
these members shall be replaced by a Member elected by a majority of the then Unit Owners
other than the Sponsor. This five (5) person Board shall hold office and exercise all powers of
the Board of Managers until the first annual meeting of Unit Owners. At the first annual
meeting of Unit Owners, the Member elected by the Unit Owners shall resign and a new
election shall be held. The first annual meeting of Unit Owners shall be held not later than sixty
(60) days after the first anniversary of the conveyance of title to the first Residential Unit
following acceptance for filing by the New York State Department of Law of the Offering Plan
for Condominium Ownership.

Notwithstanding anything to the contrary contained herein, a special meeting of Unit
Owners shall be held on fifteen (15) days notice, within thirty (30) days of either the fifth
anniversary of the date of the first closing of title to a Residential Unit following acceptance for
filing by the New York State Department of Law of the Offering Plan for Condominium
Ownership or the sale of Units representing, in the aggregate, 75% or more of the common
interest, whichever first occurs. At such meeting, all the non-Sponsor designated Members of
the Board of Managers shall resign and a new Board shall be elected by the Unit Owners.

After the Sponsor has turned over control of the Board to the Unit Owners, so long as
the Sponsor or its designee owns at least one Unit, the Sponsor or its designee shall be entitled
to designate one less than a majority of the Members of the Board of Managers. The Owners
of Units other than the Sponsor may elect the majority of the Members of the Board of
Managers. If at any time it is determined to increase the size of the Board, the representation
of the Sponsor shall be changed proportionately. Any or all of the Members of the Board of
Managers shall be subject to replacement in the event of resignation or death in the manner set
forth in Section 6 of this Article.

Section 5 - Removal. Subject to the provisions of Section | of this Article 11, at any
regular or special meeting of Unit Owners, any Member of the Board of Managers may be
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removed for cause by an affirmative vote of a majority of Unit Owners. A Member of the Board
who has not been designated by the Sponsor or its designee or Commercial Unit Owner may
also be removed without cause by affirmative vote of a majority of Unit Owners. Whether
removal is with cause or without cause, a successor shall then or thereafter be elected to fill the
vacancy, provided, however, that the vacancies of Members designated by the Sponsor or its
designee or Commercial Unit Owner shall be filled only by the Sponsor or its designee. Any
Member of the Board of Managers whose removal with cause has been proposed by the Unit
Owners shall be given an opportunity to be heard at the meeting.

Section 6 - Vacancies. Vacancies in the Board of Managers caused by any reason
other than as provided for in Article lll Section 1 hereof or the removal of a Member thereof by a
vote of the Unit Owners, shall be filled by a vote of a majority of the remaining Members at a
special meeting of the Board of Managers held for that purpose promptly after the occurrence
of any such vacancy, even though the Members present at such meeting may constitute less
than a quorum. Each person so elected shall be a Member of the Board of Managers until a
successor shall be elected at the next annual meeting of the Unit Owners. Notwithstanding the
foregoing, vacancies of Members designated by the Sponsor or its designee or Commercial
Unit Owner shall be filled only by the Sponsor or its designee or Commercial Unit Owner.

Section 7 - Organization Meeting. The first meeting of the Board of Managers
following the annual meeting of the Unit Owners shall be held within ten (10) days thereafter, at
such time and place as shall be fixed by a majority of the Members of the Board of Managers,
and only three days’ notice shall be necessary to the newly elected Members of the Board of
Managers in order legally to constitute such meeting, provided that a majority of the whole
Board of Managers shall be present thereat.

Section 8 - Regular Meeting. Regular meetings of the Board of Managers may be held
at such time and place as shall be determined from time to time by a majority of the Members
of the Board of Managers, but at least four such meetings shall be held during each fiscal year.
Notice of regular meetings of the Board of Managers shall be given to each Member of the
Board of Managers, by personal delivery, mail, facsimile or overnight delivery service, at least
three (3) business days prior to the day named for such meeting. Regular meetings are open
meetings which may be attended by Unit Owners.

Section 9 - Special Meeting. Special meetings of the Board of Managers may be
called by the President or Secretary or written request of any Member of the Board of Managers
on three (3) business days’ notice to each Member of the Board of Managers, given by
personal delivery, mail, facsimile or overnight delivery service, which notice shall state the time,
place and purpose of the meeting. Special meetings are closed meetings which may not be
attended by Unit Owners unless otherwise specifically provided.

Section 10 - Waiver of Notice. Any Member of the Board of Managers may at any time
waive notice of any meeting of the Board of Managers in writing and such waiver shall be
deemed equivalent to the giving of such notice. Attendance by a Member of the Board of
Managers at any meeting of the Board shall constitute a waiver of notice by him of the time and
place thereof. Any one or more Members of the Board of Managers or any committee thereof
may participate in a meeting of the Board or committee by means of a conference telephone or




similar communications equipment allowing all persons participating in the meeting to hear
each other at the same time. Participation by such means shall constitute presence in person
at a meeting. If all the Members of the Board of Managers are present at any meeting of the
Board, no notice shall be required and any business may be transacted at such meeting.

Section 11 - Quorum of Board of Managers. At all meetings of the Board of
Managers, a majority of the Members thereof shall constitute a quorum for the transaction of
business, and subject to the provisions of Section 2 of this Article Il, the votes of a majority of
the Members of the Board of Managers shall constitute the decision of the Board of Managers.
If at any meeting of the Board of Managers there shall be less than a quorum present, a
majority of those present may adjourn the meeting from time to time. At any such adjourned
meeting at which a quorum is present, any business which might have been transacted at the |
meeting originally called, may be transacted without further notice. Any action required or |
permitted to be taken by the Board of Managers may be taken without a meeting if all Members |
of the Board consent in writing to the adoption of a resolution authorizing such action, and the '
writing or writings are filed with the proceedings of the Board.

Section 12 - Fidelity Bonds. The Board of Managers shall obtain adequate fidelity
bonds for all officers and employees of the Condominium handling or responsible for
Condominium funds. The premiums on such bonds shall constitute a common expense
charged to all Unit Owners.

Section 13 - Compensation. No member of the Board of Managers shall receive any
compensation from the Condominium for acting as such.

Section 14 - Liability of the Board of Managers. No Member of the Board of
Managers or officer of the Condominium shall have any personal liability to the Condominium or
to any Unit Owner for damages for any breach of duty in his or her capacity as Member of the
Board or officer, provided that this provision does not eliminate or limit the liability of a Member
of the Board or officer if a judgment or other final adjudication adverse to him or her establishes
(a) that his or her acts or omissions were in bad faith or involved intentional misconduct or a
knowing violation of law, or (b) that he or she personally gained in fact a financial profit or other
advantage to which he or she was not legally entitled.

The Condominium, through the Unit owners, shall indemnify to the fullest extent
permitted by law any person made, or threatened to be made, a party to an action or
proceeding, whether civil or criminal, including an action by or in the right of the Condominium
to procure a judgment in its favor or an action other than one by or in the right of the
Condominium and including an action by or in the right of any corporation of any type or kind,
domestic or foreign, or any partnership, joint venture, trust, employee benefit plan or other
enterprise, which any Member of the Board or officer of the Condominium served in any
capacity at the request of the Condominium, by reason of the fact that he, his testator or
intestate, was a Member of the Board or officer of the Condominium or served such other
corporation, partnership, joint venture, trust, employee benefit plan or other enterprise in any
capacity; provided that no indemnification may be made to or on behalf of any Member of the
Board or officer if a judgment establishes that his or her acts were committed in bad faith or
were the result of active and deliberate dishonesty and were material to the cause of action so
adjudicated, or that he or she personally gained in fact a financial profit or other advantage to
which he or she was not legally entitled.




The Unit Owners shall indemnify and hold harmless each of the Members of the Board
of Managers against all contractual liability to others arising out of contracts made by the Board
of Managers on behalf of the Condominium unless any such contract shall have been made in
bad faith or contrary to the provisions of the Declaration or of these By-Laws. It is intended that
the Members of the Board of Managers shall have no personal liability with respect to any
contract made by them on behalf of the Condominium (except as Unit Owners). It is
understood and permissible for the original Board of Managers, who may be members of or be
employed by the Sponsor or Selling Agent, to contract with the Sponsor and affiliated
corporations and entities without incurring any liability for self-dealing, provided that (i) the
connection is disclosed to, or known by, the Board or a majority of members thereof or noted in
the minutes thereof and the Board shall authorize, approve or ratify such contract or transaction
in good faith by a vote of a majority of the Board, excluding such Member, and (ii) the contract
or transaction is commercially reasonable to the Condominium Board at the time that the same
is authorized, approved, ratified, executed or otherwise consummated. Every agreement made
by the Board of Managers or by the managing agent or by the manager on behalf of the
Condominium shall provide that the Members of the Board of Managers, or the managing
agent, or the manager, as the case may be, are acting only as agent for the Unit Owners and
shall have no personal liability thereunder (except as Unit Owners).

Each Unit Owner's liability pursuant to this Section 14 shall be limited to such proportion
of the total liability thereunder as his or her interest in the Common Elements bears to the
interest of all Unit Owners in the Common Elements.

Section 15 - Committees. The Board of Managers may, by resolution duly adopted,
create such committees as it shall deem appropriate and such committees shall have such
powers and authority as the Condominium Board of Managers shall vest therein. The members
of any such committee, at least one of whom shall be designated by Sponsor or its designee so
long as Sponsor or its designee has the right to designate a member of the Board of Managers,
and at least one of whom shall be designated by non-Sponsor members, shall be appointed by
the President of the Condominium.

ARTICLE Il
UNIT OWNERS

Section 1 - Annual Meetings. Within sixty (60) days after the first anniversary of the
first closing of title to a Residential Unit following acceptance for filing by the New York State
Department of Law of the Offering Plan for Condominium Ownership, or at such earlier time as
the Sponsor deems in the best interests of the parties, the Sponsor or the Board of Managers
shall call the first annual Unit Owners meeting. At such meeting, the Board of Managers shall
resign and a new Board shall be elected by the Unit Owners including the Sponsor, or the
Sponsor shall continue to control the Board, as hereinbefore provided in Article Il, Section 4 of
these By-Laws. Thereafter, annual meetings shall be held on or about the anniversary of such
date each succeeding year. At such meetings there shall be elected by ballot of the Unit
Owners a Board of Managers in accordance with the requirements of Article Il of these By-
Laws. The Unit Owners may also transact such other business of the Condominium as may
properly come before them.

Prior to the actual meeting at which the Unit Owners elect the Board of Managers as
herein provided, the Sponsor may call, at its discretion, meetings of the Unit Owners so that the



Board of Managers designated by the Sponsor can report to the Unit Owners, or for such other
purpose as the Board determines.

Section 2 - Place of Meetings. Meetings of the Unit Owners shall be held at the
principal office of the Condominium or at such other suitable place convenient to the Unit
Owners as may be designated by the Board of Managers.

Section 3 - Special Meetings. It shall be the duty of the President to call a special
meeting of the Unit Owners if so directed by resolution of the Board of Managers or upon a
petition signed by Unit Owners representing at least 25% of the common interest, upon at least
five (5) days notice. The notice of any special meeting shall state the time and place of such
meeting and the purpose thereof. No business shall be transacted at a special meeting except
as stated in the notice.

Section 4 - Notice of Meetings. It shall be the duty of the Secretary to mail a notice of
each annual or special meeting, stating the purpose thereof as well as the time and place
where it is to be held, to each Unit Owner of record at the Property or at such other address as
such Unit Owner shall have designated by notice in writing to the Secretary, at least ten (10) but
not more than forty (40) days prior to such meeting. If the purpose of any meeting shall be to
act upon a proposed amendment to the Declaration or these By-Laws, the notice of meeting
shall be mailed at least twenty (20) days prior to such meeting. The mailing of a notice in the
manner provided in these By-Laws shall be considered notice served.

Section 5 - Adjournment of Meetings. If any meeting of Unit Owners cannot be held
because a quorum has not attended, a majority of the Unit Owners who are present at such
meeting, either in person or by proxy, may adjourn the meeting to a time not less than forty-
eight (48) hours from the time the original meeting was called. Proxies remain in effect for any
such adjourned meeting.

Section 6 - Order of Business. The order of business at all meetings of the Unit
Owners shall be as follows:

Roll call.

Proof of notice of meeting.

Reading of minutes of preceding meeting.

Reports of officers.

Report of Board of Managers.

Reports of committees.

Election of inspectors of election (when so required).

Election of members of the Board of Managers (when so required).
Unfinished business.

0. New business.
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Section 7 - Title to Units. Title to Units may be taken in the name of an individual, in
the names of two (2) or more persons, as tenants in common, joint tenants or tenants by the
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entirety, or in the name of a corporation, partnership, limited liability company or in the name of
a fiduciary.

Section 8 - Voting. The Owner or Owners of each unit (including Sponsor and its
designee(s)), or some person designated by such Owner or Owners to act as proxy on his, her
or their behalf and who need not be an owner, shall be entitled to cast one (1) vote for each
.001% of interest in the Common Elements attributable to the Unit or Units owned by him or her
in all matters put tc a vote at all meetings of Unit Owners. The designation of any such proxy
shall be made in writing to the Secretary, and shall be revocable at any time by written notice to
the Secretary by the Owner or Owners so designating. Any or all of such Owners may be
present at any meeting of the Unit Owners and (those constituting a group or entity acting
unanimously), may vote or take any other action as a Unit Owner either in person or by proxy.
A fiduciary shall be the voting member with respect to any Unit in a fiduciary capacity. Any Unit
or Units owned by the Board of Managers or its designee shall not be entitled to a vote. A
proxy which is given by facsimile transmission shall be valid for all purposes and shall be
deemed given as if the original had been delivered.

Section 9 - Quorum. Except as otherwise provided in these By-Laws, the presence in
person or by proxy of a majority of Unit Owners (as defined in Section 10 below) shall constitute
a quorum at all meetings of the Unit Owners.

Section 10 - Majority of Unit Owners. As used in these By-Laws, the term “majority of
Unit Owners” shall mean those Unit Owners holding in the aggregate more than 50% of the
total authorized votes of all Unit Owners, present in person or by proxy and voting at any
meeting of the Unit owners at which a quorum is present, determined in accordance with the
provisions of Section 8 of this Article IIl.

Section 11 - Action by Unit Owners. Subject to the provisions contained in the last
two paragraphs of Article Il Section 2 of thes= By-Laws regarding authorization by Sponsor or
its designee for certain actions of the Board ~* Managers, the vote of a majority of Unit Owners
shall be required to take any action at any meeting of Unit Owners, except where in the
Declaration or these By-Laws or by law, a higher percentage vote is required. Notwithstanding
the foregoing, any action which restricts the permitted use of any Unit or any portion of the
Common Elements or Limited Common Elements must be authorized by the affected Unit
Owner unless the By-Laws specifically permit the taking of such action.

Section 12 - Action Without Meeting. Any action required or permitted to be taken by
the Unit Owners may be taken without a meeting if Unit Owners sufficient in number and in
Common Interest to approve such an action at a duly constituted meeting of the Unit Owners
pursuant to the Declaration or these By-laws consent in writing to the adoption of a resolution
authorizing such action and writing is filed with the records of the Condominium.
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ARTICLE IV
OFFICERS

Section 1 - Designation. The principal officers of the Condominium shall be the
President, the Vice President, the Secretary and the Treasurer, all of whom shall be elected by
the Board of Managers. The Board of Managers may appoint an assistant treasurer, an
assistant secretary, and such other officers as in its judgment may be necessary. The President
and Vice President, but no other officers, must be Members of the Board of Managers. Except
for Members of the Board of Managers appointed by the Sponsor or its designee, all officers
must be Unit Owners, or spouses of Unit Owners, or officers, directors or principals of Unit
Owners which are not natural persons.

Section 2 - Election of Officers. The officers of the Condominium shall be elected
annually by vote of the Board of Managers at the organization meeting of each new Board of
Managers and shall hold office at the pleasure of the Board of Managers.

Section 3 - Removal of Officers. Upon the affirmative vote of the Members of the
Board of Managers, any officer may be removed, either with or without cause, and his
successor may be elected at any regular meeting of the Board of Managers, or at any special
meeting of the Board of Managers called for such purpose, provided notice of the proposed
removal was given to the officer and in the notice of the meeting. Any officer whose removal
has been proposed shall be given an opportunity to be heard at the meeting. An officer who is
a Sponsor-designee may be replaced at any time by another Sponsor-designee, at Sponsor's
sole discretion.

Section 4 - President. The President shall be the chief executive officer of the
Condominium. He shall preside at all meetings of the unit owners and of the Board of
Managers. He shall have all of the general powers and duties which are incident to the office of
president of a stock corporation organized under the Business Corporation Law of the State of
New York, including but not limited to the power to appoint committees from among the Unit
Owners from time to time as he may in his discretion decide is appropriate to assist in the
conduct of the affairs of the Condominium. The President shall be an ex-officio member of all
committees of the Board of Managers.

Section 5 - Vice President. The Vice President shall take the place of the President
and perform his duties whenever the President shall be absent or unable to act. If neither the
President nor the Vice President is able to act, the Board of Managers shall appoint some other
member of the Board of Managers to act in the place of the President, on an interim basis. The
Vice President shall also perform such other duties as shall from time to time be imposed upon
him by the Board of Managers or by the President, and shall have such other powers and
duties as are usually vested in the office of vice president of a stock corporation organized
under the Business Corporation Law of the State of New York.

Section 6 - Secretary. The Secretary shall keep the minutes of all meetings of the Unit
Owners and of the Board of Managers; he shall have charge of such books and papers as the
Board of Managers may direct; and he shall in general perform all the duties incident to the
office of secretary of a stock corporation organized under the Business Corporation Law of the
State of New York.
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Section 7 - Treasurer. The Treasurer shall have the responsibility for Condominium
funds and securities and shall be responsible for keeping or supervising the keeping of full and
accurate financial records and books of account showing all receipts and disbursements
necessary for the preparation of all required financial data. He shall be responsible for the
deposit of all funds and other securities in the name of the Board of Managers, or the managing
agent, in such depositories as may from time to time be designated by the Board of Managers,
and he shall, in general, perform all the duties incident to the office of treasurer of a stock
corporation organized under the Business Corporation Law of the State of New York. He shall
disburse Condominium funds in the manner directed by the Board of Managers, making proper
vouchers for all disbursements. He shall submit to the President and Board of Managers, at
regular meetings of the Board of Managers or whenever they may require it, an account of all of
his transactions as Treasurer, as well as the financial condition of the Condominium.

Section 8 - Agreements. Contracts. Deeds. Checks. etc. All agreements, contracts,
deeds, leases, checks and other instruments of the Condominium shall be executed by any one
(1) officer of the Condominium or by such other person or persons as may be designated by the
Board of Managers.

Section 9 - Compensation of Officers. No officer shall receive any compensation from
the Condominium for acting as such.

ARTICLE V
NOTICES

Section 1 - Notices. All notices required or desired to be given hereunder (except of
notices of regular annual or special meetings of the Unit Owners and except all meetings of the
Condominium Board) shall be sent by registered or certified mail return receipt requested,
postage prepaid, addressed: (i) if to the Board of Managers, in care of the managing agent, or if
there be no managing agent, to the principal office of the Board of Managers or to such other
address as the Board of Managers may hereafter designate from time to time; (ii) if to a Unit
Owner, other than the Sponsor, to the Property address of such Unit Owner or to such other
address as may have been designated by him from time to time, in writing, to the Board of
Managers; (iii) if to the Sponsor, at c/o Alchemy Properties, Inc., 600 Third Avenue, New York,
NY 10016. All notices to mortgagees of Units shall be sent by registered or certified mail
(return receipt requested) to their respective addresses, as designated by them from time to
time, in writing to the Board of Managers. All notices shall be deemed to have been given when
mailed in a postage prepaid sealed wrapper, except notices of change of address which shall
be deemed to have been given when received.

Section 2 - Waiver of Service of Notice. Whenever any notice is required to be given
by Law or under the provisions of the Declaration, or of these By-Laws, a waiver thereof, in
writing, signed by the person or persons entitled to such notice, whether before or after the time
stated therein, shall be deemed the equivalent thereof.
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ARTICLE VI
OPERATION OF THE PROPERTY

Section 1 - Determination of Common Expenses and Fixing of Common Charges.
The Board of Managers shall from time to time, at least annually, prepare a budget for the
Condominium, determine the amount of the common charges payable by the Unit Owners to
meet the common expenses of the Condominium and allocate and assess such common
charges and expenses among the Unit Owners according to their respective common interests
or such different method of allocation as is set forth in the “Budget for the First Year of
Condominium Operation”, Schedule B to the Offering Plan (the “Condominium Budget”) or
determined by the Board of Managers to reflect exclusive use or the availability or control of
particular Common Elements or services provided by the Condominium. The Board of Mangers
may allocate common expenses in a manner different from the allocation of common interests,
as permitted by the Condominium Act, provided that such allocation is based on the proportion
of expenses and charges fairly attributable to such Units, based on actual usage of particular
services. The common expenses shall include, without limitation, the cost of all insurance
premiums on all policies of insurance required to be or which have been obtained by the Board
of Managers pursuant to the Condominium Budget or the provisions of Section 2 of this Article
VI, and the fees and disbursements of the Insurance Trustee, if any. The common expenses
may also include such amounts as the Board of Managers may deem proper for the operation
and maintenance of the Property, including, without limitation, water and sewer charges for
service to the Units and the Common Elements, costs for heating and hot water in Units and
common areas, gas costs for the Units and common areas, an amount for working capital of
the Condominium, for a general operating reserve, for a reserve fund for replacements,
accountants’ fees and to make up any deficit in the common expenses for any prior year. The
common expenses may also include such amounts as the Board of Managers may deem
necessary for customary or extraordinary legal expenses incurred with respect to the
Condominium Property. With respect to Commercial Units, the Board of Managers is
authorized to specifically allocate expenses or specific expense items and apportion common
charges of the Commercial Units, provided such expense items are actually utilized by such
Commercial Units due to usage, changes in use or from changed circumstances. In addition,
the common expenses may also include such amounts as may be required for the purchase or
lease by the Board of Managers or its designee, on behalf of all Unit Owners, of any Unit whose
owner has elected to sell or lease such Unit or of any Unit which is to be sold at foreclosure or
other judicial sale. Until construction and renovation of the Property and all of the Units is
completed and title thereto has been conveyed, the Board of Managers may reduce the amount
of common charges allocated to the Units and payable by Unit Owners (including the Sponsor
as owner of unsold Units). Any such reduction shall be in proportion to each Unit Owner's
percentage of interest in the Common Elements or as regards Commercial Units in proportion
to the Unit's share of expenses so reduced.

The Board of Managers shall advise all Unit Owners promptly, in writing, of the amount
of common charges payable by each of them as determined by the Board of Managers as
aforesaid and shall furnish copies of such budget on which such common charges are based,
to all unit owners. All costs and expenses which are allocable solely to the repair, maintenance
and operation of a particular Unit or Units, as the case may be, shall be borne solely by the
owner(s) of such Unit(s). Notwithstanding anything to the contrary in the Declaration or in these
By-Laws, the power of the Board is subject to the restrictions contained in Section 2 of Article Il
of these By-Laws
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Section 2 - Insurance. The Board of Managers shall be required to obtain and
maintain, to the extent obtainable, the following insurance; (1) fire insurance with extended
coverage normal for a condominium of this type, vandalism and malicious mischief
endorsements insuring the Building, together with all service and other machinery contained
therein (but not including wall, ceiling or floor decorations or coverings or fixtures, appliances,
furniture, furnishings or other personal property in any Unit) covering the interests of the
Condominium, the Board of Managers and all Unit Owners and their mortgagees, as their
respective interests may appear, in an amount equal to the agreed upon replacement value of
the Building or such other amount as shall be adequate to prevent the Condominium from
becoming a coinsurer in the event of casualty loss (exclusive of the costs of excavation and
foundations) without deduction for depreciation, as determined by the Board of Managers.
Each of said policies shall contain a Condominium Property Endorsement and a New York
standard mortgagee clause in favor of each mortgagee of a Unit which shall provide that the
loss, if any, thereunder shall be payable to such mortgagee as its interest may appear, subject
however, to the loss payment provisions in favor of the Board of Managers or the Insurance
Trustee, if any, as herein provided; (2) boiler and machinery insurance; (3) a fidelity bond or
bonds in sufficient amounts to fully protect the interest of the Condominium, to be carried on
each member of the Board of Managers and officers of the Condominium who handle or are
responsible for funds of the Condominium; (4) Officers and Directors liability insurance covering
officers and members of the Board of managers; (5) comprehensive general liability insurance
covering each Member and officer of the Board of Managers, the managing agent, each Unit
Owner, in such limits as the Board of Managers may deem proper, covering all claims for bodily
injury or property damage arising out of an occurrence in the Common Elements and covering
cross liability claims of one insured against another (but not covering the liability of a Unit
Owner arising from occurrences within his own Unit); (6) workers, compensation insurance; (7)
water damage legal liability; (8) rent insurance in an amount equal to the aggregate of the
common charges (estimate) payable to the Board of Managers in any calendar year; (9)
elevator collision insurance; and (10) such other insurance as the Board of Managers may
determine. The premiums for such insurance shall be a common expense, provided, however,
that in charging the same to the Unit Owners consideration may be given to the higher premium
rates on some units than on others and the cost of such premiums may be charged to Unit
Owners in a manner different from the Units’ respective percentage interests in the Common
Elements.

All such policies shall provide that adjustments shall be made by the Board of Managers
and that the net proceeds thereof, if $250,000.00 or less, shall be payable to the Board of
Managers and if more than $250,000.00 shall be payable to the Insurance Trustee, if any, to be
applied for the purpose of repairing, restoring or rebuilding the Building unless otherwise
determined by the Unit Owners.

If at any time said Trustee holds a mortgage on the Property or any Unit, in no event
shall it use the insurance proceeds to reduce the principal balance of any mortgage held by it
before applying same for the purpose of repairing, restoring or rebuilding the Building whenever
the Unit Owners elect to do so as provided in these By-Laws. The Insurance Trustee shall
hold and disburse the insurance proceeds for purposes of repair and restoration as directed by
the Board of Managers.

All policies of physical damage insurance shall contain waivers (a) of subrogation, (b) of
any defense based on coinsurance, (c) of any reduction of pro-rata liability of the insurer as a
result of any insurance carried by Unit owners, and (d) of invalidity arising from any acts of the
insured or any Unit Owners, and shall provide that such policies may not be cancelled or
substantially modified without at least ten (10) days prior written notice to all of the insureds,
including all mortgagees of Units. The standard mortgagee loss payable clause shall be
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attached to all policies. Duplicate originals or certificates of all policies of physical damage
insurance and of all renewals thereof, together with proof of payment of premiums, shall be
delivered to all mortgagees of Units who have requested same in writing, at least ten (10) days
prior to expiration of the then current policies. Prior to obtaining any policy of fire insurance or
any renewal thereof, the Board of Managers may obtain an appraisal from a fire insurance
company or otherwise of the full replacement value of the Building (exclusive of the cost of
excavation and foundations) including all of the Units and all of the Common Elements therein,
without deduction for depreciation, for the purpose of determining the amount of fire insurance
to be effected pursuant to this Section 2.

Unit Owners are advised to carry other insurance for their own benefit, provided that all
such policies shall contain waivers of subrogation against the Condominium and the Board of
Managers and further provide that the liability of the carriers issuing insurance obtained by the
Board of Managers shall not be affected or diminished by reason of any such additional
insurance carried by any Unit Owner. Such policies shall be so endorsed as to state that they
will in no way conflict with any insurance carried by the Board of Managers.

Section 3 - Repair or Reconstruction After Fire or Other Casualty. In the event of
damage to or destruction of the Building as a result of fire or other casualty, unless 75% or
more of the Building is destroyed or substantially damaged and 75% or more in number and
common interest of the Unit Owners do not duly and promptly resolve to proceed with repair or
restoration, the Board of Managers shall arrange for the prompt repair and restoration of the
Building (including any damaged Units, but not including any wall, ceiling or floor decorations or
coverings or other furniture, furnishings, fixtures or other personal property or equipment of the
Unit Owners or a tenant of a Unit Owner), and the Board of Managers or the Insurance Trustee
shall disburse the proceeds of all insurance policies in appropriate progress payments to the
contractors engaged in such repairs and restoration. Any cost of such repair and restoration in
excess of the net insurance proceeds shall constitute a common expense and the Board of
Managers shall assess all the Unit Owners for such deficit as part of the common charges.

In the event of a repair or restoration pursuant to the first paragraph of this Section 3
and in the event that the net proceeds of insurance received by or payable to the Board of
Managers shall exceed the cost of such repair or restoration, then the excess of such insurance
proceeds shall be paid by the Board of Managers to the Unit Owners in proportion to their
respective interests in the Common Elements after first paying out of the share due each Unit
Owner such amounts as may be required to reduce unpaid liens on any Unit in the order of
priority of such liens.

If 75% or more of the Building is destroyed or substantially damaged and 75% or more
in number and in common interest of the Unit Owners do not duly and promptly resolve to
proceed with repair or restoration, the Property will not be repaired and shall be subject to an
action for partition at the suit of any Unit Owner or lienor, as if owned in common, in which
event the net proceeds of sale, together with the net proceeds of insurance policies shall be
divided by the Board of Managers among the Unit Owners in proportion to their respective
common interests, after first paying out of the share of each Unit Owner the amount of any
unpaid liens on his Unit, in the order of the priority of such liens.

Whenever in this Section the words “promptly repair” are used it shall mean repairs are
to begin not more than sixty (60) days from the date the Insurance Trustee notifies the Board of
Managers and the Unit Owner or Unit Owners that it holds proceeds of insurance on account of
such damage or destruction sufficient to pay the estimated costs of such work, or not more than
ninety (90) days from the date the Insurance Trustee notifies the Board of Managers and Unit
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Owner or Owners that such proceeds of insurance are insufficient to pay said estimated costs
of such work or, in the event the proceeds of insurance are payable to the Board of Managers,
not more than sixty (60) days from the date of receipt by the Board of Managers of proceeds of
insurance on account of such damage or destruction, whether or not sufficient to pay the
estimated costs of such work. Whenever the words “promptly resolve” are used it shall also
mean not more than sixty (60) days from the date the Board of Managers notifies the Unit
Owners that it holds proceeds of insurance on account of such damage or destruction and that
such proceeds are or are not sufficient to pay the estimated costs of the work (as the case may
be).

Section 4 - Payment of Common Charges. Each Unit Owner shall be obligated to pay
the common charges assessed by the Board of Managers pursuant to the provisions of Section
1 of this Article VI at such time or times as the Board of Managers shall determine. The Board
of Managers may also impose a reasonable late charge for late payment of common charges,
which shall be added to the Unit Owner’s common charges due on the first day of the following
month, and which shall be a lien upon the Unit owner’s Unit if not paid. Assessments for
common charges are the personal obligation of the person owning the Unit at the time the
assessment becomes due.

No Unit Owner shall be liable for the payment of any part of the common charges
assessed against its Unit subsequent to a sale, transfer or other conveyance (made in
accordance with the provisions of Section 1 of Article VIII of these By-laws) of such Unit,
together with the “Appurtenant Interests”, as defined in Section 1 of Article VIII hereof. A
purchaser of a Unit shall be liable for the payment of common charges assessed and unpaid
against such Unit prior to the acquisition of such Unit, except that, to the extent permitted by
law, a mortgagee or other purchaser of a Unit at a foreclosure sale of such Unit shall not be
liable for, and such Unit shall not be subject to a lien for, the payment of common charges
assessed prior to the foreclosure sale. In the event of a foreclosure sale of a Unit by a
mortgagee, the owner of such Unit prior to the foreclosure sale shall remain liable for the
payment of all unpaid common charges accrued prior to such sale.

In addition, any Unit Owner may, subject to the terms and conditions specified in these
By-Laws, provided that its Unit is free and clear of liens and encumbrances other than a
permissible mortgage and the statutory lien for unpaid common charges, convey his or her Unit,
together with the Appurtenant Interests, to the Condominium Board of Managers, or its
designee, corporate or otherwise, on behalf of all Unit Owners, and in such event, be exempt
from common charges thereafter accruing.

Section 5 - Assessment Roll and Collection of Assessments. The Board of
Managers shall assess common charges against the Unit Owners from time to time and at least
annually. An assessment roll relating to common charges and other assessments shall be
maintained in a set of accounting books duly approved by a certified public accountant in which
there shall be an account for each Unit.

The Board of Managers shall take prompt action to collect any common charge and
other amounts, if any, due from any Unit Owner which remains unpaid for more than thirty (30)
days after the due date for payment thereof.

Section 6 - Default in Payment of Common Charges. In the event any Unit Owner
shall fail to make prompt payment of its common charges or any assessment as determined by

17



the Board of Managers, such Unit Owner shall be obligated to pay interest at the highest legal
rate on such unpaid common charges computed from the due date thereof, in addition to any
late charge which may have been imposed pursuant to Section 4 of this Article VI, together with
all expenses, including attorneys, fees, paid or incurred by the Board of Managers or the
Managing Agent in any proceeding brought to collect such unpaid common charges or
assessments or in an action to foreclose the lien on such Unit arising from said unpaid common
charges or assessments. The Board of Managers shall have the right and obligation to attempt
to recover such common charges or assessments, together with interest thereon, and the
expenses of the proceeding, including attorneys’ fees, in an action to recover the same brought
against such Unit Owner, or by foreclosure of the lien on such Unit granted by Section 339-z of
the Real Property Law of the State of New York, in the manner provided in Section 339-aa
thereof. While the Sponsor or its designee is in control of the Board of Managers, it will cause
the Board to file a lien as provided for in Section 339-aa of the Real Property Law against Units
with respect to which the Sponsor or such designee is in arrears of common charges by more
than thirty (30) days.

A lien for non-payment of common charges granted pursuant to Section 339-z has
priority over all other liens except (i) liens for taxes on the Unit in favor of any assessing unit,
school district, special district, county or other taxing unit, and (ii) all sums unpaid on a first
mortgage of record or on a subordinate mortgage of record held by the New York Job
Development Authority.

Section 7 - Foreclosure of Liens for Unpaid Common Charges. In any action
brought by the Board of Managers to foreclose a lien on a Unit because of unpaid common
charges, the Unit Owner shall be required to pay a reasonable rental for the use of its Unit and
the plaintiff in such foreclosure action shall be entitled to the appointment of a receiver to collect
the same. The Board of Managers, acting on behalf of all Unit Owners, shall have power to
purchase such Unit at the foreclosure sale and to acquire, hold, lease, mortgage, cast the votes
appurtenant to (other than for the election of Members to the Board of Managers), convey or
otherwise deal with the same. A suit to recover a money judgment for unpaid common charges
shall be maintainable without foreclosing or waiving the lien securing the same.

In the event the net proceeds received on such foreclosure (after deduction of all legal
fees, advertising costs, brokerage commissions and other costs and expenses incurred in
connection therewith) shall be insufficient to satisfy the defaulting Unit Owner's obligation to the
Condominium, then such Unit Owner shall remain liable for the deficit.

Section 8 - Statement of Common Charges. The Board of Managers (or managing
agent on its behalf) shall promptly provide any Unit Owner so requesting the same in writing,
with a written statement of all unpaid common charges due from such unit owner.

Section 9 - Maintenance and Repairs.

a. All maintenance, repairs and replacements in and to a Unit, ordinary or
extraordinary (but not to the exterior side of Unit entrance doors and windows),
to the units providing individually controlled heat and air conditioning, kitchen
appliances, individual washers and dryers, electrical and plumbing installations
and fixtures and fireplaces within a Unit or in appurtenant Limited Common
Elements, or belonging to or installed by the Unit Owner (including fireplace
chimneys), shall be at the Unit Owner’s expense, except as otherwise
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specifically provided herein. The Board of Managers is responsible for electrical,
gas and plumbing pipes, wires and lines to the extent they are located in
Common Elements and serve multiple Units.

Each Unit Owner shall perform promptly all maintenance and repair work to his
own Unit and Limited Common Elements appurtenant to such Unit, which if
omitted would affect the Condominium in its entirety or in a part belonging to
other Unit Owners (including the Sponsor or its designee), such Unit Owner
being expressly responsible for any damages and liabilities which may result
from his failure to do so. Each Unit Owner shall, at his sole expense, maintain
the interior of the Unit, its furniture, furnishings, appliances, and appurtenances
in good order and condition, and shall do all redecorating and other work which
may at any time be necessary to maintain the good condition of the Unit.

All maintenance, repairs and replacements to the General Common Elements
and to the Limited Common Elements shall be made by the Board of Managers
and be charged to all the Unit Owners as a common expense if affecting the
General Common Elements or charged to all Residential or Commercial Unit
Owners if affecting only the Residential or Commercial Limited Common
Elements except to the extent that the same are necessitated by the negligence,
misuse or neglect of a Unit Owner or his invitees, licensees or agents, in which
case such expense shall be charged to such Unit Owner. Notwithstanding the
preceding sentence, (1) with respect to those roof terraces and balconies which
are Limited Common Elements for the use of particular Unit Owners, the repair
and maintenance responsibility of the Unit Owner is limited to the concrete
pavers over the roofing material and all installations, planters, railings, fencing
and the like, and the repair and maintenance of any outdoor shower and/or hot
tub on such terrace or balcony, and any repair of damage caused by any
plantings or installations placed by the Unit Owner on such terrace or balcony as
well as for damage to the roofing material or to the exterior insulation finish
system of the parapets and walls caused by the act or omission of the Unit
Owner or his or her lessees, invitees, licensees or agents. No planters may be
placed on roof terraces or balconies which exceed sixty (60) pounds live load
and no nails or screws may be inserted into the exterior insulation finish system
of the parapets and walls; and (2) with respect to lot line windows opening from a
Unit, in the event that applicable laws and/or codes require the sealing of such
window, the Board of Managers shall cause such work to be performed to seal
such window on the exterior face of the Building or window as may be required
by such applicable law or code and shall charge such expense to the applicable
Unit Owner. Any and all work on the interior side of such window or in the
interior of the Unit which the Unit Owner wishes to perform, shall be performed at
the sole cost, expense and direction of such Unit Owner.

Section 10 - Restrictions on Use of Units. In order to provide for congenial
occupancy of the Property and for the protection of the values of the Units, the use of the
Property shall be restricted to and shall be in accordance with the following provisions:

a.

The Commercial Units may be used for any lawful purpose at the sole discretion

of the Owner or Owners thereof, without the requirement of consent of the Board
of Managers or anyone else, provided that such use is consistent with applicable
governmental regulations, the Declaration, these By-Laws and the Offering Plan,
and except that same may not be used for (i) noxious or immoral use, or as a so-
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called “adult entertainment” facility under the New York zoning laws, or for
obscene or pornographic purposes or activities or the sale or distribution of any
obscene or pornographic material, as such terms are defined in the New York
Penal Law; (ii) manufacturing use; (iii) a restaurant, bar, café or any use
involving on-premises cooking; (iv) the purpose of performing any abortions or
providing any professional counseling or advice advocating abortions or family
planning; (v) an off-track betting facility; or (vi) a cabaret or any other
establishment which plays live or recorded music.

The Residential Units shall be used only as residences for natural persons and
their family members as specified in the Declaration. Notwithstanding the
foregoing, however, Sponsor or its designee (or, when there are no longer any
Unsold Units, the Condominium Board) may, in its sole discretion, consent to the
use of a Residential Unit as a professional or business office or for any purpose
other than that set forth in this subparagraph (b), provided that the nature and
manner of such use complies with law and does not violate the then-existing or
amended Certificate of Occupancy covering such Residential Unit. Any such
consent shall be in writing and shall be personal to such Residential Unit Owner.
Any lessee of, or successor in title to, such Residential Unit Owner shall be
required to obtain the prior written consent of Sponsor or its designee or the
Condominium Board (as the case may be) before using such Residential Unit for
any purpose other than as a residence.

A Residential Unit owned or leased by an individual, corporation, partnership,
fiduciary or other entity may be occupied only by said individual or by an officer,
director, stockholder or employee of such corporation or by a partner or
employee of such partnership or by said fiduciary (including a director, officer,
stockholder or employee of a corporate fiduciary and a partner or employee of a
partnership fiduciary), or by the beneficiary of said fiduciary or by a principal or
employee of such other entity, respectively or by family members or occasional
guests of any of the foregoing. Additionally, in no event shall a portion of a
Residential Unit (as opposed to the entire Residential Unit) be sold, conveyed,
leased or subleased, and no transient occupant other than a guest permitted
under this subparagraph (c) may be accommodated therein.

The Common Elements shall be used only for the furnishing of the services and
facilities for which they are reasonably suited and which are incident to the use
and occupancy of Units.

No nuisances shall be allowed on the Property nor shall any use or practice be
allowed which is a source of annoyance to its occupants or which interferes with
the peaceful possession or proper use of the Property by its occupants.

No immoral, improper, offensive, or unlawful use shall be made of the Property
or any part thereof, and all valid laws, zoning ordinances and regulations of all
governmental bodies having jurisdiction thereof shall be observed. Violations of
laws, orders, rules, regulations or requirements of any governmental agency
having jurisdiction thereof, relating to any portion of the Property, shall be
complied with, by and at the sole expense of the Unit Owners, or the Board of
Managers, whichever shall have the obligation to maintain or repair such portion
of the Property.




Notwithstanding the foregoing or anything else contained in the Plan, the
Sponsor or its designees may, without the permission of the Board of Managers
or anyone else, retain ownership of one or more Units for use as models, or
sales, or business or administration offices, may place signage of any size and in
any location on the Property, in its sole discretion, in connection with the sale or
rentals of Units in the Condominium and lease any Units to third parties for their
occupancy.

Section 11 - Additions, Alterations or Improvements by Board of Managers

All alterations, additions or improvements in or to any Common Elements shall be made
either by the Board of Managers or Unit Owner required to maintain such Common Element as
set forth in Section 9 hereof and the cost and expense thereof shall be charged either to all Unit
Owners as a common expense or to one or more Unit Owners responsible therefor, as the case
may be. Whenever in the judgment of the Board of Managers the Common Elements shall
require additions, alterations or improvements costing in excess of $50,000 in the aggregate in
any calendar year, and the making of such additions, alterations or improvements shall have
been approved by a majority of the Unit Owners present and voting at a meeting at which a
quorum is present (including Sponsor as owner of Unsold Units), the Board of Managers shall
proceed with such additions, alterations or improvements and shall assess all Unit Owners for
the cost thereof as a Common Charge. Any additions, alterations or improvements costing in
the aggregate $50,000 or less in any calendar year may be made by the Board of Managers
without approval of the Unit Owners, and the cost thereof shall constitute part of the Common
Charges.

Notwithstanding the foregoing, for so long as the Sponsor or its designee shall own
Units representing at least 25% of the common interest, but not more than five (5) years from
the date of the first closing of title to a Residential Unit following acceptance for filing by the
New York State Department of Law of the Offering Plan for Condominium Ownership, no
additions, alterations or improvements shall be made to the Common Elements, regardless of
the cost thereof, except those required by Law, unless the consent of Sponsor or its designee is
first obtained pursuant to Article Il Section 2 of these By-Laws, unless such action is required by
law.

Section 12 - Additions, Alterations or Improvements by Unit Owners.

No Unit Owner, except for the Sponsor or its designee(s) and principals thereof, shall
have the right to make any structural addition, alteration or improvement in or to the Unit or any
Limited Common Element appurtenant thereto without the requirement of consent of the Board
of Managers. Any such addition, alteration or improvement shall not affect the portion of the
Building utilized by any other Unit Owner, and the Unit Owner shall comply with all laws,
ordinances and regulations of all governmental authorities having jurisdiction.

No Unit Owner (except for the Sponsor or its designee(s) and principals thereof) shall
make any structural addition, alteration or improvement in or to a Unit or Limited Common
Element without first (1) obtaining and maintaining during the course of such work such
insurance as the Board of Managers may reasonably prescribe, and (2) executing and
delivering to the Board of Managers an agreement, in form and substance reasonably
satisfactory to the Board, setting forth the reasonable terms and conditions under which such
alteration, addition or improvement may be made, including, without limitation, the days and
hours during which any such work may be done, and (3) executing and delivering to the Board
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of Managers an agreement indemnifying and holding harmless the Board, its members and
officers, and all other Unit Owners from and against any liability, cost or expense arising out of
or connected to such work. The Unit Owner shall also bear the cost of any increased taxes or
insurance premiums resulting from his or her alterations, additions or improvements.

A Unit Owner may not commence any alteration, addition, or improvement which would
require a construction or alteration permit issued by the NYC Department of Buildings, including
but not limited to, the combination of two or more Units, until the Permanent Certificate of
Occupancy for the Building has been obtained. The Department of Buildings may impose
severe fines if a permanent Certificate of Occupancy for the Building is not issued within two (2)
years of the initial temporary certificate of Occupancy. Any Unit Owner who causes a delay in
the issuance of a permanent Certificate of Occupancy will be liable to other Unit Owners, the
Sponsor and the Condominium Board for damages.

No Unit Owner (except the Sponsor or its designee(s) and principals thereof) may make
any alterations in the Unit or Limited Common Element appurtenant thereto unless and until the
Unit Owner’s proposed alteration plans have been reviewed and approved by the Board of
Managers (which may be controlled by Sponsor at the time of such application), which approval
will not be unreasonably withheld or delayed. The Unit Owner shall be free to hire any
contractor to perform such custom work in his or her Unit as the Unit Owner desires. The cost
of such work, including, but not limited to, building permits and drawings, will be at the sole cost
and expense of the Unit Owner. Architectural drawings shall be submitted to the Board’s
Architect for approval and such architect’s fees of $1,000 per submission shall be paid by the
Unit Owner, as billed. If such proposed alterations involve any of the Building’s mechanical
systems, a copy of the specifications shall be submitted to the Board’s mechanical engineer for
approval, whose fee of $250 per review shall be paid by the Unit Owner as billed. The fees of
any other expert required by the Board or its Architect or mechanical engineer for a proper
review of proposed plans shall be the responsibility of the Unit Owner, provided the Architect or
engineer notifies the Unit Owner in writing of the need for such additional opinion or review.

A Unit Owner (except the Sponsor or its designee(s) and principals thereof) wishing to
do any such construction in his Unit shall pay $1,000 to a Coordinator designated by the Board
of Managers (“Coordinator”). The responsibilities of the Coordinator shall be solely to
coordinate the alteration approval with the Board’s experts, arrange elevator use by the Unit
Owner’s contractor and subcontractors and coordinate such activities with the Managing Agent.
Scheduling or supervision of construction work or contractors and sub-contractors shall not be
the responsibility of the Coordinator. Insurance certificates reasonably acceptable to the Board
shall be delivered to the Coordinator prior to the commencement of any work along with an
agreement, in form and substance reasonably satisfactory to the Board, setting forth the terms
and conditions under which such alteration, addition or improvement may be made, including,
without limitation, the days and hours during which any such work may be done and
indemnifying and holding harmless the Sponsor, the Board, its members and officers, and all
Unit Owners from and against any liability, cost or expense arising out of or connected to such
work. The Unit Owner will also bear the cost of any increased taxes or insurance premiums
resulting from his alterations, additions or improvements. The Coordinator's fees shall be paid
in two equal installments, the first of which shall be due when the Unit Owner submits his
proposed building plans to the Board for approval and the when work commences in the Unit.

Any application to any department of the City of New York or to any other governmental
authority for a permit to make an addition, alteration or improvement in or to any Unit or
appurtenant Limited Common Elements will be executed by the Board of Managers without,
however, incurring any liability on the part of the Board of Managers or any of them to any
contractor, subcontractor or materialman on account of such addition, alteration or
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improvement, or to any person having any claim for injury to person or damage to property
arising therefrom. All responsibility with respect to any such addition, alteration or improvement
shall remain with the Unit Owner until conveyance of the Unit, at which time such responsibility
shall pass to and be assumed by the transferee and the successors and assigns of such
transferee.

Any Unit owner whose Unit includes a roof terrace, balcony or terrace must comply with
all local laws and ordinances concerning the type and weight of planters, landscaping features
and structures erected or installed on such terraces or balconies (which specify a weight limit of
sixty (60) pounds live load). No such planter, fixture or structure may be placed on the roof,
balcony or terrace which may impair the structural integrity of the roof or balcony or terrace.

Section 13 - Use of Common Elements. No furniture, packages or objects of any kind
shall be placed on the grounds, walks, common entrances, common terrace, lobbies, public
halls, service corridors or other public areas, or any other part of the Common Elements, other
than areas which may be designated as storage areas. The lobbies, public halls, common
terrace, service corridors and other public areas shall be used only for the purposes established
by the Board of Managers from time to time. The provisions of this Section 13 shall not apply to
the Sponsor or its designee until such time as all Units have been initially sold and conveyed by
the Sponsor or its designee. However, the Sponsor or its designee shall not use the Common
Elements in such a manner as will unreasonably interfere with the use of the other Units for
their permitted purposes.

Section 14 - Right of Access. Each Unit Owner shall grant a right of access to his or
her Unit to the Board of Managers, the manager and/or the managing agent and/or any other
person authorized by the Board of Managers, for the purpose of making inspections to
determine if there exist conditions threatening another Unit or a Common Element, or violations
of the By-Laws or Rules and Regulations of the Condominium or any state or municipal
ordinances, or for the purpose of correcting any conditions originating in the Unit and
threatening another Unit or a Common Element, or for the purpose of performing installations,
alterations or repairs to the mechanical or electrical services or other Common Elements in his
or her Unit or elsewhere in the Building, or to correct any condition which violates the provisions
of any mortgage covering another Unit, provided that requests for such entry are made in
advance and that any such entry is at a time reasonably convenient to the Unit Owner. In case
of an emergency, such right of entry shall be immediate, whether the Unit Owner is present at
the time or not. In the event of the exercise of the right of access provided in this Section 14,
any costs for repairs shall be borne in accordance with the provisions of Section 9 of this Article
VL.

Section 15 - Rules and Regulations. Rules and regulations concerning the use of the
Units and the Common Elements may be promulgated and amended by the Board of
Managers. Copies of such rules and regulations shall be furnished by the Board of Managers
to each Unit Owner prior to time when the same shall become effective. Initial rules and
regulations, which shall be effective until amended by the Board of Managers, are annexed
hereto and made a part hereof as Schedule A.

Section 16 - Electricity. Electricity for lighting, air conditioning and appliances within
Units shall be supplied by the public utility company to the Building, and will be metered to the
individual Units. Electricity charges for the Common Elements, including the hallway and lobby
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lighting and the elevators, shall be billed to the Board of Managers, and the cost shall be
included in the Common Charges.

Section 16 - Gas.

a.

b.

Gas which will heat hot water for domestic use and for space heating shall be billed
to the Board of Managers, and the cost shall be included in the Common Charges.

Gas for residential cooking shall be billed to the Board of Managers, and the cost
shall be included in the Residential Common Charges.

Section 18 - Water Charges and Sewer Rents. The Condominium Board shall pay, as
a Common Expense or Residential Common Expense as the case may be, all water charges
for the Common Elements and facilities, together with all related sewer rents arising therefrom
promptly after the bills for the same shall have been rendered unless separate meters for water
or sewer usage service the Units. The Board of Managers may change this method of
allocation in the event that the method of water or sewer service delivery to the Property is
changed during the course of construction of the Condominium or thereafter.

Section 19 - Abatement and Enioinment of Violations by Unit Owners.

a.

The violation of any rule or regulation adopted by the Board of Managers, or the
breach of any By-Law contained herein, or the breach of any provision of the
Declaration, shall give the Board of Managers the right, in addition to any other
rights set forth in these By-Laws: (i) upon reasonable notice to the Unit Owner to
enter the Unit in which, or as to which, such violation or breach exists, and to
summarily abate and remove at the expense of the defaulting Unit Owner, any
structure, thing or condition that may exist therein contrary to the intent and
meaning of the provision hereof (provided, however, that judicial proceedings
must be instituted before any item of construction can be altered or diminished,
and provided further that no prior notice shall be required in the event that the
Board of Managers shall determine that action is immediately necessary for the
preservation or safety of the Property or for the safety of the residents of the
Condominium or other persons or required to avoid the suspension of any
necessary service to the Condominium), and/or (ii) to enjoin, abate or remedy by
appropriate legal proceedings, either at law or in equity, the continuance of any
such breach, and/or (iii) to impose against such Unit Owner a onetime fine of two
hundred and fifty ($250.00) dollars for any such violation, which amount may be
revised not more than once per year at an annual Unit Owners’ meeting.

The violation or breach of any of the provision of these By-Laws, the Rules and
Regulations, or the Declaration with respect to any rights, easements, privileges
or licenses granted to the Sponsor or its designee shall give to the Sponsor or its
designee, as the case may be, the right, in addition to any other rights set forth
in these By-Laws or the Declaration, to enjoin, abate or remedy by appropriate
legal proceedings, either in law or in equity, the continuance of any such violation
or breach.




G, The violation or breach of any of the provisions of these By-Laws, the Rules and
Regulations or the Declaration with respect to any rights, easements, privileges
or licenses granted to any Unit Owner shall give to the aggrieved Unit Owner a
right of action for damages or the right to enjoin, abate or remedy by appropriate
legal proceedings, either in law or in equity, the continuance of any such violation
or breach.

o The expenses of any proceeding brought under this Section 19 and all other
costs and expenses, including reasonable attorneys, fees, incurred hereunder by
the Board, the Sponsor or a Unit Owner, as the case may be, together with
interest thereon at the highest legal rate from the date of expenditure, shall
immediately be payable by the defaulting Unit Owner to (i) the Board in the event
set forth in (a) above, (ii) the Sponsor in the event set forth in (b) above and (iii)
the aggrieved Unit Owner in the event set forth in (c) above. All sums payable
under this Section 19 shall constitute common charges payable by the Unit
Owner.

Section 20 - No Right of Partition. As provided in Section 339-i(3) of the Real
Property Law, the Common Elements shall remain undivided and no right shall exist to partition
or divide any thereof, except as otherwise specifically provided therein (and described in the
Declaration or in this Article VI or in Article 1X), as in the event of condemnation, destruction of
more than 75% of the Building or termination of the Condominium.

ARTICLE Vi
MORTGAGES

Section 1 - Notice to Board of Managers. A Unit Owner who mortgages his or her
Unit shall notify the Board of Managers of the name and address of his or her mortgagee and
shall file a conformed copy of the note and mortgage with the Board of Managers. A
conformed copy of the satisfaction of any such mortgage shall also be filed with the Board of
Managers. The Board of Managers shall maintain such information in a book entitled
“Mortgages of Units.”

Section 2 - Notice of Unpaid Common Charges. The Board of Managers, when so
requested in writing by a mortgagee of a Unit, shall notify any mortgagee of a Unit of such Unit
Owner's non-payment of common charges, or other default in the obligations of such Unit
Owner under the Declaration, By-Laws, Rules and Regulations, as the same are amended from
time to time, or in any order of the Board of Managers issued with respect thereto.

Section 3 - Notice of Default. The Board of Managers, when giving notice to a Unit
Owner of a default in paying common charges or other default, shall send a copy of such notice
to each holder of a mortgage covering such Unit whose name and address has previously been
furnished to the Board of Managers. If the Unit Owner shall fail to cure said default within the
time and in the manner provided for in said notice, then the holder of the mortgage shall have
an additional period of time equal to the time originally given to the Unit Owner to cure said
default, and the Board of Managers will not act upon said default until the time of the holder of
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the mortgage to cure said default has elapsed and the holder of the mortgage has not cured
said default.

Section 4 - Examination of Books. Each Unit owner and each mortgagee of a Unit
shall be permitted to examine the books of account of the Condominium at reasonable times,
during normal business hours on business days, on ten (10) days’ prior written notice, but not
more often than once a month.

ARTICLE VI
SALES, LEASES AND MORTGAGES OF UNITS

Section 1 - Sales and Leases. No Unit Owner, other than the Sponsor or its designee
and Commercial Unit Owners (who may sell or lease a Unit or any interest therein without the
requirement of consent or waiver by or from the Unit Owners or the Board of Managers or
anyone else) may sell or lease a Unit or any interest therein except by complying with the
following provisions:

Any Unit Owner who receives a bona fide offer to
a. purchase his or her Unit together with:
ki the undivided interest in the Common Elements appurtenant thereto;

i. the interest of such Unit Owner in any Units theretofore acquired by the
Board of Managers, or its designee, on behalf of all Unit Owners, or the
proceeds of the sale or lease thereof, if any; and

ii. the interest of such Unit Owner in any other assets of the Condominium,
(hereinafter collectively called the “Appurtenant Interests”), or

b. lease his or her Unit, which he or she intends to accept ((a) and (b) collectively
and individually called an “Outside Offer”)

shall give notice by certified or registered mail to the Board of Managers of such offer and of
such intention, the name and address of the proposed purchaser or lessee, the terms of the
proposed transaction and such other information as the Board of Managers may reasonably
require, and shall offer to sell such Unit, together with the Appurtenant Interests, or to lease
such Unit, to the Board of Managers, or its designee, corporate or otherwise, on behalf of the
Owners of all other Units, on the same terms and conditions as contained in such Outside
Offer. The giving of such notice shall constitute a warranty and representation by the Unit
Owner who has received such offer, to the Board of Managers on behalf of the other Unit
Owners that such Unit owner believes the Outside Offer to be bona fide in all respects. The
Board of Managers will have the right to request information from and interview the proposed
purchaser or lessee. The Unit Owner shall be responsible for paying to the managing agent a
reasonable fee, as established by the Board of Managers, for processing a sale or lease
application.

Upon receipt of the notice from the Unit Owner, the Board may initially request an
application and accompanying information from the proposed purchaser or lessee. Within
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twenty (20) days after receipt of a completed information package, the Board may request an
interview and/or further information. Any interview will be scheduled within fifteen (15) days of
the request therefor. Within ten (10) days after the date of interview or receipt of additional
information requested, whichever is later, or, if the Board waives its right to such application
and/or interview, within forty-five (45) days after the date of receipt of the initial notice or
completed application and information package, the Board of Managers may elect, by notice to
such Unit Owner, by certified or registered mail, to purchase such Unit, together with the
Appurtenant Interests, or to lease such Unit, as the case may be (or to cause the same to be
purchased or leased by its designee, corporate or otherwise), on behalf of all other Unit
Owners, on the same terms and conditions as contained in the Outside Offer and as stated in
the notice from the offering Unit Owner. In the event the Board of Managers shall elect to
purchase such Unit, together with the Appurtenant interests, or to lease such Unit, or to cause
the same to be purchased or leased by its designee, corporate or otherwise, title shall close or
lease shall be executed at the office of the attorneys for the Condominium, in accordance with
the terms of such offer, within forty-five (45) days after the giving of notice by the Board of
Managers of its election to accept such offer. If the selling Unit Owner’s existing mortgage is
not satisfied, the Board of Managers may purchase the Unit and assume or take subject to said
existing mortgage, if possible. At the closing, the Unit Owner, if such Unit, together with the
Appurtenant Interests, is to be sold, shall convey the same to the Board of Managers, or to its
designee, on behalf of all other Unit Owners, by deed in the form required by Section 339-0 of
the Real Property Law of the State of New York, with all transfer stamps affixed, and shall pay
all other taxes arising out of such sale. In the event such Unit is to be leased, the offering Unit
Owner shall execute and deliver to the Board of Managers, or to its designee, a lease between
the offering Unit Owner, as landlord, and the Board of Managers, or its designee, as tenant,
covering such Unit, for the rental and term contained in such Outside Offer.

In the event the Board of Managers or its designee shall (i) waive the right of first
refusal, or (ii) fail to accept such offer within ten (10) days after the interview or receipt of
additional information requested, whichever is later, or (iii) fail to take any action within forty-five
(45) days after receipt of the initial notice or of the completed application and information
package, the offering Unit owner shall be free to sell such Unit together with the Appurtenant
Interests, or to lease such unit, as the case may be, within ninety (90) days after the expiration
of the period in which the Board of Managers or its designee might have accepted such offer, to
the Outside Offeror, on the terms and conditions set forth in the notice from the offering Unit
Owner to the Board of Managers of such Outside Offer. Any such deed to an outside Offeror
shall provide that the acceptance thereof by the grantee shall constitute an assumption of the
provisions of the Declaration, the By- Laws and the Rules and Regulations, as the same may
be amended from time to time. Any such lease shall be consistent with these By-Laws and
shall provide that it may not be modified, amended, extended or assigned, without the prior
consent in writing (or waiver) of the Board of Managers, which shall not be unreasonably
withheld or delayed, that the tenant shall not sublet the demised premises, or any part thereof,
without the prior consent in writing of the Board of Managers, which consent shall not be
unreasonably withheld or delayed, and that the Board of Managers shall have power to
terminate such lease and/or to bring summary proceedings to evict the tenant in the name of
the landlord thereunder, in the event of default by the tenant in the performance of such lease.
Except as hereinbefore set forth, the form of any such lease shall be the then current form of
lease recommended by the Real Estate Board of New York, Inc., with such modifications as
shall be approved in writing or required by the Board of Managers. In the event the offering
Unit Owner shall not, within such ninety (90) day period, sell such Unit together with the
Appurtenant Interests, or lease such Unit, as the case may be, to the Outside Offeror on the
terms and conditions contained in the Outside Offer, then should such offering Unit Owner
thereafter elect to sell such Unit, together with the Appurtenant Interests, or to lease such Unit,
as the case may be, to the same or another outside offeror on the same or other terms and
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conditions, the offering Unit Owner shall be required to again comply with all of the terms and
provisions of this Section 1 of this Article VIII.

Any purported sale or lease of a Unit in violation of this section shall be voidable at the
election of the Board of Managers.

The restrictions of Section | of this Article VIII shall not apply to Units owned by the
Sponsor or its designee or Commercial Unit Owners. The Sponsor or its designee or
Commercial Unit Owners with respect to its Units shall have the right to freely sell such Units or
to freely lease all or any of them without having to first offer the same for sale or lease to the
Board of Managers.

Section 2 - Consent of Unit Owners to Purchase or Lease of Units by Board of
Managers. The Board of Managers shall not exercise any option hereinabove set forth to
purchase or lease any Unit without the prior approval of a majority of the Unit Owners.

Section 3 - No Severance of Ownership. No Unit Owner shall execute any deed,
mortgage, or other instrument conveying or mortgaging title to his Unit without including therein
the Appurtenant Interests, it being the intention to prevent any severance of such combined
ownership. Any such deed, mortgage, or other instrument purporting to affect one or more of
such Interests, without including all such Interests, shall be deemed and taken to include the
Interest or Interests so omitted, even though the latter shall not be expressly mentioned or
described therein. No part of the Appurtenant Interests of any Unit may be sold, transferred or
otherwise disposed of, except as part of a sale, transfer or other disposition of the Unit to which
such interest or interests are appurtenant, or as part of a sale, transfer or other disposition of
such part of the Appurtenant Interests of all Units.

Section 4 - Release by Board of Managers of Right of First Refusal. The right of
first refusal contained in Section | of this Article VIII may be released or waived by the Board of
Managers, in which event the Unit, together with the Appurtenant Interests, may be sold,
conveyed, or leased, free and clear of the provisions of such section.

Section 5 - Certificate of Termination of Right of First Refusal. A certificate,
executed and acknowledged by the Secretary of the Condominium, stating that the provisions
of Section 1 of this Article VIII have been met by a Unit Owner, or have been duly waived by the
Board of Managers, and the rights of the Board of Managers thereunder have terminated, shall
be conclusive upon the Board of Managers and the Unit Owners in favor of all persons who rely
thereon in good faith. Such certificate shall be furnished to any Unit Owner who has in fact
complied with the provisions of Section 1 of this Article VIII or in respect to whom the provisions
of such section have been waived, upon request, at a reasonable fee payable to the
Condominium or its managing agent, which fee is currently Two Hundred and Fifty ($250.00)
Dollars but which may be modified by the Unit Owners at any annual meeting of Unit Owners.

Section 6 - Financing of Purchase of Units by Board of Managers. Acquisition of
Units by the Board of Managers, or its designee, on behalf of the Unit Owners, may be made
from the working capital and common charges in the hands of the Board of Managers, or if
such funds are insufficient, the Board of Managers may levy an assessment against each Unit
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Owner in proportion to his or her interest in the Common Elements, as a common charge,
which assessment shall be enforceable in the same manner as provided in Section 6 and 7 of
Article VI, and/or the Board of Managers, in its discretion, may borrow money to finance the
acquisition of such Unit, provided, however, that no financing may be secured by an
encumbrance or hypothecation of any property other than the Unit, together with the
Appurtenant Interests, so to be acquired by the Board of Managers.

Section 7 - Exceptions. The provisions of Section 1 of this Article VIII shall not apply
with respect to any lease, sale or conveyance of any Unit together with the Appurtenant
Interests, by (a) the Unit owner thereof to his spouse or to any of his children or to his parent or
parents or to his brothers or sisters, or any one or more of them, or a trust for their benefit, or to
a limited liability company or corporation whose sole members and shareholders, respectively,
are the Unit Owner, his/her spouse, parents, siblings, children or any of them without any right
to transfer membership interests or shares, respectively, except among each other without first
offering to sell or lease such Unit to the Board of Managers, (b) the Sponsor or its designee, (c)
the Board of Managers, (d) a party conveying a Unit in connection with the foreclosure of a
mortgage or other lien covering the Unit or delivering a deed in lieu of foreclosure, (e) an Owner
of a Commercial Unit; or (f) a mortgagee authorized herein who shall acquire title to such Unit
by foreclosure of a mortgage or by a deed in lieu of such foreclosure; provided, however, that
any purchaser of such Unit from such mortgagee shall be bound by, and his Unit subject to, the
provisions of this Article.

Section 8 - Gifts and Devises. etc. Any Unit Owner shall be free to convey or transfer
his Unit by gift or to devise his Unit by will, or to pass the same by intestacy, without restriction,
provided, however, that each succeeding Unit Owner shall be bound by, and his Unit shall be
subject to the provisions of this Article.

Section 9 - Waiver of Right of Partition with Respect to such Units as are Acquired
by the Board of Managers or Its Designee, on Behalf of Unit Owners as Tenants in
Common. In the event that any Unit shall be acquired by the Board of Managers, or its
designee, on behaif of all Unit Owners, as the case may be, as tenants in common, all such
Unit Owners shall be deemed to have waived all rights of partition with respect to such Unit.

Section 10 - Transfer Fees and Other Charges Imposed on Sale or Lease of
Residential Units. The Board of Managers shall have authority to fix by resolution the amount
of, and to collect before the conveyance or lease of a Residential Unit, a transfer fee or flip tax
in connection with such proposed transfer.

The Board of Managers shall also have the right and authority to fix by resolution and
collect an application fee payable to the managing agent in connection with any proposed sale
or lease of a Unit, and any fee due an attorney retained by the Board with respect to any such
sale or lease.

No such transfer fee, flip tax or other fee shall be applicable to sales or leases by the
Sponsor or its designee, to sales or leases of Commercial Units, or to gifts =nd devises as
described in Section 8 of this Article VIII.
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Section 11 - Payment of Assessments. No Unit Owner shall be permitted to convey,
mortgage, pledge, hypothecate, sell or lease his Unit unless and until he shall have paid in full
to the Board of Managers all unpaid common charges theretofore assessed by the Board of
Managers against his Unit and until he shall have satisfied all unpaid liens against such Unit,
except permitted mortgages.

Section 12 - Mortgaging of Units. Subject to the preceding Section 11, each Unit
Owner shall have the right to mortgage his Unit without restriction, provided that any such
mortgage shall be substantially in the form of the New York statutory form of mortgage, except
for such changes or additions as may be required in order to permit a particular bank, trust
company, insurance company, savings and loan association or other institutional or non-
institutional lender to make the mortgage loan. The terms and conditions of this Section 12
shall not apply to any mortgage covering a Commercial Unit or any Unit owned by Sponsor or
its designee.

ARTICLE IX

CONDEMNATION

Section 1 - Condemnation. In the event of a taking in condemnation or by eminent
domain of part or all of the Common Elements, the award for such taking shall be payable to
the Board of Managers if the award does not exceed $250,000.00, and shall be payable to the
Insurance Trustee if it exceeds $250,000.00. If 75% or more in number and in common interest
of the Unit Owners duly and promptly approve the repair and restoration of such Common
Elements, the Board of Managers shall arrange for the repair and restoration of such Common
Elements, and the Board of Managers or the Insurance Trustee, as the case may be, shall
disburse the proceeds of such award to the contractors engaged in such repair and restoration
in appropriate progress payments. In the event that 75% or more in number and in common
interest of Unit Owners do not duly and promptly approve the repair and restoration of such
Common Elements, the Board of Managers or the Insurance Trustee, as the case may be, shall
disburse the net proceeds of such award in the same manner as they are required to distribute
insurance proceeds where there is no repair or restoration of the damage, as provided in
Section 3 of Article VI of these By-Laws. As used in this Section, the words “promptly approve”
shall mean not more than sixty (60) days from the date of such taking.

In the event of a taking in condemnation or by eminent domain of part or all of the
Common Elements and the loss to the Common Elements is in excess of $250,000.00, then the
Board of Managers shall promptly notify all mortgagees of Units of such taking and loss.

ARTICLE X
RECORDS AND AUDITS

Section 1 - Records and Audits. The Board of Managers or the managing agent shall
keep detailed records of the actions of the Board of Managers and the managing agent,
minutes of the meetings of the Board of Managers, minutes of the meetings of the Unit Owners,
and financial records and books of account of the Condominium, including a chronological
listing of receipts and expenditures, as well as a separate account for each Unit which, among
other things, shall contain the amount of each assessment of common charges against each
Unit, the date when due, the amounts paid thereon, and the balance, if any, remaining unpaid.
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A copy of each proposed annual budget of the Condominium shall be submitted by the Board of
Managers to all Unit owners, to be received not less than ten (10) days prior to the date set for
adoption thereof by the Board.

An annual report of the receipts and expenditures of the Condominium, certified by an
independent certified public accountant, shall be submitted by the Board of Managers to all Unit
Owners within five (5) months after the end of each fiscal year. The cost of such report shall be
paid by the Board of Managers as a common expense.

The books and records of the Condominium, including copies of the Declaration and
these By-Laws, shall be subject to inspection by Unit Owners and by mortgagees of Units at
reasonable times, during business hours, upon three (3) days prior written notice.

ARTICLE XI
AMENDMENTS TO BY-LAWS

Section 1 - Amendments to By-Laws. Except as otherwise provided herein and in the
Declaration, these By-Laws may be modified or amended by the vote of at least 66-2/3% of all
Unit Owners in number and in common interest, cast in person or by proxy at a meeting duly
held in accordance with the provisions of the By-Laws, or, in lieu of a meeting, by written
amendment as provided in the By-Laws.

Notwithstanding anything herein to the contrary, in the event that the interest of the
Sponsor or its designee or a Commercial Unit Owner is adversely affected by any such
proposed amendment, deletion or madification, or any of the rights, powers, easements,
privileges or benefits reserved to the Sponsor or its designee or a Commercial Unit Owner are
to be eliminated, changed or impaired thereby, then these By-Laws shall not be amended
without the prior written consent of the Sponsor or its designee or such Commercial Unit
Owner. In the event the allocation of Common Interest appurtenant to a Unit Owner’s Unit is
materially and adversely altered, then these By-Laws shall not be amended without the written
consent of the affected Unit Owner. In addition, no amendment which adversely affects the lien
of any mortgage ori a Unit may be made without the written consent of the affected mortgagee.

Section 2. The Sponsor hereby reserves the right to amend or (on request of the
Sponsor or its designee) to require the Board of Managers to duly execute and record in the
New York County office of the Register of the City of New York, an amendment to these By-
Laws at any time, without the requirement of a vote and without the approval or consent of any
Unit Owners or mortgagees for the purposes of (i) making such changes to these By-Laws as
may be required to comply with requirements or regulations of the New York State Department
of Law or by any other governmental agency with jurisdiction over the Property or over the
offering of condominium units to the public and (ii) making any and all changes to these By-
Laws as may be permitted by the provisions of these By-Laws, the Declaration, the Offering
Plan, as amended, and/or applicable laws.

Section 3. The provisions of this Article may not be amended or deleted in whole or in
part without the consent of (i) the Sponsor or its designee so long as the Sponsor or such
designee owns any Unit or (ii) the Commercial Unit Owners.
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Section 4. In the event of any conflict between the provisions of this section and any
provision of the Declaration, the provisions of the Declaration shall control and be binding.

ARTICLE XII
MISCELLANEOUS

Section 1 - Invalidity. The invalidity of any part of these By-Laws shall not impair or
affect in any manner the validity, enforceability or effect of the balance of these By-Laws.

Section 2 - Captions. The captions herein are inserted only as a matter of
convenience and for reference, and in no way define, limit or describe the scope of these By-
Laws, or the intent of any provision hereof.

Section 3 - Gender. The use of the masculine gender in these By-Laws shall be
deemed to include the feminine gender and the use of the singular shall be deemed to include
the plural, whenever the context so requires.

Section 4 - Waiver. No restriction, condition, obligation, or provision contained in these
By-Laws, shall be deemed to have been abrogated or waived by reason of any failure to
enforce the same, irrespective of the number of violations or breaches thereof which may
occur.

ARTICLE X1l
CONFLICTS

Section 1 - Conflicts. These By-Laws and the Rules and Regulations are intended to
comply with the requirements of Article 9-B of the Real Property Law of the State of New York
and all other applicable laws. In case any of these By-Laws or any provision of the Rules and
Regulations conflict with the provisions of said statute, the Declaration or any other applicable
law, the provisions of said statute, the Declaration, or such other applicable law, as the case
may be, shall control.
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SCHEDULE A
RULES AND REGULATIONS FOR

THE BOND STREET LOFTS CONDOMINIUM

The Commercial Units may be used at the sole discretion of the Owner or Owners
thereof, without the requirement of consent of the Board of Managers or anyone else,
for any lawful purpose consistent with the Declaration and the By-Laws and
permitted by applicable governmental authorities, including, but not limited to
applicable zoning requirements, except that same may not be used for (i) noxious or
immoral use, or as a so-called “adult entertainment” facility under the New York
zoning laws, or for obscene or pornographic purposes or activities or the sale or
distribution of any obscene or pornographic material, as such terms are defined in the
New York Penal Law; (i) manufacturing use; (iii) a restaurant, bar, café or any use
involving on-premises cooking; (iv) the purpose of performing any abortions or
providing any professional counseling or advice advocating abortions or family
planning; (v) an off-track betting facility; or (vi) a cabaret or any other establishment
which plays live or recorded music.

Nothing shall be done or kept in any Unit or the Common Elements which will
increase the rate of insurance on the Building, or contents thereof, without the prior
written consent of the Board of Managers. If the cost of insurance on the Building is
higher or increased because of the particular use of a Commercial Unit, then such
insurance cost in excess of the standard cost and/or the increase in cost shall be
repaid to the Condominium by the Commercial Unit Owner whose use has resulted
in a higher cost or has caused the increase, within thirty (30) days after the higher or
increased cost has been billed to the Condominium and written notice has been given
by the Board to the Commercial Unit Owner. No Unit Owner shall permit anything
to be done or kept in his or her Unit or in the Common Elements which will result in
the cancellation of insurance on the Building, or contents thereof, or which would be
in violation of any law. No Unit Owner or occupant or any of its agents, servants,
employees, licensees or visitors shall at any time bring into or keep in its Unit or in
the Common Elements any flammable, combustible or explosive fluid, material,
chemical or substance. No waste shall be committed in the Common Elements.

All electrical equipment of any kind or nature installed or used in each Unit shall
fully comply with all rules, regulations, requirements or recommendations of the
New York Board of Fire Underwriters and the public authorities having jurisdiction,
and the Unit Owner alone shall be liable for any damage or injury caused by any
radio, television or other electrical equipment in such Unit.

No radio or television aerial or other similar device shall be erected on the roof,
terraces or exterior walls of the Building without obtaining in each instance the
written consent of the Board of Managers. Any aerial so installed without such
required consent shall be subject to removal without notice at any time.
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Nothing shall be done in any Unit or in, on or to the Common Elements which will
impair the structural integrity of the Building or which would structurally change the
Building without the prior written consent of the Board of Managers.

Nothing shall be altered or constructed in or removed from the Common Elements,
except upon the written consent of the Board of Managers.

No noxious or offensive activity shall be carried on in any Unit or in the Common
Elements nor shall anything be done therein, either willfully or negligently, which
may be or become an annoyance or nuisance to the other Unit Owners or occupants.
Violations of laws, orders, rules, regulations or requirements of any governmental
agency having jurisdiction thereof, relating to any portion of the Property, shall be
complied with by and at the sole expense of the Unit Owners or the Board of
Managers, whichever shall have the obligation to maintain or repair such portion of
the Property.

No swill, brine, offensive animal matter, noxious liquid, or other filthy matter of any
kind, shall be allowed by any person to fall upon or run into any street, or Common
Element or be taken to or put therein.

There shall be no obstruction of the Common Elements. The entrances, passages,
public halls, elevators, vestibules, corridors, stairways and other areas within the
Common Elements shall not be used for any other purpose than that for which they
are intended. Nothing shall be stored in the Common Elements without the prior
consent of the Board of Managers, except as otherwise expressly provided for in
writing herein or elsewhere.

The agents of the Board of Managers or the managing agent, and any contractor or
worker authorized by the Board of Managers or the managing agent, may enter any
Unit at any reasonable hour of the day for the purpose of inspecting such Unit for the
presence of any vermin, insects or other pests and for the purpose of taking such
measures as may be necessary to control or exterminate any such vermin, insects or
other pests, provided that such right will be exercised in such a manner as will not
unreasonably interfere with the normal conduct of business by any Commercial Unit
owner.

If any key or keys are entrusted by a Unit Owner or occupant or by his or her agent,
servant, employees, licensee or visitor to any employee of the Board of Managers,
whether for such Unit or other item of personal property, the acceptance of the key
shall be at the sole risk of such Unit Owner or occupant, and the Board of Managers
shall not be liable for injury, loss or damage of any nature whatsoever directly or
indirectly resulting therefrom or connected therewith.

Except to the extent expressly authorized herein or in the By-Laws, no industry,
business, trade, occupation or profession of any kind, commercial, religious,
educational or otherwise, designed for profit, altruism, or otherwise, shall be
conducted, maintained or permitted on any part of the Property, nor shall any “For
Sale”, “For Rent” or “For Lease” signs or other window displays or advertising be
maintained or permitted on any part of the Property or in any Unit therein nor shall
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any unit be used or rented for transient, hotel or motel purposes. However, the
Sponsor (or its designee) shall have the right to place “For Sale”, “For Rent” or “For
Lease” signs on the Condominium Property and on any unsold or unoccupied Units,
and to maintain such selling and informational signs as are deemed necessary by
Sponsor (or its designee) to sell or lease any Units. Notwithstanding this provision or
any other provisions to the contrary, signage is permitted in connection with use of
the Commercial Units, but only upon the approval of such sign by the Board of
Managers. No illuminated sign may be placed on such Unit or in its appurtenant
Limited Common Elements so as to shine or reflect light into any Residential Unit.
No sign, canopy or awning may extend above the top of the first floor of the
Building.

12.  The Board of Managers or the Managing Agent may retain a passkey to each Unit.
The Unit Owner shall not alter any lock on any door leading to his or her Unit
without the written consent of the Board of Managers or the Managing Agent. If
such consent is given, the Board of Managers or the Managing Agent shall be
provided with a key.

13.  Unit Owners shall, at their sole cost and expense, comply with all present and future
laws, orders and regulations of all state, federal, municipal and local governments,
departments, commissions and boards regarding the collection, sorting, separation,
recycling and disposal of waste products, garbage, refuse and trash (including,
without limitation, medical, regulated or other hazardous waste). Unit Owners shall
sort and separate such waste products, garbage, refuse and trash into such categories
as provided by law, and in accordance with the rules and regulations adopted by the
Board of Managers of the Condominium for the sorting and separating of such
designated recyclable materials. Unit Owners shall comply with the requirement to
rinse recyclable bottles and containers before placing them in the designated
receptacles, in accordance with all applicable law and regulations. The Board
reserves the right, where permitted by law, to refuse to collect or accept from Unit
Owners any waste products, garbage, refuse or trash which is not separated and -
sorted as required by law. Unit Owners shall pay all costs, expenses, fines, penalties
or damages which may be imposed on the Board of Managers, the Sponsor or any
Unit Owner by reason of the Unit Owner’s failure to comply with these provisions
and, at the Unit Owner’s sole cost and expense, the Unit Owner shall indemnify,
defend and hold harmless the Board of Managers, the Sponsor and the other Unit
Owners (including legal fees and disbursements) from and against any actions, claims
and suits arising from the Unit Owner’s noncompliance, utilizing counsel reasonably

‘ satisfactory to the Board or the Sponsor, as the case may be, if said party so elects.

| The Unit Owner shall be liable to the Board of Managers for any costs, expenses or

| disbursements, including legal fees, which may be incurred by the Board in the

‘ commencement and/or prosecution of any action or proceedings by the Board

| against the Unit Owner, predicated upon the Unit Owner’s breach of this paragraph.

‘ Unit owners are advised that local regulations governing recycling make Unit
Owners liable for non-compliance.

Notwithstanding the foregoing, Commercial Unit Owners are required to arrange for
collection of their waste products, garbage, refuse and trash at their own cost and
expense. All medical waste, regulated waste and hazardous waste shall be separated
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into red bags or containers or other appropriately labeled bags or containers and
removed from the Building and disposed of by an appropriately licensed medical
waste hauler.

Unit Owners will faithfully observe the procedures established from time to time by
the Board of Managers or the Managing Agent with respect to services provided and
management of the Building.

Any consent or approval given under these Rules and Regulations may be added to,
amended or repealed at any time by resolution of the Board of Managers.
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Bowery/Noho LLC
600 Third Avenue, 25" Floor
New York, New York 10016

Re: The Bond Street Lofts Condominium
57 Bond Street, New York NY 10012

Gentlemen:

You have requested our opinion as to: (i) the availability of certain deductions for
Federal, New York State and New York City income tax purposes to persons who
purchase units for residential use ("Unit Owners") under the Condominium Offering
Plan for 57 Bond Street, New York, New York 10012 (the "Plan"), and (ii) the Federal
income tax treatment of the Common Charges (hereinafter defined) received by the
condominium association of The Bond Street Lofts Condominium (the "Condominium™).

In connection with the rendering of this opinion, we have reviewed the
Declaration of the Condominium Plan (the "Declaration"), the By-Laws of the
Condominium (the "By-Laws"), the relevant sections of the Internal Revenue Code of
1986, as amended (the "Code"), the New York State Tax Law, the Administrative Code
of the City of New York and such other materials as we have deemed relevant.

FACTS

You have advised us that, to the best of your knowledge, the following
statements are an accurate summary of the relevant facts, and our opinion is
conditioned upon the accuracy of such facts:

You will cause to be filed a condominium offering plan to convert 57 Bond Street,
New York, New York 10012 to condominium ownership, consisting of two (2)
Commercial Units and ten (10) Residential Units, and will cause a Declaration to be
recorded concerning same.

Each owner of a Unit will own his or her own Unit plus an undivided interest in
the elements common to all Units (the "Common Elements"). The Condominium will be

\Wane\jriOfferingiCondo\57 Bond Street\Offering Plan\Plan Part II\Tax Opinion\opinion.wpd
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operated by a Board which, pursuant to the By-Laws, will act only as an agent of all Unit
Owners. The Board will be elected by the Unit Owners. The primary function of the
Board will be to supervise the maintenance and operation of the Common Elements
and collect charges (the "Common Charges") necessary to maintain and operate the
Common Elements.

DISCUSSION

1. Deductibility of Mortgage Interest and Real Estate Taxes by Owners of
Residential Units.

Under the Condominium Act, each Residential Unit Owner will own his Unit and
its appurtenant interest in the Common Elements in fee simple, and each Unit will be
taxed as a separate tax lot for real estate tax purposes. Sections 339-g and 339-y of
the Condominium Act. Each Unit Owner may mortgage his Unit and become individually
liable for the payment of the principal and any finance charges or interest on such
mortgage indebtedness. In our opinion, under Code Sections 163 and 164,
respectively, a Residential Unit Owner will, for federal income tax purposes, be entitled
to deduct the amount of interest paid or accrued with respect to any such mortgage
indebtedness and the amount of real estate taxes paid or accrued with respect to a Unit
during a taxable year in accordance with such Unit Owner's method of accounting.
Revenue Ruling 64-31, 1964-1 C.B. 300. However, under Code Section 461(g), no
deduction will be allowed to a cash basis taxpayer in the year of payment for prepaid
interest (other than points paid in certain cases).

It should be noted that under Federal income tax law, certain itemized deductions
are involved in computation of the "alternative minimum tax" and therefore the tax
benefits obtainable from ownership of a Unit will depend upon an individual's personal
income tax situation.

In addition, the potential tax benefits may be further limited by Code Section
163(d), dealing with investment interest, and Code Section 469, dealing with passive
activity losses. Each Unit Owner should consult his or her personal tax advisor.

It is also our opinion that a Residential Unit owner who itemizes deductions for
Federal income tax purposes will, for New York State and New York City income tax
purposes, likewise be entitled to a deduction equivalent to that which is allowed for
Federal income tax purposes for such mortgage interest and real estate taxes paid or
accrued during the taxable year. Section 615 of the State Tax Law and Section 11-1715
of the Administrative Code.

2. Common Charges - Federal Income Taxation of the Condominium.

a. Introduction.
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The Common Charges will be borne by the Unit Owners and assessed and
collected by the Board. The Common Charges will be used to fund annual
operational costs and capital improvements or to establish and maintain reserve
funds for such purpose. In determining whether Common Charges will be
includable in income of the Condominium or the individual Unit Owners and the
tax effect of such assessment and collection, it is necessary to set forth our
analysis with respect to the tax status of the Condominium and its exemption
from Federal income taxation.

b. Tax Status of the Condominium.

A condominium under New York State law is not a corporation but an
unincorporated association. See General Association Law of the State of New
York and Section 339-v of the Condominium Act. For Federal income tax
purposes, such an unincorporated association can be treated as a partnership
or as an association taxable as a corporation.

Regulations Section 301.7701-2 (a)(1) provides that the major characteristics of
a corporation are: associates, an objective to carry on business and divide gains
therefrom, continuity of life, centralization of management, liability for corporate
debts limited to corporate property, and free transferability of interests. Whether
an organization is to be classified as a corporation or as a partnership depends
upon the presence or absence of these characteristics. Regulations Section
301.7701-2(a) (2). However, the Regulations further specify that characteristics
common to both partnerships and corporations are not material in distinguishing
between the two types of entities. Regulations Section 301.7701-2(a)(2).
Characteristics common to both a partnership and a corporation are associates
and an objective to carry on business and divide gains therefrom; therefore,
whether an organization is to be treated as a partnership or corporation depends
upon whether there exists centralization of management, continuity of life, free
transferability of interests and limited liability. Regulations Section 301.7701-
2(a)(2). Finally, an unincorporated organization will not be treated as a
corporation, unless such organization has more corporate characteristics than
noncorporate characteristics. Regulations Section 301.7701-2(a)(3). See also
Larson v. Commissioner, 66 T.C. 159 (1976) acq., Rev. Rul. 79106, 1979-1 C.B.
448.

Although there is no specific authority with respect to the tax status of a
condominium management association, it appears that the Condominium will
have at least three (3) corporate characteristics: continuity of life, centralization
of management, and a modified form of free transferability of interests.
Accordingly, it is likely that the Condominium would be treated as an association
separately taxable as a corporation under the tests set forth in Regulations
Section 301.7701-2. In such event, and in the absence of any specific exception,
the Condominium would be subject to Federal corporate income tax, New York
State Corporation Franchise Tax and the New York City General Corporation
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Tax to the extent of its taxable income, if any. Additional assessments to meet
this tax liability would be required.

+] Taxation of Common Charges.

Under the Plan, the Condominium will, from time to time, assess Common
Charges against the Residential Unit Owners generally in proportion to their
respective percentage interests in the Residential Limited Common Elements,
and against the Commercial Units in accordance with their usage of services and
facilities of the Condominium, in order to pay the costs and expenses of
operating, repairing and maintaining the Common Elements.

Certain condominiums that satisfy the requiremer  : of Section 528(c)(1) of the
Code may elect to be treated as “homeowners associations” for federal income
tax purposes. In order for the Condominium to quality as a homeowners
association, Section 528 would require, among other things, the following:

i. Election to be Taxed Under Code Section 528. Code Section 528
provides an exemption from regular corporate income tax for an
organization that qualifies as a "homeowners association" which term
includes a "condominium management association". A "condominium
management association" is defined as an organization organized and
operated to provide for the acquisition, construction, management,
maintenance, and care of a condominium, provided substantially all of the
units are used by individuals for residences. Code Sections 528(c)(1)(A)
and 528(c) (2). "Substantially all" the units will be considered used by
individuals for residences, if at least eighty-five (85%) percent of the total
square footage of all units within the project is used, or is intended to be
used by individuals, for residential purposes or purposes auxiliary to
residential use, such as storage rooms, laundry and maintenance areas.
Regulations Section 1.528-4(b). The organization itself will be considered
"organized and operated" for the acquisition, construction, management,
maintenance, and care of such condominium if the facts and
circumstances indicate such to be the case. Regulations Section 1.528-2.

In addition to the organization and operation test, the tests set forth below
must be satisfied under Code Section 528(c) (1) in order for a
condominium to qualify as a "homeowners association”.

(1)  Sixty (60%) percent or more of the gross income of the
organization must be "exempt function income," that is, income
derived from the payment of dues or fees from the residential unit
owners in their capacity as owner-members rather than in their
capacity as customers for services;

(2) Ninety (90%) percent or more of the expenditures of the
organization for the taxable year must be used for the acquisition,
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construction, management, maintenance and care of the
organization property;

(3)  No part of the net earnings of the organization may inure to
the benefit of any individual; and

(4) The organization must properly and timely elect to have
Code Section 528 apply for the taxable year.

Based upon our understanding of the manner in which the Condominium
will be operated, it appears the Condominium will not be eligible to qualify
as a homeowners association within the meaning of Code Section
528(c)(1) since you have represented that more than fifteen (15%)
percent of the square footage of the units shall be used for commercial
purposes.

The failure to qualify or properly elect to be treated as a homeowners
association under Section 528 would mean that the Condominium (as a
corporation) could be subject to regular Federal, New York State and New
York City corporate income taxes on the portion of the Common Charges
which is deemed to constitute gross income of the Condominium, to the
extent that such portion (together with any income earned from other
sources, such as interim investment of funds) exceeds the current
expenses paid or incurred and other expenditures by the Condominium
which are allowable as deductions for Federal corporation income and
State and City franchise tax purposes, respectively. In determining its
taxable income, the Condominium’s deductions attributable to providing
services to Unit Owners may be limited to its income derived from Unit
Owners.

i, Special Assessments for Specified Capital Improvements. Common
Charges should not constitute gross income to the Condominium to the
extent such charges are used solely for capital improvements and are
deposited in separate bank accounts, on the theory that: (i) the
Condominium is collecting and holding the funds as agent for the Unit
Owners (Revenue Ruling 75-370, 1975-2 C.B. 25); or (ii) the Common
Charges constitute a nontaxable capital contribution to the Condominium
(Code Section 118; Revenue Ruling 75-371, 1975-2 C.B. 52). It should be
noted that if Common Charges are treated as contributions to capital, and
such charges (together with any other funds accumulated by the
Condominium) are expended for capital improvements, then the Service
may contend that the capital expenditures benefit the Unit Owners, and,
therefore, that each Unit Owner should be subject to tax on his pro-rata
share of the amount expended. See Code Section 301.
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3. Conclusion

We express no views as to any Federal, New York State and/or New York City
tax consequences or as to any aspects of the Plan other than those consequences and
aspects explicitly discussed in this opinion, or as to the tax consequences of the Plan
under the laws of any other state or foreign jurisdiction. This opinion does not discuss
the tax consequences which may result from the ownership of a Commercial Unit, or
the leasing of a Unit to others in connection with a Unit Owner's trade or business, for
purposes of investment, or for the production of income, or tax consequences which
may result under Code Section 897 or otherwise to a foreign Unit Owner by reason of
his foreign status. This opinion also does not consider the tax consequences which may
arise if Units are acquired by corporations, partnerships, or trusts or other persons
which are not individuals, or are acquired and/or leased by the Board of Managers.
Similarly, we have not addressed the issue of whether a Unit Owner may be deemed
to be a resident of New York State due to ownership of a Unit and the income, estate
or other tax consequences attendant thereto. We therefore advise each person
contemplating the purchase of a Unit to consult his own tax advisor as to all such tax
matters, as well as with respect to the tax matters discussed in this opinion.

The opinions expressed herein are for the benefit of Bowery/Noho LLC and are
based solely upon our current understanding and interpretation of the existing law, and
upon information set forth herein. If there has been any misstatement of a fact or
omission of any fact, which may be material, or any amendment or change in the
Declaration, the By-Laws or the Plan, any such omission, misstatement or change may
require modification of part or all of this opinion. Moreover, it should be specifically
noted that this opinion is not binding on the Internal Revenue Service, the New York
State Department of Taxation and Finance, or the New York City Department of
Taxation, and that such entities may not agree with any or all of the views stated above.
Further, the Federal and State tax laws and Regulations and the rulings and decisions
thereunder may change and thereby affect the views stated above in whole or in part.

Very truly yours,

Sonnenshen, Gha man s Tetva LLP

Sonnenschein, Sherman & Deutsch, LLP

————



MISHKOFF ASSOCIATES, LLC
38-08 Bell Boulevard

Bayside, N.Y. 11361
(718) 281-4972 FAX:(718) 281-4975

February 19, 2002

Bowery/Noho LLC

c/o Alchemy Properties Inc.
600 Third Avenue

New York, NY 10016

RE: 421A Partial Tax Exemption Opinion
57 Bond Street, Manhattan
Block 529 Lot 38

To Whom This May Concermn:

You have requested our opinion regarding the eligibility of the proposed project
to receive partial real estate tax exemption benefits pursuant to Section 421-a of the Real
Property Tax Law of the State of New York, Section 1 1-245 of the Administrative Code
of the City of New York, and the Rules and Regulations (the “Rules”) of the 421-a
program as administered by the Department of Housing Preservation and Development of
the City of New York (“HPD”).

Section 421-a of the Real Property Tax Law was enacted with the intent to
encourage the construction of new residential housing in New York City. The statute
provides for the exemption of increases in the assessed value of real property where
such increases result from the new construction of Class “A” multiple dwellings.

The sponsor has represented, and has advised us, that :

1) The property is located in an C6-1 zoning district in the borough of Manhattan on the
southwest corner of the intersection of Bond Street and Bowery.

2) That construction of the building will be performed pursuant to a new building permit
issued by the NYC Department of Buildings based upon architectural, plumbing, and
structural plans submitted to, and approved by, the Department of Buildings.

3) That the construction of the building will commence on or about March 1, 2002 and
that construction will be completed on or about June 1, 2003, and in no event later than
December 31, 2003, as evidenced by the issuance of a temporary Certificate of
Occupancy for all the residential apartments located in the building, or a permanent
Certificate of Occupancy.



4) That after completion of the construction, the building will consist of ten (10) Class
“A” dwelling units and commercial space on the first floor.

5) That after completion of the construction, the land and new building will be owned in
a condominium form of ownership.

6) That the sponsor plans to file an application for a Preliminary Certificate of
Eligibility with HPD prior to the completion of the construction, and the Preliminary
Certificate, when issued, will be filed with the New York City Department of Finance, as
required.

7) That an application for a Final Certificate of Eligibility will be filed with HPD prior to
the first taxable status date following completion of construction, and that all information
required by HPD to complete an application for a Final Certificate of Eligibility will be
submitted to HPD within 90 days of the issuance of a permanent Certificate of
Occupancy, or the issuance of a temporary Certificate of Occupancy covering all the
residential units.

The Rules provide for tax exemption benefits for newly constructed Class “A”
multiple dwellings which are not concurrently receiving tax exemption benefits under
any other law [6-02 (c)(1)]. The benefits are limited to those projects where construction
commenced after January 1, 1975 and which are completed no later than December 31,
2003 [6-02(b)(1)]. Benefits are limited to newly created Class “A” apartments which are
either owned as cooperatives or condominiums, or which have been registered as rent
stabilized apartments with the New York State Division of Housing and Community
Renewal [6-02(g)(2)]. Based upon sponsors representations, each of the preceding
conditions and requirements of eligibility appear to have been satisfied.

In addition, Section 6-02(f) of the Rules states that to be eligible for 421-a partial
tax exemption, construction must take place on land which, thirty-six (36) months prior
to commencement of construction, was vacant, underutilized, or improved with a non-
conforming use. Thirty-six months prior to the start of construction, projected to be
March 1, 2002, the construction site consisted of a one- story garage with a total of 2,157
square feet of floor area, and the lot covers 5,776 square feet according to the records of
the Real Property Division of the New York City Department of Finance.

Section 6-02(f)(3) of the Rules defines “underutilized” land as land which was
improved with a non-residential building which contained (A) no more than the
permissible floor area for non-residential buildings in the zoning district, and (B) a floor
area which was 20% or less than the maximum floor area allowed for residential
buildings.




The zoning is C6-1 which has a commercial floor area ratio (FAR) of 6.0 and a
residential FAR of 3.44. The existing floor area of the garage was 2,157 square feet
which was less that the maximum permissible commercial floor area of 34,656 square
feet (5,776 x 6). In addition, the floor area of the garage, 2,157 square feet, was less than
20% of the permissible maximum residential floor area of 19,638 square feet (5,898 x
3.44).

Based on the above analysis, the property, three years prior to the start of
construction, met the definition of underutilized land, thus satisfying the site eligibility
requirements as per Section 6-02(f)(3) of the Rules.

The Rules state that the tax exemption will be reduced by an amount equal to the
percentage of the aggregate floor area of commercial, community facility, or accessory
use space in excess of twelve percent (12%) of the total aggregate floor area of the
building [6-06(b)]. According to the calculations of sponsor’s architect, Meltzer/Mandl
Architects, P.C., the gross commercial space will be 4,871 square feet, or 19% of the total
gross floor area of the building. As such, the total real estate tax exemption will be
reduced by approximately 7% ( the excess over 12%). This reduction in tax exemption
will be applied to the commercial tax lots.

Based on the information and representations provided by the sponsor, and the
preceding analysis of the Rules, it is our opinion that HPD will issue a Preliminary
Certificate of Eligibility and the Department of Finance will grant exemption from real
estate taxes for 100% of the portion of the post-construction residential assessed value
which is attributable to the construction of the building. The prior assessment is the
assessed value in effect during the tax year preceding the year in which construction
commenced [6-01 (c)]. As noted above, sponsor has represented that construction will
begin on or about March 1, 2002. Therefore, the prior assessment will be the actual
assessment for this property in effect for the 2000/2001 year, or $317,250

The initial exemption will be implemented for the period of construction, or three
years, whichever is shorter. During this period the property shall be exempt from 100%
of the increase in assessed value, if any, above the prior assessment, provided a
preliminary Certificate of Eligibility is issued. During this period all taxes owed on the
prior assessment must be paid in full.

This property qualifies for a ten (10) year exemption pursuant to Section 6-
02(d)(2) of the Rules. Therefore, following the construction period exemption, any
increase in the assessed value of the property, apportioned to the residential lots, above
the prior assessment will be exempt at the following rate:




Percentage of Increased

Year Assessed Value Which is Exempt
gt g 100%
gt g™ 80%
P 60%
?th _ Sth 40%
9t . 1o 20%
ik 0%

The tax exemption will be apportioned to all the units in the condominium. As
explained above, the commercial unit’s tax exemption will be reduced by approximately
7%. The current policy of the Department of Finance is to apportion the exemption
based on each unit’s percentage of common interest. However, there 1s no guarantee that
the Department of Finance will apportion the exemption benefits on this basis, or use
some other formula or basis for the apportionment.

During the construction exemption period, as well as throughout the ten-year
exemption period, all real estate taxes not exempted, and thus owed to the Department of
Finance, must be paid on a timely basis. The failure of a condominium unit to pay real
estate taxes, or other charges, can result in the revocation of the tax exemption for that
condominium unit, should said charges remain unpaid for a year or more [6-06(¢e)(2)].

We hereby consent to the use of this letter as part of a condominium offering plan
submitted to the Department of Law of the State of New York.

THE PRECEDING LETTER IS BASED UPON INFORMATION PROVIDED
BY SPONSOR AND THE ASSUMPTIONS AND INTERPRETATIONS NOTED
ABOVE. NO WARRANTIES OR ASSURANCES ARE GIVEN BY THIS FIRM THAT
THE HPD WILL IN FACT ISSUE A CERTIFICATE OF ELIGIBILITY, OR THAT
THE DEPARTMENT OF FINANCE WILL ALLOW A 421-A TAX EXEMPTION, OR
THAT THE LAWS, RULES, AND REGULATIONS ON WHICH THIS LETTER IS
BASED WILL NOT CHANGE. IN NO EVENT WILL THIS FIRM BE LIABLE FOR
ANY REASON DUE TO CHANGES IN FACTUAL REPRESENTATIONS MADE
BY THE SPONSOR, SPONSOR’S ARCHITECT, OR IF THE PREMISES FAILS TO
MEET, OR AT A FUTURE DATE CEASES TO MEET, THE REQUIREMENTS OF
SECTION 421-A OF THE REAL PROPERTY TAX LAW, OR THE REGULATIONS
PROMULGATED THEREUNDER.

Very truly yours,
Meir Mishkoff
MISHKOFF ASSOCIATES, LLC

MM:hps
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New York State Department of Law

Investment Protection Bureau 2190 Broadway, Suite 300
120 Broadway New York, New York 10024-6612
Phone: t212) 362-9298

NY 2
New YOI’k, 10271 Fax: 1212) 362-1036

E-Mail: MerlotMgmi@aol.com
Re: Opinion Pursuant to Real Property Law 339 (i)
The Bond Street Lofts Condominiums
57 Bond Street, New York, NY 10012

Dear Sir:

The allocation of common interest for the Units of the above captioned property
has been made as follows:

The two (2) commercial units were allocated a combined common interest of
twenty three and sixty one hundredths (23.60%) percent of the total common interest of
the condominium and the ten (10) units were allocated a combined common interest of
seventy six and forty one hundredths (76.40%) percent of the total common interest of
the condominium. This allocation of the common interest was allocated pursuant to the
Real Property Law section 339 (i) (1) (iv), i.e., upon the floor space subject to the
location of such space and the additional factors of relative value to other space in the
condominium, the uniqueness of the unit, the availability of the common elements, for
exclusive or shared use and the overall dimensions of the particular unit.

It is our opinion that the above-mentioned determinations are in compliance with
Real Property Law sections 339 (i) (1) (iv).

This firm is an experienced management company and has been in business since
1998 and our experience includes management of various cooperative, condominium and

rental properties.

Very truly yours,

Merlot Management

Swarn to before me this
/97, day of June, 2002

Notary Public

KATHLEEN D. BRYANT
Notary Public, State of New York
No.01-BR5040456

Qualified in New York County
Commission Expires March 13, WM



LAW OFFICES
SONNENSCHEIN, SHERMAN & DEUTSCH, LLP

IRVING SONNENSCHEIN 888 SEVENTH AVENUE
ALEX DEUTSCH NEW YORK, NY 10106
SANDER SRULOWITZ ez
RICHARD E. FELDMAN" (212) 245-6754
MARTIN J. FRIEDMAN ¥ TELEFAX: (212) 956-7549

SARA R. THRONE

JAMNE ROSENBERG®* COUNSEL

JEROME B. SHERMAN

*MEMBER OF NY AND NJ BARS

**MEMBER OF NY, PA AND DC BARS

May 24, 2002

Bowery/Noho LLC
600 Third Avenue, 25" Floor
New York, New York 10016

Re: The Bond Street Lofts Condominium (the “Condominium”)
57 Bond Street, New York, New York 10012

Gentlemen:

You have requested our opinion regarding the allocation of common interests to the Units
at the above-referenced Condominium as required by NYCRR Section 20.3(y)(5). Except where
otherwise indicated, the terms used in this opinion have the same meaning as in the Offering Plan
for the Condominium (the “Plan™).

In rendering this opinion we have reviewed the allocation of Common Interests as shown on
Schedule A to the Plan and the Declaration establishing the Condominium. Wehavealso considered
the relevant sections of the New York State Condominium Act (Real Property Law Article 9-B) and
such other materials as we deem relevant. Our opinion is based upon the factual determinations
made by Merlot Management, Inc. as set forth in its opinion contained in the Plan as required by
NYCRR Section 20.3(i). We have not made an independent investigation of the truth or accuracy
of the factual determinations made by Merlot Management, Inc.

Based on our review of the foregoing, we have determined that Common Interests were
allocated among the Units of the Condominium pursuant to the method set forth in Real Property
Law (“RPL”) Section 339-i(1)(iv), i.e., upon floor space, subject to the location of such space and
the additional factors of relative value to other space in the condominium, the uniqueness of the Unit,
and the availability of common elements for exclusive or shared use, and the overall dimensions of
the particular Unit.

Jane\jrOfTering:Condo'57 Bond Street\Offering Plan'Plan Part 11'(1)339-i opinion'Counsel's Opinion.wpd




Bowery/Noho LLC
May 24, 2002
Page 2

Accordingly, based on the foregoing, it is our opinion that Real Property Law Section 339-1
has been compiled with in assigning Common Interests to the Units. This opinion, while based upon
existing rules of law applied to the facts and documents referred to above, is not a guarantee to
purchasers. In no event will the Sponsor, Sonnenschein, Sherman & Deutsch, LLP, the Selling
Agent or the Condominium Board be liable if there are changes in the facts on which we have relied
in rendering this opinion or if there are changes in Real Property Law Section 339 or other applicable
law.

The opinion expressed herein is based solely on New York law.
We hereby authorize the use of this opinion, or a reproduction thereof, in the Plan and

references to our name in the Plan.

Very truly yours,

ngu 1 Sl S(\e»‘m:‘q . Dzmg Lo

SONNENSCHEIN, SHERMAN & DEUTSCH, LLP




EXHIBIT J
CERTIFICATIONS




CERTIFICATION OF SPONSOR AND SPONSOR'S PRINCIPALS
PURSUANT TO SEC. 20.4 OF THE REGULATIONS ISSUED PURSUANT TO
GENERAL BUSINESS LAW, ARTICLE 23-A, AS AMENDED

New York State Department of Law
Investment Protection Bureau

120 Broadway, 23" Floor

New York, New York 10271

Re: The Bond Street Lofts Condominium
57 Bond Street, New York, NY 10012

Dear Sir or Madam:

The undersigned certify as follows:

We are the Sponsor and the principals of the sponsor of the condominium offering for the
captioned property.
We understand that we have primary responsibility for compliance with the provisions of

Article 23-A of the General Business Law, the regulations promulgated by the Department of Law
in Part 20 and such other laws and regulations as may be applicable.

We have read the entire Offering Plan. We have investigated the facts set forth in the
Offering Plan and the underlying facts. We have exercised due diligence to form a basis for
making this Certification. We jointly and severally certify that the Offering Plan does, and that
documents submitted hereafter by us which amend or supplement the offering plan will:

(1) set forth the detailed terms of the transaction and be complete, current and
accurate;

(2) afford potential investors, purchasers and participants an adequate basis upon
which to found their judgment;

(3) not omit any material fact,
(4) not contain any untrue statement of a material fact,

(5) not contain any fraud, deception, concealment, suppression, false pretense or
fictitious or pretended purchase or sale;

(6) not contain any promise or representation as to the future which is beyond
reasonable expectation or unwarranted by existing circumstances;

(7) not contain any representation or statement which is false, where we: (a) knew
the truth; (b) with reasonable effort could have known the truth; (c) made no reasonable effort to
ascertain the truth, or (d) did not have knowledge conceming the representations or statement

made.
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Investment Protection Bureau

Page 2

This certification is made under penalty of perjury for the benefit of all persons to whom
this offer is made. We understand that violations are subject to the civil and criminal penalties of

the General Business Law and Penal Law.

'SPONSOR: BOWERY/NOHO LLC Swom to beforc me this KATHLEEN D. BRYANT

¢ 1ary Public. State of New York
Aer dayof March, 2002¢ awNo. 01-BR5040456
Quatified in New York County,

smission Expiras March 13, Y9
3

By?lchemy Noho LL(nganaging Member

5 °Y Moo, AT

Kenneth S. Homn, Manawg Member ; Notary Public
KATHLEEN D. Bﬁmm "
inei . 2 ic N Public, State of New YO
Principals: Sworp to before me this Nown C J e e 540456
™ day of March, 2002 1ified in New York County
— Commission Expires March 13, J8—
D03
Kenneth S. Hom / 4 i/‘lf. —
Nota lic
/) o KATHLEEN D. BR[YQNT ok
. N Public, State of New
57 Swow to'before me this " 'No. o1 -BRSD&O&%G 5
/ - Qualified in New York Coun
‘).%:,_,/?- e . dlay ot Marct 208:.121'('““155&0“ Expires March 13, w""‘,’.
Notary Public

4 . KATHLEEN D. BRYANT
Orchard Realty Capital L.L.C. Swopm to before me this Notary Public, State of New York

: e No. 01-BR5040456
oo~ day of March, 20020ualified in New York County,

Mﬂ\/‘:a Commission Expires March 13, 13—
By. 00:

rald R, Davis

- Notary Public

Sw:::m to before me this
7% day of cn/é"« , 2002.

__/ GeraldR. Davis Notary Publi

KATHLEEN D. BRYANT
Notary Public, State of New
No. 01-BR5040456
Qualified in New York County 3
Commission Expires March 13, m
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NY State Deparimant of Law
Investment Protection Bureau
Page 3

Bondgof Enterprises, Inc.. me
Swarn to before me this

/ _ / =7 day of March, 2002. o
g —_—7 SIMON R.
rd [ | State of New York
/f;‘//’/@ Vs X‘l/,'f /M/\ NGTAR:J;LglilCWHS%aOQSA.

BY_ '
LGary Rudak’&/P/asm/aﬁt F . ualiied in New York County

-

' Notary Public Commission Expices March 27,

Sworn o before me this
27 day of March;"2002.

7]

P g [ SIMON R. WHITE
e FId NOTARY PUBLIC, State of New York
e | S No. 01WHS040954
)

- —gualfied in New York County
Notary Public Commission Expires March 27, 2003
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2190 Broadway, Suite 300
New York, New York 10024-6612
Phone: (2121 362-9298
Fax: (212) 362-1036
New York State Department of Law E-Mail: MerlotMgm@aol com
Investment Protection Bureau, Real Estate Financing Section
120 Broadway, 23" Floor

New York, NY 10271

RE: The Bond Street Lofts Condominium
57 Bond Street, New York, NY 10012

Dear Sirs:

The sponsor of the condominium offering plan for the above captioned property
has retained our firm to review or prepare Schedule (s) B (and B-1), containing
projections of the income and expenses for the first year of condominium operations. Our
Experience in this field includes: acting as a managing agent of condominium,
cooperative and rental properties for over nine (9) years.

We understand that we are responsible for complying with Article 23-A of the
General Business Law and the regulations promulgated by the Department of Law in Part
20 insofar as they are applicable to Schedule B.

We have reviewed the Schedule and investigated the facts set forth in the
Schedule and the fact underlying it with due diligence in order to form a basis for this
certification. We have also relied on our experience in managing residential buildings.

We certify that the projections in Schedule B appear reasonable and adequate
under existing circumstances, that the projected income appears to be sufficient to meet
the anticipated operating expenses for the first year of condominium operation.

We certify that the Schedule:

1) sets for in detail the projected income and expenses for the first
year of condominium operation;

(i)  affords potential investors, purchasers and participants an adequate
basis upon which to found their judgment concerning the first year
of condominium operation,

(iii)  does not omit any material fact;

(iv)  does not contain any untrue statement of material fact;

(v) does not contain any fraud, deception, concealment or suppression;



(vi)  does not contain any promise or representation as to the future
which is beyond reasonable expectations or unwarranted by
existing circumstances;

(vii)  does not contain any representation or statement which is false,
where we (a) knew the truth; (b) with reasonable effort could have
known the truth; (c) made no reasonable effort to ascertain the
truth; or (d) did not have knowledge concerning the representations
or statements made;

We further certify that we are not controlled or owned by the sponsor. We
understand that a copy of this certification is intended to be incorporated into the offering
plan. This statement is not intended as a guarantee of warranty of the income and
expenses for the first year of condominium operation.

This certification is made under penalty of perjury for the benefit of all persons

whom this offer is made. We understand that violations are subject to the civil and
criminal penalties of the General Business Law and Penal Law.

Very truly yours,

Merlot Man

Swogl to before me this
2* day of April, 2002

Notary Public

KATHLEEN D. BRYANT
Notary Public, State of New York
No. 01-BR5040456

Qualified in New York County
Commission Expires March 13, Y23
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2190 Broadway, Suite 300
New York, New York 1o024-6612

Phone: 212) 162-9298
T Fax: 12 362-1036
I\'CW Yofk State Depal’lment OfLa\V E-Mail: Merlo(!\-{gmt@jol,com

Investment Protection Bureau, Real Estate Financing Section
120 Broadway, 23" Floor
New York, NY 10271

RE: The Bond Street Lofts Condominium
57 Bond Street, New York, NY 10012

Dear Sirs:

The sponsor of the condominium offering plan for the above captioned property
has retained our firm to review or prepare Schedule B, containing projections of the
common charges payable by the owners of the Commercial Units. Our Experience in this
field includes: acting as a managing agent of condominium, cooperative and rental
properties for over nine (9) years.

We understand that we are responsible for complying with Article 23-A of the
General Business Law and the regulations promulgated by the Department of Law in Part
20 insofar as they are applicable to Schedule B.

We have reviewed the Schedule as it impacts upon the Commercial Units and
investigated the facts underlying it with due diligence in order to form a basis for this
certification. We have also relied on our experience in managing residential buildings.

We certify that the projections in Schedule B for common charges payable by the
Commercial Units appear reasonable and adequate under existing circumstances to meet
the anticipated operating expenses fairly attributable to such Commercial Units for the
projected first year of condominium operation and that the allocation of common charges
attributable to the Commercial Units also reflects special or exclusive use or availability
or exclusive control of particular common areas..

We certify that the estimates in Schedule B for the common charges payable by
the owners of the commercial units:

(1) sets for in detail the projected common charges for the Commercial
Units for the first year of condominium operation;

(i)  affords potential investors, purchasers and participants an adequate
basis upon which to found their judgment concerning the common
charges payable by the owners of the Commercial Units;

(iii)  does not omit any material fact;



(iv)  does not contain any untrue statement of material fact;

(v)  does not contain any fraud, deception, concealment or suppression;

(vi)  does not contain any promise or representation as to the future
which is beyond reasonable expectations or unwarranted by
existing circumstances;

(vil)  does not contain any representation or statement which is false,
where we (a) knew the truth; (b) with reasonable effort could have
known the truth; (c) made no reasonable effort to ascertain the
truth; or (d) did not have knowledge concerning the representations
or statements made;

We further certify that we are not controlled or owned by the sponsor. We
understand that a copy of this certification is intended to be incorporated into the offering
plan. This statement is not intended as a guarantee of warranty of the income and
expenses for the first year of condominium operation.

This certification is made under penalty of perjury for the benefit of all persons

whom this offer is made. We understand that violations are subject to the civil and
criminal penalties of the General Business Law and Penal Law.

Very truly yours,

Merlot Management

TRt —— "%,
e

Swggl to before me this
2" day of April, 2002

Notary Public

KATHLEEN D. BRYANT
Notary Public, State of New York
& No. 01 -BF!5040:56
valified in New York County
Commission Expires March 13, }«9’.2@5
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VMeltzer/Mandl Architeets, P.C.

Certification of Developer's Architect Pursuant to
Section 20.4(c) of the Regulations Issued
Pursuant to General Business Law,
Article 23-A as Amended

New York State Department of Law March 18, 2002
120 Broadway

23" Floor

New York, New York 10271

Re: The Bond Street Lofts Condominium

. The Developer of the captioned property retained our firm to prepare a report
215 Park Avenue So. disclosing the construction of the project when constructed (the “Report™). We
New York, NY 10003 prepared the architectural plans approved by the Department of Buildings dated
November 20, 2001, and the outline specifications dated Dec. 5, 2001 and prepared
l FH: baoEad.2na the Report dated March 18, 2002, a copy of which is intended to be incorporated

FX: 646.654.2801 into the Offering Plan so that prospective purchasers may rely on the Report.

www.meltzermandl.com

I am a registered architect in New York.

I understand that I am responsible for complying with Article 23-A of the General Business Law and

the regulations promulgated by the Attorney General in Part 20 insofar as they are applicable to this
report.

I'have read the entire Report and investigated the facts set forth in the Report and the facts underlying
it with due diligence in order to form a basis for this certification. This certification is made for the
benefit of all persons to whom this offer is made.

I certify the Report does:

1) set forth in narrative form the description of the entire property as it will exist upon

completion of construction, provided construction is in accordance with the plans and
specifications that I prepared,

2) in my professional opinion afford potential investors, purchasers and participants an
adequate basis upon which to found their judgment concerning the description of the
property as it will exist upon completion of construction provided that construction is in
accordance with the plans and specifications that I prepared;

3) not omit any material;

4) not contain any untrue statement of material fact;

5) not contain any fraud, deception, concealment, or suppression;

M 57 Bond Street cent of devlp doc




6) not contain any promise or representation as to the future which is beyond reasonable
expectation or unwarranted by existing circumstances;

7) not contain any representation or statement which is false, where I: (a) knew the truth;
(b) with reasonable effort could have known the truth; (c) made no reasonable effort to
ascertain the truth; or (d) did not have knowledge concerning the representations or

statement made.

I further certify that [ am not owned or controlled by and have no beneficial interest in the Developer
and that my compensation for preparing this report is not contingent on the conversion of the property
to condominium ownership or the profitability of price of the offering. This statement is not intended

as a guarantee or warranty of the physical condition of the property.
\ ~

MAR 10 2002

DavID MaAarMDL, R.A.,

Sworn to before me this
MELTZER MANDL ARCHITECTS

54 day oféiM 2002
Stamp
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EXHIBIT K

ESCROW AGREEMENT FOR PURCHASERS
DOWN PAYMENTS
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2.2, Sponsor acknowledges that within ten (10) business days after tender to
the Sponsor of the deposit submitted with the purchase agreement, and other necessary
documents, Escrow Agent is obligated to notify the purchaser of the deposit of such funds in
the bank indicated in the Offering Plan, provide the account number, and disclose the initial
interest rate. Failure of the Sponsor to deliver the deposit promptly to Escrow Agent may
prevent Escrow Agent from furnishing timely notice of deposit to a purchaser. Pursuantto
regulations promulgated by the Attorney General of the State of New York, if the purchaser
does not receive notification of such deposit within fifteen (15) business days after tender of the
deposit, the purchaser may cancel the purchase and rescind within ninety (90) days after tender
of the deposit, or may apply to the Attorney General for relief. Rescission may not be afforded
where proof satisfactory to the Attorney General is submitted establishing that the escrowed
funds were timely deposited in accordance with these regulations and requisite notice was
timely mailed to the subscriber or purchaser.

3. RELEASE OF FUNDS.

31. Escrow Agent shall not release the escrowed funds of a defaulting
purchaser until after consummation of the plan, as defined in the Attorney General's
regulations. Consummation of the plan shall not relieve Sponsor of its fiduciary obligations

pursuant to GBL Section 352-h.

3.2. Escrow Agent shall continue to hold the funds in escrow until otherwise
directed in (a) a writing signed by both Sponsor and purchaser or (b) a determination of the
Attorney General or (c) a judgment or order of a court of competent jurisdiction or until released
pursuant to the regulations of the Attorney General pertaining to release of escrowed funds.

3.3. Sponsor agrees not to object to the release of the escrowed funds to (a)
a purchaser who timely rescinds in accordance with an offer of rescission contained in the plan
or an amendment to the plan or (b) all purchasers after an amendment abandoning the plan is
accepted for filing by the Department of Law.

3.4. Ifthere is no written agreement between the parties to release the
escrowed funds, Escrow Agent shall not pay the funds to Sponsor until Escrow Agent has given
the purchaser written notice of not fewer than ten (10) days. Thereafter, unless the purchaser
has made application to the Department of Law pursuant to the dispute resolution provisions
contained in the Attorney General's regulations and has so notified Escrow Agent in accordance

with such provisions, the funds may be paid to Sponsor.

S RECORD KEEPING.

4.1. Escrow Agent shall maintain all records concerning the escrow account
for seven years after release of the funds.

N NN e

42. Upon the dissolution of Escrow Agent, the former partners or members of
the firm shall make appropriate arrangements for the maintenance of these records by one of
the partners or members of the firm or by the successor firm and shall notify the Department of

Law of such transfer.

I.
i
l 2
|




4.3. Escrow Agent shall make available to the Attorney General, upon his
request, all books and records of Escrow Agent relating to the funds deposited and disbursed

hereunder.
5. GENERAL OBLIGATIONS OF ESCROW AGENT.

51. Escrow Agent shall maintain the accounts called for in this Agreement
under the direct supervision and control of Escrow Agent.

5.2. - A fiduciary relationship shall exist between Escrow Agent and
purchasers, and Escrow Agent acknowledges its fiduciary obligations.

6. RESPONSIBILITIES OF SPONSOR.

6.1. Sponsor agrees that Sponsor and its agents, including any selling agents,
shall immediately deliver all deposits and payments received by them prior to closing of an
individual transaction to Escrow Agent.

6.2.  Sponsor agrees that it shall not interfere with Escrow Agent's
performance of its fiduciary duties and compliance with the Attorney General's regulations.

T TERMINATION AGREEMENT.

7.1.  This Agreement shall remain in effect unless and until it is cancelled, by
either:

(a) Written notice given by Sponsor to Escrow Agent of cancellation
of designation of Escrow Agent to act in said capacity, which cancellation shall take effect only
upon the filing of an amendment with the Department of Law providing for a successor Escrow

Agent; or

(b) The resignation of Escrow Agent upon giving notice to Sponsor of
its desire to so resign, which resignation shall take effect only upon the filing of an amendment
with the Department of Law providing for a successor Escrow Agent; or

(c) All shares or units offered pursuant to the plan have been sold
and all sales transactions have been consummated.

792 In the event of cancellation of this agreement pursuant to paragraph 7.1
of this agreement, should Sponsor fail to appoint a successor Escrow Agent within fifteen (15)
days after notice of cancellation is given, Escrow Agent is authorized to designate a successor
Escrow Agent and Sponsor is obligated to file an amendment with the Department of Law
forthwith which provides for such successor Escrow Agent.

7.3.  Upon termination of the duties of Escrow Agent as described in
paragraph 7.1 above, Escrow Agent shall deliver any and all funds held by it in escrow and any
and all contracts or documents maintained by Escrow Agent to the new escrow agent.

LY I ]



8. SUCCESSORS AND ASSIGNS.

8.1.  This Agreement shall be binding upon Sponsor and Escrow Agent and
their successors and assigns.

9, GOVERNING LAW.

9.1.  This Agreement shall be construed in accordance with and governed by
the laws of the State of New York.

10. ESCROW AGENT'S COMPENSATION.

10.1. Sponsor agrees that Escrow Agent's compensation shall not be paid from
escrowed principal nor from any interest accruing thereon and that compensation to Escrow
Agent shall not be deducted from escrowed funds by any financial institution under any
circumstance.

10.2. Sponsor agrees to compensate Escrow Agent for services rendered as
Escrow Agent for each apartment unit for which a deposit is received by Escrow Agent. The
amount of compensation will be determined by separate agreement between Sponsor and
Escrow Agent, and in the absence of such an agreement, will be in accordance with Escrow
Agent's hourly fee then in effect.

10.3. Should Escrow Agent find it necessary to apply to the Attorney General
for dispute resolution or be made a party to or a participant in such dispute resolution, or be a
party to any litigation relating or pertaining to a deposit or the performance by the Escrow Agent
of its duties, Sponsor agrees to reimburse Escrow Agent for its attorneys' fees, costs and
disbursement or to compensate Escrow Agent at its usual hourly rates for the time expended by
Escrow Agent representing itself in such dispute resolution or litigation.

1. SEVERABILITY.

11.1. If any provision of this Agreement or the application thereof to any person
or circumstance is determined to be invalid or unenforceable, the remaining provisions of this
Agreement or the application of such provision to other persons or to other circumstances shall
not be affected thereby and shall be valid and enforceable to the fullest extent permitted by-law.

12. INDEMNIFICATION OF ESCROW AGENT.

12.1. Sponsor agrees to defend (by attorneys selected by escrow agent),
indemnify and hold harmless escrow agent against and from any claim, judgment, loss, liability,
cost or expense resulting from any dispute or litigation arising out of or concerning escrow
agent's duties or services hereunder. This indemnity includes, without limitations,
disbursements and reasonable attorneys' fees either paid to retain attorneys or representing the
fair value of legal services rendered by escrow agent to itself.



12.2. Escrow agent shall not be liable for any error in judgment or for any act
done or step taken or omitted in good faith, or for any mistake of fact or law, except for escrow
agent's own gross negligence or willful misconduct.

12.3. Sponsor acknowledges that escrow agent is merely a stakeholder. Upon
payment of the down payment to Sponsor or purchaser pursuant to the provisions of the
Offering Plan or this Escrow Agreement, escrow agent shall be fully released from all liability
and obligations with respect to the down payment.

13 ENTIRE AGREEMENT.

13.1. This Agreement, read together with GBL Section 352-e(2-b) and the
Attorney General's regulations, constitutes the entire agreement between the parties with
respect to the subject matter hereof.

IN WITNESS WHEREOF, the undersigned have executed this Agreement as of
the day and year first written above.

ESCROW AGENT:

SONNENSCHEIN SHERMAN & DEUTSCH, LLP

By:h/‘@ﬂ.ﬂwq {MM lm LL/

SPONSOR:
BOWERY/NOHO LLC

By: Alchemy Noho LLC, Managing Member

By: M V(y/?/bfﬁq/wfu /’k‘vf-ﬁ_

Kenneth S. Horn, }:ﬁanaging Member

-



EXHIBIT L

DOWNPAYMENT APPLICATION



EXHIBIT L

APPLICATION TO THE ATTORNEY GENERAL
FOR A DETERMINATION ON THE
DISPOSITION OF DOWNPAYMENTS

(Send this application to the reviewing attorney assigned to the subject plan.)

Re:  The Bond Street Lofts Condominium
57 Bond Street, New York, New York 10012
Address of Building or
Name of Project

File Number:

Application is made to the Attorney General to consider and determine the disposition of
down payments held pursuant to GBL Sections 352-e(2-b) and 352-h. The following information
is submitted in support of this application:

1. Name
of Applicant

2. Address
of Applicant

(9%}

Name, Address, and Telephone Number of Applicant’s Attorney (if any)

4. This is an application for [ ] return of downpayment
[ ] forfeiture of downpayment
[ ] other:

wn

. The projectis [ ] aconversion of occupied premises
[ X ] newly constructed or rehabilitated.
[ ] vacant (as is).

(=)}

. The project is structured as [ ] a cooperative
[ X ] acondominium.
[ ]ahomeowners association
[ ] other:

Wane\c\JrOffering'Condo\57 Bond Street\Offering Plan'Plan Part IT'(L)Downpayment Application\Determination-dwnpymnts ETF-1.wpd
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7. Name and Address of Sponsor: Bowery/Noho LLC. c¢/o Alchemy Properties. Inc.. 600 Third
Avenue, New York. New York 10016.

8. Name and Address of Escrow Agent: Sonnenschein. Sherman & Deutsch. LLP. 888 Seventh
Avenue, Suite 501. New York, New York 10106.

9. If downpayments are maintained in an escrow account:

(a) Name of account Sonnenschein. Sherman & Deutsch. LLP Attorney Escrow Account
(b) Name and address of bank Chase Manhattan Bank. 969 Eighth Avenue. New York. NY 10019.

(c¢) Account number (if known)
(d) Initial interest rate (if known)

10. If downpayments have been secured by bonds:
(a) Name and address of bond issuer or surety:

(b) Copy of bond included in this application. (Do not send original bond.) If not included, explain:

11. If downpayments have been secured by a letter of credit:

(a) Name and address of bank which issued the letter of credit:

(b) Date of expiration of the letter of credit, if known:

12. Plan information:

(a) Date of filling of plan:
(b) Plan
[ ] has been declared effective. Approximate date:
[ ] has not been declared effective.

(c) If effective, the plan
[ ] has closed or the first unit has closed.
Approximate date:

[ ]has not closed.
[ ]don’t know.




(d) Downpayments are secured by
[ ] escrow account
[ ]bonds.
[ ] letter of credit.

13. Contract information:

(a) Copy of contract and of all riders or modification letters are attached. (DO NOT SEND
ORIGINALS).

(b) Date on which subscription or purchase agreement was signed:

(c) Date(s) of downpayment(s):
(d) Total amount of downpayment(s):

(e) Names and addresses of subscribers or purchasers affected by this application:

14. State the basis for your claim. Please be as specific as possible. You may add additional
sheets. Attach copies of any relevant documents.

= - L —



15. I am contemporaneously sending a copy of this application to the following persons:

Note: You are required to mail a copy of this Application to all other affected parties:

In filing this application, [ understand that the Attorney General is not my private attorney,
but represents the public in enforcing laws designed to protect the public from unlawful business
practices. [ also understand that if T have any questions concerning my legal rights or responsibilities
[ may contact a private attorney. The above application is true and accurate to the best of my
knowledge. False statements made herein are punishable as a Class A Misdemeanor under Section
175.30 and/or Section 210.45 of the Penal Law.

Signature: Date:
Name (Printed):
Telephone: (Home) (Business)
Mailing Address:
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