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CONDOMINIUM OFFERING PLAN

for

CHERRY TOWER

Location

140-37 CHERRY AVENUE
FLUSHING, NEW YORK 11354
COUNTY OF QUEENS

Total Offering (21 Residential Units, 3 Medical Units and 7 Parking Units) .......... $8,594,000.00

Sponsor and Selling Agent:

CHERRY AVENUE CORP.

45-48 Browvale Lane
Little Neck, New York 11362

Date of Acceptance for Filing: March 2, 2005
This Offering Plan may not be used after: March 1, 2006
Unless extended by an Amendment to the Offering Plan.

BECAUSE SPONSOR IS RETAINING THE UNCONDITIONAL RIGHT TO RENT
RATHER THAN SELL UNITS, THIS PLAN MAY NOT RESULT IN THE CREATION
OF A CONDOMINIUM IN WHICH A MAJORITY OF THE UNITS ARE OWNED BY
OWNER-OCCUPANTS OR INVESTORS UNRELATED TO THE SPONSOR.

PURCHASERS FOR THEIR OWN OCCUPANCY MAY NEVER GAIN CONTROL OF
THE BOARD OF MANAGERS UNDER THE TERMS OF THIS PLAN.

SEE PAGE 1 FOR SPECIAL RISK TO PURCHASERS.

THIS OFFERING PLAN IS THE ENTIRE OFFER TO SELL THESE CONDOMINIUM
UNITS. NEW YORK LAW REQUIRES THE SPONSOR TO DISCLOSE ALL
MATERIAL INFORMATION IN THIS PLAN AND TO FILE THIS PLAN WITH THE
NEW YORK STATE DEPARTMENT OF LAW PRIOR TO SELLING OR OFFERING
TO SELL ANY CONDOMINIUM UNIT. FILING WITH THE DEPARTMENT OF LAW
DOES NOT MEAN THAT THE DEPARTMENT OR ANY OTHER GOVERNMENT
AGENCY HAS APPROVED THIS OFFERING.
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I. SPECIAL RISKS

1. Sponsor is reserving the unconditional right to rent rather than sell
Units. There are no limits placed on Sponsor’s right to rent rather than sell Units.
Because the Sponsor is not limiting the conditions under which it will rent rather than
sell Units, there is no commitment to sell more Units than the 15 percent necessary to
declare the Plan effective and owner-occupants may never gain effective control and
management of the Condominium.

2 The By-Laws do not provide that a majority of the Board of Managers
must be owner-occupants or members of an owner-occupant’s household who are
unrelated to the Sponsor or its principal. Therefore, it is possible that after the initial
control period, the Board of Managers may consist of persons who are not occupants of
the Property. Owner-occupants and non-resident owners, including the Sponsor, may
have inherent conflicts on how the Condominium should be managed because of their
different reasons for purchasing, i.e., purchase as a home as opposed to as an
investment. See Section entitled “Board of Managers” for further details.

3. The provisions in the Declaration, the By-Laws and/or the Rules and
Regulations concerning additions, alterations or improvements by Unit Owners, the use
of the Common Elements, and the sale or leasing of Units do not apply to the Sponsor.

The Sponsor has the right, without the consent or approval of the Board of
Managers, to make alterations, additions or improvements in, to, and upon the Units
owned by it. See Section 12 of Article VI of the By-Laws in Part II for further details.

The restrictions on storing or placing furniture, packages or objects in the
Common Elements do not apply to the Sponsor until such time as all Units have been
initially sold and conveyed by the Sponsor; however, Sponsor 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. See Section 13 of Article VI of the By-Laws in
Part II for further details.

The Sponsor has the right to freely sell its Units or to freely lease all or any
part thereof without having to first offer the same for sale or lease to the Board of
Managers. See Section 1 of Article VIII of the By-Laws in Part II for further details.

4. The Sponsor will have voting control of the Board of Managers until
the earlier of (i) the transfer of title to Units, the percentage Common Interest of which,
in the aggregate, equals at least fifty percent or (ii) two (2) years after the first Unit
Closing, at which time the existing three-member Board will resign and a new
five-member Board will be elected by all Unit Owners, subject to the limitations
hereinafter stated. So long as the Sponsor or a Sponsor-affiliate shall continue to own
Units representing 20% or more in Common Interest, the Sponsor or Sponsor-affiliate
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shall have the right to elect one of the five members of the Board of Managers. Sponsor
may not exercise veto power over expenses described in Schedule B of the Plan, or over
expenses required: (i) to comply with applicable laws or regulations; or (ii) to remedy
any notice of violation; or (iii) to remedy any work order by an insurer. Sponsor may
exercise veto power over other expenses for a period ending not more than five (5)
years after the closing of the first Unit or whenever the unsold Units constitute less than
twenty-five (25%) percent of the Common Interest, whichever is sooner. See Sections 1
and 2 of Article II of the By-Laws in Part II for further details.

5. Purchasers will be required to pay the following;:

a. New York State Transfer Tax which currently is $2.00 per $500.00 of the
consideration or fraction thereof.

b. New York City Real Property Transfer Tax which, (i) for conveyances of individual
residential condominium units, currently is 1.0% of the consideration where the
consideration is $500,000.00 or less, or 1.425% of the consideration where the
consideration is greater than $500,000.00, and (ii) for conveyances of other type
condominium Units, currently is 1.425% of the consideration where the
consideration is $500,000.00 or less, or 2.625% of the consideration where the
consideration is greater than $500,000.00.

ITEMS A AND B ARE COSTS WHICH BY STATUTE ARE OBLIGATIONS OF
THE SELLER BUT MAY, BY CONTRACT, BE TRANSFERRED TO THE
PURCHASER. IN DETERMINING THE CONSIDERATION MENTIONED
ABOVE, THE TENTATIVE NEW YORK CITY AND NEW YORK STATE
TRANSFER TAXES WILL BE ADDED TO THE PURCHASE PRICE.

c. Fee for the Sponsor's closing attorneys, Chu & Partners, in the amount of $750.00.
In the event that the closing is not held at the offices of Chu & Partners, an
additional fee of $250.00 will be added. Moreover, in the event that the Purchaser
orders title insurance from a company other than Summit Associates, the
Purchaser will be required to pay an additional fee of $250.00 to Sponsor's counsel
for their additional services in clearing title and furnishing documents to such
other Company.

d. In the event Purchaser receives a discount in the title insurance premium by reason
of prior title insurance covering the Property, then the Purchaser shall pay the
Sponsor an amount equal to one-half of the savings in the title insurance premium.

See Section entitled "Unit Closing Costs And Adjustments" for further details.
6. Pursuant to existing law and regulation the Sponsor may declare the

Plan effective by selling a minimum of fifteen percent of the Units in the Building. See
Section entitled "Effective Date" for details. Even if the Plan is declared effective with a




minimum number of sales, it is possible that the Sponsor may be able to convert the
Building with fewer than the minimum number of sales, if purchasers counted towards
effectiveness do not ultimately purchase a Unit.

Purchasers should note that in the current real estate market, banks and other
lenders are imposing various restrictions on loans. Such restrictions include requiring
that a certain percentage (such as 35% or 50%) of the Units in a building be sold before
the lender will 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 lender's particular sales minimum.

Even once a building undergoes conversion, lenders may still impose
minimum sales requirements before granting a loan. It then may be difficult for a
Purchaser to resell a Unit if prospective buyers are unable to obtain a loan due to such
minimum sales requirements.

Z. No bond or other security has been furnished to secure Sponsor's
obligations under the Offering Plan or Sponsor's obligations to complete the
renovations to the Building. See Section entitled "Rights and Obligations of the
Sponsor" for further details.

8. Due to the fact that the total square footage of all Residential Units is
less than 85% of the total square footage of all Units, the Condominium will probably
not qualify for tax-exempt status under Sec. 528 of the Internal Revenue Code. It should
be noted, however, the failure for election of exempt status will not be significant if the
Association arranges its affairs to minimize or eliminate taxable income. See “Counsel’s
Income Tax and Real Property Law Sec. 339(i) Compliance Opinion”.

9. Any deposit in excess of $100,000.00 will not be federally insured in
excess of $100,000.00.

10.  From the second through eighth floors of the Building, there is one lot
window per floor on both the east and west sides of the Building. Lot line windows
must be blocked up with masonry having the same thickness of the exterior wall if a
new wall blocking these windows is erected on the adjacent lot. See Section g(7) of the
Description of the Property in Part II of the Plan for further details.

11.  All Residential Units will be provided with washer/dryers with the
exception of Unit 2A.

12. The 7 Parking Units offered for sale will be sold on a first come, first
served basis. They are available for sale to the general public.
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II. INTRODUCTION

CHERRY AVENUE CORP., a New York corporation (the "Sponsor"), hereby
presents its offering plan (the "Offering Plan") for the establishment of condominium
ownership of the premises commonly known as 140-37 Cherry Avenue, Flushing, N.Y.
(The "Property"). The Condominium shall be known as CHERRY TOWER. The Sponsor
acquired title to the Property on February 12, 2003. The property was formerly known
as 140-35 and 140-39 Cherry Avenue, Flushing, N.Y. The Building is newly constructed.
A detailed description of the Building can be found in the Architect's Report in Part II of
the Plan. It is anticipated that a temporary or permanent Certificate of Occupancy
permitting Purchasers of Units to occupy the Building will be obtained by February 28,
2005, unless completion of the work is delayed by weather, strikes, lockouts, acts 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 Sponsor has no control.

Purpose

The purpose of this Offering Plan is to set forth all the material terms of the
Sponsor's offer. The Offering Plan may be amended from time to time when an
amendment is filed with the New York State Department of Law and served on all
offerees as defined in Section 20.1(d) of the Regulations.

Condominium Act

The Condominium is subject to and complies with Article 9-B of the Real
Property Law of the State of New York, as amended, which is commonly known as the
"New York Condominium Act." A Declaration submitting the Property to the New
York Condominium Act, and the By-Laws, will be recorded prior to conveyance of title
to the first Unit by the Sponsor.

Number and Type of Units

The Sponsor is offering for sale twenty-one (21) Residential Units, three (3)
Medical Units and seven (7) Parking Units. There is also one open parking space
designated for handicapped parking, which will be a general common element. The
Residential Unit Owners have access to a Roof Terrace at the rear portion of the first
floor roof. Each of the Residential Units on the third through eighth floors has access to
a balcony. Units 2A and 2B both have access to a terrace. No other parking or other
recreational facilities are included in the Condominium or in the Offering Plan. No
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Units have been built or will be built pursuant to related offering plans or related
sections of the Condominium Act.

All equipment and fixtures described in the Plan are included in the offering
price. The offering price is not conditioned on the equipment and fixtures selected.

THE PURCHASE PRICES FOR THE UNITS ARE SET FORTH IN SCHEDULE A.
THE PURCHASE PRICES WERE SET BY THE SPONSOR ALONE AND ARE NOT
SUBJECT TO REVIEW OR APPROVAL BY THE DEPARTMENT OF LAW OR ANY
OTHER GOVERNMENT AGENCY.

The Plan delivered to prospective Purchasers contains all of the material
terms of the transaction. Copies of the Plan, all documents referred to in the Plan and
all Exhibits submitted to the Department of Law in connection with the filing of the
Plan will be available for inspection without charge, and for copying at a reasonable
charge, to prospective Purchasers and their attorneys at the site whenever the on site
sales office is open and at the office of the selling agent or Sponsor. Copies of the Plan
and all Exhibits thereto will also be available for inspection and copying at a reasonable
fee at the Department of Law.

In this Offering Plan, there are no limitations on who may purchase Units.
Under the New York Condominium Act, a condominium unit may be owned by a
natural person, corporation, partnership, limited liability company, association, trustee,
or other legal entity.

Although at this time Sponsor intends to sell the Units, Sponsor is reserving
the unconditional right to rent rather than sell Units. There are no limits placed on
Sponsor’s right to rent rather than sell Units. The Sponsor represents that it will
endeavor in good faith to sell Units rather than rent Units. If the Sponsor makes a bulk
sale of all or some of its unsold Units, the transferee successor sponsor is bound by
Sponsor’s representations regarding its commitment to sell Units.

The Sponsor has obtained construction and acquisition financing from
Chinatrust Bank (USA) and Grand Pacific Finance Corp. in the total amount of
$5,635,000.00. There are no provisions in these loans which require the Sponsor to
market the Units for sale. Each loan provides for certain principal payments to be paid
to the lenders for the release of individual Units.

Features of Condominium Ownership

A condominium unit owner ("Unit Owner") owns his condominium unit
("Unit") in a manner similar in many respects to the manner in which a private home
owner owns his home. Each purchaser of a Unit owns his Unit outright and is entitled
to exclusive possession of that Unit. He also owns in fee in common with the other Unit



Owners, an undivided interest in all parts of the Condominium other than the Units
("Common Elements"), including without limitation, the land, and the exterior walls,
roofs and entrances of the Building. He will also have the exclusive right to use any
Limited Common Elements appurtenant to his Unit.

The authority to manage and operate the property and affairs of the
Condominium is vested in the Board of Managers. As a Unit Owner, one has the right,
as provided for in the By-Laws of the Condominium, to vote for the election of the
members of the Board of Managers.

The Board of Managers will assess every Unit Owner, in proportion to his
respective interest in the Common Elements, charges ("Common Charges") for the costs
and expenses incurred in connection with the maintenance and operation of the
Common Elements ("Common Expenses"). Each Unit Owner must pay common
charges in accordance with the New York Condominium Act Sections 339(i) and (m).
Included, among other things, in the Common Charges payable by Unit Owners will be
charges for the costs and expenses of insurance premiums, management fees, and all
repairs and maintenance of the Common Elements. The projected budget for the first
year of operation of the Condominium is set forth in Schedule B.

Each Unit Owner is obligated to comply with the Declaration, the By-Laws,
Rules and Regulations and any other requirements of the Board of Managers.

In addition to Common Charges, a Unit Owner will have the responsibility
for interior repairs and maintenance of his Unit and of procuring casualty and liability
insurance covering his Unit, if he desires, and shall pay the cost and expense thereof.
This is distinguishable from the charges for repair and maintenance of the Common
Elements and for casualty and liability insurance covering the Common Elements which
will be paid by the Board of Managers as a Common Expense and will be included in
the Common Charges. A Unit Owner will also be responsible for interest and
amortization payments on his mortgage, if any. Water charges and sewer rents for the
Units are to be paid by the Board of Managers as a Common Expense and will be
included in the Common Charges for the Units.

A Unit Owner may decorate or improve the interior of his Unit subject to
compliance with the By-Laws and the Rules and Regulations made in accordance
therewith, and provided no damage is done to any other Units or the Common
Elements.

A Unit Owner may sell or lease his Unit to anyone without restriction or
limitation, subject, however, to a right of first refusal held by the Board of Managers.
(See "Rights and Obligations of Unit Owners"). Each Unit Owner may mortgage his
Unit, as he sees fit, with such lender and in such amount as he chooses, subject only to



compliance with the By-Laws. Under this Offering Plan, there is no restriction on
financing the purchase of Units and Purchasers will be free to obtain their own
mortgage financing. The Sponsor has not obtained a commitment from any lender to
finance the purchase of Units. No representation is made as to the availability or terms
of such financing,.

A Unit will be treated as a separate tax lot for real estate tax purposes, just as
a private home is treated, and no Unit Owner will incur any liability if any other Unit
Owner fails to pay real estate taxes assessed against his Unit. The tax consequences of
ownership of a Unit are set forth in the opinion of the Sponsor's tax counsel which can
be found in Part I of the Plan.

Each Unit is a separate entity for mortgage purposes and is not subject to any
mortgage placed by other Owners on their Units.

The Condominium Board does not have the right to approve or disapprove
purchasers. There is no limit on the number of owners who may purchase for
investment rather than for personal occupancy and there may always be a substantial
percentage of owners who are non-residents.

THE PURCHASE OF A CONDOMINIUM UNIT HAS MANY
SIGNIFICANT LEGAL AND FINANCIAL CONSEQUENCES. 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.




III. DEFINITIONS

This Plan is the Offering Plan for the establishment of condominium
ownership of the land (the "Land"), and the buildings and structures erected thereon
(the "Building"), located at 140-37 Cherry Avenue, Flushing, N.Y.

1. “Board of Managers” as hereinafter referred shall mean the board of
individuals responsible for governing the affairs of the Condominium.

% “Common Charges” as hereinafter referred shall mean each Unit's
proportionate share of the Common Expenses in accordance with its Common Interest.

3 “Common Elements” as hereinafter referred shall mean the Building,
except the Units, including without limitation, outside walls and roofs of Units, the
land, buildings and improvements (other than the Units) comprising the Building, and
all utility or other pipes and materials located outside of the Units, and sidewalks.

4. “Common Expenses” as hereinafter referred shall mean and include
the expenses of the operation of the Property, and all sums designated common
expenses by or pursuant to the provisions of the Declaration, the By-Laws, or the
provisions of the New York Condominium Act.

5. "Common Interest" as hereinafter referred shall mean the
proportionate, undivided interest each Unit Owner has in the Common Elements.

6. “Condominium” as hereinafter referred to shall mean Cherry Tower
which is composed of the Unit Owners.

4 “Condominium Act” as hereinafter referred shall mean Article 9-B of
the Real Property Law of New York State, as amended.

8. “Declaration” as hereinafter referred shall mean the instrument by
which the Property is submitted to the provisions of the New York Condominium Act.

9. “Department of Law” as hereinafter referred shall mean the
Department of Law of the New York Real Estate Financing Bureau.

10. “Limited Common Elements” means the Common Elements
appurtenant to a particular Unit or Units the use of which is restricted to the Owners of
such Unit or Units. The respective responsibilities of such Unit Owners and the




Condominium Board for repair and maintenance of Limited Common Elements are set
forth in the Declaration and By-Laws.

11.  “Medical Unit” as hereinafter referred shall mean any of the Medical
Units to be constructed in the Building and to be designated as such in the Declaration,
together with their appurtenant interests in the Common Elements.

12 “Parking Space Unit” as hereinafter referred shall mean any of the
Parking Space Units to be constructed in the Building and to be designated as such in
the Declaration together with their appurtenant interests in the Common Elements.

13.  “Person” as hereinafter referred shall mean a natural person,
corporation, partnership, limited liability company, association, trustee or other legal
entity.

14. “Property” as hereinafter referred shall mean and include the Land,
the Building and all other improvements thereon owned in fee, and all easements,
rights and appurtenants belonging thereto, and all other property, personal or mixed,
intended for use in connection therewith, which have been or are intended to be
submitted to the provisions of the New York Condominium Act.

15.  “Purchase Agreement” as hereinafter referred shall mean an
agreement to purchase a Unit.

16.  “Residential Unit” as hereinafter referred shall mean any of the
Residential Units to be constructed in the Building and to be designated as such in the
Declaration, together with their appurtenant interests in the Common Elements.

17.  “Selling Agent” as hereinafter referred shall mean Cherry Avenue
Corp., a New York corporation.

18.  “Sponsor” as hereinafter referred shall mean Cherry Avenue Corp., a
New York corporation.

19.  “Unit” as hereinafter referred shall mean a space, designated as a Unit
in the Declaration consisting of a specific Unit and an appurtenant undivided interest in
the Common Elements.

20. “Unit Owner” as hereinafter referred shall mean the owner of fee title
to a Unit.

21. “Unsold Unit” as hereinafter referred shall mean a Unit owned or
retained by the Sponsor.




IV. DESCRIPTION OF PROPERTY AND IMPROVEMENTS

The Property is located in the Borough and County of Queens, City and State
of New York. It is approximately 336 feet easterly from the corner formed by the
intersection of the northerly side of Cherry Avenue with the easterly side of Kissena
Boulevard. Both of these are public streets. No roads are being constructed by the
Sponsor. The Property is a rectangular shaped parcel measuring approximately 60 feet
x 95 feet. The site occupies a lot size of approximately 5,700 square feet. The Property
is designated on the Tax Map of the Borough of Queens as Block 5181, Lot 75 (formerly
Lots 75 and 74). It is located within a R-7 zoning district.

It is anticipated that a temporary or permanent Certificate of Occupancy
permitting Purchasers of Units to occupy the Building will be obtained by March 31,
2005, unless completion of the work is delayed by weather, strikes, lockouts, acts 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 Sponsor has no control.

The Building is newly-constructed. The class of construction is non-
combustible construction Class 1-b. The Building has 8 stories plus a cellar. The height
of the Building is approximately 81 feet 6 inches above curb level.

A detailed description of the Building can be found in Part II of this Offering
Plan. The Sponsor is not providing air conditioners. The Sponsor is providing a
washer/ dryer for each Residential Unit except for Unit 2A. All other major fixtures and
equipment set forth in the description, including stoves, refrigerators, and kitchen
cabinets, are included in the purchase price. The Property will be improved and the
Units constructed in accordance with all applicable zoning and building laws,
regulations, codes and other governmental requirements of the City of New York.

Prior to the closing of the first Unit, the Sponsor will, at its own cost and
expense, obtain a permanent certificate of occupancy for the Property or, alternatively,
obtain a temporary or partial certificate of occupancy for the Unit. The Sponsor will
obtain a permanent certificate of occupancy for the Property within twenty-three (23)
months after closing the first Unit. The Sponsor will obtain the permanent certificate of
occupancy before the partial or temporary certificate expires, unless extended.

If the first closing takes place prior to the issuance of a permanent certificate
of occupancy for the Property, the Sponsor will maintain all deposits and funds in the
special escrow account required by New York General Business Law Section 352-e (2)(b)
unless the Sponsor's engineer or architect certifies that a lesser amount will be
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reasonably necessary to complete the work needed to obtain a permanent certificate of
occupancy, in which case the sum exceeding the amount so certified by the Sponsor's
engineer or architect may be released from the special escrow account. Alternatively,
by prior amendment, the Sponsor will deposit with an escrow agent an unconditional, -
irrevocable letter of credit or post a surety bond in the amount so certified.

Private Terraces

Units 2A and 2B will have access to private terraces. These terraces are
Limited Common Elements for the respective exclusive use of the owners of such Units.
Each of these Units has an easement for the exclusive use of its Limited Common
Elements. Detailed diagrams for these Terraces are included in the Floor Plans found
in Part I of the Plan. The owners of these Units do not have the right to erect any
structures on these Terraces.

Pursuant to the By-Laws, all maintenance, repairs and replacements in or to
the Limited Common Elements will be performed (a) by the Board of Managers as a
Common Expense, if such Limited Common Element is for use by all Unit Owners, or if
it involves structural or extraordinary maintenance, repairs or replacements (including,
but not limited to, the repair of any leaks that are not caused by the acts or omissions of
the Unit Owner, having direct and exclusive access thereto), or (b) by the Unit Owner
having direct and exclusive access thereto at his sole cost and expense, if involving
painting, decorating, and nonstructural or ordinary maintenance, repairs or
replacements or as a result of the negligence, misuse or neglect of the Unit owner, his
family, guests or invitees. Under the terms of the By-Laws, a Unit Owner must give
access to the Board of Managers for the purpose of performing installations, alterations,
repairs or maintenance of the Common Elements in his Unit. In the case of an
emergency, such right of entry shall be immediate without advance notice, whether or
not the Unit Owner is present.

Carbon Monoxide Detectors

Effective November 5, 2004, owners of Class A multiple dwellings in New
York City, which include condominium units, must install carbon monoxide detectors.
The law requires the owners of residential condominium units to maintain the
detectors.

Parking Units

The seven (7) Parking Units offered for sale will be sold on a first come, first
served basis. They are available for sale to the general public. These spaces are located
at the Cellar level and are open, but covered.
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V. LOCATION AND AREA INFORMATION

The Property is located in the Borough and County of Queens, in the City and
State of New York, in the area known as Flushing. It is approximately 336 feet easterly
from the corner formed by the intersection of the northerly side of Cherry Avenue with
the easterly side of Kissena Boulevard.

The surrounding area is a mixture of medium-rise residential apartment
buildings, commercial stores, one and two family homes and office buildings. The
property is in close proximity to public transportation and main roadways such as Main
Street and Northern Boulevard. Neighborhood amenities include shopping, schools
and public transportation.

New York City remains the financial and cultural capital of the world. The
Property is within easy access of numerous restaurants, food markets, banks, retail
establishments and houses of worship. It is also within easy access of a variety of
medical, educational and recreational facilities.

As the Property is located in the City of New York, all municipal services are
provided by the City of New York. These include police, fire, water, sanitation, snow
removal, and road maintenance services.

The Property is located within a R-7 zoning district. In an R-7 zoning district,
residential and community facility use is permitted.

Neither Sponsor nor any principals of Sponsor own, in whole or part, or have
an option or right to acquire in whole or part, any adjoining areas which are not fully
developed.




Number of
Bedrooms Approx. Estimated
Unit and Sq. Ft. Purchase
# Bathrooms Area Price (3)
(1 2) 3)

CA - 836 375,000
1A - 1,971 750,000
1B - 1,633 650,000
2A 2-2(T) 685 258,000
2B 2-2T) 725 273,000
2C 2-1 644 238,000
3A 2-2(B) 725 310,000
3B 2-2(B) 725 310,000
3C 2-2(B) 693 300,000
4A 2-2(B) 725 315,000
4B 2-2(B) 725 315,000
4Cc 2-2(B) 693 305,000
5A 2-2(B) 725 320,000
5B 2-2(B) 725 330,000
5C 2-2(B) 693 310,000

CHERRY TOWER

SCHEDULE A

OFFERING PRICES AND RELATED INFORMATION

(All Projected Charges are for the Twelve Month Period
Commencing March 1, 2005 and ending February 28, 2006.)

Projected Monthly
Carrying Charges
Deductible for
Projected Projected Total Monthly Income Tax
Projected Real Estate Taxes ($) Carrying Charges (8) (5) Purposes
% Monthly Assuming Assuming Assuming Assuming Assuming
of Common Common Tax No Tax Tax No Tax Tax
Interest Charges (8) Abatement Abatement Abatement Abatement Abatement ($)
@ () 6) 0 )
Mo./Year Mo./Year

6.19 647.33 71.85/ 862.18 450.39/ 5,404.65 719.18 1,097.72 719.18

9.32 975.20 143.70/1,724.37 900.77/10,809.30 1,118.90 1,875.97 1,118.90

7.82 817.68 124.54/1,494.45 780.67/ 9,368.06 942.22 1,598.35 942.22

3.39 355.45 17.98/ 215.80 393.51/ 4,722.15 37343 748.96 17.98

3.58 375.25 19.22/ 230.68 420.65/ 5,047.82 394.47 795.90 19.22

3.35 351.28 17.36/ 208.36 379.94/ 4,559.32 368.64 731.22 17.36

3.58 375.25 19.22/ 230.68 420.65/ 5,047.82 394.47 795.90 19.22

3.58 375.25 19.22/ 230.68 420.65/ 5,047.82 394.47 795.90 19.22

3.49 365.55 18.60/ 223.24 407.08/ 4,884.98 384.15 772.63 18.60

3.58 375.25 19.53/ 234.40 427.44/ 5,129.23 394.78 802.69 19.53

3.58 375.25 19.53/ 234.40 427.44/ 5,129.23 394.78 802.69 19.53

3.49 365.55 18.91/ 226.96 413.87/ 4,966.40 384.46 779.42 18.91

3.58 375.25 19.84/ 238.12 434.22/ 5,210.65 395.09 809.47 19.84

3.58 375.25 20.46/ 245.56 447.79/ 5,373.48 395.71 823.04 20.46

3.49 365.55 19.22/ 230.68 420.65/ 5,047.82 384.77 786.20 19.22



_ﬁ“[..

CHERRY TOWER

SCHEDULE A

OFFERING PRICES AND RELATED INFORMATION

(All Projected Charges are for the Twelve Month Period
Commencing March 1, 2005 and ending February 28, 2006.)

Projected Monthly
Carrying Charges
Deductible for
Projected Projected Total Monthly Income Tax
Number of Projected Real Estate Taxes (8) Carrying Charges ($) (5) Purposes
Bedrooms Approx. Estimated % Monthly Assuming Assuming Assuming Assuming Assuming
Unit and Sq. Ft. Purchase of Common Common Tax No Tax Tax No Tax Tax
# Bathrooms Area Price ($) Interest Charges (8) Abatement Abatement Abatement Abatement Abatement ($)
) @) 3) (C)] () (6) ) ®)
Mo./Year Mo./Year
6A 2-2(B) 725 325,000 3.58 375.25 20.15/ 241.84 441.01/ 5,292.07 395.40 816.26 20.15
6B 2-2(B) 725 325,000 3.58 375.25 20.15/ 241.84 441.01/ 5,292.07 395.40 816.26 20.15
6C 2-2(B) 693 320,000 3.49 365.55 19.84/ 238.12 434.22/ 5,210.65 385.39 799.77 19.84
TA 2-2(B) 725 330,000 3.58 375.25 20.46/ 245.56 447.79/ 5,373.48 395.71 823.04 20.46
7B 2-2(B) 725 330,000 3.58 375.25 20.46/ 245.56 447.79/ 5,373.48 395.71 823.04 20.46
7C 2-2(B) 693 320,000 3.49 365.55 19.84/ 238.12 434.22/ 5,210.65 385.39 799.77 19.84
8A 2-2(B) 725 365,000 3.58 375.25 20.77/ 249.28 454.57/ 5,454.90 396.02 829.82 20.77
8B 2-2(B) 725 365,000 3.58 375.25 20.77/ 249.28 454.57/ 5,454.90 396.02 829.82 20.77
8C 2-2(B) 693 345,000 3.49 365.55 20.15/ 241.84 441.01/ 5,292.07 385.70 806.56 20.15
P-1 - 144 30,000 0.35 36.43 1.89/ 22.63 39.97/  479.63 38.32 76.40 1.89
P-2 - 144 30,000 0.35 36.43 1.89/ 22.63 39.97/  479.63 38.32 76.40 1.89
P-3 - 144 30,000 0.35 36.43 1.89/ 22.63 39.977  479.63 38.32 76.40 1.89
P4 - 144 30,000 0.35 36.43 1.89/ 22.63 39.977  479.63 38.32 76.40 1.89
P-5 - 144 30,000 0.35 36.43 1.89/ 22.63 39.97/ 479.63 38.32 76.40 1.89
P-6 - 144 30,000 0.35 36.43 1.89/ 22.63 39.97/  479.63 38.32 76.40 1.89
P-7 - 144 30,000 0.35 36.43 1.89/ 22.63 39.97/ 479.63 38.32 76.40 1.89
Total: 20,360 8,594,000 100.00 10,473.50 765.04/9,180.38  11,421.69/137,060.38 11,238.54 21,895.19 3,205.21

Notes:

(T) These Units have access to roof terraces of approximately 45 sq.ft.
(B) These Units have access to balconies of approximately 45 sq.ft.



FOOTNOTES TO SCHEDULE A

The number of rooms is calculated for each Unit as being equal to the number of
"rooms" to be counted for a particular apartment for lot area requirements
according to the Zoning Resolution of the City of New York. This basis of
calculation is commonly known as the "zoning law" room count. Units 2A and 2B
have access to terraces and the Residential Units on floors 3 through 8 have access
to balconies. Floor Plans showing the layout and approximate dimensions of the
Units are found in Part II of the Plan. An identification of the rooms within each
Unit line can be found in the description of the Building prepared by Sponsor’s
engineer, Wei Jwo Lin P.E., which can be found in Part II of the Plan.

Square footages shown are approximate net square footages and are not
guaranteed. See Part II of the Plan for the floor plans showing the layout and
approximate dimensions of the Units. Each Unit should be inspected to determine
its exact layout and dimensions.

Sponsor's right to make changes in offering prices is set forth in the section of the
Plan titled "Changes In Prices Or Units". Please note that purchase prices are
negotiable although Sponsor fully expects to receive those amounts set forth in the
column titled "Offering Price". In addition to the purchase price, Purchaser will be
responsible at closing of title for certain other expenses as explained in the section
titled "Unit Closing Costs And Adjustments". While general guidelines to certain
expenses of Purchaser are approximated in such section, Sponsor is unable to
approximate the total amounts which will be incurred by Purchasers because these
will vary according to such factors as the cost and size of a particular Unit, whether
mortgage financing is obtained and Purchaser's attorney's fees. Purchasers are
advised to consult with their attorney as to the exact closing costs they will incur in
purchasing their Unit.

The percentage interest of the respective Units in the Common Elements has been
determined 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. These allocations are
made pursuant to the terms of Sec. 339-i(l)(iv) of Article 9-B of the Real Property
Law of the State of New York. The aggregate Common Interest of all Units equals
100%.

These estimates are based upon the "Projected Budget for First Year of Operation”,
which can be found in Schedule B of the Plan. These projections do not include
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certain costs for which a Unit Owner is generally responsible such as debt service
on any loan obtained to finance the acquisition of his Unit, the cost of interior
repairs to, and the maintenance, painting and decoration of his Unit, separately
metered gas and electricity, and the cost of any insurance covering his personal
property and liability to others for personal injury or property damage as a result
of occurrences in his Unit. (See Schedule B-1 for Projections for Electric Costs for
each Unit.)

The Sponsor has applied for real estate tax exemption/abatement benefits for the
Residential and Parking Space Units under Section 421-a of the Real Property Law
of the State of New York. In addition, the Sponsor has applied for ICIP exemption
benefits for the Medical Units under the Industrial and Commercial Incentive
Program. It is the opinion of Sponsor's real estate tax exemption consultants, The
Mazursky Group, Inc. that based on current laws and regulations and application,
the Residential and Parking Space Units will be entitled to real estate tax
exemption/abatement benefits under the Sec. 421-a Program and the Medical
Units will be entitled to ICIP exemption benefits under the Industrial and
Commercial Development Program. (See "Counsel's Real Estate Tax Exemption
Opinion" in Part I of the Plan). It is possible that the real estate tax benefits will not
be granted. Purchasers are buying with no guarantee of obtaining real estate tax
benefits.

The real estate tax projections in this column assume that Sec. 421-a and ICIP tax
benefits are granted and are based on the assumption that the benefits will not
commence until July 1, 2005. The projections are also based upon the estimate of
the Sec. 421-a and ICIP real estate tax exemption/abatement benefits prepared by
The Mazursky Group, Inc., a copy of which is attached to "Counsel's Real Estate
Tax Exemption Opinion” in Part I of the Plan. In such estimate, the taxable
assessed valuation for the entire property for the first year of operation was
projected to be $48,210.00, and the annual real estate taxes for the first year of
operation were projected to be $4,081.00 for all of the Medical Units, combined,
$4,941.00 for all of the Residential Units, combined, and $181.00 for all of the
Parking Space Units, combined. These projections were also based on the
presumption that any increases in the assessed valuation due to improvements to
the Property will not come into effect until the 2005/06 tax year. There can be no
assurance that this will be the case.

These projections assume that the real estate taxes will be apportioned to the Units
according to the proportion that each such Unit's percentage of Common Interest
bears to the aggregate Common Interest of all Units. No assurances can be given
that this method of apportionment of real estate taxes will be used by the City of
New York. If the first year of condominium operation commences before the Sec.
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421-a or ICIP benefits are in effect, or if the benefits are never granted, then the real
estate taxes payable by the Unit Owners will increase, possibly substantially.

After the Condominium is divided into individual tax lots, each Unit will be taxed
as a separate tax lot for real estate tax purposes and the Unit Owner will not be
responsible for the payment of, nor will the Unit be subject to, any lien arising from
the non-payment of taxes on other Units.

The real estate tax projections in this column assume no tax abatement and are
based upon the estimate for the real estate taxes for the first year of operation
prepared by The Mazursky Group, Inc. referred to in Footnote 6 above. In such
estimate, the assessed valuation for the entire property for the first year of
operation was projected to be $1,800,000.00, and the annual taxes for the first year
of operation were projected to be $25,582.00 for all of the Medical Units, combined,
$108,121.00 for all of the Residential Units, combined, and $3,837.00 for all of the
Parking Space Units, combined.

These projections assume that the real estate taxes will be apportioned to the Units
according to the proportion that each such Unit's percentage of Common Interest
bears to the aggregate Common Interest of all Units. No assurances can be given
that this method of apportionment of real estate taxes will be used by the City of
New York. The real estate taxes were also projected using a tax rate of $11.55 per
$100.00 of assessed valuation for the Medical and Parking Space Units, and a tax
rate of $12.70 per $100.00 of assessed valuation for the Residential Units. There can
be no assurance that the tax rates will be at these levels. This projection was also
based on the presumption that any increases in the assessed valuation due to
improvements to the Property will not come into effect until the 2005/06 tax year.
There can be no assurance that this will be the case.

The amount projected herein only consists of Real Estate Taxes for the Residential
and Parking Space Units. In the event that any Unit Owner obtains mortgage
financing for his Unit the interest paid on such mortgage indebtedness, in most
cases, will be deductible for income tax purposes. The projected income tax
deduction may vary in future years due to the changes in the interest rate on the
Unit Owner's mortgage (if any) or from changes in the allocation of constant debt
service payments to interest and principal, or due to changes in real property taxes
resulting from the expiration of real estate tax benefits, or from changes in the
assessed value, the tax rate or the method of assessing real property. For more
details, see "Counsel's Income Tax and Real Property Law Sec. 339(i) Compliance
Opinion" in Part I of the Plan.

_..]_7_



SCHEDULE B

Projected Budget For First Year of Operation
Beginning March 1, 2005
and Ending February 28, 2006

Projected Income

Commen ChatPes. (1) ..cswwnmivismamsmisi s i i

Total Projected Income .....cuumcessnsansns

Projected Expenses

Salaries and Other Labor Costs (2) .....ccoevvvneerivriririnieerinnenninnn.
KB (B w008 G5 TR s s R S A SRR A SRS
Electricity (4) ...
WaterandSewer(S) S
Repairs, Maintenance and Supplles (6) ...................................
Service Contracts (7) ...
Insurance (8) ........ccovvrveniververeeennnnnn.
Management Pees (9)unuummimineisibrmimmmmrassrnranmonnensyes
| Legal and Audit Fees (10) cuumuisissimsmsin
Contingeney (12) .o

Total Projected Expenses .............

_.18_

$125,682.00

$125,682.00

$ 40,560.00
$ 24,255.00
$ 23,429.00
$ 6,938.00
$ 3,000.00
$ 5,000.00
$ 9,500.00
$ 5,000.00
$ 3,000.00

$ 5,000.00

$125,682.00
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FOOTNOTES TO SCHEDULE B

Common Charges

Amounts are projected on the assumption that the first year of condominium
operation will be the year from March 1, 2005 to February 28, 2006. The actual first
year of operation may be earlier or later than that year.

In the event that the projected commencement date of the first year of the
condominium operation is revised to be six (6) months or more later than March 1,
2005, the Plan will be amended to include a revised budget disclosing then current
budget projections. If the Common Charges in the revised budget projections
exceed the earlier projections by twenty-five (25%) percent or more, the
amendment will provide all Purchasers with the right to rescind their Purchase
Agreements and have their deposits refunded to them within a reasonable period
of time. Purchasers will be given fifteen (15) days after the date of presentation to
exercise the right of rescission, whether or not Sponsor offers to guarantee the
previous budget projection. Sponsor has attempted to make accurate estimates.
However, due to inflation, changes in the economy and unforeseen factors, it is
likely that actual expenditures will differ from estimates set forth herein.

The Common Charges payable by the Medical Unit Owners are sufficient to cover
the expenses fairly attributable to such Units.

The sharing of expenses in future years may not correspond to this Schedule B due
to changes in the use of Units or changes in the nature or quantity of services
provided to one or more types of Units, or due to similar reasons.

Salaries and Other Labor Costs

This projection is based on the employment of one non-union, full-time
superintendent, who will receive a base salary of $20,800.00 per year, and one non-
union, part-time porter who will receive a base salary of $10,400.00 per year.
Additional costs are estimated at $6,240.00 (20%) for workers’ compensation,
disability insurance, unemployment insurance and payroll taxes, plus $3,120.00
(10%) for holiday and vacation days, sick days and overtime. These wages met
state minimum wage laws.

The costs of these services for the first year of Condominium operation is based on

the number of condominium units and comparable costs for buildings of this size,
with an inflation allowance. There will be no other employees of the
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Condominium. The level of staffing complies with all applicable housing and
labor laws.

Gas

This budgeted figure pertains to the cost of providing common gas to the Building
for heating, hot water, cooking gas and clothes dryers. The estimate is based on
the projections of Wei Jwo Lin P.E., 133-47 Sanford Avenue, Flushing, N.Y. 11355
contained in the Energy Budget Estimate dated October 27, 2004 which includes a
10% inflation allowance. In such estimate the annual consumption was projected
to be 23,100 Therm and the cost rate was projected to be $1.05/ Therm.

Electricity

This budgeted figure pertains only to the cost of providing electricity to the
common areas of the Building only, including the elevator, and common area,
exterior and parking area lighting. The estimate is based on the projections of Wei
Jwo Lin P.E., 133-47 Sanford Avenue, Flushing, N.Y. 11355 contained in the Energy
Budget Estimate dated October 27, 2004, which includes a 10% inflation allowance.
Electricity consumed within a Unit shall be separately metered and paid for by the
owner of such Unit. In such estimate the energy charge was based on a projected
annual consumption of 94,980 Kilowatt Hours at a cost of $0.1029 per Kilowatt
Hour.

Water and Sewer

The cost of water and sewer charges will be borne by the Unit Owners in
proportion to their respective Common Interests. The budgeted figure is based on
the projections of Wei Jwo Lin P.E., 133-47 Sanford Avenue, Flushing, N.Y. 11355
contained in the Energy Budget Estimate dated October 27, 2004, which includes a
10% inflation allowance.

Repairs, Maintenance and Supplies

The budgeted figure for these items includes normal repairs, maintenance and
supplies, such as interior and exterior repairs, janitor supplies, and any building
services or maintenance items that are not included under “Service Contracts”, and
is based upon the expenditures for comparable buildings, with an inflation
allowance, taking into account the fact that the Building is newly constructed. This
figure does not include maintenance and repairs within specific Units, which are
the obligation of the Unit Owner, but is designed to cover the cost of maintaining
the Common Elements only. No provision has been made to cover the cost of any
major capital expenditure. Although no such expenditures are expected because
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the Building is newly constructed, each Unit Owner will be obligated to pay his
pro-rata share of such expenditures in the event that any such expenditures are
required. The portion of the Common Charges allocated to this item and payable
by the Medical Unit Owners is sufficient to cover the expenses for this item fairly
attributable to such Units.

Service Contracts

The budgeted figure for this item is based on written estimates or expenditures for
comparable buildings and covers the following:

Contractor Nature of Service Annual Cost ($)
To be determined Elevator Maintenance 1,400.00
To be determined Sprinkler Maintenance 1,200.00
To be determined Boiler Maintenance 2,400.00

Since the actual contracts have not been entered into yet, the expiration dates are
not known at this time. The portion of the Common Charges allocated to this item
and payable by the Medical Unit Owners is sufficient to cover the expenses for this
item fairly attributable to such Units.

Insurance

This estimated expense pertains to the insurance policy that will cover the
Condominium upon the first sale of any of the Units and is based on the projection
of Professional Risk Planners, 1373-20 Veterens Memorial Highway, Hauppauge,
N.Y. 11788. The projection is for the following coverages:

Property

Building $3,500,000.00
Business Income Actual Loss Sustained
Deductible $ 1,000.00

Cause of Loss: Special Form, Replacement Cost.

General Liability

General Aggregate Limit $2,000,000.00
Each Occurrence $1,000,000.00
Fire Damage Legal Liability $ 50,000.00
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Umbrella Liability

Limit $2,000,000.00
Estimated annual premium - $9,900.00.

The budgeted item is considered to be a reasonable estimate. The premium is
subject to rate changes at the time coverage is commenced.

The insurance coverage will meet the requirements of any mortgage lender
procured by the Sponsor. The fire, casualty and general liability insurance will
provide: (1) that each Unit Owner is an additional insured party; (2) that there will
be no cancellation without notice to the Board of Managers; (3) a waiver of
subrogation; (4) a waiver of invalidity because of the acts of the insured and Unit
Owners; and (5) a waiver of pro-rata reduction if Unit Owners obtain additional
coverage.

The proposed insurance coverage with respect to the Condominium provides for
an "agreed amount replacement cost" clause whereby the insurer agrees to
reimburse the insured for the losses up to the full amount of the policy regardless
of the actual replacement value of the Building. The Condominium would be fully
protected against failure to conform to "coinsurance" requirements. This clause
does not mean that the Condominium would necessarily receive sufficient
proceeds to actually rebuild the Building in the event of a total destruction. In
order to safeguard the investment of its Unit Owners in case of a substantial or
total destruction of the Building, the Condominium should periodically review the
amount of real property insurance for the Building. This coverage does not include
claims for personal injury or property damage resulting from occurrences in
apartments, nor does it include coverage of the furniture or personal property of
Unit Owners. Each individual Unit Owner should consider the desirability of
obtaining additional insurance at his own cost to cover such risks as fire and
casualty losses to the contents, replacements, additions, upgraded fixtures and
improvements within his Unit and liability coverage for personal injury and
property damage as a result of occurrences within the Unit, or where applicable,
on Limited Common Elements. The portion of the Common Charges allocated to
this item and payable by the Medical Unit Owners is sufficient to cover the
expenses for this item fairly attributable to such Units.

Management Fees

Core Continental Management Inc., will act as Managing Agent for an initial term
of two (2) years with an annual compensation of $5,000.00, payable $416.67 per
month. The Management Agreement will provide that after one year either party



may cancel it on at least sixty (60) days prior written notice. The management fee is
similar to the fees charged by other management companies for comparable
buildings. The services to be rendered by the Managing Agent will include (a)
billing and collecting Common Charges and assessments; (b) supervising
maintenance and repairs; and (c) purchasing supplies. The Managing Agent will
not prepare the annual certified financial statements. Such statements will be
prepared by an independent certified public accountant employed by the Board of
Managers at the expense of the Unit Owners. The portion of the Common Charges
allocated to this item and payable by the Medical Unit Owners is sufficient to cover
the expenses for this item fairly attributable to such Units.

10. Legal and Audit Fees

The main component of this budget item is auditing fees in connection with the
preparation of the certified financial statement for the Condominium's first year of
operation and is based on a fee quotation of $2,000.00 from Paul Tong, CPA P.C. &
Co., 523 Route 303, Orangeburg, N.Y. 10962. A small allowance is provided for
miscellaneous legal services in the event the Board of Managers decides to engage
an attorney. The portion of the Common Charges allocated to this item and
payable by the Medical Unit Owners is sufficient to cover the expenses for this item
fairly attributable to such Units.

11. Contingency

This budget item is to provide a fund for unanticipated expenses not included in
the budget or unanticipated increases in one or more items of operating expense
above the amounts projected. The budget may be modified from time to time prior
to commencement of, or during, condominium operation to add new items or
increase one or more items of operating expense. The funds for such modifications
may be provided by decreasing the budget item for contingencies or by decreasing
one or more items of expense, or both. The budget item for contingencies does not
include a reserve for capital replacements or repairs, for which no provision is
made under the budget since the Building is newly constructed and no major
capital repairs or replacements are anticipated within the first five years of
condominium operation. The portion of the Common Charges allocated to this
item and payable by the Medical Unit Owners is sufficient to cover the expenses
for this item fairly attributable to such Units.
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CHERRY TOWER

140-37 CHERRY AVENUE
FLUSHING, N.Y. 11354

SCHEDULE B-1

Projected Electric Costs During First Year of Condominium Operation (1)

Beginning March 1, 2005 and ending on February 28, 2006.

The Cost rate used was $0.153 per Kilowatt Hour.

. Lighting Total Annual Cost

Area Air Cond Appliances Total including a 5%

Unit_ Sq. Feet KWHR KWHR ~ KWHR inflationary factor
2A 685| 11350 1487 2837 455
2B 725 1800 1745 7 3545 568
20, . 644 1350 1487 2837 455
C3A . 725] 1800 1745 3545 568
3B . 725 1800 1745 3545 568
- 693 1800 1745 3545 _ 568
C4A 725 1800 1745 3545| 568
4B 725 1800 1745 3545 568
o 4C | . .693] 1800 1745 3545 ] 568
58 | 725 1800 1745 3545 568
5B 725 1800 1745 3545 568
5C . . 693 1800 1745 3545 568
 BA 725 1800 1745 3545 568
6B 725 1800 1745 3545 568
6C’ 693 1800 1745 3545 568
©7A 725 1800 1745 3545 568
7B 725 1800 1745 3545/ . 568
. 7C . 693 1800 1745 3545 568
B8A 725 1800 1745 3545 568
__ 8B 725 1800 1745 3545 568
8C 693 1800 1745 3545 568
CA 836 3683 - N/A 3683 590
1A 1971] 5236 N/A 5236 984
1B 1633 4675 N/A 4675 786
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Footnotes to Schedule B-1

1. Electricity consumed within a Unit shall be separately metered and paid for by
the owner of such Unit. This estimate is based on the projections of Wei Jwo Lin
P.E.,, 133-47 Sanford Avenue, Flushing, N.Y. 11355 contained in the Energy
Budget Estimate dated October 27, 2004, which includes a 5% inflation
allowance. A copy of this Energy Budget Estimate is attached hereto.
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Wei Jwo Lin P.E.
133-47 Sanford Ave, Suite 8C
Flushing New York, 11355
Tel: 718-661-4653 Fax: 718-939-8251

ESTIMATED BUDGET

October 27,2004

Cherry Tower Condominium
140-37 Cherry Ave.
Flushing, NY 11354

The following report is based on engineering plans of above premises, estimated loads
and current utility rates. '

A. Estimate cost of electricity for common usage

EOAD USE FACTOR* KW-HRS
Water & Sewer Pumps 5.00 0.40 17,520
Lighting 4.00 1.00 35,040
Elevator 1 X 30.00 0.10 26,280
Lobby/Cooling 6.00 0.30 3,000
S::;Jau motors, heater, 5.00 0.30 13,140
Grand Total 50 94,980

Demand Charge 50 Kilowatts (KW) x 12 x $22.76 per KW = $13,656
Energy charge 94,980 kilowatt Hours (KWH) x $0.1029 per KWH = $9,773
Total . $23,429

* Based on 24 hours full load operation.

The projection does not include the cost of electricity for each Unit which will be
individually metered and billed directly to each Unit Owner.

B. Estimate cost of gas for common heating, hot water and cooling gas

Heating Hot Water Cooking Gas Dryer Gas
13,650 5,250 3,780 420

Total Annual Gas Consumption = 23,100 Therm
Annual Cost = 23,100 Therm x $1.05 =$24,255




. Estimate for water and sewer

Water use per apartment per day = 200 Gallon

Annual water use: 1,533,000 Gallon = 204,672 Cubic Feet

Cost estimates are based upon the combined water and sewer rate of $3.39 per
100 Cubic Feet.

Total annual cost of water and sewer usage is $6,938.00.
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CHU 8 PARTNERS

ATTORNEYS AT LAW

233 CANAL STREET
NEW YORK, NEW YORK 10013-4112

TEL: 212-925-9000
FAX: 212-925-9003
WESTCHESTER OFFICE

399 KNOLLWOOD ROAD, SUITE 303
WHITE PLAINS, NEW YORK 10603

TEL: 914-683-1717

VOICEMAIL: 845-621-5847

FAX: 845-621-1375

VI. COMPLIANCE LETTER FOR SECTION 339(i)

October 15, 2004
New York State Department of Law
120 Broadway, 23rd Floor
New York, N.Y. 10271

Attn: Real Estate Financing Bureau

Re: Cherry Tower
140-37 Cherry Avenue, Flushing, N.Y.

Gentlemen:

I have been engaged in the practice of real estate law in the City of New York
for over 20 years, and am familiar with the formation, operation, and management of
condominiums in New York City. In addition, I have had extensive experience in the
preparation of condominium offering plans and the sale of condominium units.

[ reviewed the percentage of Common Interest allocated to each Unit as
shown in Schedule A of the Offering Plan. In accordance with Section 339-i(1)(iv) of the
New York Condominium Act, the percentage interest in the Common Elements
allocated to each Unit has been determined 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. The
aggregate Common Interests of all of the Units equals one hundred (100%) percent.
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In my opinion this method of determining percentage of interest in the
Common Elements is reasonable and equitable, and conforms to Section 339-i(1)(iv) of
the Condominium Act.

I am not affiliated with the Sponsor or any affiliate of the Sponsor, and have
no interest in the proceeds to be realized on the sale of Units under the Plan other than
legal fees for the preparation of the Plan and closing of the Units. I have no beneficial
interest in the Sponsor or the profitability of the project. The compensation for legal
services to be received by the undersigned in connection with the Plan and the closing
of the Units has not affected the contents of this letter.

[ hereby consent to the reproduction of this letter in the Plan.

Very truly yours,

CHU & PARTNERS

g LA f

Afthony P. Colombini

- APC:dc
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MEDICAL UNITS

The proposed use of the Medical Units shall be for medical offices and
community facility and any other legal use that complies with the Certificate of
Occupancy for the Building and other applicable laws, codes and regulations. The
Certificate of Occupancy for the Building will provide for use of the Medical Units for
community facility, which includes medical offices. The Medical Units may be
subdivided.

The projection of the share of expenses attributable to the Medical Units was
based on their percentage interests in the Common Elements. The Common Charges
payable by the Medical Unit Owners are sufficient to cover the expenses fairly
attributable to such Units.

No special allocation of expenses by the Board of Managers is authorized
under the Declaration or By-Laws. The Medical Unit Owners do not have any rights or
obligations which differ from those of the Residential Unit Owners.

The Medical Units do not have special or exclusive use or availability or
exclusive control of particular Common Areas. Therefore, the allocation of Common
Charges attributable to the Medical Units does not reflect special or exclusive use or
availability or exclusive control of particular Common Areas.




VIII. CHANGES IN PRICES OR UNITS

In order to meet the possible varying demand for number and type of Units,
or to meet particular requirements of prospective Purchasers, or for any other reason,
the Sponsor reserves the right (i) to change the price (including without limit the terms
of sale and manner of payment of the purchase price) or layout of, or number of rooms
in, any Unit; (ii) to change the size and/or number of Units by subdividing one or more
Units into separate Units, combining separate Units into one or more Units, altering any
boundary walls between one or more Units, or otherwise, and (iii) to re-apportion
among the Units affected by any such change, subdivision, combination, or alteration
their appurtenant interests in the Common Elements. Unless an affected Purchaser
consents, no material change will be made in Unit size, layout or percentage of
Common Interest if a Purchase Agreement has been executed and delivered to Sponsor
for that Unit and the Purchaser is not in default.

Notwithstanding the foregoing, the offering prices set forth in Schedule A
must be changed by a duly filed amendment to the Plan when the change in price is an
across the board increase or decrease affecting one or more lines of Units or Unit
models, or is to be advertised, or is a price increase for an individual Purchaser.
Offering prices and other terms of sale are negotiable. Accordingly the Sponsor may
enter into an agreement with an individual Purchaser to sell one or more Units at prices
lower than those set forth in Schedule A without filing an amendment.

Purchasers of Units affected by such change, subdivision, combination, or
alteration may pay more or less than other purchasers under this Offering Plan for
similar Units, but this shall not affect any prior or subsequent sale of Units not the
subject of such change, subdivision, combination or alteration.

No change will be made in the size or number of Units and/or their
respective percentages of Common Interest, and no material change will be made in the
size or quality of Common Elements, except by amendment to the Offering Plan and,
when applicable, to the Declaration.

No material change will be made in the size and no material adverse change
will be made in the quality of Common Elements unless all Purchasers consent.

It should be noted that so long as the layout and dimensions of a Unit

conform substartially to the floor plans, a Purchaser will not be excused from
purchasing his Unit except as otherwise provided herein.
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IX. INTERIM LEASES

The Sponsor may rent any Unit that is vacant before the closing. No rental
protection laws are applicable to interim lessees.

In the event that the Sponsor rents a Unit to the Purchaser of the Unit prior to
closing, an uncured default under the Purchase Agreement will be a default under the
lease, and an uncured default under the lease will be a default under the Purchase
Agreement. Before the Sponsor may utilize the default under the lease to declare a
default under the Purchase Agreement, the Sponsor must either obtain an order of
eviction or other judgment or order from a court or agency of competent jurisdiction
against the lessee unless the lessee has vacated the Unit. After a default under the
Purchase Agreement or rescission of the Purchase Agreement by the lessee, the lessee
will have thirty (30) days to vacate the Unit.

-32-



X. PROCEDURE TO PURCHASE

Purchase Agreement and Payments

A complete copy of the Purchase Agreement can be found in Part II of the
Plan. At the Sponsor's option, a prospective Purchaser will be afforded either (a) not
fewer than three (3) business days to review the Offering Plan and all filed amendments
prior to his execution of the Purchase Agreement; or (b) not fewer than seven (7) days
after delivering an executed Purchase Agreement together with the required deposit to
rescind the Purchase Agreement and have the full deposit refunded promptly. The
Purchaser must either personally deliver a written notice of rescission to the Sponsor or
Selling Agent within the seven (7) day period or mail the notice of rescission to the
Sponsor or Selling Agent and have the mailing post-marked within the seven (7) day
period.

A person desiring to purchase a Unit will be required to execute the Purchase
Agreement in quadruplicate and return it to the Sponsor's attorneys, Chu & Partners,
233 Canal Street, New York, New York 10013 together with the deposit required
therein. Within twenty (20) days after the Sponsor receives an executed Purchase
Agreement along with the required deposit, the Sponsor must either accept the
Purchase Agreement and return a fully executed counterpart to the Purchaser or reject
the Purchase Agreement and refund the deposit previously tendered. If the Sponsor
takes no action within said twenty (20) day period, the Purchase Agreement will be
deemed null and void.

The deposit required by the Purchase Agreement will not be more than ten
(10%) percent of the offering price and payable to "Chu & Partners - Cherry Tower
Special" except that the deposit may be increased for special work ordered by the
Purchaser and itemized in the Purchase Agreement. Deposits may not be less than the
lower of (i) $1,000.00 per Unit or (ii) ten (10%) percent of the offering price.

The balance of the purchase price will be payable at the closing of title. All
payments to the Sponsor, except any deposit made by the Purchaser upon the execution
of a Purchase Agreement, shall be by unendorsed certified check of Purchaser or teller's
or cashier's check made payable to the Sponsor or such other payee as the Sponsor may
designate. All checks must be drawn on a bank or trust company which is a member of
the New York Clearing House Association or any successor organization unless the
Seller consents otherwise.
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After the Plan has been declared effective, the Sponsor will fix dates for
closing title to all Units for which Purchase Agreements have been executed by serving
notice on all Purchasers stating the date of the first closing and setting each closing date.
Such notice will be served no less than thirty (30) days before the date set for closing.
Purchasers may waive this thirty (30) day notice provision and close earlier. Any
adjournment exceeding fourteen (14) days granted at the request of a Purchaser shall be
upon the condition that all adjustments shall be made as of the date originally fixed for
the closing of title and that Purchaser reimburse the Sponsor for the pro-rata amount of
Sponsor's mortgage loan interest for the period from the original closing to the actual
date of closing.

The Purchase Agreement and this Offering Plan may not contain, or be
modified to contain, a provision waiving the Purchaser's rights or abrogating the
Sponsor's obligations under this Offering Plan or under Article 23-A of the New York
General Business Law.

Purchaser's Obligation To Purchase Is Contingent On Obtaining Financing

The Purchase Agreement is subject to and conditioned upon the Purchaser
obtaining a commitment from a lending institution for a first mortgage loan in an
amount not less than the Mortgage Contingency Amount set forth at the beginning of
the Agreement, with interest at the prevailing rate, for a term not less than the
Mortgage Term set forth at the beginning of the Agreement, within forty-five (45) days
of the date thereof. If the Purchaser is unable to obtain a mortgage commitment in the
aforementioned amount within forty-five (45) days of the date of the Agreement and
Purchaser has sent Sponsor written notice of his inability to obtain a commitment
within this period, then upon the refunding of the Purchaser's deposit, together with
any interest earned thereon, less the actual cost incurred by the Sponsor for any special
work ordered by the Purchaser, the Agreement shall be deemed cancelled and the
parties thereto shall be released from any liability thereunder except that the Sponsor
reserves the right for a period of thirty (30) days to designate another lending
institution, or to grant the mortgage loan itself on the same or better terms and
conditions as the then prevailing terms and conditions of the lender to which the
Purchaser had originally applied for a loan. In the event that written notice is not
received by the Sponsor of the Purchaser's inability to obtain such financing within the
said forty-five (45) day period at the then prevailing terms, the provisions of this
Paragraph shall be deemed waived by the Purchaser and Purchaser shall be obligated to
complete the transaction whether or not the Purchaser obtains financing. Purchasers
should be aware that the commitment may expire and that the terms of the
commitment may change prior to actual closing. If the Purchaser's financing
commitment lapses or expires prior to closing due to Sponsor's delay in closing, and the
Purchaser has made a good faith effort to extend the commitment, without success, then
Purchaser shall have a period of ten (10) days from the expiration date of the
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commitment to rescind the Purchase Agreement by written notice to the Sponsor, and
to be refunded the deposit plus any interest earned thereon, less the actual cost incurred
by the Sponsor or for any special work ordered by the Purchaser.

Default By Purchaser

In the event of a default by the Purchaser under the Purchase Agreement, the
Sponsor may notify the Purchaser, in writing, of its intention to cancel the Purchase
Agreement unless the default is cured within thirty (30) days. If the Purchaser fails to
cure the default within the said thirty (30) days, then the Sponsor may, at its option,
cancel the Purchase Agreement and retain as liquidated damages the deposit paid
thereunder, to a maximum of ten (10%) percent of the purchase price, together with any
interest earned thereon, plus the actual cost incurred by the Sponsor for any special
work ordered by the Purchaser.

Trust Funds

The Sponsor will comply with the escrow and trust fund requirements of the
General Business Law Sections 352-e(2-b) and 352-h and the Attorney General’s
regulations promulgated pursuant thereto, and all funds paid by Purchasers shall be
handled in accordance with these statutes and regulations. Any provision of any
contract or 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 of the
Offering 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, maintenance
or defense of obligations arising from the handling or disposition of trust funds.

All deposits, down payments or advances made by Purchasers prior to the
closing of each individual transaction, whether received before or after the date of
consummation of the Plan, must be placed within five (5) business days after the
execution of a Purchase Agreement by the Purchaser and Sponsor, in a segregated
special escrow account by Anthony P. Colombini, the Escrow Agent and attorney-at-
law admitted to practice in the State of New York, whose address is ¢/o Chu &
Partners, 233 Canal Street, New York, N.Y. 10013 and whose telephone number is
(212)925-9000. Mr. Colombini will be the only signatory on this account authorized to
withdraw funds. The name of the account will be “Chu & Partners - Cherry Tower
Special Escrow Account”, with Eastbank, N.A., 235 Canal Street, New York, N.Y. 10013.
This bank is covered by federal bank deposit insurance to a maximum of $100,000 per
individual deposit. Any deposit in excess of $100,000 will not be federally insured in
excess of $100,000.
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The account will be an interest-bearing account in accordance with Section
71-a(3) of the Lien Law. The account will not be an IOLA established pursuant to
Judiciary Law Section 497. The deposit will accrue interest which shall belong to the
Purchaser, at the prevailing rates, from the date that the deposit is placed into the
account. Section 71-(a)3 of the Lien Law all provides that down payments, with any
accumulated interest, shall remain the property of the Purchaser until paid to the
Sponsor except as provided by law.

All funds received from Purchasers whether in the form of checks, drafts,
money orders, wire transfers or other instruments which identify the payor shall be
made payable to the order of Chu & Partners as Escrow Agent. Anthony P. Colombini
will comply with the Appellate Division rules for the preservation of client funds of the
Judicial Department having jurisdiction over him.

Within 10 business days after the tender of the deposit submitted with the
Purchase Agreement, the Escrow Agent will notify the Purchaser that such funds have
been deposited into the escrow account and will provide the account number. If the
Purchaser does not receive notice of such deposit within 15 business days after tender of
the deposit, the Purchaser may cancel the purchase and rescind the Agreement as long
as the right to rescind is exercised within 90 days after tender of the deposit. In the
event that the Purchaser does not receive notice of the deposit within 15 business days
after tender of a down payment, the Purchaser may also apply to the Attorney General
for relief. Recession 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 or otherwise delivered to the Purchaser in
conformity with the Attorney General’s regulations.

Before funds are transferred to a new escrow account, or if the Escrow Agent
is replaced, the Plan must be amended to provide full disclosure with respect to the new
account, the Escrow Agent and the escrow agreement as originally provided. A bond,
letter of credit or other security may not be substituted for the escrow account, unless a
special exemption under exceptional circumstances is first requested by the Sponsor
and is granted by the Attorney General pursuant to the applicable regulations. In such
event, and only after the Department of Law grants such exemption in writing may
such bond or letter of credit be used.

Under no circumstances shall the Sponsor apply for release of the escrowed
funds of a defaulting Purchaser until after consummation of the Plan. Consummation
of the Plan does not relieve the Sponsor of its obligations pursuant to GBL Section
352-h.




The Escrow Agent will hold the funds in escrow until the individual Unit is
closed and the Purchaser takes title or until otherwise directed in:

(i) a writing signed by both the Sponsor and the Purchaser; or

(i) a determination of the Attorney General pursuant to the dispute
resolution procedure contained in the Attorney General’s regulations;
or

(iiiy a judgment or order of a court of competent jurisdiction.

The Sponsor will not object to the release of the escrowed funds to a
Purchaser, who is not in default and who timely rescinds his/her Purchase Agreement
in accordance with a rescission offer contained in the Plan, or amendment to the Plan or
contained in the Purchase Agreement itself, or to all Purchasers after an amendment
abandoning the Plan is accepted for filing by the Department of Law.

In the event of a default by the Purchaser under the Purchase Agreement, and
if there is no written agreement between the parties to release the escrowed funds, the
Escrow Agent will not pay the funds to the Sponsor until the Escrow Agent has given
the Purchaser written notice of not fewer that ten (10) business days. Thereafter, the
funds may be paid to the Purchaser unless the 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
provision.

If there is no written agreement between the parties to release the escrowed
funds, the Escrow Agent shall not pay the funds to the Sponsor until the Escrow Agent
has given the Purchaser written notice of not fewer than ten (10) business days.
Thereafter, the 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 contained in the applicable regulations of said Department of Law and has
so notified the Escrow Agent in accordance with such provisions.

In the event of a dispute, the Purchaser and the Escrow Agent may apply to
the Attorney General for a determination or the disposition of the Down Payment. The
Sponsor must avail itself of this procedure, if there is a dispute which needs to be
resolved. A form for this purpose is set forth in Part II of the Plan and is also available
from the Department of Law, 120 Broadway, New York, New York 10271. 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, the
Sponsor and the Purchaser shall abide by any interim directive issued by the Attorney
General. If the application permitting release of sums is granted, the deposit shall be
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disposed of in accordance with the determination of the Attorney General, subject to
any court action in which preliminary relief is granted. If the application seeking
release of funds is denied, the Escrow Agent shall continue to hold the deposit until:

a. both the Sponsor and the Purchaser direct payment to a specified party
in accordance with a written direction signed by both the Sponsor and
Purchaser; or

b. a judgment or order of a court of competent jurisdiction is served on
the Escrow Agent; or

c. the Escrow Agent deposits the disputed amount into court.

In no event shall the Escrow Agent release funds in dispute, other than a
payment of such funds into court, until any dispute is finally resolved either by
determination of the Attorney General or by order or judgment of a court of competent
jurisdiction or by written agreement of the Sponsor and the Purchaser.

A copy of the escrow agreement between the Sponsor and Escrow Agent is
set forth in Part II.

Pursuant to the regulations, the Attorney General shall act upon the
application for release of the Escrow Monies thirty (30) days after its submission to the
Department of Law, by either making a determination or notifying the parties that an
extension of time in which to do so is necessary for reasons stated in such notification.

The Escrow Agent will maintain all records concerning the escrow account
for seven years after the release of funds. Upon any dissolution of Escrow Agent’s law
firm, Escrow Agent shall make appropriate arrangements for the maintenance of these
records by either his new firm or himself and shall notify the Department of Law of any
such transfer. The Department of Law may perform random reviews and audits of any
records involving escrow accounts to determine compliance with statute and
regulation.

Nothing here contained shall diminish or impair the Sponsor’s statutory
obligation to each Purchaser pursuant to GBL Section 352-h to hold in trust all deposits,
advances or payments made in connection with the offer until consummation of the
transaction with such Purchaser. Consummation of the Plan does not relieve the
Sponsor of its obligations pursuant to GBL Section 352-h. Funds from the escrow
account remain the property of the Purchaser until consummation of the transaction.
Such funds shall not be part of the estate of the Sponsor or the Escrow Agent upon
bankruptcy, incapacity or death.
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In the event that a Purchaser rescinds his/her Purchase Agreement in
accordance with the terms and conditions contained therein, then the Down Payment
shall be fully returned to the Purchaser within fifteen (15) days of such notice of
cancellation, except for the cost actually incurred of any additional work ordered by the
Purchaser, if any.

Anything contained herein to the contrary notwithstanding, in the event of an
uncured default by Purchaser in his obligations under the Purchase Agreement, no
more than ten percent (10%) of the purchase price plus any interest earned thereon may
be retained as liquidated damages. In addition, the actual cost incurred by the Sponsor
for any special work ordered by the Purchaser may also be retained as liquidated
damages. Sponsor agrees not to seek the remedy of specific performance in connection
with the Purchase Agreement if there has been a default by Purchaser.

There is no “time of the essence” provision in the Purchase Agreement
concerning purchasers’ obligations.

Risk of Loss

If before the closing of title or delivery of actual possession of the Unit to the
Purchaser pursuant to an interim lease (or written agreement with the Sponsor), the
Unit is damaged by fire or other casualty, the risk of loss is assumed by the Sponsor, but
without any obligation or liability of the Sponsor to repair or replace same. If the
Sponsor or (in the event the Declaration is filed) the Unit Owners elect to repair the
damage, the Purchase Agreement will remain in effect and the closing of title may be
postponed for a reasonable period of time in order to complete repairs. If the Sponsor
or the Unit Owners do not elect to repair the damage, the Purchase Agreement will be
cancelled and of no further force or effect and Purchaser will be refunded all deposit
monies paid, together with any interest earned thereon, less the actual cost incurred by
the Sponsor for any special work ordered by the Purchaser, unless the Purchaser is then
in default thereunder (beyond the applicable grace period, if any), in which case said
contract monies may be retained by Sponsor as liquidated damages pursuant to the
paragraph herein entitled "Default by Purchaser".

Conflict

If there is a conflict between any provision of the Offering Plan and any
provision of the Purchase Agreement, the provision of the Offering Plan will control.

Assignment

The Purchase Agreement may not be assigned without the prior written
consent of the Sponsor.
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First Closing Date

The Sponsor anticipates that the first closing of a Unit will occur on March 1,
2005. If such date is delayed twelve (12) months or more, Purchasers will be offered the
right to rescind their Purchase Agreements.

Power of Attorney

At the closing, the Purchaser is required to execute and deliver a Power of
Attorney to the Board of Managers of the Condominium. In the event that the
Purchaser fails to do so, the Sponsor will not be required to close title and the Purchaser
will be in default under the Purchase Agreement.
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XI. EFFECTIVE DATE

The Sponsor's offer to sell is contingent upon this Offering Plan being

declared effective and compliance with the relevant conditions and time periods set
forth in the Plan.

The closing of the first Unit by the Sponsor may not occur before this Offering
Plan is declared effective and the effectiveness Amendment to the Offering Plan is
accepted for filing by the Department of Law.

This Offering Plan may not be declared effective by the Sponsor until
executed Purchase Agreements have been accepted by the Sponsor for not less than
fifteen percent (15%) of the Units offered under this Offering Plan subscribed for by
bona fide Purchasers, including investors. Units of a primarily ancillary nature such as
garage spaces may not be counted toward effectiveness, and may be excluded from the
base in calculating the percentage needed. The Plan will not be declared effective based
on Purchase Agreements:

i.  Signed by Purchasers who have been granted a right of rescission that has not yet
expired or been waived; or

ii. If the Purchaser was not afforded either (a) not fewer than seven (7) days after
delivering an executed Purchase Agreement together with the required deposit to
rescind the Purchase Agreement and have the full deposit refunded promptly; or
(b) not fewer than three (3) business days to review the Offering Plan and all filed
amendments prior to executing a Purchase Agreement; or

iii. With any Purchaser who is the Sponsor, the Selling Agent, or the Managing Agent
or is a principal of the Sponsor, the Selling Agent or the Managing Agent or is
related to the Sponsor, the Selling Agent or the Managing Agent or to any
principal of the Sponsor or the Selling Agent or the Managing Agent by blood,
marriage or adoption or as a business associate, an employee, a shareholder or a
limited partner; except that such a Purchaser other than the Sponsor or a principal
of the Sponsor may be included if the Sponsor has submitted proof satisfactory to
the Department of Law establishing the Purchaser is bona fide.

This Offering Plan must be declared effective by the Sponsor when Purchase

Agreements are accepted for the sale of eighty percent (80%) or more of the Units
offered under this Plan.
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This Offering Plan may be abandoned or withdrawn by the Sponsor, at its
option, for any reason whatsoever, at any time before this Offering Plan is declared
effective or before eighty percent (80%) of the Units have been purchased. If this
Offering Plan is abandoned or withdrawn by Sponsor, Purchasers will be notified in
writing, by registered or certified mail.

In the event the Plan is abandoned or withdrawn, all deposit monies will be
returned within twenty (20) days to Purchasers, with interest, if any, earned thereon.
Upon the return or retention of the deposit monies, as the case may be, the Purchase
Agreement will be null and void and Sponsor will have no further obligation or liability
to a Purchaser under this Offering Plan or the Purchase Agreement. However, this
limitation of liability does not apply to any liability on the part of the Sponsor or its
principals for failure to perform any obligation imposed by applicable statute or for
failure to perform any of their obligations under the Offering Plan. Sponsor will
promptly submit an amendment to the Department of Law confirming such
abandonment and file a notice of abandonment on Form RS-3 or such other form as the
Department of Law may require and explain the reason for the abandonment and
disposition of all funds received.

Once the Plan has been declared effective or eighty percent (80%) of the Units
have been purchased, it may not thereafter be abandoned or withdrawn, for any reason
other than (i) a defect in title which cannot be cured without litigation or cannot be
cured for less than $50,000.00, (ii) substantial damage or destruction of the Building by
fire or other casualty which cannot be cured for less than $50,000.00, or (iii) the taking of
any material portion of the Property by condemnation or eminent domain. The
aforementioned figures of $50,000.00 which are relied upon as a basis for abandonment
exclude attorneys' fees or any such title defects or determinations of any authority or
regulatory association which exist on the date of presentation of the Plan and are either
known to the Sponsor or are a matter of public record.

The Plan may be declared effective by (i) an amendment to the Plan, or (ii) by
personal service of notice on every Purchaser or by commencement of service by mail
stating that the Plan is declared effective and submitting an amendment to the
Department of Law within five (5) days confirming that the Plan was declared effective
on a specified date.

The Sponsor must submit to the Department of Law, if requested, copies of all
purchase agreements (and any amendments or modifications) within five (5) business

days after the request is made.

This Offering Plan will be abandoned and deemed abandoned unless it is
declared effective within eighteen (18) months of the date of the Plan.

_42_



XII. TERMS OF SALE

At the closing of title, a Unit Owner will receive a Bargain and Sale with Covenant
Against Grantor's Acts Deed. A form of Unit Deed is contained in Part II of the
Plan.

Sponsor is under no obligation to repair any damage from a casualty or other cause
before the closing of a Purchaser's Unit. If the Sponsor elects to repair the damage,
the Purchase Agreement will remain in effect and the closing of title may be
postponed for a reasonable period of time in order to complete repairs. If the
Sponsor does not elect to repair the damage, where the risk of loss is on Sponsor,
the Purchase Agreement will be cancelled.

A closing will take place only concurrently with the issuance of a temporary or
permanent certificate of occupancy for the entire project or, issuance of a partial,
temporary or permanent certificate of occupancy for the Unit closed or the
building in which the Unit is located.

Title to each Unit and its appurtenant interest in the Common Elements will be
conveyed at the closing free and clear of all liens, encumbrances and title
exceptions other than those described in the Plan and the proposed Unit Deed.

The following title exceptions are found in the Purchase Agreement set forth in
Part II of the Plan:

a.  Zoning regulations, resolutions and ordinances and any amendments thereto
now or hereafter adopted.

b. Any state of facts which an accurate survey of the Unit would show,
provided such state of facts would not render title unmarketable.

c.  All of the terms, covenants and conditions of the Declaration, By-Laws (and
the Rules and Regulations set forth therein), and Floor Plans to be recorded in
the office of the Register of the City of New York, County of Queens, as same
may be amended from time to time.

d.  Any easement or right of use in favor of any utility company for construction,
use, maintenance and repair of all utility lines, wires, terminal boxes, mains,
pipes, cables, conduits, poles and other equipment and facilities on, under
and across the Land and Building.




Consents by Seller or any former owner of the Land for the erection of any
structure or structures on, under or above any street or streets on which the
Land may abut.

Easements in favor of other Units and in favor of the Common Elements for
the continuation of all encroachments of such other Units or the Common
Elements on the Unit existing or which may come into existence as a result of
(a) construction or alteration of the Building; (b) settling or shifting of the
Building; (c) any alteration or repair to the Common Elements made with the
consent of the Board of Managers in accordance with the Declaration and By-
Laws; (d) any repair or restoration of the Building (or portion thereof) or any
Unit after damage by fire or other casualty or any taking by condemnation or
eminent domain proceedings of all or any portion of any Unit or the
Common Elements so that such encroachments may remain so long as the
Building shall stand.

Easements in favor of the Unit and other Units to use, maintain, repair, alter
and replace the pipes, wires, ducts, cables, conduits, public utility lines and
other Common Elements located in the Unit or elsewhere on the Property
and serving such Unit or other Units, provided that access to any Unit or the
Common Elements shall be exercised in such a manner as will not
unreasonably interfere with the use of the Units for permitted purposes.

Right of access to all Units by the Board of Managers or other authorized
persons to inspect the same, to remove violations therefrom, to correct
conditions therein threatening other Units or which violate the provisions of a
mortgage on another Unit, or to maintain, repair or replace the Common
Elements contained therein or elsewhere in the Property; provided such right
of access shall be exercised in such a manner as will not unreasonably
interfere with the use of the Units for permitted purposes.

Right of access to the Common Elements by the Seller, its contractors,
subcontractors, agents and employees, before and after filing of the
Declaration, for the purposes of completing alterations of the Building in
accordance with the plans and specifications and to fulfill its obligations as set
forth in the Plan under the section entitled "Obligations of Sponsor", provided
that access thereto is exercised in such a manner as would not unreasonably
interfere with the use of the Units for permitted purposes.

Easement in common with all other Unit Owners for the exclusive use of the

Common Elements except where such exclusive use is appurtenant to a
particular Unit.
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Easement of support and necessity in favor of the other Units and the
Common Elements.

The right is reserved to the Seller and its designee (so long as Seller or its
designee owns a Unit), and to the Board of Managers, to grant such
additional electric, gas, steam or other utility easements or relocate any
existing utility easements in any portion of the Property as the Seller, its
designee or the Board of Managers shall deem necessary or desirable for the
proper operation and maintenance of the Building, or any portion thereof, or
for the general health or welfare of the Unit Owners, provided that such
additional utilities or the relocation of existing utilities will not prevent or
unreasonably interfere with the use of the Units for permitted purposes. The
utility and its employees and agents shall have the right of access to any Unit
or the Common Elements in furtherance of such easements, provided such
right of access shall be exercised in such a manner as shall not unreasonably
interfere with the use of the Units for permitted purposes.

The lien of any unpaid Common Charges, real estate tax, water charge or
sewer rent which shall be apportioned at the closing of title.

The lien of any unpaid assessment payable in installments (other than
assessments levied by the Board of Managers), except Seller will pay all such
assessments due and payable prior to the Closing Date and Purchaser will
pay all installments due subsequent to said Closing Date.

The lien of any unpaid franchise or corporate tax of any corporation in the
chain of title or any individual in the chain of title, provided the title
insurance company insuring Purchaser's title to the Unit shall insure against
collection thereof out of the Unit and its appurtenant undivided interest in
the Common Elements.

The lien of a purchase money mortgage (if any) obtained by a Purchaser to
finance the purchase of his Unit.

Revocability of licenses for vault space, if any, under the sidewalks and
streets.

Encroachments of stoops, areas, cellar steps, trim, coping, cornices,
foundations, footings and similar projections, if any, on, over, or under the
Property, or the streets or sidewalks abutting the Property, and the rights of
governmental authorities to require the removal of any projections, and
variations between record lines of the Property and retaining walls and the
like, if any.
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s.  Any sidewalk violations or sidewalk notices to repair.

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

u.  Covenants, restrictions, agreements and easements of record as of the date of
closing of title to the Unit provided same do not prevent the existing use of
the Unit.

All personal property located within the Unit on the date the Purchase Agreement
is signed or located within the Common Elements on the date the declaration is
filed, that is owned by the Sponsor or the owner of the property, if not the Sponsor,
is included in the conveyance unless specifically excepted in the Offering Plan.
Furnishings, equipment, appliances and decorations located in any model Unit or
sales office which are not referred to in the Plan are excluded from the conveyance
unless specifically included by a rider to the Purchase Agreement.

The Declaration, By-Laws and Floor Plans for the Condominium and such other
documents, as required by law, will be recorded or filed in the Office of the City
Register of the County of Queens prior to the first conveyance of title to a Unit in
accordance with the New York Condominium Act.

At the time of conveyance of the first Unit, each mortgagee will either: (a) consent
to the formation of a Condominium and acknowledge that its lien will be limited to
unsold Condominium Units; (b) subordinate the lien of its mortgage to the
Declaration of Condominium; or (c) release its lien on the Condominium Unit
being conveyed and its interest in the Common Elements.
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XIII. UNIT CLOSING COSTS AND ADJUSTMENTS

The estimated closing costs, expenses and adjustments to be borne by each

Purchaser of a Unit will be as set forth below. Such costs are only estimates and are
subject to change.

a.

If Purchaser elects to obtain fee title insurance, the Purchaser will pay the premium
therefor which will vary depending upon the Purchase price for the Unit. Fee title
insurance charges, as set by the New York Board of Title Underwriters and filed
with the New York State Insurance Department, as of the date of this Plan are as
follows: $402.00 for up to $35,000.00 coverage, plus $6.67 per thousand dollars of
the purchase price in excess of $35,000.00 up to $50,000.00, plus $5.43 per thousand
dollars of the purchase price in excess of $50,000.00 up to $100,000.00, plus $4.36
per thousand dollars of purchase price in excess of $100,000.00 up to $500,000.00,
plus $3.98 per thousand dollars of purchase price in excess of $500,000.00 up to
$1,000,000.00, plus $3.66 per thousand dollars of purchase price in excess of
$1,000,000.00 up to $5,000,000.00.

Recording fee for recording the deed and power of attorney of approximately
$300.00.

New York State Transfer Tax which currently is $2.00 per $500.00 of the
consideration or fraction thereof.

New York City Real Property Transfer Tax which, (i) for conveyances of individual
residential condominium units currently is 1.0% of the consideration where the
consideration is $500,000.00 or less, or 1.425% of the consideration where the
consideration is greater than $500,000.00, and (ii) for conveyances of other type
condominium units, currently is 1.425% of the consideration where the
consideration is $500,000.00 or less, or 2.625% of the consideration where the
consideration is greater than $500,000.00.

ITEMS C AND D ARE COSTS WHICH BY STATUTE ARE OBLIGATIONS OF
THE SELLER BUT MAY, BY CONTRACT, BE TRANSFERRED TO THE
PURCHASER. IN DETERMINING THE CONSIDERATION MENTIONED
ABOVE, THE TENTATIVE NEW YORK CITY AND NEW YORK STATE
TRANSFER TAXES WILL BE ADDED TO THE PURCHASE PRICE.

Fee for the Sponsor's closing attorneys, Chu & Partners, in the amount of $750.00.
In the event that the closing is not held at the offices of Chu & Partners, an
additional fee of $250.00 will be added. Moreover, in the event that the Purchaser



orders title insurance from a company other than Summit Associates, the
Purchaser will be required to pay an additional fee of $250.00 to Sponsor's counsel
for their additional services in clearing title and furnishing documents to such
other company.

If a purchase money mortgage is obtained from a lending institution, the Purchaser
may expect to incur the following costs:

P
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Legal fees of the lending institution's attorney.

Mortgage title insurance policy costs for a mortgage title insurance policy
naming the lending institution as the insured. Mortgage title insurance
charges as set by the New York Board of Title Underwriters and filed with
the New York State Insurance Department as of the date of this Plan will cost
$344.00 for coverage of up to $35,000.00, plus $5.55 per thousand or fraction
thereof for coverage of over $35,000.00 up to $50,000.00, plus $4.54 per
thousand for coverage in excess of $50,000.00 up to $100,000.00, plus $3.64 per
thousand for coverage in excess of $100,000.00 up to $500,000.00. Please note
that if a mortgage title policy is purchased simultaneously with a fee
insurance policy and through the same company, insurance coverage rates
shall be discounted.

Mortgage Recording Tax which currently is as follows:

For mortgages under $500,000.00, the mortgage recording tax is 2.0% of the
amount of the mortgage. For mortgages $500,000.00 or above, the mortgage
tax is 2.125% of the amount of the mortgage for residential condominium
units and 2.75% of the amount of the mortgage for commercial condominium
units.

Note: For mortgages covering residential condominium units, most lenders
will pay a portion of the mortgage recording tax equal to 1/4% of the amount
of the mortgage, and there is also a $25.00 credit against the tax.

Recording fee for recording of the mortgage, approximately $250.00.

Commitment, origination, appraisal, application, and credit fees, if any,
charged by the lending institution.

The following will be apportioned between a purchaser and the Sponsor as of the
day preceding the date of closing of title:
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Real estate taxes and assessments, if any (including water charges and sewer
rents if separately assessed) on the basis of the fiscal or calendar tax year for
which assessed. If no separate Unit apportionment has yet occurred, such
adjustment shall be on the basis of percentage of Common Interest
attributable to such Unit. If a subsequent adjustment need be made when the
tax lots are apportioned to correct any discrepancy between the adjustment
on the basis of percentage Common Interest and adjustment on the basis of
actual apportionment, it shall be made at that time. The Seller shall be
entitled to reimbursement from a Unit Owner for real estate taxes as they are
paid should tax lots not be apportioned by the end of the tax payment period
in which a Unit Closing occurs. Such reimbursement shall be per Unit
Owner's percentage of Common Interest. If the Unit has been separately
assessed but the Closing occurs before the tax rate is fixed, apportionment of
real estate taxes shall be upon the basis of the latest tax rate applied to the
most recent assessed valuation. Installments for tax assessments due after the
delivery of the deed (if any) shall be paid by Purchaser and shall not be
considered a defect in title.

2. If Units have not been separately assessed for real estate tax purposes prior to
the closing of title to the first Unit, Sponsor may place in escrow, in the name
of the Board of Managers, an amount equal to the unpaid real estate taxes
which will be levied against the parcel for the six month period following the
first closing. Alternatively, the Sponsor may place in escrow, in the name of
the Board of Managers, an amount equal to the real estate taxes attributable
to the unsold Units for such six month period and may collect at each Unit
closing the estimated amount of taxes attributable to such Unit for the balance
of the six month period. The Board of Managers will pay the real estate taxes
from the escrow account when taxes are due and payable and the Sponsor
will be entitled to reimbursement from Unit Owners to the extent of the
actual assessment.

3. Common Charges for the month in which title closes (there will be no
apportionment of Common Charges if the Unit is conveyed on the date of
filing the Declaration).

An amount equal to two (2) months’ Common Charges per Unit will be paid to the
Condominium as initial working capital. While Sponsor is in control of the Board
of Managers the working capital fund will not be used to reduce the Common
Charges. If any portion of the working capital fund is used during this period to
pay for items in the budget set forth as Schedule B, such amounts will be repaid to
such fund out of Common Charges collected.




i. In the event that a mortgage tax credit becomes available pursuant to Section
339-ee(2) of the New York Real Property Law, it is specifically understood that
such credit shall inure to the benefit of the Sponsor. Accordingly, at closing, each
Purchaser electing mortgage financing shall pay the full amount (but not in excess
thereof) of the mortgage recording tax chargeable on the entire amount being
financed. Sponsor at closing will be reimbursed to the extent of any mortgage tax
credit allowed.

j.  Each Purchaser will be required to reimburse Sponsor for his proportionate share
of the professional fees, disbursements and filing fees advanced or payable to
obtain the Sec. 421-a and ICIP real estate tax abatement. The Sponsor estimates
that the professional fees, disbursements and filing fees for these tax abatements
will amount to approximately $33,000.00. These costs will be allocated to the Unit
Owners in proportion to their respective Common Interests.

k. Inthe event Purchaser receives a discount in the title insurance premium by reason
of prior title insurance covering the Property, then the Purchaser shall pay the
Sponsor an amount equal to one-half of the savings in the title insurance premium.

. As an example of the closing costs for a typical Unit, assume that the Unit being
purchased is Unit 4A, with a purchase price of $315,000.00 and a mortgage of
$189,000.00. The estimated closing costs would be as follows:

Fee Title Insurance - Approx. $1,711.00
Mortgage Title Insurance - Approx. $294.00

(Please note that the above figures assume that both coverages are purchased
together, as is normally the case.)

New York State Transfer Tax - $1,278.00

New York City Transfer Tax, including filing fee - $3,194.10
Recording Charges - Approx. $550.00

Sponsor's Closing Attorneys' Fees - $750.00

Mortgage Tax and Mortgage Tax Credit - $3,755.00
Working Capital Contribution - $750.50

Sec. 421-a Tax Abatement Reimbursement: $1,181.40

In addition to the above, the Purchaser will pay closing fees to its lender which vary
from lender to lender, and adjustments, which depend on the time of closing.
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XIV. RIGHTS AND OBLIGATIONS OF THE SPONSOR

1. Although at this time, Sponsor intends to sell the Units, Sponsor is
reserving the unconditional right to rent rather than sell Units. There are no limits
placed on Sponsor’s right to rent rather than sell Units. Because the Sponsor is not
limiting the conditions under which it will rent rather than sell Units, there is no
commitment to sell more Units than the 15 percent necessary to declare the Plan
effective and owner-occupants may never gain effective control and management of the
Condominium.

2. The Sponsor will defend any suits or proceedings arising out of
Sponsor's acts or omissions and indemnify the Board of Managers and Unit Owners for
same.

3. All representations under the Offering Plan, all obligations pursuant to
the General Business Law, and such additional obligations under the Offering Plan

which are to be performed subsequent to the closing date will survive delivery of the
deed.

4. The Sponsor shall not be liable for, or obligated to defend, any suits
with respect to any Unit arising out of any occurrence taking place on or after the date
of the closing of title to such Unit, or with respect to the Common Elements arising out
of any occurrence taking place on or after the date of the filing of the Declaration, except
claims arising out of acts or representations of the Sponsor. All obligations of the
Sponsor pertaining to the Common Elements shall be enforceable only by the Board of
Managers and not by the individual Unit Owners.

5. Sponsor agrees to pay all common charges, special assessments and
real estate taxes with respect to unsold Units. Sponsor represents that it has the
financial resources to meet its obligations with respect to unsold Units. It will fund its
financial obligations to the Condominium from the proceeds of its construction loan,
income from projected sales and leases, refinancing of the construction loan, its own net
worth, and capital contributions and/or loans from its principals. No bond or other
security has been posted to secure Sponsor's obligations.

6. The Sponsor will cause the Board of Managers to maintain the
property in substantially the same condition and manner as on the date of first closing
until the Sponsor no longer controls the Board of Managers.

7 Sponsor is under no obligation to repair any damage from a casualty
or other cause before the closing of a Purchaser's Unit. If the Sponsor elects to repair



the damage, the Purchase Agreement will remain in effect and the closing of title may
be postponed for a reasonable period of time in order to complete repairs. If the
Sponsor does not elect to repair the damage, where the risk of loss is on Sponsor, the
Purchase Agreement will be cancelled and the Purchaser’s down payment will be
refunded.

8. The Sponsor agrees to initially procure fire and casualty insurance
pursuant to an agreed amount replacement value policy or in an amount sufficient to
avoid co-insurance, as reflected in Schedule B.

9. 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, the principals of the Sponsor will
provide financially responsible entities or individuals who will assume the status and
all of the obligations of the Sponsor for those Units under the Offering Plan, applicable
laws or regulations and in the event of dissolution or liquidation, the principals of the
Sponsor shall guarantee the performance of such obligations.

10.  The Sponsor has obtained construction and acquisition financing from
Chinatrust Bank (USA) and Grand Pacific Finance Corp. in the total amount of
$5,635,000.00. There are no provisions in these loans which require the Sponsor to
market the Units for sale. Each loan provides for certain principal payments to be paid
to the lenders for the release of individual Units.

11.  The Sponsor will at its own cost and expense and with reasonable
diligence complete the Condominium in accordance with the building plans and
specifications identified herein and with a quality of construction comparable to the
standards currently prevailing in the City of New York. The Sponsor reserves the right
to substitute equipment or materials of equal or greater quality or design. The Sponsor
may not change the size, location of the Building or Units or other improvements or
Common Elements if such changes affect the percentage of Common Interests or
adversely affect the value of any Unit to which title has closed or for which a purchase
agreement has been executed and is in effect unless all affected Unit Owners and
contract vendees consent in writing to such change. The Sponsor's rights to make
modifications of layout or design are explained in the Section entitled "Changes In
Prices And Units."

12.  Prior to the closing of the first Unit, the Sponsor will, at its own cost
and expense, obtain a permanent certificate of occupancy for the property or,
alternatively, obtain a temporary or partial certificate of occupancy for the Unit. The
Sponsor and its principal agree to obtain a permanent certificate of occupancy for the
property within twenty-three (23) months after closing the first Unit. The Sponsor will
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obtain the permanent certificate of occupancy before the partial or temporary certificate
expires, unless extended.

13.  If the first closing takes place prior to the issuance of a permanent
certificate of occupancy for the property, the Sponsor will maintain all deposits and
funds in the special escrow account required by New York General Business Law
Section 352-e (2)(b) unless the Sponsor's engineer or architect certifies that a lesser
amount will be reasonably necessary to complete the work needed to obtain a
permanent certificate of occupancy, in which case the sum exceeding the amount so
certified by the Sponsor's engineer or architect may be released from the special escrow
account. Alternatively, by prior amendment, the Sponsor will deposit with an escrow
agent an unconditional, irrevocable letter of credit or post a surety bond in the amount
so certified.

14.  The Housing Merchant Implied Warranty Law does not apply to this
Offering since the Building is greater than five stories.

15.  Limited Warranty. The Sponsor will promptly correct any patent
defects in the construction of the Building and the Units therein, or in the installation or
operation of any mechanical equipment therein, due to substantially improper
workmanship or materials substantially at variance with the architectural plans and
specifications, provided Sponsor is notified of such defects in writing by the Unit
Owner as to the Unit affected within sixty (60) days from the date of first closing of title
to such Unit or with respect to Common Elements, that Sponsor is notified by the Board
of Managers within sixty (60) days from the first Unit Closing. If any defect in the
Common Elements can only be detected after said period by occupancy of a particular
Unit, Sponsor will correct said defect in the construction of the Common Elements, or in
the installation or operation of any mechanical equipment therein due to improper
workmanship or materials substantially at variance with the architectural plans and
specifications, if notified by the Board of Managers within sixty (60) days from the first
closing of title to that particular Unit. Sponsor will also correct any latent defects in the
construction of the Building and Units therein or in the installation or operation of any
mechanical equipment therein due to substantially improper workmanship or material
substantially at variance with the architectural plans and specifications provided it is
notified of such defects in writing by the Unit Owner as to such Unit within six (6)
months from the first closing of title to such Unit or is notified by the Board of
Managers with respect to Common Elements within six (6) months after the first Unit
Closing. Sponsor shall be deemed to have discharged any obligation it may have with
respect to patent or latent defects, as the case may be, if notification is not accomplished
within the above time periods. Sponsor makes no warranties as to kitchen appliances,
except that it will assign to the Purchaser any manufacturer's warranties thereon and
any manufacturer's warranties existing for other items in Purchaser's Unit to the extent
same are assignable.




Notwithstanding the foregoing, Sponsor will not be responsible for correcting
any latent defects of construction or defects in the installation or operation of any
appliances, equipment or fixtures with respect to which assignable warranties or other
undertakings (however denoted) from contractors, materialmen, or others, are assigned
to the Board of Managers or Unit Owners. In addition, in no event shall the Sponsor be
responsible for any condition resulting from the fault or negligence of the Unit Owner
or of the Condominium, or from normal wear and tear of natural deterioration or from
the normal settling or shifting of the Building, or for defects of an insubstantial nature,
such as, without limitation, nail pops, ridging on sheet rock walls, lumber shrinkage,
door sticking due to weather, door warpage, bath tile grouting, any consequential
damage resulting from settlement (including, without limitation, concrete cracks which
do not impair the structural soundness of the Building or slight separation between
base and floor), normal plumbing and heating noises, or floor discoloring and
stretching. Except as expressly set forth herein, the Sponsor has no obligation to make
any repairs of any kind. Nothing contained herein shall be construed to render the
Sponsor liable for consequential damages (whether based on negligence, or breach of
contract, warranty, or otherwise), it being intended that the 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 (whether arising as a result of substantial defects in
material or improper workmanship) subject to the terms and conditions (and within the
time limits) set forth in this section of the Plan.

16. Prior to the closing of the Unit, the Sponsor will assign to the
Purchaser and/or the Board of Managers all manufacturers' and sub-contractors'
heating, electrical, plumbing, roofing and appliance warranties and bonds relating to
the Purchaser's Unit or the Common Elements, respectively, if any, to the extent made
by such manufacturers and sub-contractors and to the extent such warranties and bonds
are assignable.

17.  Except as otherwise indicated in Section entitled "Unit Closing Costs
and Adjustments", the Sponsor agrees to pay for the authorized and proper work
involved in the construction, establishment and sale of the Condominium that Sponsor
is obligated to complete under the Plan. However, under no circumstances shall the
Sponsor undertake to pay, nor shall it be responsible for, any costs incurred by any
proposed Purchaser of any Unit, including, but not limited to, any costs, fees, or charges
imposed by said Purchaser's lending institution, and any brokerage commissions
occasioned by the actions of the proposed Purchaser. The Sponsor will cause any and
all mechanics' liens arising out of the work being done in and on the Property to be
discharged by bonding or otherwise promptly after the filing of any such liens.

18.  The Sponsor agrees to deliver a set of "as-built" plans to the Board of
Managers.
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19.  No bond or other security other than what is required by Part 20 of the
Regulations promulgated by the Department of Law has been furnished to secure the
Sponsor's obligations to complete the construction of the Condominium.

20. The Sponsor will have the right of access to Units to complete the
construction or alteration of the property provided that such assess thereto is exercised
in such a manner as will not unreasonably interfere with the permitted use of the Units.
The Sponsor will be obligated to repair any damage to the Units, or their contents,
caused by Sponsor or its agents during such assess.

21.  Before the closing of title, Sponsor may rent or lease any Unit to any
prospective Purchaser who has executed a Purchase Agreement which has been
accepted by Sponsor for such rent and under such conditions as Sponsor and Purchaser
may agree. Sponsor reserves the right to occupy, rent or lease to a tenant who is not a
Purchaser (for such rent and term and on such other conditions as may be agreed to
between Sponsor and such tenant) any Unsold Unit not conveyed or with respect to
which a Purchase Agreement is not then outstanding. See Section entitled “Interim
Leases” for further details.




XV. CONTROL BY SPONSOR

i The Sponsor will have voting control of the Board of Managers until
the earlier of (i) the transfer of title to Units, the percentage Common Interest of which,
in the aggregate, equals at least fifty percent or (ii) two (2) years after the first Unit
Closing, at which time the existing three-member Board will resign and a new
five-member Board will be elected by all Unit Owners, subject to the limitations
hereinafter stated. The By-Laws do not provide that a majority of the Board of
Managers must be owner-occupants or members of an owner occupant’s household
who are unrelated to the Sponsor or its principals. Therefore, it is possible that after the
initial control period, the Board of Managers may consist of persons who are not
occupants of the Property. A meeting will be held to elect new board members
unrelated to the Sponsor within thirty (30) days after the expiration of the control
period. So long as the Sponsor or a Sponsor-affiliate shall continue to own Units
representing 20% or more in Common Interest, the Sponsor or Sponsor-affiliate shall
have the right to elect one of the five members of the Board of Managers.

2 Sponsor may not exercise veto power over expenses described in
Schedule B of the Plan, or over expenses required: (i) to comply with applicable laws or
regulations; or (ii) to remedy any notice of violation; or (iii) to remedy any work order
by an insurer. Sponsor may exercise veto power over other expenses for a period
ending not more than five (5) years after the closing of the first Unit or whenever the
unsold Units constitute less than twenty-five (25%) percent of the Common Interest,
whichever is sooner.

3. Members of the Board of Managers and Officers will serve without
compensation.
4. Upon the affirmative vote of a majority of the members of the Board of

Managers, any officer, manager or managing agent 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.
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XVL

BOARD OF MANAGERS

Principal provisions of the By-Laws and the Declaration are summarized
herein. It is suggested that Purchasers make full reference to the full By-Laws and
Declaration, copies of which are set forth in Part II of the Plan.

Composition of the Board

The affairs of the Condominium shall be governed by the Board of Managers.
It is anticipated that the first meeting of the Board will be held within sixty (60) days
after the first Unit Closing. Until the earlier of (i) the transfer of title to Units, the
percentage Common Interest of which, in the aggregate, equals at least fifty percent or
(ii) two (2) years after the first Unit Closing, the Board of Managers shall consist of three
(3) persons designated by the Sponsor. Thereafter, the Board of Managers shall be
composed of five (5) persons elected by the Unit Owners at a special meeting called for
that purpose subject to the limitations hereinafter stated in this Paragraph.
Subsequently the Board of Managers shall be elected at the annual meeting of the Unit
Owners held by the Unit Owners on the second Tuesday of May of each year. The
Managers shall hold office for a term of one year or until their successors shall have
been qualified and elected. There shall be no limit on the number of successive terms a
Manager may serve on the Board of Managers, if elected as herein provided. For each
election of the five-member board, so long as the Sponsor or a Sponsor-affiliate shall
continue to own Units representing 20% or more in Common Interest, the Sponsor or
Sponsor-affiliate shall have the right to elect one of the five members of the Board of
Managers. Except for Managers elected by Sponsor, all other Managers shall be Unit
Owners or spouses of Unit Owners, or mortgagees of Units or a spouse of an individual
mortgagee, or, in the case of partnership Unit Owners or mortgagees, shall be members
or employees (or their spouses) of such partnerships, or in the case of corporate Unit
Owners or mortgagees, shall be directors, officers, stockholders or employees (or their
spouses) of such corporation, or, in the case of limited liability company or association
Unit Owners or mortgagees, shall be members or employees (or their spouses) of such
limited liability companies or associations, or, in the case of fiduciary Unit Owners or
mortgagees, shall be the fiduciaries or their beneficiaries (or their spouses), or directors,
officers, stockholders or employees (or their spouses) of a corporate fiduciary, or
partners or employees (or their spouses) of a partnership fiduciary. Except for
Managers elected by Sponsor, no manager shall continue to serve on the Board after he
ceases to be a Unit Owner or an interested party in a Unit Owner as specified in the
preceding sentence. Managers shall serve without compensation.

The By-Laws do not provide that a majority of the Board of Managers must
be owner-occupants or members of an owner-occupant’s household who are unrelated



to the Sponsor or its principals. Therefore, it is possible that after the initial control
period, the Board of Managers may consist of persons who are not occupants of the
Property.

Subject to the provisions of Section 1 of Article II of the By-Laws, at any
regular or special meeting of Unit Owners, any one or more of the members of the
Board of Managers may be removed with or without cause by a majority of the Unit
Owners and a successor may then and there or thereafter be elected to fill the vacancy
thus created. Any member of the Board of Managers whose removal has been
proposed by the Unit Owners shall be given an opportunity to be heard at the meeting.
Vacancies in the Board of Managers caused by any reason other than the removal of a
member thereof by a vote of the Unit Owners shall be filled by 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 may constitute less than a quorum, and each person so elected shall be a
member of the Board of Managers for the remainder of the term of the member creating
such vacancy and until a successor shall be elected at the next annual meeting of the
Unit Owners. Notwithstanding the foregoing, vacancies of Managers elected by the
Sponsor shall be filled only by the Sponsor, in accordance with the previous section,
“Control by Sponsor”.

The Board of Managers shall have the powers and duties necessary for the
administration of the affairs of the Condominium and may do all such acts except such
acts which by law, the Declaration or these By-Laws may not be delegated to the Board
of Managers by the Unit Owners. Such powers and duties of the Board of managers
shall include, without limitation (a) Operation, care, upkeep and maintenance of the
Common Elements; (b) Determination of the Common Charges; (c) Collection of the
Common Charges from Unit Owners; (d) Adoption and amendment of the Rules and
Regulations; (e) Maintaining bank accounts on behalf of the Condominium and
designating the signatories required therefore; (f) 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 surrendered by their
owners to the Board of Managers; (g) Purchasing Units at foreclosure or other judicial
sales, in the name of the Board of Managers, or its designee, corporate or otherwise, on
behalf of all Unit Owners; (h) Selling, leasing, mortgaging, or otherwise dealing with
(but not voting the votes appurtenant to) Units acquired by, and subleasing Units
leased by, the Board of Managers, corporate or otherwise, on behalf of all Unit Owners;
i) Obtaining and reviewing insurance for the Property; (j) Making repairs, additions and
improvements to, or alterations of, the Property and repairs to and restoration of the
Property after damage or destruction by fire or other casualty, or as a result of
condemnation or eminent domain proceedings; (k) 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; (1) Borrowing
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money on behalf of the Condominium when required in connection with the operation,
care, upkeep, and maintenance of the Common Elements.

Special Meetings

Special meetings of the Board of Managers may be called by the President
giving five (5) business days' prior notice to each member of the Board of Managers, by
personal delivery, mail or telegram, which notice shall state the time, place and purpose
of the meeting. Special meetings of the Board of Managers shall be called by the
President or Secretary in like manner and on like notice on the written request of at
least three (3) members of the Board of Managers.

Anticipated First Board and Officers

It is anticipated that the members of the first Board of Managers will be Joe
Chan - President; Gary Sum - Vice President, and Jing Wang - Secretary-Treasurer. Joe
Chan is the principal of the Sponsor, Gary Sum is a friend of Joe Chan, and Jing Wang is
the wife of Joe Chan.

Liability of the Board of Managers and Unit Owners

The members of the Board of Managers shall not be liable to the Unit Owners
for any mistake of judgement, negligence or otherwise, except for their own individual
willful misconduct or bad faith. The Unit Owners (including those who are members of
the Board of Managers), in proportion to their respective interests in the Common
Elements, 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 law, the Declaration or 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 also intended that the liability of any Unit
Owner arising out of any contract made by the Board of Managers shall be limited to
such proportion of the total liability thereunder as his interest in the Common Elements
bears to the interests of all the Unit Owners in the Common Elements.

Amendments to By-Laws

Except as otherwise provided herein and in the Declaration, the By-Laws may
be modified or amended by the vote of 66-2/3% in number and in Common Interest of
all Unit Owners at a meeting of Unit Owners duly held for such purpose. However,
when said modification or amendment would adversely affect one or more of the
mortgagees (if any) the consent of such mortgagee(s) must first be obtained. For as long




as Sponsor or its designee remains the owner of one or more Units, these By-Laws, the
Rules and Regulations and the Declaration may not be modified, added to, amended or
repealed so as to eliminate, change, or impair any rights, privileges, easements, licenses
or exceptions granted therein or herein to Sponsor, or otherwise adversely affect
Sponsor without Sponsor's prior written consent in each instance. Notwithstanding
anything to the contrary contained herein, no provision of these By-Laws, the Rules and
Regulations, or the Declaration, relating to the use of the Units or the percentage
interest of a Unit in the Common Elements may be amended without the consent of
every Unit Owner affected by such amendment.

Amendment of Declaration

Subject to the provisions of Section 1 of Article XII of the By-Laws, the
Declaration may be amended by the vote of at least 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 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, provided, however, that the Common Interest appurtenant to each Unit as
expressed in this Declaration shall not be altered without the written consent of all Unit
Owners affected. No such amendment shall be effective until recorded in the office of
the Register of the City of New York, County of New York.

Termination of Condominium

The Condominium shall continue until (i) terminated by casualty loss,
condemnation or eminent domain as more particularly provided in the By-Laws or (ii)
such time as withdrawal of the Property from the provisions of the New York
Condominium Act is authorized by a vote of at least 80% in number and in Common
Interest of the Units, (Sponsor will not vote its interest appurtenant to the Units owned
by it for such withdrawal unless at least 80% in number and in Common Interest of all
other Unit Owners so elect for such withdrawal, at which time Sponsor may choose to
vote either in favor of or against withdrawal from Condominium ownership, as it sees
fit). In the event said withdrawal is authorized as aforesaid, the Property shall be
subject to an action for partition by any Unit Owner or lienor as if owned in common, in
which event the net proceeds of sale shall be divided among all Unit Owners in
proportion to their respective Common Interests, provided, however, that no payment
shall be made to a Unit Owner until there has first been paid off out of his share of such
net proceeds all liens on his Unit.

Covenant Against Partition of Common Elements

The Common Elements are not subject to partition nor are they severable
from the Units except in accordance with the Real Property Law.
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Voting Rights

Each Unit Owner shall be entitled to cast one vote for each 0.0001% of interest
in the Common Elements attributable to the Unit at all meetings of Unit Owners.
Unless otherwise provided, the presence in person or by proxy of Unit Owners owning
more than 50% of the Common Interests shall constitute a quorum at all meetings of
Unit Owners, and unless otherwise provided, a majority of the votes of the Unit
Owners at a meeting at which a quorum shall be present shall be binding upon all the
Unit Owners.



XVII. RIGHTS AND OBLIGATIONS OF UNIT OWNERS

AND THE BOARD OF MANAGERS

Sale or Lease of Units

Each Unit Owner may freely sell or lease his Unit provided he first gives 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 were offered in good
faith by a prospective purchaser or lessee as more specifically provided for in Article
VIII, Section 1 of the By-Laws. The Board of Managers must notify the Unit Owner of
its intention to exercise the right of first refusal within thirty (30) days after receipt of
the offering Unit Owners’ notice. If the Board of Managers does not elect to purchase or
lease the Unit within thirty (30) days after receipt of the offering Unit Owner's notice,
said Unit Owner may accept the outside offer. The Board of Managers may not exercise
its option to purchase or lease any Unit without the prior approval of a majority in
Common Interest of the Unit Owners other than the offeree Unit Owner. A Unit Owner
may lease, sell or convey the Unit to his spouse, adult children, parents, parents-in-law,
or adult siblings, or may convey his Unit by gift, or may devise his Unit by will, or have
it pass by intestacy, without complying with the foregoing restrictions; provided,
however, that each succeeding Unit Owner shall be bound by, and his Unit shall be
subject to, the preceding restrictions.

Notwithstanding the foregoing, title to a Unit may not be conveyed unless all
unpaid Common Charges and liens against such Unit (other than a permissible
mortgage) are paid and satisfied at or prior to closing.

The restrictions upon the sale and lease of Units set forth in this Section shall
not apply to Units owned by the Sponsor or its designee or to a mortgagee acquiring
title in foreclosure or by deed in lieu of foreclosure; they shall be free to sell or lease
without first offering to sell or lease to the Board of Managers. Each conveyance of a
Unit by a Unit Owner shall include as part of the property to be conveyed such Unit
Owner's (i) undivided interest in the Common Elements; (ii) interest in any Unit or
Units acquired by the Board of Managers from Unit Owners (or the proceeds received
at a foreclosure or other judicial sale of a Unit); and (iii) interest in any other assets of
the Condominium ("Appurtenant Interests").

Since the Building is newly-constructed, the terms of the leases to Units,
including the rent, are not subject to state or local law.
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The Board of Managers may not discriminate against any person on the basis
of race, creed, color, national origin, sex, age, disability, marital status or other grounds
prohibited by law.

Rights of First Refusal; Units Acquired or Leased by Board of Managers

The purchase of any Unit by the Board of Managers or its designee, on behalf
of all Unit Owners, may be made from the funds deposited in the capital and/or
expense accounts of the Condominium. If the funds in such accounts are insufficient to
effectuate any such purchase, the Board of Managers may levy an assessment against
each Unit Owner, in proportion to his interest in the Common Elements, as a Common
Charge, which assessment shall be enforceable in the manner as provided in Sections 6
and 7 of Article VI of the By-Laws, and/or the Board of Managers may, in its discretion,
finance the acquisition of such Unit; provided; however, that no such financing may be
secured by an encumbrance or hypothecation of any portion of the Property other than
the Unit to be purchased together with its Appurtenant Interests.

The Board of Managers shall have the power to sell, lease, mortgage or
otherwise deal with Units acquired by, and to sublease Units leased by, the Board of
Managers on behalf of all Unit Owners. While such Units are held or leased they may
be used only for such purposes as allowed by the Declaration and By-Laws. The net
proceeds of the disposition of such Units may be used for working capital or held in
reserve, as the Board of Managers may determine.

Mortgage of Unit by Unit Owners

Each Unit Owner shall be free to mortgage his Unit without restriction
provided that at the time such mortgage is made the Unit Owner is not in arrears for
Common Charges and there are no other unsatisfied liens against his Unit (other than
mortgages). A Unit mortgage must be substantially in the form of the New York
statutory form of mortgage, except for such changes or additions as may be required to
permit a lender to make the loan.

Obligation to Pay Common Charges and Expenses; Assessment, Collection, and Lien
for Nonpayment

Common Charges shall be paid to the Board of Managers by each Unit
Owner in accordance with his proportionate interest in the Common Elements and shall
be based upon budgets prepared by the Board of Managers pursuant to the By-Laws.
Each Unit Owner shall be advised promptly after the adoption of each budget of the
amount of the Common Charges payable by him for the period covered by such
budget. The Common Charges may include such amounts as the Board of Managers
may deem proper for the operation and maintenance of the Common Elements




including, without limitation, an amount for working capital of the Condominium, for a
general operating reserve, for a reserve fund for replacement, and to make up any
deficit in the Common Charges for any prior year. Until all Units are constructed and
title thereto has been conveyed, the Board of Managers can reduce the amount of
Common Charges payable by Unit Owners, provided that so long as the Sponsor or its
designee controls the Board of Managers, the Common Charges will not be reduced
below the amount necessary to operate the Property with the services to be provided as
set forth in this Plan.

No Unit Owner shall be liable for the payment of any part of the Common
Charges assessed against his Unit subsequent to a permissible sale, transfer, or other
conveyance by him of such Unit, together with the Appurtenant Interests, or
subsequent to a conveyance of such Unit by him without consideration to the Board of
Managers or its designee, on behalf of all the Unit Owners, in accordance with the
provisions of the By-Laws.

No Unit Owner may exempt himself from liability for his Common Charges
by waiving use of any of the Common Elements or by abandonment of his Unit. Subject
to the provisions of Article VI, Section 4 of the By-Laws, a Unit Owner may, by
conveying his Unit and his Appurtenant Interests, without consideration, to the Board
of Managers (or its designee) on behalf of all the Unit Owners, exempt himself from
Common Charges thereafter accruing. Such conveyance to the Board of Managers is
conditioned upon his Unit being free and clear of all liens and encumbrances other than
a first mortgage permissible under the terms hereof and a statutory lien for Common
Charges.

On a resale of a Unit, a purchaser of such Unit shall be required to pay
unpaid Common Charges (if any) assessed against his Unit prior to his acquisition of
such Unit, except that a first mortgagee acquiring title to the mortgaged Unit or a
purchaser at a first mortgage foreclosure sale shall not be liable, and the Unit shall be
not be subject to a lien, for the payment of the Common Charges assessed prior to the
acquisition of title to such Unit by said mortgagee or purchaser at a first mortgage
foreclosure sale. In the event of a foreclosure by the Board of Managers of a statutory
lien on any Unit for unpaid Common Charges, if the net proceeds of the foreclosure sale
shall not be sufficient for the payment of such unpaid Common Charges or if a Unit is
acquired by a first mortgagee or said purchaser at a first mortgage foreclosure sale, the
defaulting Unit Owner shall remain liable for the unpaid balance. The Board of
Managers shall have the right to assess such unpaid balance amongst all Unit Owners
as a Common Expense.

Under the provisions of the Section 339-Z of the Real Property Law, the Board

of Managers, on behalf of the Unit Owners, shall have a lien on each Unit for unpaid
Common Charges assessed against such Unit by the Board of Managers. Such lien,
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however, shall be subordinate to liens for real estate taxes on the Unit and any sums
unpaid on a first mortgage of record on such Unit. Pursuant to Section 339-aa of the
Real Property law, any lien for unpaid Common Charges against a Unit shall be
effective from and after filing of a verified notice thereof in the office of the recording
officer in which the Declaration is filed and until all sums secured thereby with the
interest accrued thereon shall have been fully paid, or until six years from the date of
filing (unless foreclosure of such lien is started within such six-year period), whichever
shall be sooner. Such lien may be foreclosed by a suit brought in the name of the Board
of Managers (acting on behalf of all Unit Owners) in like manner as the foreclosure of a
mortgage on real property. A Unit Owner who is delinquent in the payment of
common charges or assessments shall not be permitted to vote at any meeting of Unit
Owners.

The Sponsor will cause the Board to file a lien as provided for in Section 339-
aa of the Real Property Law on Units in which Sponsor is more than thirty (30) days in
arrears of common charges while it is in control of the Board of Managers.

Repairs

All maintenance, repairs, painting, decorating, and replacements of or to any
Unit (other than maintenance, repairs, painting, decorating, and replacements of or to
any Common Elements, unless caused by the negligence, misuse or neglect of the
Owner of such Unit), whether structural or nonstructural, ordinary or extraordinary,
including, without limitation, maintenance, repairs, painting, decorating, and
replacement of the window panes and the entrance door and all other doors within a
Unit and the electrical, plumbing, heating and air conditioning fixtures, (other than
those located in or behind the walls), if any, within the Unit or belonging to the Unit
Owner, shall be performed by the Owner of such Unit, at the Unit Owner's sole cost and
expense, except as otherwise expressly provided to the contrary herein. All
maintenance, repairs, painting, decorating, and replacements in or to the Common
Elements shall be performed by the Board of Managers and the cost and expense
thereof shall be charged to all Unit Owners as a Common Expense, except to the extent
that the same are necessitated by the negligence, misuse or neglect of a Unit Owner, his
family, guests or invitees, in which case such cost and expense shall be paid by such
Unit Owner. All maintenance, repairs and replacements in or to the Limited Common
Elements will be performed (a) by the Board of Managers as a Common Expense, if
such Limited Common Elements is for use by all Unit Owners, or if it involves
structural or extraordinary maintenance, repairs or replacements (including, but not
limited to, the repair of any leaks that are not caused by the acts or omissions of the
Unit Owner having direct and exclusive access thereto), or (b) by the Unit Owner
having direct and exclusive access thereto at his sole cost and expense, if involving
painting, decorating, and nonstructural or ordinary maintenance, repairs or



replacements or as a result of the negligence, misuse or neglect of the Unit Owner, his
family, guests or invitees.

Obligation to Grant Access to the Board of Managers

A Unit Owner shall grant a right of access to his Unit to the Board of
Managers, the managing agent, and/or any other person authorized by the Board of
Managers, for the purpose of making inspections, or for the purpose of removing
violations noted or issued by any governmental authority against the Common
Elements, or any other part of the Property, or for the purpose of correcting any
conditions originating in his Unit and threatening another Unit or all or any part of the
Common Elements, or for the purpose of performing installations, alterations, repairs
or maintenance to the mechanical or electrical services or other portions of the Common
Elements within his Unit or elsewhere in the Building, or for the purpose of reading,
maintaining or replacing utility meters relating to the Common Elements in his Unit or
any other Unit 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
not less than one (1) day in advance and that any such right shall be exercised in such a
manner as will not unreasonably interfere with the use of the Units for permitted
purposes. In case of an emergency, such right of entry shall be immediate, without
advance notice, whether or not the Unit Owner is present.

Alterations, Additions and Improvements

No Unit Owner shall make any structural alteration, addition or
improvement in his Unit without the prior written approval of the Board of Managers,
but this provision shall not apply to Units owned by the Sponsor or its designee until
such Units have been sold and conveyed by the Sponsor or said designee, as the case
may be. A Unit Owner may make nonstructural alterations, additions or improvements
in his Unit without the prior consent of the Board of Managers. All work shall be
performed in compliance with applicable governmental regulations, including any
requirements for filing plans and obtaining permits. Before any work is commenced,
the Board of Managers may require the Unit Owner to obtain liability insurance,
workers' compensation insurance and such other insurance as the Board may
determine, naming the Board of Managers, all other Unit Owners and the Managing
Agent as additional insureds, and in amounts that the Board may from time to time
require. See Section 12 of Article VI of the By-Laws in Part II for further details.

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,
vandalism and malicious mischief endorsements, insuring the Building (including all of
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the Units and the bathroom and kitchen fixtures initially installed therein by Sponsor,
but not including furniture, furnishings or other personal property supplied or installed
by Unit Owners or tenants of Unit Owners), together with all service machinery
contained therein and 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 full replacement value of the Building (exclusive of
foundation), without deduction for depreciation; each of said policies shall contain 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 hereinafter set forth; (2) worker's compensation insurance; (3)
comprehensive general liability including water damage legal liability; (4) such other
insurance as the Board of Managers may determine. The premiums for such insurance
shall be a Common Expense payable by all Unit Owners. All such policies shall provide
that adjustment of loss shall be made by the Board of Managers and that the net
proceeds thereof shall be payable to the Board of Managers. The Board of Managers
may obtain and maintain, to the extent obtainable, public liability insurance in such
limits as the Board of Managers may from time to time determine, covering each
member of the Board of Managers, the managing agent, the manager, and each Unit
Owner. Details of the insurance coverage can be found in Schedule B.

Unit Owners shall not be prohibited from carrying other insurance for their
own benefit provided that all such policies shall contain waivers of subrogation and
further provided 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. Each individual Unit Owner should consider the
desirability of obtaining additional insurance at his own cost to cover such risks as fire
and casualty losses to the contents, replacements, additions, upgraded fixtures and
improvements within his Unit and liability coverage for personal injury and property
damage as a result of occurrences within the Unit.

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 three- fourths 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 repairs or restoration, the
Board of Managers shall arrange for the prompt repair and restoration of the Building
(including any damaged Units contained therein, and the bathroom and kitchen fixtures
initially installed therein by the Sponsor, but not including furniture, furnishings or
other personal property supplied or installed by any Unit Owner or a tenant of a Unit
Owner), and the Board of Managers shall disburse the proceeds of all insurance policies
to the contractors engaged in such repair and restoration in appropriate progress



payments. Any cost of such repair and restoration in excess of the net proceeds of
insurance received by or payable to the Board of Managers shall constitute a Common
Expense, and the Board of Managers shall assess all Unit Owners for such deficit as a
Common Expense. In the event of a repair or restoration pursuant to this paragraph
and in the event that the net proceeds exceed the cost of such repair or restoration, then
the excess of such insurance proceeds shall be paid by the Board of Managers to all Unit
Owners in proportion to their respective interests in the Common Elements after first
paying out of the share due each Unit Owner such amount 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 substantially damaged or destroyed and if 75% in number and in
Common Interest of all Unit Owners do not duly and promptly resolve to proceed with
the repair or restoration thereof, the Property will not be repaired and shall be subject to
an action for partition instituted by any Unit Owner or lienor, as if owned in common,
in which event, the net proceeds of insurance resulting from such damage or
destruction, shall be divided among all the Unit Owners in proportion to their
respective Common Interests, provided, however, that no payment shall be made to a
Unit Owner until there has first been paid off out of his share of such fund all liens on
his Unit in the order of priority of such liens.

Restrictions on Occupancy and 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:

The Residential Units shall be used for a single-family residence only, but not
more than one family may occupy a Residential Unit at one time. A Residential Unit
owned or leased by an individual, corporation, partnership, limited liability company,
association or a member or employee of such limited liability company or association,
or fiduciary, may only be occupied by said individual, or an officer, director,
stockholder, or employee of such corporation, or a partner or employee of such
partnership, or the fiduciary or beneficiary of said fiduciary, respectively, and by
members of the immediate family and guests of any of the foregoing. "Members of the
immediate family" or words of similar import whenever used herein shall be deemed to
mean spouse, parents, parents-in-law, brothers, sisters, children and grandchildren.
Notwithstanding the foregoing, the Board of Managers may consent to occupancy of a
Residential Unit by persons other than those set forth above, and the Sponsor or
Sponsor-designee shall have the right, without charge, (i) to maintain general and sales
offices in one or more Residential Units or elsewhere on the Property, to use one or
more Residential Units as models and for other promotional purposes and to erect and
maintain signs on the Property; (ii) to have its employees, contractors and sales agents
present on the Property; (iii) to do all things necessary or appropriate, including the use
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of the Common Elements, to sell or lease Units and to complete construction of the
Building and to comply with its obligations.

The Medical Units may be used for medical offices, community facility and
any other legal use that complies with the Certificate of Occupancy for the Building and
other applicable laws, codes and regulations. They may be subdivided.

The Parking Space Units may be used only for parking passenger cars unless
permission is granted by the Board of Managers for other use.

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

No nuisance, nor any immoral, improper, offensive, or unlawful use shall be
allowed on the Property or any portion thereof. No portion of a Residential Unit (other
than the entire unit) may be rented. All valid laws, zoning ordinances and regulations
of governmental bodies having jurisdiction thereof, relating to any portion of the
Property, shall be complied with at the sole expense of the respective Unit Owners or
Board of Managers, whoever shall have the obligation to maintain or repair such
portion of the Property. Rules and regulations concerning the use of Units may be
promulgated and amended from time to time by the Board of Managers provided that
copies thereof are furnished to each Unit Owner prior to the time that they become
effective.

No pet, bird, reptile or animal shall be permitted, kept or harbored in the
Building or the Property unless the same in each instance be expressly permitted in
writing by the Board of Managers and such consent, if given, shall be revocable by the
Board of Managers at any time. In no event shall any pet, bird, reptile or animal be
permitted in any of the public portions of the Building unless carried or on a leash.

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,
conveyed or otherwise disposed of, except as part of a sale, conveyance or disposition
of the Unit to which such interests are appurtenant or as part of a sale, conveyance or
other disposition of such part of the Appurtenant Interests of all Units.
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Compliance with the Terms of the Declaration, By-Laws and Rules and Regulations

Ownership of a Unit in the Condominium subjects the Unit Owner to
compliance with the provisions of the Declaration and the By-Laws as well as to any
rules and regulations contained in the Declaration or the By-laws or established by the
Condominium in accordance therewith. The Board of Managers can institute legal
actions to enforce compliance with the provisions of the Declaration and the By-Laws,
as well as the rules and regulations established therewith. Failure to comply can also be
grounds for an action for money damages.

The following provisions in the Declaration, the By-Laws or the Rules and
Regulations do not apply to the Sponsor:

a) The provisions concerning additions, alterations or improvements by Unit Owners.
b) The provisions concerning use of the Common Elements.
c) The provisions concerning the sale or leasing of Units.

Annual Meetings, Voting Rights

Except for the first annual meeting, the Unit Owners shall hold annual
meetings on the second Tuesday in May of each year unless such date shall occur on a
legal holiday, in which event the meeting shall be held on the succeeding business day.
At each annual meeting, the Unit Owners shall elect members of the Board of
Managers.

Each Unit Owner shall be entitled to cast one vote for each 0.0001% of interest
in the Common Elements attributable to the Unit at all meetings of Unit Owners.
Unless otherwise provided, the presence in person or by proxy of Unit Owners owning
more than 50% of the Common Interests shall constitute a quorum at all meetings of
Unit Owners, and unless otherwise provided, a majority of the votes of the Unit
Owners at a meeting at which a quorum shall be present shall be binding upon all the
Unit Owners. See Section entitled “Board of Managers” for further details.

No Special Allocation

No special allocation of expenses by the Board of Managers is authorized
under the Declaration or By-Laws. The Commercial Unit Owners do not have any
rights or obligations which differ from those of the Residential Unit Owners.

-70-




XVIII. REAL ESTATE TAXES

After the Units are separately assessed, each Unit will be taxed as a separate tax lot
for real estate tax purposes and the Unit Owner will not be responsible for the
payment of, nor will his or her Unit be subjected to, any lien arising from the
non-payment of taxes on other Units. The Sponsor does not anticipate any delay in
obtaining separate assessments by the City of New York.

Until such time as each Unit is separately assessed for purposes of real estate taxes,
same shall be collected by the Condominium Board in addition to, and as part of,
the Common Charges in proportion to the Unit Owner's Common Interest and
forwarded to the appropriate taxing authority on behalf of Unit Owners.

The assessing authority is the City of New York. The 2004/2005 actual assessed
valuation of the Property is $48,576.00. The 2004/2005 tax rate was $14.550 per
$100.00 of assessed valuation. The actual 2004 /2005 tax was $7,068.00 for the year.

Section 581 of the Real Property Tax Law provides that real property owned on a
condominium basis shall be assessed for real estate tax purposes at a sum not
exceeding the assessment which would be placed thereon if the property were not
owned on a condominium basis. Section 339-y of the Condominium Act provides
in part that each Unit and its Common Interest shall be separately assessed for tax
purposes and that in no event shall the aggregate of the assessment of the Units
plus their Common Interests exceed the total valuation of the property were the
property assessed as one parcel. The tax assessment for each Unit may be allocated
on a basis that differs from the allocation of Common Interests.

The amount of real estate taxes payable by Unit Owners, assuming no tax
abatement, in the first year of condominium operation as reflected in Schedule A,
was based on the estimate for real estate taxes for the first year of operation
prepared by The Mazursky Group, Inc., a copy of which is attached to “Counsel’s
Real Estate Tax Exemption Opinion” in Part I of the Plan. In such estimate, the
annual taxes for the first year of operation, assuming no tax abatement, were
projected to be $25,582.00 for all of the Medical Units, combined, $108,121.00 for all
of the Residential Units, combined, and $3,837.00 for all of the Parking Space Units,
combined. It is anticipated that the increased assessed valuation due to the new
construction will not fully come into effect until the 2005/2006 tax year. Please
note that the data used in this projection was estimated.




10.

11.

There are no pending tax certiorari proceedings in connection with the Property.

Under the By-Laws, the Condominium Board is authorized to act as agent for the
Unit Owners to bring a certiorari proceeding on behalf of the Unit Owners. Any
Unit Owner may revoke the Condominium Board's authority to act on his behalf.
In the event any Unit Owner seeks to have the assessed valuation of his Unit
reduced by bringing a certiorari proceeding, the Condominium Board, if necessary
for such proceeding, will execute any documents or other papers required for, and
otherwise cooperate with such Unit Owner in, pursuing such reduction, provided
that (a) such Unit Owner indemnifies the Condominium Board from all claims,
costs and expenses (including, without limitation, reasonable attorneys' fees,
resulting from such proceedings), (b) the Condominium Board has not already
commenced such proceeding on behalf of all Unit Owners and (c) such Unit Owner
is current in the payment of all Common Charges and Special Assessments.

Sponsor is applying to the City of New York for a real estate tax exemption under
Section 421-a of the Real Property Tax Law of the State of New York for the
Residential and Parking Space Units, and for ICIP exemption benefits for the
Medical Units under the Industrial and Commercial Incentive Program. Sponsor
will use its best efforts to obtain the Sec. 421-a and ICIP benefits.

Sponsor will apply for a Preliminary Certificate of Eligibility from the New York
City Department of Housing Preservation and Development ("HPD") concerning
the eligibility of the Residential and Parking Space Units for Sec. 421-a benefits.

Sponsor represents that it will keep all records required by HPD and will make
them available to HPD whenever requested to do so. HPD routinely conducts
audits, the result of which can be either the reduction or revocation of benefits if
proper documentation is not provided.

Upon closing, Sponsor will make all tax benefit documents available to the Board
of Managers for inspection and copying for the life of the benefits.

Sponsor will file all applications and timely comply with all procedures required to
properly process and maintain the tax benefits.

The Sec. 421-a and ICIP exemption benefits will decrease as follows:
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Year Following Completion
of Construction

1-11
12
13
14
15
16

Percentage of Increased Assessed
Valuation Which is Exempted

100%
80%
60%
40%
20%

0%



CHU 8 PARTNERS

ATTORNEYS AT LAW

233 CANAL STREET
NEW YORK, NEW YORK 10013-4112

TEL: 212-925-9000
FAX: 212-925-9003
WESTCHESTER. OFFICE
399 KNOLLWOOD ROAD, SUITE 303

XIX. COUNSEL'S INCOME TAX Sl BT e YR ina0s
AND REAL PROPERTY LAW TEL: 914-683-1717
SEC. 339(i) COMPLIANCE OPINION g i
October 25, 2004
Cherry Avenue Corp.

45-48 Browvale Lane
Little Neck, N.Y. 11362

Re: Cherry Tower
140-37 Cherry Avenue
Flushing, N.Y.

Gentlemen:

In connection with the offering of condominium units under a plan entitled
Condominium Offering Plan for Cherry Tower (the “Plan”), you have requested our
opinion concerning (1) the availability of certain income tax deductions under Federal,
New York State and New York City law to a Unit Owner; (2) the tax status of the
Condominium with respect to income taxes; and (3) compliance with Real Property
Law Sec. 339(i).

We have given this matter careful study and have reviewed the Plan, the
Internal Revenue Code of 1986, as amended (the "Code"), and the laws, regulations and
materials we deemed relevant. The Units which are the subject matter of the Plan are
located at 140-37 Cherry Avenue, Flushing, N.Y. (the “Units”). Reference to “Unit
Owner” in this opinion letter shall mean an Owner of a Unit. All capitalized terms not
otherwise defined herein shall have the same meanings as in the Plan.

1. MORTGAGE INTEREST AND
REAL ESTATE TAXES

We understand that under the Plan each Unit Owner will own title to his Unit
and an undivided interest in the Common Elements of the Property in fee simple.
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Under New York State law, each Unit and its interest in the Common Elements will be
taxed as a separate parcel for real estate tax purposes. Subject to the By-Laws, a Unit
Owner may also mortgage his Unit and become directly liable for the payment of such
indebtedness. A Unit Owner will not be liable for the payment of real estate taxes or
mortgage indebtedness covering other Units.

The deductibility of the mortgage interest and real estate taxes paid or
accrued by the Unit Owner of a Residential Unit during his or her taxable year will be
governed by Sections 163 and 164 of the Code. Section 163 of the Code allows a
taxpayer to deduct all interest paid or accrued during the taxable year on qualified
indebtedness. There is no requirement that the debt arise out of a trade or business.

In our opinion under present law, provided that the Unit is used by the Unit
Owner as a primary or secondary residence or in connection with the trade or business
of the Unit Owner, interest on a mortgage secured by a Unit and real estate taxes
assessed against such Unit which are paid or accrued by the owner of such Unit will be
deductible for Federal income tax purposes, by the Unit Owner against personal income
for Units used as primary or secondary residences, or against income from a trade or
business for Units used for trade or business. It is also our opinion that each Unit
Owner will, for New York State and New York City income tax purposes, be entitled to
the same deduction which is allowed for Federal income tax purposes for the mortgage
interest and real estate taxes paid or accrued during the taxable year. It should be noted
that for New York City income tax purposes, the benefit of such deductions may be
reduced if the Unit Owner has more than the specified amount of tax preference items.

2. COMMON CHARGES

We have reviewed various documents included as exhibits to the Plan
relating to the organization of the Condominium Board of the Condominium (“the
Association”), including the Declaration and By-Laws of the Condominium (which are
the instruments creating the Association).

Our opinion has also been requested as to whether the Association will be
eligible to qualify as a tax-exempt organization for Federal income tax purposes. In
order for the Association to qualify as an exempt organization for Federal income tax
purposes under Code Section 528, it must meet the following six conditions:

(1)  The Association must be organized and operated to provide for the
acquisition, construction, management, maintenance, and care of the Association’s

property.

(2)  Sixty (60%) percent or more of the Association’s gross income for the




taxable year must consist solely of amounts received as membership dues, fees or
assessments from owners of residential units.

(3)  Ninety (90%) percent or more of the expenditures of the Association
for the taxable year must be expenditures for the acquisition, construction,
management, maintenance, and care of the Association’s property.

(4)  No part of the net earnings of the Association may inure to the benefit
of any private shareholder or individual, other than by acquiring, constructing, or
providing management, maintenance, and care of the Association’s property and other
than by a rebate of excess membership dues, fees, or assessments.

(6) The Association must qualify as a “condominium management
association”, which is an organization meeting the requirements of condition (1) above,
with respect to a condominium project substantially all the units of which are used by
individuals for residences.

(6)  The Association must properly elect to have Code Section 528 apply
for the taxable year.

“Substantially all the units” of a condominium management association will
be considered as 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 by individuals for
residential purposes. Units that are used for purposes auxiliary to residential use are
considered as used for residential purposes. These auxiliary purposes include laundry
areas, storage rooms, and areas used by maintenance personnel. A special limitation
has been established for transient use. No Building or Unit will be considered as used
for residential purposes if, for more than one-half (1/2) of the days in the Association’s
taxable year, such Unit or Building has been occupied by a person or series of persons
each of whom occupied the Unit or Building for less than thirty days.

We have been advised that less than eighty-five (85%) percent of the total
square footage will be used by individuals for residential purposes. If such is the case,
the Association will fail to qualify as a condominium management association which
may elect to be exempt from taxation. It should be noted, however, that failure for
election of exempt status will not be significant if the Association arranges its affairs to
minimize or eliminate taxable income.

This opinion deals only with the specific tax matters discussed above, which
do not necessarily comprise all tax matters which may be significant to purchasers of
Units. We express no views as to any Federal, New York State 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 status or tax consequences of the
Plan under the laws of any other state or foreign jurisdiction. Accordingly, it is strongly
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advised that each prospective purchaser of a Unit consult with his or her own tax
advisor concerning the Federal, New York State and New York City tax consequences
of the purchase and ownership of a Unit, as well as with respect to the tax matters
discussed in this opinion.

3. COMPLIANCE WITH SEC. 339(i)
OF THE REAL PROPERTY LAW

The Sponsor has selected subsection (iv) of Sec. 339(i)(1) of the New York
Condominium Act as the method for determining the Common Interest of each Unit in
the Condominium. This subsection provides for Common Interests to be based 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. It is our opinion that the allocation of Common Interests among the
Units complies with Sec. 339(i)(1)(iv) of the Real Property Law.

4. CONCLUSION

IN OUR OPINION, UNIT OWNERS WILL BE ENTITLED TO INCOME TAX
DEDUCTIONS. HOWEVER, THIS OPINION IS NOT A GUARANTEE; IT IS BASED
ON EXISTING RULES OF LAW APPLIED TO THE FACTS AND DOCUMENTS
REFERRED TO ABOVE. NO ASSURANCES CAN BE GIVEN THAT THE TAX LAWS
UPON WHICH COUNSEL BASE THIS OPINION WILL NOT CHANGE. IN NO
EVENT WILL THE SPONSOR, THE SPONSOR'S COUNSEL, THE BOARD OF
MANAGERS OF THE CONDOMINIUM, THE SELLING AGENT OR ANY OTHER
PERSON BE LIABLE IF, BY REASON OF FUTURE CHANGES IN THE APPLICABLE
STATUTES, REGULATIONS, DECISIONAL LAW OR INTERNAL REVENUE
SERVICE RULINGS, THE TAX CONSEQUENCES PREVIOUSLY DESCRIBED
SHOULD CHANGE.

We hereby authorize the use of this opinion, or a reproduction thereof, in the

Plan.

Very truly yours,

CHU & PARTNERS

y [ IJ

Pérf{hony P. Colombini




CHU & PARTNERS

ATTORNEYS AT LAW

233 CANAL STREET
NEW YORK, NEW YORK 10013-4112

TEL: 212-925-9000
FAX: 212-925-9003
WESTCHESTER OFFICE

; 399 KNOLLWOOD ROAD, SUITE 303
XX. COUNSEL'S REAL ESTATE WHITE PLAINS, NEW YORK 10603

TAX EXEMPTION OPINION TEL: 914-683-1717
VOICEMAIL: B45-62]-5847

FAX: 845-821-1375

October 25, 2004

Cherry Avenue Corp.
45-48 Browvale Lane
Little Neck, N.Y. 11362

Re: Cherry Tower
140-37 Cherry Avenue, Flushing, N.Y.

Gentlemen;

You have requested our opinion concerning the eligibility of the
abovementioned premises for real estate tax exemption benefits under Section 421-a of
the Real Property Law of the State of New York.

Overview

The 421-a Tax Exemption program was enacted pursuant to Section 421-a of
the Real Property Tax Law of the State of New York, Section 11-245 of the
Administrative Code of the City of New York and has been implemented through
regulations promulgated by the New York City Department of Housing Preservation
and Development. The law is designed to encourage construction of new multiple
dwellings by offering an exemption from real estate taxes for a period of years. The
exemption covers the increase in assessed valuation over the prior assessed valuation
on the property and eliminates for a period of years any taxation on that increase in
assessed valuation. The exemption does not eliminate all real estate taxes.

To be eligible for a 421-a tax exemption, the land upon which an eligible
project is located must have been vacant, predominantly vacant, under-utilized, or
improved with a non-conforming use on a date thirty-six months prior to the
commencement of construction.
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Exemption Benefit

The 421-a tax exemption that is applicable to this project will last for a period
of fifteen years. With this exemption, for the Residential and Parking Space Units real
property taxes incurred due to the increase in assessed value for the eligible
improvements will be fully exempt for eleven years and partially exempt for 4 years as
follows: first eleven years, 100%; twelfth year, 80%; thirteenth year, 60%; fourteenth
year, 40%; and fifteenth year, 20%. Any aggregate of commercial, community facility,
and accessory use space, excluding accessory residential garage space, that exceeds 12%
of the total floor area of the building will cause a reduction in the eligible benefits.

In rendering this opinion, we have relied on the following information which
you have provided or represented to us:

1. The Property is located at 140-37 Cherry Avenue, in the Borough and
County of Queens, City and State of New York.

2. The Property was vacant, predominantly vacant, under-utilized, or
improved with a non-conforming use as of 36 months prior to the start of construction.

3 You intend to construct an eight story, with cellar, Building which will
contain 21 Residential, 3 Medical and 7 Parking Space Units.

4. All work will be performed in accordance with applicable laws and
regulations and all required filings will be made with the Department of Buildings and
all agencies having the appropriate jurisdiction.

5. You have commenced construction on the site of the Building.

6. Upon completion of construction, the Building will be classified as a
multiple dwelling pursuant to the Multiple Dwelling Law.

7. Construction of the Building will be completed on or before February
28, 2005.

8. An application for Preliminary Certificate of Eligibility has been filed
with the HPD upon the start of construction.

Utilizing the information supplied to us, and subject to your timely and
proper filing of the required application and documentation as required under the
Sec. 421-a program, it is our opinion that upon completion of the construction, issuance
of a Certificate of Occupancy by the New York City Department of Buildings, and
approval by the various New York City departments having jurisdiction thereof, the



Residential and Parking Space Units in the Building will qualify for Sec. 421-a tax
exemption benefits.

Since more than 12% of the floor area of the Building will be used for non-
residential purposes, there will be a diminution of the tax exemption in an amount
equal to the ratio of the floor area of non-residential use in excess of 12%.

Estimates as to the amount of the Sec. 421-a benefits for the Residential and
Parking Space Units and the amount of the ICIP benefits for the Medical Units are
contained in the Real Estate Tax Projection prepared by The Mazursky Group, Inc.
attached hereto.

IN OUR OPINION, THE UNIT OWNERS WILL BE ELIGIBLE FOR THE
REAL ESTATE TAX BENEFITS DESCRIBED ABOVE. HOWEVER, THIS OPINION IS
NOT A GUARANTEE; IT IS BASED ON EXISTING RULES OF LAW APPLIED TO
THE FACTS AND DOCUMENTS REFERRED TO ABOVE. NO ASSURANCES CAN
BE GIVEN THAT THE TAX LAWS UPON WHICH COUNSEL BASE THIS OPINION
WILL NOT CHANGE. IN NO EVENT WILL THE SPONSOR, THE SPONSOR’S
COUNSEL, THE BOARD OF MANAGERS OF THE CONDOMINIUM, THE SELLING
AGENT OR ANY OTHER PERSON BE LIABLE IF THERE ARE CHANGES IN THE
FACTS ON WHICH COUNSEL RELIED IN ISSUING THIS OPINION OR IF THERE
ARE CHANGES IN THE APPLICABLE STATUTES, REGULATIONS, DECISIONAL
LAW OR RULINGS ON WHICH COUNSEL RELIED WHICH CAUSE UNIT OWNERS
NOT TO BE OR TO CEASE TO BE ENTITLED TO THE BENEFITS OR THE LEVEL OR
DURATION OF BENEFITS DESCRIBED ABOVE.

We hereby authorize the use of this opinion, or a reproduction thereof, in the
Plan.
Very truly yours,
CHU & PARTNERS

é{ﬁthony P. Z6lombini
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Real Estate Tax Projection
for
CHERRY TOWER
at
140-37 Cherry Avenue
Flushing, New York

Prepared for:

Cherry Avenue Corp.
45-48 Browvale Lane
Little Neck, N.Y. 11362

August 13, 2004

_#

The Mazursky Group, Inc., 42 Broadway, Suite 1744, New York, NY 10004 (212) 344-2788
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, Group, inc.

I Estate Tax Consultants and Appraisers

August 13, 2004

Cherry Avenue Corp.
45-48 Browvale Lane
Little Neck, N.Y. 11362

Re: Cherry Tower
140-37 Cherry Avenue
Flushing, New York

I, JEROME MAZURSKY, CERTIFY:

THAT I am a real estate appraiser and have many years of experience in the assessment
of real estate for tax purposes both as an Assessor in the Borough of Manhattan and as the
Department of Finance's Assistant Commissioner of the Real Property Assessment Division;

THAT I have been retained by the sponsor to estimate for inclusion in an Offering Plan
to be submitted to the Attorney General, the assessed valuation of the above-captioned property
after completion of new construction and the establishment of condominium status;

THAT in estimating the assessed valuation of the property, ] am aware of the construction
costs, rental values and offering prices of the units;

THAT I have consulted with personnel in the Property Division of the Department of
Finance regarding the current practice in assessing newly constructed residential condominiums.
Specifically, discussions centered around appropriate land and building factors and income
projections for properties similar to the subject in type and location.

Page 1
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I have discovered the following:

1)) The subject property is located at 140-37 Cherry Avenue in the Flu,shihg section of the
borough of Queens. It is improved with a new 8-story elevator apartment house that is under
construction. After completion and the establishment of a condominium, the building will
contain 21 apartments, 3 professional offices and a garage containing 8 parking spaces. Prior
to demolition and construction, it was improved with 2-2 family homes.

The site has 60' frontage on the northerly side of Cherry Avenue and extends 95' in depth. It
is rectangularly-shaped and contains 5,700 square feet of ground area. It is identified on the
city’s tax records as Block 5186 Lots 74 and 75.

2) Construction began in June 2004 and is scheduled to be completed in January of 2005. The
building will contain the following approximate square foot areas and uses:
FLOOR AREA USE
Cellar 5,700 Residential Vestibule and Lobby, 1-Professional Office
Unit, Mechanical, Meter and Storage Rooms,
8 Parking Spaces
1 4,485 2-Professional Offices
2 2,500 3-2BR Apartments
3-8 15,000 18-2BR Apartments
3) The property is currently assessed in Tax Class 1. Tax Class 1 is comprised of one to three

family homes. After completion of construction, and conversion to condominium status, the
residential units will be assessed in Tax Class 2, whereas the three professional offices will
be assessed in Tax Class 4 under the classification system adopted by the State Legislature
in its revision of the Real Property Tax Law (Section 305, Article 1802, and Section 581,
applicable to the assessment of cooperative apartments and condominiums.)

Tax Class 2 is comprised of residential rental, cooperatives or condominiums with more than
ten units. Tax Class 4 consists of most other properties. The City's assessment policy for
properties in Tax Classes 2 and 4 is to value them as income-producing at an assessment
ratio of 45% of market value. Increases to assessed values are unlimited, but except for
increases resulting from physical changes, are required to be phased-in over a five-year
period. The taxable value is the lower of the actual or transitional values.

Page 2
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3) cont’d. The Class 1 real estate tax rate in the 2004/05 tax period is $14.55 per $100 and the Class
2 rate is $12.62 per $100. The Class 4 rate is $11.431 per $100. Over the past few years,
the City Council has adjusted the tax rates in January. I do not anticipate any substantive
change in the rates. I estimate the 2005/06 and 2006/07 Tax Class 2 rates at $12.70 per
$100 and $11.55 per $100 for Tax Class 4.

4) The recent history of assessed valuation for 140-37 Cherry Avenue is as follows:
2002/03 Land Total
Actual: $ 14,720 $ 48,210
Transitional: $ 14,720 $ 48,210
2003/04 Land Total
Actual: $ 14,720 $ 48,564
Transitional: $ 14,720 $ 48,564
2004/05 Land Total
Actual: $ 13,504 $ 48,576
Transitional: $ 13,504 $ 48,576
5) It is my judgment that after completion of construction, the assessed valuation of the
property will be as follows:
2005/06 Land Total
Actual: $ 235,000 $ 1,800,000
Transitional: $ 57,800 $ 1,622,800
2006/07 Land Total
Actual: $ 235,000 $ 1,800,000
Transitional: $ 102,100 $ 1,667,100
Page 3
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6) Using relative values as a rental building as the criterion, I have estimated that the three
professional office units will be assessed at 20%, the eight garage units at 3% and the
residential units at 77 % of the total assessed valuation. The tax liability during the first
year of operation is estimated at $25,582 for the professional office units, $3,837 for the
garage units and $108,121 for the residential units. During the second year, the tax
liability is estimated at $38,172 for the professional office units, $ 5,726 for the garage
units and $161,596 for the residential units. The calculations are as follows:

First Year of Operation

3 Professional Office Units

3/01/05 - 6/30/05
$48576' x 20%x .1455°% x 33* = $§ 466

7/1/05 - 2/28/06
$1,622,800° x 20%x .1155% x .67* = 25.116
Total: $ 25,582

8 Garage Units

3/01/05 - 6/30/05
$48,576' x .03%x .1455% x .33* = .§ 70

7/1/05 - 2/28/06
$1,622,800° x .03%x .1155¢ x .67% = 3.767

Total: $ 3,837

21 Residential Units
01/05 - 6/30/05

$48,576' x .77%x .1455% x .33 = $ 1,796
7/1/05 - 2/28/06
$1,622,800° x .77%x 12707 x .67¢% = 106.325

Total: $108,121

2004/05 Taxable Assessed Value

The percentage of value for this type space.
Estimated 2004/05 Class 1 Tax Rate

Part of year

Estimated 2005/06 Taxable Assessed Value
Estimated 2005/06 and 2006/07 Class 4 Tax Rate

Estimated 2005/06 and 2006/07 Class 2 Tax Rate

N AN
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6) cont’d.
Second Year of ration

3 Professional Office Units
3/01/06_- 6/30/06
$1,622800° x 20%x .1155% x 334 = 12,370

7/1/06 - 2/28/07
$1,667,100% x 20%x .1155% x .67* = 25.802
Total:  § 38,172

.8 Garage Units
3/01/06_- 6/30/06
$1,622,800° x .03%x .1155° x .33*% = 1,856

7/1/06 - 2/28/07
$1,667,100% x .03%x .1155% x .67% = 3.870
Total: $5,726

21 Residential Units
3/01/06_- 6/30/06
$1,622,800° x .77%x .12707 x 33% = 52,369

7/1/06 - 2/28/07
$1,667,100% x .77%x .12707 x 67* = 109,227
Total: § 161,596

7) The Sponsor has applied for a preliminary Certificate of Eligibility and has made
application for 421a Real Estate Tax Exemption benefits that if granted, will favorably
affect the taxes of the residential and garage units. The benefits provide a varied
exemption of increases in assessed value over the 2001/02 base tax year assessed value.
There may be up to a 100% exemption of building value during the construction period
(not to exceed three years)and the first ten years of operation. In the eleventh year, the
exemption decreases to 80%, in the twelfth year, it is reduced to 60% and to 40% in the
thirteenth year. In the fourteenth year, the exemption is further reduced to 20%, after
which, the property will be fully taxed.

7. Estimated 2006/07 Taxable Assessed Value
8. Estimated 2006/07 Class 4 Tax Rate
9. Estimated 2006/07 Class 2 Tax Rate

Page 5
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7) cont’d. In addition, the sponsor has applied for ICIP exemption benefits for the professional
office units under the Industrial and Commercial Incentive Program. This exemption
provides a 15-year real estate tax exemption consisting of a full exemption for the first
11 years on increases in the assessed value solely attributable to the improvements made,
declining by 20 percent per year for the remaining four years.

In the first of operation, I have estimated the tax, assuming the exemptions are granted,
at $1,361 for the professional units, at $181 for the garage units and $ 4,941 for the
residential units. The calculations are as follows:

3 Professional Office Units with ICIP Exemption
3/01/05 - 6/30/05

$48,576 ' x 202%x .1455% x .33* = $ 466
7/1/05 - 2/28/06
$1,622,800° x .202-$277.850 " x .1155°¢ x .67* = 3.615

Total: $ 4,081

8 Garage Units with 421a Exemption
3/01/05 -2/28/06
$48210"” x.032 x .1254"% = $§181

21 Residential Units with 421a Exemption

3/01/05 -2/28/06
$48210" x.77% x .1331"% = $4,941

8) The co-op/ real estate tax abatement law, that over the past few years has had a
favorable effect on the real estate tax burden of residential co-op and condominium
unit owners, has been renewed. The Legislature indicated its intention in passing this
law was to address the disparity between the tax burden of one to three family
homeowners and that of residential co-op and condominium unit owners. If granted,
the law would allow up toa 17.5% abatement of the real estate tax bill of a unit
owner who owned fewer than four units on the city’s taxable status date of January 5,
2003. The law, however, does not affect properties that receive real estate tax
exemption benefits.

11. The estimated ICIP exemption

12. The 2001/02 Taxable Assessed Value will be used to establish the 421a “mini-tax.”
13. The weighted average of the 2004/05 Class 1 and Estimated 2005/06 Class 4 rates
14. The weighted average of the 2004/05 Class 1 and Estimated 2005/06 Class 2 rates
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This estimate of the assessed valuation has been prepared for inclusion in the Offering
Plan, and I consent to its use for this purpose.

Although the aforesaid estimate of the Actual Assessed Valuation is a good-faith
estimate, it is not possible to estimate same with any degree of certainty. Assessed
valuations, when actually made, may be lesser or greater based on our interpretation of
the administrative code and the applicable rules and regulations of the City of New
York. Although I believe my opinions are well-founded, they are not intended, and
should not be construed as warranties as to future assessed valuations of the property
under discussion.

In no event will this firm, the Sponsor, the Sponsor's counsel or any other person be
liable if the assessed valuation, when actually made, is lesser or greater than that
estimated above, or if the administrative code and the applicable rules and regulations
of the City of New York are changed in the future, or if the facts as represented prove
to be untrue.

&{,...Mh S

erome Mazursky, Mﬁ CAE
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- CHERRY TQWER
140-37 Cherry Street
1st Year's Monthly 1st Year's Monthly
R.E Taxes R.E Taxes R.E Taxes R.E Taxes
Unit w/o Exemption | wilo Exemption | w/Exemption | w/Exemption
Cellar Parking $3,837.00 $319.75 $181.00 $15.08
Cellar Community Space $5,404.65 '$450.39 | $862.18 $71.85 |
1st Floor Community Space $10,809.30 $900.77 $1,724.37 $143.70
1st Floor Community Space $9,368.06 $780.67 $1,494.45 $124.54
2A | $4,722.15 $393.51 $215.80 $17.98
2B $5,047.82 $420.65 ~$230.68 $19.22 ||
2C $4,559.32 $379.94 $208.36 $17.36
3A $5,047.82 $420.65 $230.68 $19.22
3B | $5,047.82 ~ $420.65 | $230.68 $19.22
3C $4,884.98 $407.08 $22324 | $18.60
4A $5,129.23 $427.44 $23440 | $19.53
4B $5,129.23 $427.44 $234.40 $19.53
4C $4,966.40 $413.87 $226.96 $18.91
5A $5,210.65 $434.22 $238.12 $19.84
5B $5,373.48 $447.79 $245.56 $20.46
5C $5,047.82 $420.65 $230.68 $19.22
6A $5,292.07  $441.01 $241.84 $20.15
6B $5,292.07 $441.01 $241.84 $20.15
6C $5,210.65 $434.22 $238.12 $19.84
7A $5,373.48 $447.79 $245 56 $20.46
B ] 9537348 | $447.79 $245.56 $20.46
7C $5,210.65 $434.22 $238.12 $19.84
8A $5,454.90 $454.57  $249.28 $20.77
88 $5,454.90 $454.57 $249.28 . $20.77
8C . $529207 | = $441.01 $241.84 $20.15
TOTAL $108,121.00 $9,010.08 $4,941.00 $411.75
— Page 8

The Mazarsky Group, Inc., 42 Broadway, Suite 1744, New Yorl, NY 10004 (212) 344-2788

-89-




| Ma%sky ,
Group,nc.

Real Estate Tax Consultants and Appraisers

JEROME MAZURSKY, MAI, CAE

President
NYS Certified General R.E. Appraisers
# 46000001594

QUALIFICATIONS
EDUCATION

N.Y.U. School of Commerce - B.S.

Real Estate Courses
Appraising I, I CUNY
Advanced Assessing Cornell University
Appraising Problems University of Connecticut
Computerized Mass Assessing LA.A.O.
Various Appraisal Courses Appraisal Institute

PROFESSIONAL DESIGNATIONS

MAI (Member of the Appraisal Institute)

CAE (Certified Assessment Evaluator, IAAO)

IAO (Institute of Assessing Officers, NYSAA)
EMPLOYMENT

1973-1980  Assessor - Manhattan

1978 Interim Acting Tax Commissioner for Staten Island

1981-1982  Assistant Commissioner (in charge of the Real Property
Assessment Division of the Department of Finance)
1983- Present Real Estate Tax Consultant/Fee Appraiser

MEMBERSHIP IN PROFESSIONAL OR! IZATIONS

International Association of Assessing Officers
N.Y.S. Association of Assessors

Appraisal Institute

American Arbitration Association

42 Broadwaly, Suite 1744, New York, NY 10004 (212) 344-2788
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ARTICLES PUBLISHED

"The Future of Assessed Valuations in New York City"
Assessment Digest, July 1979
The Valuer's Line, May 1980

Book Review of "You Can Get Your Real Estate Reduced"
Real Estate Review, Spring 1980

"Reflections of an Acting Tax Commissioner"
Real Values, September 1978

"Real Estate Taxes and the Review Process”
C.P.A. Journal, July 1981

"The New Real Estate Tax in New York City"
C.P.A. Journal, July 1982

"Battling Taxes From a Different Vantage Point"
Real Estate Weekly, December 28, 1988

"Forecast of Real Estate Taxes in NYC"
Real Estate Weekly, January 1990

"Real Estate Tax Burden Shifting in New York"
REW - Review & Forecast, July 25, 1990

SCOPE OF APPRAISAL EXPERIENCE

Over a period of twenty-five years, I have valued thousands of properties of almost
every conceivable type in New York City. Some of the more notable properties include:

Citicorp Building Seagram Building
The Apthorp Apartments 800 Fifth Avenue
Hotel Pierre Delmonico Apartments
General Motors Building Union Carbide Building

Proctor & Gamble Industrial Plant ~ Mobil Building

The Appraisal Institute conducts a voluntary program of continuing education for
its designated members. MAI's and SRA's who meet the minimum standards of this
program are awarded periodic educational certification. I am currently certified under this
program.

The Mazursky Group, Inc.. 42 Broadwaly, Suite 1744, New York, NY 10004 (212) 344-2788
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XXI. RESERVE FUND

Since the Building is newly constructed, it is not likely that any capital items
will be needed to be replaced within the first five (5) years of condominium operation.
Accordingly, no reserve for capital expenditures has been provided for in this Offering
Plan.
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XXII. WORKING CAPITAL FUND

At the first closing of each Unit, the Sponsor will collect an amount equal to
two (2) months’ common charges from each Purchaser, to be paid to the Condominium
as initial working capital. While Sponsor is in control of the Board of Managers the
Working Capital Fund may not be used to reduce the projected Common Charges in
the Plan. Closing adjustments between the Sponsor and the Condominium may be
deducted from the Working Capital Fund or from the Common Charges collected.

No representation is made that this fund will be adequate to cover current or
future expenses including repairs or replacements of Common Elements. If additional
funds are required over and above this fund, it may be necessary to increase the
Common Charges payable by the Unit Owners or to collect a special assessment from
each Unit Owner.

NEITHER THE DEPARTMENT OF LAW NOR ANY OTHER
GOVERNMENTAL AGENCY HAS PASSED UPON THE ADEQUACY OF THE
WORKING CAPITAL FUND.
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XXI1II. MANAGEMENT AGREEMENT, CONTRACTS AND LEASES

At the time of First Closing, a Management Agreement will be entered into
between the Board of Managers and Core Continental Management Inc., with
offices at 36-40 Main Street, 2/F, Flushing, N.Y. 11354. The initial term of the
Management Agreement will be for two (2) years. The Management Agreement
will provide that after one year either party may cancel it on at least sixty (60) days
prior written notice. The annual compensation to be paid to the Managing Agent
will be $5,000.00, payable in monthly installments of $416.67.

The major duties of the Managing Agent will be to bill and collect Common
Charges and assessments; cause the Common Elements to be maintained and
repaired in the manner deemed advisable by the Board of Managers; contracting
for necessary services for the Common Elements; rendering monthly statements of
receipts and disbursements to the Board of Managers; maintaining payroll records
and filing withholding tax statements for employees; maintaining an accurate set of
books for the Condominium; sending notices, preparing agendas and attending
meetings of the Board of Managers and Unit Owners; and assisting the
Condominium's accountant in performing annual audits on the books and records
of the Condominium.

The Board of Managers will be obligated to reimburse the Managing Agent for all
the expenses it incurs in the performance of its duties. In addition, the Board of
Managers will indemnify the Managing Agent against any claims or liabilities in
connection with acts properly performed by it pursuant to the instructions of the
Board of Managers or for personal injury or property damage not resulting from
the Managing Agent's gross negligence or willful failure to comply with its
obligations under the Management Agreement.

The Management Agreement will not be assignable by the Managing Agent.

The Managing Agent may receive additional compensation as a result of fees from
Unit Owners in connection with the sale or leasing of Units.

The Management Agreement will provide that the Board of Managers shall have
the right to cancel it upon 30 days prior written notice.

All proposed service contracts to date that will be binding on the Condominium
are described in the footnotes to the budget in Schedule B.

At this time, the Condominium will not have any leases.
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XXIV. IDENTITY OF PARTIES

Sponsor and Selling Agent

The Sponsor and Selling Agent is CHERRY AVENUE CORP., a New York
corporation with offices at 45-48 Browvale Lane, Little Neck, N.Y. 11362. The principal
of the Sponsor is Joe Chan. Mr. Chan is in the construction business. His business
address is 45-48 Browvale Lane, Little Neck, N.Y. 11362. This is Mr. Chan’s first
condominium development project. The Sponsor has no prior experience as a selling
agent.

Neither the Sponsor nor the principal of the Sponsor have offered any other
properties for sale as cooperatives, condominiums, planned unit development homes or

time shares within the past five (5) years.

Counsel to Sponsor

The Sponsor has retained the law firm of Chu & Partners, 233 Canal Street,
New York, N.Y. 10013, to represent it in the preparation and consummation of the
Offering Plan. Chu & Partners is not affiliated with the Sponsor. The primary attorney
from this firm handling this matter is Anthony P. Colombini. This firm drafted the
Declaration, the By-Laws, this Plan, the form of purchase agreement, the form of deed
and all other documents necessary in connection with the formation of the
Condominium, and is advising the Sponsor in connection with all legal matters
incidental thereto. ~No separate counsel has been retained to represent the
Condominium. It is suggested and expected that each Purchaser will consult and be
represented by his own counsel in connection with this Offering.

Managing Agent

The Managing Agent will be Core Continental Management Inc. (“Core”),
with offices at 36-40 Main Street, 2/F, Flushing, N.Y. 11354. Core is not affiliated with
the Sponsor. Among the buildings which Core manages are 240 Mulberry Street, New
York, N.Y., 172 E. 106t Street, New York, N.Y., and 76-25 117th Street, Forest Hills, N.Y.

Engineer

The Engineer for the project is Wei Jwo Lin P.E., 133-47 Sanford Avenue,
Flushing, N.Y. 11355. He is licensed in the State of New York and has over 10 years of
experience in performing engineering services for buildings in the City of New York.
He has no financial interest in the Property except that he will be paid a fee for his
services.




XXV. REPORTS TO UNIT OWNERS

It is the obligation of the Board of Managers of the Condominium to give all

Unit Owners annually:

1.

A financial statement of the Condominium prepared by an independent certified
public accountant within four (4) months after the end of the Condominium's fiscal
year. Such statement shall be certified while the Sponsor is in control of the Board
of Managers.

Prior notice of the annual Unit Owner's meeting.
A copy of the proposed annual budget of the Condominium at least ten (10) days

prior to the date set for adoption thereof by the Board of Managers. Such budget
shall be certified while the Sponsor is in control of the Board of Managers.
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XXVI. DOCUMENTS ON FILE

The Sponsor shall keep copies of the Plan, all documents referred to in the
Plan 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, for six years from the date of first closing.

The Sponsor shall deliver to the Board of Managers a copy of all documents
filed with the appropriate recording office at the time of the closing of the first Unit.
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XXVII. GENERAL

Pending Litigation

At the date of this Offering Plan, there are no lawsuits, administrative
proceedings, or other proceedings the outcome of which may materially affect this
Offering, the Property, Sponsor's capacity to perform all of its obligations under the
Plan, the Condominium or the operation of the Condominium.

Prior Offerings

The Property has not been the subject of any prior public offerings. No
preliminary binding agreements have been entered and no money has been collected
from prospective Purchasers.

No contracts or agreements have been entered into and no deposits or
advances of funds accepted as of the date the Plan is accepted for filing. All of the Units
offered in the Plan are vacant.

Non-Discrimination

The Sponsor represents that it and its agents will not discriminate against any
person because of his or her race, creed, color, national original, sex, age, disability,
marital status, or other grounds prohibited by law.

Amendment of Offering Plan

The Offering Plan may be amended at any time and from time to time
provided that, if the amendment is a material and substantial modification of the
Offering Plan which adversely affects Purchasers, then anyone who has theretofore
executed a Purchase Agreement shall be given not less than fifteen (15) days after a
copy of the duly filed amendment is mailed or otherwise delivered to them to cancel the
Purchase Agreement by written notice to the Sponsor and to obtain a refund, of the
down payment made therewith. The return of deposits to interim lessees will be
conditioned upon their vacating their Units. No person has been authorized to make
any representation which is not expressly contained herein. This Offering Plan may not
be changed or modified orally.
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XXVIII. SPONSOR'S STATEMENT OF BUILDING CONDITION

Sponsor adopts the Description of Property and Specifications or Building
Conditions set forth in Part II of the Plan, and represents that it has no knowledge of
any material defects or need for major repairs to the property except as set forth in the
description of Property and Building Condition. Sponsor has no knowledge of any
rehabilitation to be completed by the Sponsor which is not reported in the Description
of Property and Specifications or Building Condition.

The number of Units being offered is identical to the number of Units which
will be stated in the Certificate of Occupancy when obtained. The proposed use of the
Units is the same as the use which will be indicated in the Certificate of Occupancy
when obtained. No other property interests are being offered.

The Building is newly constructed. At this time there are no official
inspection reports reflecting on its condition or required by local law.
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CHERRY TOWER

140-37 CHERRY AVENUE

FLUSHING, N.Y. 11354




PURCHASE AGREEMENT

Date:

Seller:  CHERRY AVENUE CORP., a New York corporation with offices at 45-48
Browvale Lane, Little Neck, N.Y. 11362

Purchaser(s) Name(s):

Address:

Telephone #:

Social Security #/Fed. Employer LD. #:

Unit No.: % of Common Interest: %
Total Purchase Price .........ccoeevevvnnineiniiieiiieeinesnnennnn, $
Down Payment Herewith ........cccccoceevvneininniiiinniinnnn $
Balamce Duoat Closing «..omamayonsmssnsmnnesis $

MORTGAGE CONTINGENCY INFORMATION

Mortgage Contingency Amount ..................ovvveunnnn... $

Mortgage Term .........c.cccvcemicvvniiirinieeii e Years

EXHIBIT 1




WHEREAS, the Seller has promulgated a Condominium Offering Plan,
(hereinafter referred to as the "Plan"), and desires to offer for sale, pursuant to Article
9-B of the Real Property Law of the State of New York, condominium units to be
situated on the land located at 140-37 Cherry Avenue, Flushing, N.Y., and the Purchaser
is desirous of purchasing the unit in such Condominium listed above together with the
undivided interest in the Common Elements appurtenant thereto (hereinafter
collectively referred to as the "Unit"), which Unit is so designated in a certain proposed
"Declaration Pursuant to Article 9-B of Real Property Law" to be filed in the Office of
the Register of the City of New York, County of Queens, which establishes a plan for
condominium ownership of said Building and the Land on which it stands.

NOW, THEREFORE, in consideration of the mutual promises and obligations
set forth in this Purchase Agreement, the parties mutually agree as follows:

1. Payment for Unit. The Seller hereby agrees to sell and the Purchaser
agrees to purchase the Unit for the Total Purchase Price stated above. The Down
Payment stated above has been made on the signing of this Purchase Agreement, by
check the receipt of which, subject to collection, is hereby acknowledged by Seller.
Non-payment of said check in due course shall give the Seller the option of cancelling
this Purchase Agreement. The Balance Due at Closing shall be payable at the closing of
title, as hereinafter provided, by unendorsed certified check of Purchaser or cashier's
check, payable to the order of Seller or to such other payee or payees as the Seller may
designate. All checks must be drawn on a bank or trust company which is a member of
the New York Clearing House Association or any successor organization, unless the
Seller consents otherwise.

2, Deposit Monies Held in Trust. The Seller shall hold all monies
received by it, directly or through its agents, employees or escrow agent, from the
Purchaser in trust pursuant to, and in compliance with, Sections 352(h) and 352(e)(2)(b)
of the General Business Law of the State of New York, in an escrow account entitled
"Chu & Partners - Cherry Tower Special Escrow Account”, or similar name, at
Eastbank, N.A., 233 Canal Street, New York, N.Y. 10013, which account shall be interest
bearing in accordance with Section 71-a(3) of the Lien Law. Anthony P. Colombini,
Esq., the principal of the law firm of Chu & Partners, 233 Canal Street, New York, N.Y.
10013, the Seller's attorneys, must sign for the release of any funds as herein provided.
The deposit will accrue interest, which shall belong to the Purchaser, at the prevailing
rates, from the date that the deposit is placed in the escrow account.

Anything contained in this Purchase Agreement to the contrary
notwithstanding, in the event of an uncured default by Purchaser in his obligations
under this Purchase Agreement, no more than ten percent (10%) of the purchase price



plus any interest earned thereon may be retained as liquidated damages. In addition,
the actual cost incurred by the Seller for any special work ordered by the Purchaser may
also be retained as liquidated damages. Seller agrees not to seek the remedy of specific
performance in connection with this Purchase Agreement if there has been a default by
Purchaser.

YOU, AS THE PURCHASER OF THIS RESIDENCE, MAY REQUIRE THE
RECIPIENT OR CONTRACTOR TO DEPOSIT THE INITIAL ADVANCE MADE BY
YOU IN AN ESCROW ACCOUNT. IN LIEU OF SUCH DEPOSIT, THE RECIPIENT
OR CONTRACTOR MAY POST A BOND OR CONTRACT OF INDEMNITY WITH
YOU GUARANTEEING THE RETURN OF SUCH ADVANCE.

3 Mortgage Contingency. This Purchase Agreement is subject to and
conditioned upon the Purchaser obtaining a commitment from a lending institution for
a first mortgage loan in an amount not less than the Mortgage Contingency Amount set
forth at the beginning of this Agreement, with interest at the prevailing rate, for a term
not less than the Mortgage Term set forth at the beginning of this Agreement, within
forty-five (45) days of the date hereof. Purchaser agrees to make all necessary
applications for such financing and to furnish all information that said institution may
require within ten (10) days of the date of this Agreement. Purchaser agrees that if the
application is approved he will execute at title closing all papers, statements or
instruments which may be necessary to consummate the mortgage loan transaction.
Failure to comply shall be deemed a material breach of this Agreement. If the
Purchaser is unable to obtain a mortgage commitment in the aforementioned amount
within forty-five (45) days of the date of this Agreement and Purchaser has sent Seller
written notice of his inability to obtain a commitment within this period, then upon the
refunding of the Purchaser's deposit, together with any interest earned thereon, less the
actual cost incurred by the Seller for any special work ordered by the Purchaser, this
Agreement shall be deemed cancelled and the parties hereto shall be released from any
liability hereunder except that the Seller reserves the right for a period of thirty (30)
days to designate another lending institution, or to grant the mortgage loan itself on the
same or better terms and conditions as the then prevailing terms and conditions of the
lender to which the Purchaser had originally applied for a loan. In the event that
written notice is not received by the Seller of the Purchaser's inability to obtain such
financing within the said forty-five (45) day period at the then prevailing terms, the
provisions of this Paragraph shall be deemed waived by the Purchaser and Purchaser
shall be obligated to complete this transaction whether or not the Purchaser obtains
financing. The Purchaser agrees to furnish the Seller at the Seller's request with a copy
of his mortgage application and the name and address of the institution to which said
application has been made and a copy of the commitment when received. Purchaser
should be aware that the commitment may expire and that the terms of the
commitment may change prior to the actual closing. If the Purchaser's financing




commitment lapses or expires prior to closing due to Seller's delay in closing, and the
Purchaser has made a good faith effort to extend the commitment, without success, then
Purchaser shall have a period of ten (10) days from the expiration date of the
commitment to rescind the Purchase Agreement by written notice to the Seller, and to
be refunded the deposit plus any interest earned thereon, less the actual cost incurred
by the Seller for any special work ordered by the Purchaser.

4. The Plan. Purchaser acknowledges having received a copy of the Plan
and all amendments thereto filed prior to the date hereof, at least three (3) business
days prior to the time of execution of this Agreement by him. Said Plan, including all
documents set forth in Part II thereof, and said amendments thereof (if any), are
incorporated herein by reference and made a part hereof with the same force and effect
as if set forth at length. Purchaser hereby accepts and approves the Plan (including the
Declaration, By-Laws and the Rules and Regulations contained therein) and agrees to
abide, and be bound, by the terms and conditions thereof.

5. Recording of Condominium Declaration. The Declaration and By-Law
will be recorded by the Seller in the Office of the City Register of the County of Queens
prior to the conveyance of the first Unit as set forth in the Offering Plan. The
Declaration and By-Laws, when recorded by the Seller, will be substantially in the form
and substance of the Declaration and By-Laws attached to the Offering Plan and
delivered to the Purchaser, and any changes therein will not substantially adversely
affect the Purchaser.

6. Construction. (a) The construction of the Building and the Unit and
the materials, equipment and fixtures installed therein shall be substantially in
accordance with the Plan and the architectural plans and specifications, as said plans
and specifications are modified or amended, as provided in the Plan. The issuance of a
Certificate of Occupancy for the entire Building shall be deemed presumptive evidence
that the Building has been fully completed in accordance with the plans and
specifications.

(b)  Purchaser shall accept title (without abatement in or credit against the
purchase price or provision for escrow) notwithstanding that construction of (i) minor
details of the Unit or the Building, or (ii) other Units, or (iii) portions of the Common
Elements have not been completed.

()  Purchaser will be entitled to examine his Unit with a representative of
Seller during normal business hours prior to the Closing Date. Purchaser or his duly
authorized agent shall attend such inspection and shall complete, date and sign an
Inspection Statement and deliver same to the representative of Seller at the conclusion



of the inspection. Failure of Purchaser either to inspect the Unit prior to closing or to so
sign and deliver the completed Inspection Statement, shall not excuse Purchaser from
paying the Balance of the Purchase Price when due and shall constitute Purchaser's full
acceptance of the Unit. Purchaser is obligated to pay the entire Balance of the Purchase
Price, without provision for escrow, notwithstanding Seller's obligation to complete or
correct the construction items noted on Purchaser's Inspection Statement. However,
nothing herein shall relieve Seller of its obligations as set forth in the "Rights and
Obligations of Sponsor".

7. The Deed; Marketable Title. (a) At closing of title, Seller shall deliver
to Purchaser a Bargain and Sale with Covenant Against Grantor's Acts Deed, conveying
title to Purchaser subject only to the liens, encumbrances and title conditions set forth in
Exhibit A attached hereto. The deed shall be substantially in the form set forth in the
Plan and shall be executed and acknowledged by Seller, in form for recording.
Purchaser will pay all New York State and New York City real property transfer taxes.
Purchaser agrees to execute and deliver to Seller at the closing of title a Power of
Attorney in favor of the Board of Managers in the form annexed to the Plan.

(b)  Except as provided in Subparagraph (c) of this Section, in the event
Seller is unable to deliver to Purchaser title to the Unit in accordance with the
provisions of this Agreement, Seller will not be obligated to bring any action or
proceeding or otherwise incur any cost or expense of any nature whatsoever to render
title marketable, and in such case, if Seller notifies Purchaser of its refusal to remedy the
defect in title and if Purchaser is not in default hereunder, Purchaser shall have the
option to (i) take title subject to such defect (without any abatement in, or credit against,
the purchase price, or claim or right of action against Seller for damages or otherwise)
or (i) terminate this Agreement (in which case Seller shall, within ten (10) days after
receipt of said termination notice, return to Purchaser all monies deposited hereunder,
together with any interest earned thereon, less the actual cost incurred by the Seller for
any special work ordered by the Purchaser, and 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 notice of Purchaser in writing to Seller within ten
(10) days after the giving of Seller's notice of refusal to remedy the title defect, failing
which it shall be conclusively deemed that Purchaser elected the first option above to
acquire title subject to the title defect.

()  Notwithstanding the provisions of Subparagraph (b), it is specifically
understood and agreed that in the event the Seller shall be unable to deliver or cause to
be delivered a deed to the Unit to the Purchaser in accordance with this Agreement




because of the inability of the Seller to complete the filing of the premises as part and
parcel of a Condominium Plan in accordance with the Offering Plan, and any
amendments thereto, then the Seller shall immediately notify the Purchaser and
thereupon this Agreement shall terminate and the sole liability between the parties shall
be the return by the Seller to the Purchaser of the Purchaser's down payment, together
with any interest earned thereon, less the actual cost incurred by the Seller for any
special work ordered by the Purchaser.

8. Closing Costs. Purchaser shall pay the following costs and expenses at
the time of title closing: (a) If Purchaser elects to obtain fee title insurance, Purchaser
will pay the premium therefore. (b) Fee for recording deed and power of attorney. (c)
All New York State and New York City real property transfer taxes. (d) Fee for
Sponsor's closing attorneys in the amount of $750.00. In the event that the closing is not
held at the offices of Chu & Partners, an additional fee of $250.00 will be added.
Moreover, in the event that the Purchaser orders title insurance from a company other
than Summit Associates, the Purchaser will be required to pay an additional fee of
$250.00 to Sponsor's counsel for their additional services in clearing title and furnishing
documents to such other company. (e) An amount equal to two (2) months’ common
charges as initial working capital. (f) Purchaser will be required to reimburse Seller for
the proportionate share of Sec. 421-a tax abatement filing and professional fees and
disbursements (see “Closing Costs and Adjustments” for more details). (g) In the event
that the Purchaser receives a discount in the title insurance premium by reason of prior
title insurance covering the Property, then the Purchaser shall pay the Seller an amount
equal to one-half of the savings in the title insurance premium. In addition, if Purchaser
obtains a mortgage loan, he will be responsible for the payment of all closing costs and
expenses in connection therewith in the amounts determined by the lender.

9. Closing Adjustments. The parties shall apportion as of the day
preceding the closing date, the following;:

(a) Real estate taxes and assessments, if any, (including water charges and
sewer rents if separately assessed) on the basis of the fiscal or calendar tax year for
which assessed. If no separate Unit apportionment has yet occurred, such adjustment
shall be on the basis of the percentage of Common Interest attributable to such Unit. If
a subsequent adjustment need be made when the tax lots are apportioned to correct any
discrepancy between the adjustment on the basis of percentage Common Interest and
adjustment on the basis of actual apportionment, it shall be made at that time. The
Seller shall be entitled to reimbursement from a Unit Owner for real estate taxes as they
are paid should tax lots not be apportioned by the end of the tax payment period in
which a Unit Closing occurs. Such reimbursement shall be per such Unit Owner's
percentage of Common Interest. If the Unit has been separately assessed but the
Closing occurs before the tax rate is fixed, apportionment of real estate taxes shall be
upon the basis of the latest tax rate applied to the most recent assessed valuation.



Installments for tax assessments due after the delivery of the deed (if any) shall be paid
by Purchaser and shall not be considered a defect in title.

(b)  If Units have not been separately assessed for real estate tax purposes
prior to the closing of title to the first Unit, Seller may place in escrow, in the name of
the Board of Managers, an amount equal to the unpaid real estate taxes which will be
levied against the parcel for the six month period following the first closing.
Alternatively, the Seller may place in escrow, in the name of the Board of Managers, an
amount equal to the real estate taxes attributable to the unsold Units for such six month
period and may collect at each Unit closing the estimated amount of taxes attributable
to such Unit for the balance of the six month period. The Board of Managers will pay
the real estate taxes from the escrow account when taxes are due and payable and the
Seller will be entitled to reimbursement from Unit Owners to the extent of the actual
assessment.

(c)  Common Charges for the month in which title closes (there will be no
apportionment of Common Charges if the Unit is conveyed on the date of filing the
Declaration).

10.  Mortgage Tax Credit. Any mortgage tax credit received pursuant to
Section 339-ee of the Real Property Law of the State of New York will inure to the
benefit of the Seller.

11.  Closing of Title. The closing of title shall take place at the offices of
Chu & Partners, 233 Canal Street, New York, N.Y. 10013, or such other place as the
Seller may designate, at an hour and on a date to be specified by the Seller. After the
Plan has been declared effective, the Seller will fix dates for closing title to all Units for
which Purchase Agreements have been executed by serving notice on all Purchasers
stating the date of the first closing and setting each closing date. Such notice will be
served no less than thirty (30) days before the date set for closing. Purchaser may waive
this thirty (30) day notice provision and close earlier. The closing of title may be
adjourned to such later date as the parties may agree upon.

The Seller shall be entitled to reasonable adjournments in the closing of title
in the event of any delays by reason of weather conditions, strikes, or material
shortages, or delays in inspections and reports thereon, or other requirements, or to
cure any objections to title which the Seller is obligated to cure. If the Purchaser is not
ready to close title on the date specified by the Seller pursuant to this Purchase
Agreement, any adjournment exceeding fourteen (14) days granted at the request of the
Purchaser shall be upon the condition that all adjustments shall be made as of the date
originally fixed for the closing of title and that Purchaser reimburse Seller for the pro-
rata amount of Seller's mortgage loan interest for the period from the original date fixed




for closing to the actual date of closing. Nothing herein contained shall be construed to
require Seller to grant any adjournment.

Title to the Unit will close only after or concurrently with the occurrence of
the events set forth in the Section of the Plan entitled "Closing of Title to Units".

12.  Default By Purchaser. In the event of a default by the Purchaser under
this Purchase Agreement, the Seller may notify the Purchaser, in writing, of its intention
to cancel the Purchase Agreement unless the default is cured within thirty (30) days. If
the Purchaser fails to cure the default within the said thirty (30) days, then the Seller
may, at its option, cancel the Purchase Agreement and retain all or part of the moneys
paid on account hereunder as liquidated damages to a maximum of ten (10%) percent of
the purchase price, together with any interest earned thereon, plus the actual cost of any
special work ordered by the Purchaser, in which event the parties shall be discharged of
all further liability hereunder. The provisions of this Paragraph shall apply regardless of
any sale of the Unit subsequent to Purchaser's default.

13. Agreement Subject to Plan Becoming Effective. The performance by
Seller of its obligations under this Agreement is contingent upon the Plan being
declared effective. The Plan may be abandoned by Seller at any time prior or (under
certain conditions) subsequent to its being declared effective and shall be abandoned
and be deemed abandoned if it has not been declared effective within the time limits
prescribed in this Plan. If the Plan is abandoned or deemed abandoned, Purchaser shall
receive a refund in full of all monies deposited hereunder, together with any interest
earned thereon, and upon such payment being made, neither party shall have any claim
against the other and the parties shall be released and discharged from all obligations
and liabilities under this Agreement and the Plan.

14.  Subordination of Purchase Agreement to Mortgages. The Purchaser
agrees that all terms and provisions of this Agreement are and shall be subject and
subordinate to the lien of any mortgage heretofore or hereafter made and any advances
heretofore or hereafter made thereon and any payments incurred, pursuant to the terms
thereof, or incidental thereto, or to protect the security thereof, to the full extent thereof
without the execution of any further legal documents by the Purchaser. This
subordination shall apply whether such advances are voluntary or involuntary. Seller
shall at its option satisfy such mortgages or obtain a release of the Unit from the lien of
such mortgages at or prior to the Closing Date.

15.  Equipment and Furnishing. Seller will provide Purchaser only with
the fixtures, hardware, appliances and furnishings referred to in the Plan, which are
included in the purchase price of the Unit. Furnishings, equipment, appliances and
decorations in any model unit or sales office not referred to in the Plan are excluded




from this sale unless specifically included by a rider to this Purchase Agreement. The
cost of any such items will be added to the purchase price of the Unit.

16.  Selection of Colors. Wherever the Purchaser has the right to make a
selection of colors, fixtures and/or materials as set forth in the Plan, he shall do so
within seven (7) days after written demand therefor. In the event the Purchaser fails to
make such selection within such period, the Seller shall have the right to use its own
judgment in the selection of colors, fixtures and materials and the Purchaser shall accept
the same. Such written demand shall be by ordinary mail addressed to Purchaser at the
address herein set forth.

17. Seller's Right to Make Changes in Materials, etc. The Seller reserves
the right to (a) make changes or substitutions of materials or construction for items as
set forth in the Plan provided any such changes are of comparable value and quality; (b)
determine the grading, elevation and design (including reversal of the Unit layout) of
all plots, dwelling and Units; (c) determine elevation and location of foundations, decks,
walkways and streets to conform with topographical conditions; and (d) determine the
number of Units and the ultimate model type mix to be constructed.

18.  Lack of Labor/Materials; Seller's Right to Cancel. The parties hereto
do hereby agree that the Seller may cancel this Agreement by forwarding its check in
the full amount paid by the Purchaser, plus any interest earned thereon, together with a
notice in writing, addressed to the Purchaser, at his address hereinabove set forth in the
event of the occurrence of either of the following: (i) that any governmental bureau,
department or subdivision thereto shall impose restrictions on the manufacture, sale,
distribution and/or use of materials necessary in the construction of residential housing
and such restriction shall prevent the Seller from obtaining such materials from its
regular suppliers or from using same in the construction and/or completion of the
dwellings; or (ii) that the Seller is unable to obtain materials from its usual sources due
to strikes, lockouts, war, military operations and requirements, national emergencies, or
the installation of public utilities is restricted or curtailed.

19.  Options Ordered by Purchaser. Any special work ordered or changes
ordered by Purchaser shall be signed for by the Purchaser and must be paid for in full
within seven (7) days of the order. Notwithstanding anything herein to the contrary, in
the event that this Purchase Agreement is cancelled, such payment shall not be
refunded. If for any reason the Seller fails to install said special work in accordance
with the work order, the limit of the Seller's liability is a refund of the amount of the
charge paid.

20.  Marketable Title. The Seller shall give and Purchaser shall accept a
good and marketable title (subject to the terms of the Declaration and By-Laws as filed
and of the Plan), free and clear of all liens and encumbrances except the lien of any




purchase money mortgage applied for by Purchaser herein and except as set forth in
Exhibit A attached hereto and made a part hereof.

21.  Acceptance of Deed - Full Compliance by Seller; Waiver of Jury Trial.
Anything to the contrary herein contained notwithstanding, it is specifically understood
and agreed by the parties hereto that the acceptance of the delivery of the deed at the
time of the closing of title hereunder shall constitute full compliance by the Seller with
the terms of this Agreement, and none of the terms hereof, except as otherwise herein
expressly provided, shall survive the delivery and acceptance of the deed. The parties
hereto do hereby agree that trial by jury in any action, proceeding or counterclaim
arising out of or from this Agreement is hereby waived.

22.  Lien of Deposit. All sums paid on account of this Agreement and the
reasonable expense of the examination of the title to the Unit are hereby made liens
hereon, but such liens shall not continue after default by the Purchaser under this
Agreement.

23.  Liens Satisfied at Closing. The existence of unpaid taxes or liens of any
kind at the time of title closing shall not constitute an objection to title, provided that
the Seller shall deposit a sufficient amount with Purchaser's title company so that said
company shall be willing to insure against collection of same from the property herein
described. The parties agree that the Seller may pay and discharge any liens and
encumbrances upon the property, not provided for in this agreement, out of the monies
to be paid by the Purchaser at the time of closing title.

24. Risk of Loss. If before the closing of title or delivery of actual
possession of the Unit to the Purchaser pursuant to an interim lease (or written
agreement with the Seller), the Unit is damaged by fire or other casualty, the risk of loss
is assumed by the Seller, but without any obligation or liability of the Seller to repair or
replace same. If the Seller or (in the event the Declaration is filed) the Unit Owners elect
to repair the damage, the Purchase Agreement will remain in effect and the closing of
title may be postponed for a reasonable period of time in order to complete repairs. If
the Seller or the Unit Owners do not elect to repair the damage, the Purchase
Agreement will be cancelled and of no further force or effect and Purchaser will be
refunded all deposit monies paid, together with any interest earned thereon, less the
actual cost incurred by the Seller for any special work ordered by the Purchaser, unless
the Purchaser is then in default thereunder (beyond the applicable grace period, if any),
in which case said contract monies may be retained by Seller as provided for herein
under the paragraph titled "Default by Purchaser".

25. Binding Effect; Assignability; and Notices. This Purchase Agreement
shall not be effective or binding on the Seller until a counterpart hereof is executed by
Seller and delivered to Purchaser. The parties agree that the stipulations and

10



agreements herein contained shall be binding upon them, their respective heirs,
executors, administrators and/or assigns. This Agreement may not be assigned
without the prior written consent of the Seller. The Purchaser agrees that he will not
record this Agreement without the prior written consent of the Seller. Unless otherwise
provided herein, any notice to be given hereunder shall be in writing and sent by
certified mail, return receipt requested to the other party at the address above given or
at such address as either party may hereafter designate to the other in writing.

26.  Acceptance by Seller. Within twenty (20) days of receiving this
Purchase Agreement, executed by Purchaser, together with the required Down
Payment, Seller must either accept this Purchase Agreement by returning to Purchaser a
fully executed copy thereof or reject this Purchase Agreement offer by returning to
Purchaser the Down Payment tendered. If Seller takes no action within said twenty (20)
day period, this Purchase Agreement shall be deemed null and void and Seller will
return Purchaser's Down Payment within twenty (20) days.

27.  Limitation of Seller's Liability. The Seller's liability under this
Purchase Agreement for failure to complete and/or deliver title for any reasons
whatsoever shall be limited to the return of the money deposited hereunder, together
with any interest earned thereon, and upon the return of said money, this Agreement
shall be null and void and the parties hereto released from any and all liability
hereunder. This limitation of liability shall not apply to the Seller's or its principals'
failure to perform any obligation imposed by applicable statutes or regulations or to the
Seller's or its principals' failure to perform its obligations under the Offering Plan. In
any event, the Seller shall not be required to bring any action or proceeding or
otherwise incur any expense to render the title to the Unit marketable or to cure any
objection to title.

28.  Broker. Purchaser represents and warrants to Seller that Purchaser did
not negotiate with any broker for the purchase of the Unit other than
. Purchaser agrees to indemnify and hold
harmless the Seller from any and all liabilities arising from claims made against Seller
for commissions by any other broker, on account of the Purchaser's acts or the acts of its
representatives. The provisions of this paragraph shall survive the closing.

29. FIRPTA. At the closing the Seller shall supply a certificate in
accordance with Treasury Department Regulations Section 1.1445.27 stating that the
Seller is not a foreign person subject to the Foreign Investment in Real Property Tax Act.

30.  Entire Agreement. This Agreement states the entire understanding of
the parties and the Seller shall not be bound by any oral representations and/or
agreements. Except as herein or in the Plan specifically set forth, Purchaser




acknowledges that he has not relied upon any architect's plans, sales plans, selling
brochures, advertisements, representations, warranties or statements of any nature,
whether made by Seller, Seller's Counsel or Selling Agent or otherwise, including, but
not limited to, any relating to the description or physical condition of the Building or
the Unit, the size or the dimensions of the Unit or the rooms therein contained or any
other physical characteristics thereof, the building services, the estimated Common
Charges and expenses allocable to the Unit or the right to any income tax deduction on
account of any real estate taxes and/or mortgage interest paid by Purchaser. Purchaser
agrees that Seller shall have no liability or responsibility to Purchaser if the layout or
dimensions of the Unit or any part thereof or of the Common Elements as shown on the
floor plans or on the architectural plans and specifications for the Building are not
accurate or correct, provided such layout or dimensions conform substantially to the
floor plans and the architectural plans and specifications for the Building and the site as
modified or supplemented in accordance with the Plan and that Purchaser will not be
relieved from his obligations hereunder by reason of any minor inaccuracy or error.

31. Modification. This Agreement may not be modified, amended,
changed or discharged orally, but only in writing signed by the parties or their
respective duly authorized agents.

32.  Applicable Law. This agreement shall be governed by and construed
in accordance with the laws of the State of New York.

33.  Gender. The use of the masculine gender in this Agreement shall be
deemed to refer to the feminine and neuter genders and the singular shall include the
plural (and vice versa), wherever the context so requires.

34.  Conflict. If there is a conflict between any provision of the Plan and
any provision of the Purchase Agreement, the provision of the Plan will control.

35.  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.

36.  Lease Prior to Closing. If the Seller leases the Unit to the Purchaser
prior to the closing, any uncured default by the Purchaser under the lease will
constitute a default under this Purchase Agreement entitling the Seller, at its sole
option, to terminate this Purchase Agreement. Before the Seller may utilize the default
under the lease to declare a default under this Purchase Agreement, the Seller must
either obtain an order of eviction or other judgement or order from a court or agency of
competent jurisdiction against the Purchaser unless the Purchaser has vacated the Unit.

12



IN WITNESS WHEREOF, this Agreement has been executed by the parties as
of the date first given above.

LS.

Purchaser

LS.

Purchaser

ACCEPTED:

CHERRY AVENUE CORP.




EXHIBIT A

TO PURCHASE AGREEMENT

LIENS, ENCUMBRANCES AND OTHER TITLE EXCEPTIONS

1. Zoning regulations, resolutions and ordinances and any amendments"
thereto now or hereafter adopted.

2. Any state of facts which an accurate survey of the Unit would show,
provided such state of facts would not render title unmarketable.

3. All of the terms, covenants and conditions of the Declaration, By-Laws
(and the Rules and Regulations set forth therein), and Floor Plans to be recorded in the
office of the Register of the City of New York, County of Queens, as same may be
amended from time to time.

4. Any easement or right of use in favor of any utility company for
construction, use, maintenance and repair of all utility lines, wires, terminal boxes,
mains, pipes, cables, conduits, poles and other equipment and facilities on, under and
across the Land and Building.

B, Consents by Seller or any former owner of the Land for the erection of
any structure or structures on, under or above any street or streets on which the Land
may abut.

6. Easements in favor of other Units and in favor of the Common
Elements for the continuation of all encroachments of such other Units or the Common
Elements on the Unit existing or which may come into existence as a result of (a)
construction or alteration of the Building; (b) settling or shifting of the Building; (c) any
alteration or repair to the Common Elements made with the consent of the Board of
Managers in accordance with the Declaration and By-Laws; (d) any repair or restoration
of the Building (or portion thereof) or any Unit after damage by fire or other casualty or
any taking by condemnation or eminent domain proceedings of all or any portion of
any Unit or the Common Elements so that such encroachments may remain so long as
the Building shall stand.

7 Easements in favor of the Unit and other Units to use, maintain, repair,
alter and replace the pipes, wires, ducts, cables, conduits, public utility lines and other
Common Elements located in the Unit or elsewhere on the Property and serving such
Unit or other Units, provided that access to any Unit or the Common Elements shall be
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exercised in such a manner as will not unreasonably interfere with the use of the Units
for permitted purposes.

8. Right of access to all Units by the Board of Managers or other
authorized persons to inspect the same, to remove violations therefrom, to correct
conditions therein threatening other Units or which violate the provisions of a
mortgage on another Unit, or to maintain, repair or replace the Common Elements
contained therein or elsewhere in the Property; provided such right of access shall be
exercised in such a manner as will not unreasonably interfere with the use of the Units
for permitted purposes.

9 Right of access to the Common Elements by the Seller, its contractors,
subcontractors, agents and employees, before and after filing of the Declaration, for the
purposes of completing alterations of the Building in accordance with the plans and
specifications and to fulfill its obligations as set forth in the Plan under the section
entitled "Obligations of Sponsor", provided that access thereto is exercised in such a
manner as would not unreasonably interfere with the use of the Units for permitted
purposes.

10.  Easement in common with all other Unit Owners for the exclusive use
of the Common Elements except where such exclusive use is appurtenant to a particular
Unit.

11.  Easement of support and necessity in favor of the other Units and the
Common Elements.

12. The right is reserved to the Seller and its designee (so long as Seller or
its designee owns a Unit), and to the Board of Managers, to grant such additional
electric, gas, steam or other utility easements or relocate any existing utility easements
in any portion of the Property as the Seller, its designee or the Board of Managers shall
deem necessary or desirable for the proper operation and maintenance of the Building,
or any portion thereof, or for the general health or welfare of the Unit Owners,
provided that such additional utilities or the relocation of existing utilities will not
prevent or unreasonably interfere with the use of the Units for permitted purposes. The
utility and its employees and agents shall have the right of access to any Unit or the
Common Elements in furtherance of such easements, provided such right of access shall
be exercised in such a manner as shall not unreasonably interfere with the use of the
Units for permitted purposes.

13.  The lien of any unpaid Common Charges, real estate tax, water charge
or sewer rent which shall be apportioned at the closing of title.




14.  The lien of any unpaid assessment payable in installments (other than
assessments levied by the Board of Managers), except Seller will pay all such
assessments due and payable prior to the Closing Date and Purchaser will pay all
installments due subsequent to said Closing Date.

15.  The lien of any unpaid franchise or corporate tax of any corporation in
the chain of title or any individual in the chain of title, provided the title insurance
company insuring Purchaser's title to the Unit shall insure against collection thereof out
of the Unit and its appurtenant undivided interest in the Common Elements.

16.  The lien of a purchase money mortgage (if any) obtained by a
Purchaser to finance the purchase of his Unit.

17. Revocability of licenses for vault space, if any, under the sidewalks and
streets.

18.  Encroachments of stoops, areas, cellar steps, trim, coping, cornices,
foundations, footings and similar projections, if any, on, over, or under the Property, or
the streets or sidewalks abutting the Property, and the rights of governmental
authorities to require the removal of any projections, and variations between record
lines of the Property and retaining walls and the like, if any.

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

20.  Covenants, restrictions, agreements and easements of record as of the

date of closing of title to the Unit provided same do not prevent the existing use of the
Unit.
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POWER OF ATTORNEY

The undersigned,
(having an office) (residing) at

the owner(s) of Condominium Unit No. in the Condominium known as
CHERRY TOWER covering the property located at 140-37 Cherry Avenue, Flushing,
N.Y. (does)(do) hereby irrevocably nominate, constitute and appoint the persons who
may from time to time constitute the members of the Board of Managers of CHERRY
TOWER and their successors, jointly, my(our) true and lawful attorneys-in-fact, coupled
with an interest, with power of substitution in my(our) own name and on my(our) own
behalf to acquire, in their own name or in the name of their designee by deed on behalf
of all owners of Condominium Units in said property, any Condominium Unit whose
owner desires to abandon the same, or which shall be the subject of a foreclosure sale or
in lieu of a foreclosure sale, at such price and on such terms as my(our) said attorneys-
in-fact shall, in their sole discretion deem proper and thereafter to convey, sell, lease,
sublease, mortgage, vote or otherwise deal in such Condominium Unit so acquired, at
such terms as my(our) attorneys-in-fact may in their sole discretion determine, granting
to my(our) said attorneys-in-fact the power to do all things in the said premises which
I(we) could do if I(we) was(were) personally present.

The undersigned does(do) hereby further irrevocably nominate, constitute
and appoint the members of the Board of Managers of CHERRY TOWER and their
successors, my(our) true and lawful attorneys-in-fact coupled with an interest in
my(our) name, and on my(our) behalf, to vote at any Unit Owners' meeting to create
any utility easements or to carry out any of the provisions of the Offering Plan of such
Condominium.

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

This power of attorney shall be irrevocable.

IN WITNESS WHEREOF, the under51gned has(have) hereunto set my(our)
hand this_____ day of ,

EXHIBIT 2




STATE OF NEW YORK )
SS.:
COUNTY OF )

On ¢ , before me, the undersigned, personally
appeared , personally known to me or
proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s)
is (are) subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their capacity(ies), and that by his/her/their signature(s)
on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

Notary Public




DEED

THIS INDENTURE made the day of } , between
CHERRY AVENUE CORP., a New York corporation having an office at 45-48 Browvale
Lane, Little Neck, N.Y. 11362, (hereinafter referred to as the "party of the first part"),
and
(residing) (having an office) at

(hereinafter referred to as the "party of the second part").

WITNESSETH

That the party of the first part, in consideration of Ten Dollars ($10.00), lawful
money of the United States, and other good and valuable consideration, paid by the
party of the second part, does hereby grant and release unto the party of the second
part, the heirs or successors and assigns of the party of the second part forever,

The Unit known as Unit No. in the building known as and by Street
Number 140-37 Cherry Avenue, in the Borough and County of Queens, City and State
of New York designated and described as Unit No. in the Declaration
establishing a plan for condominium ownership of said building and on the land on
which it is erected under The Condominium Act of The State of New York (Article 9B of
the Real Property Law of The State of New York as amended) dated y
, recorded on / in the Office of the Register of the City of
New York, County of Queens in , and designated as Tax Lot
in Block 5186, of the Borough of Queens 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 on . and
filed in the Office of the Register of the City of New York, County of Queens on
as Condominium Plan No. the land on which the

building is located is described as follows:

ALL THAT CERTAIN plot, piece or parcel of land with the buildings or
improvements thereon, erected, situate, lying and being in the Third Ward, Borough
and County of Queens, City and State of New York, bounded and described as follows:
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BEGINNING at a point on the northerly side of Cherry Avenue, distant
335.87 feet easterly from the corner formed by the intersection of the northerly side of
Cherry Avenue and the easterly side of Kissena Boulevard;

RUNNING THENCE northerly and at right angles to Cherry Avenue, 95 feet;

THENCE easterly and parallel with the northerly side of Cherry Avenue 60
feet;

THENCE southerly and again at right angles to Cherry Avenue 95 feet to the
northerly side of Cherry Avenue;

THENCE westerly along the northerly side of Cherry Avenue, 60 feet to the
point or place of BEGINNING.

TOGETHER WITH an undivided percent interest in the Common
Elements of the Property described in the Declaration, aforesaid.

TOGETHER WITH the benefits and SUBJECT TO the burdens of the
provisions of the Declaration of Condominium, and of The By-Laws of The
Condominium recorded in the Office of the Register of the City of New York, County of
Queens, on in as the same may be
amended from time to txme by instruments recorded in the Register's Office
aforementioned, which shall constitute covenants running with the land and shall bind
any person having at any time any interest or estate in the Unit.

TOGETHER WITH an easement for the continuation 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 or shifting of the Building, or as a result of repair or restoration of the Building
or of the Unit after damage or destruction by fire or other casualty, or after a taking in
condemnation of eminent domain proceedings, or by reason of an alteration or repair to
the Common Elements, so that any such encroachments may remain so long as the
Building shall stand.

TOGETHER WITH the appurtenancies and all the estate and rights of the
Party of the First Part in and to the Unit.

TOGETHER WITH and SUBJECT TO all easements of necessity in favor of
the Unit or in favor of other Units or the Common Elements.



SUBJECT TO easements in favor of adjoining Units and in favor of the
Common Elements for the continuance of all encroaching of such adjoining Units or
Common Elements on the Unit now existing as a result of construction of the Building,
or which may come into existence hereafter as a result of settling or shifting of the
Building, or as a result of repair or restoration of the Building or of any adjoining Unit
or of the Common Elements 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, so that any such encroachments may
remain so long as the Building shall stand.

SUBJECT TO easements in favor 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 such other Units.

TO HAVE AND TO HOLD the premises herein granted unto the party of the
second part, the heirs or successors and assigns of the party of the second part forever.

AND the party of the first part covenants that the party of the first part has
not done or suffered anything whereby the said premises have been encumbered in any
way whatever, except as aforesaid.

AND the party of the first part, in compliance with Section 13 of the Lien Law
of the State of New York, covenants that the party of the first part 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 the purpose of paying the cost of the improvement
and will apply the same first to the payment of the cost of the improvement before
using any part of the total of the same for any other purposes.

The Unit is intended for use only as
permitted by the Declaration and the By-Laws, subject to applicable governmental
regulations.

The party of the second part accepts and ratifies the provisions of the
Declaration and the By-Laws and the Rules and Regulations 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.

This conveyance is made in the regular course of business actually conducted
by the party of the first part.




The word "party" shall be construed as if it read "parties” whenever the sense
of this Indenture so requires.

The Unit being a portion of the premises conveyed to the party of the first
part by Deed from dated 2/12/03, recorded 7/21/03 in CREN No.
2003000243547 and by Deed from ated 2/12/03, recorded 7/21/03 in

CRFN No. 2003000243548.

IN WITNESS WHEREOF, the party of the first part and the party of the
second part have duly executed this Deed on the day and year first above written.

CHERRY AVENUE CORP.

By




STATE OF NEW YORK )
S8.:
COUNTY OF )

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

Notary Public
STATE OF NEW YORK )
S8..
COUNTY OF )
On ; , before me, the undersigned, personally
appeared , personally known to me or

proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s)
is (are) subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their capacity(ies), and that by his/her/their signature(s)
on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

Notary Public
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Comprehensive narrative description of the building at
140-37 Cherry Ave., Flushing, NY

. Location and use of property:
a.1. Address: 140-37 Cherry Avenue., Flushing, NY 11354

a.2. Block and lot: Block #: 5186, Lot #: 75

a.3. Zoning: R7-1 Flushing study areas.

a.4. Permissible use: [n R-7 zone, the use of Residential and Community Facility is
permitted.

a.5. The proposed building was approved by The Dept. of Building under DOB
application N.B.# 401649757 on Sep. 10, 2003.

. Status of construction:

b.1. Year built: The construction stated on Feb. 25, 2004 and the projected
completion is on Feb.28, 2005

b.2. Class of construction: Non-combustible construction class I-b.

b.3. Certificate of occupancy: Mixed use of community facility ( Occupancy group:
E, Use group: 4) and residential dwelling. (Occupancy group: J-2, Use group: 2)

b.4. Permit number and description: The work permit is issued on Feb.11, 2004,
number: 40164957.

b.5. Local 10/11 shall be applied to the new building five years after the new building
is completed with final certificate of occupancy issued.

Site:

c.1. Size: 5,700 square feet (60°X 95°)

c.2. Number of building: One mixed-use building.

c.3. Street owned or maintained by the project: There are no private street proposed in
this project.

c.4. Drive, sidewalk and ramp: Proposed side walk and driveway are new poured
concrete with steel curb and these items conforming to applicable DOT standard and
practice. No ramp, street lighting of catch basin is proposed in this project.

. Utilities:

City owned public water and sewer is provided on Cherry Ave., One main water
meter is provided with sub-meter for individual units for billing use. Con Edison
powers gas and electricity, with individual electric meter for each unit. Main
telephone line is located at cellar with individual line to each unit.

Sub-soil conditions:

The boring test report done by Big Apple Testing, Inc. on March 22, 2003 indicates
there no uneven soil movement or ground water found on this property. No flooding,
mudslide or erosion is expected. There is no evidence of moisture or seepage.

Pagel
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f. Landscaping and enclosure:
f.1. No landscaping is provided under this project.
f.2. No retaining wall, pool or fountain is included.

g. Building size:
g.1. Total height of the building is 81 feet 6 inches.
g.2. No craw space with one cellar.
g.3.4. Total number of floors is cellar plus 8 floor. Total of 9 floors.
g.5. Equipment room is located on cellar floor, including water, sprinkler, gas
electrical machine room. Boiler and elevator machine room is provided on bulkhead
above roof.
2.6. Parapet on the roof is 3’-6” height above roof level.
g.7. One lot line window is proposed on east and west elevation from 2™ to 8" floor.

h. Structural system:
h.1. Walls: The perimeter wall is 12" concrete block plus 4” face brick throughout
with R-19 batt insulation on interior side. All new aluminum framed sliding, double
insulated glass window with screen is provided. The subjected building is not a
landmark building.
h.2. Stone coping on parapet is proposed with anchored to masonry wall backing. No
leakage should be found on this type of construction.
h.3. One black iron chimney is provided for main boiler located on roof bulkhead.
Chimney for compactor chute is provided through roof. No fire place is proposed.
h.4. Terrace and balcony: a. Deck: irregular shape slate. b. No balustrade is proposed.
c. Railing: painted metal. d. Coping: Stone coping only at terrace only. e. Soffit:
Painted concrete. f. Door to balcony and terrace: Aluminum glass sliding doors.
h.5. Exterior entrance: a. Exterior and vestibule door and frame: Anodized aluminum
frame with glass storefront type entrance door with electrical strike lock set. b. Two
sets of exterior steel stair is proposed. c. Railing: Painted metal railing. d. Mail box:
Brushed aluminum mailbox manufactured by Auth-Florence is provided for each
residential tenant at ground floor residential lobby. e. Floor: Granite. f. Wall: painted
with “Benjamin Moore” super hide latex paint, one coat base and two coats of
finishes. g. Lighting: 6 recessed down lights manufactured by “Halo” or
“Progressive”.
h.6. services entrance: a. Door and frame: Anodized aluminum frame with glass door.
b. No gate is proposed. c. No exterior stairs and railing is proposed in this area. d.
Floor: Granite. e. Wall: painted with “Benjamin Moore” super hid latex paint, one
coat base and two coats of finishes.
h.7. Roof and roof structure: i: Roof type and area: i.a. Material: Torch down rubber
roofing. i.b. Insulation: Tapered rigid insulation with R-19 value is provided
throughout roof area. i.c. Surface finishes: Topcoat with trout waterproofing finishes
throughout roof. i.d. Bond or guarantee; 10 years manufacturer warranty is provided.
i.e. Flashing materials: Aluminum flashing and counter flashing is provided. ii: Drain:
ii.a. Location, material ad type: Four 3” cone-type cast-iron roof drains is provided at
roof. ii.b. Exterior 4” aluminum leader is provided. Lii. Skylight: No skylight is
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proposed. iv: Bulkhead: iv.a. Stairs: Face brick with concrete block proposed for
stairs bulkhead. iv.b. Elevator: Face brick with concrete block proposed for elevator
bulkhead. v. Meal work at roof level: Painted metal railing with open tread metal
stairs proposed from roof to elevator machine room is proposed. No hatch is proposed
on roof.

h.8. Fire escape: No exterior fire escape is proposed.

h.9. Footing and foundation wall: proposed footing and foundation wall to be 4000
psi concrete with reinforced steel bars and required waterproofing.

h.10. Yard and court: a. Front yard: Located in cellar level and is accessible to public
with steel stairs and railing. b. Rear yard: Rear yard proposed at roof of first floor and
is accessible only for tenants with two 3’ yard drains connected to storm drainage
system. 3’-6” brick wall fences are provided in the area at building side.

h.11. Interior stairs: Two interior stairs, side by side, are provided with steel pane and
concrete and concrete block enclosure with two-hour fire rated is providing. a. Treads
and risers: Concrete. b. Wall and ceiling: Painted with “Benjamin Moore” super hide
latex paint, one coat base and two coats of finishes. c. Railing: Painted round iron
tube.

h.12. Interior door and frame: a. Fire rated and entrance door: Painted metal door and
frame.

h.13. Elevator. One new automatic gearless passenger elevator is provided with
machine room located on roof. Manufactured by “Thyssenkrupp” with 2100 Ib
capacity or 14 persons. a. Door and frame: Brush stainless steel. b. Cab wall: Wood
panel with stainless steel control panel. ¢. Cab floor: rubber flooring. d. Cab ceiling
and lighting: Recess incandescent on metal panel. e. Safety features: Cylinder fire
services lock as per NYC firemen’s code, exposed ADA phone and local alarm push
button is provided.

h.14. Windows: Manufactured by “New Star Window”, model # 1199 aluminum
thermal break aluminum sling window with 10 years manufacturer warranty. Steel
lintel and stone sill is provided for all window openings.

i. Auxiliary facilities:
i.1. One gas fired cloth dryer and one cloth washer by “GE” model# WSM2420TAA
is provided and located at each apartment unit(except for unit 2A), which ventilation
is through exhaust duct through roof as required. i.2. Refuse disposal: One refuse
chute is located on each floor with compactor room at cellar. Compactor is
manufactured by Royal-Pak Systems Inc. Model “Econo-Krusher” with fully
automatic operation, manual safety shut-off gate, emergency stop switch, door safety
switch, automatic operation, manual safety shut-off gate, emergency stop switch, door
safety switch, automatic fire system and one year parts and labor warranty. Pick up
schedule will be provided afterward.

j- Plumbing and drainage:
j.1. A 3” water supply line from the city main is provided with meter located on cellar
floor.
j.2. Fire protection system: One 4” standpipe riser located in stairs on each floor. 4”
fire supply services from the city for both standpipe and sprinkler system with
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Siamese connection located on front wall. Sprinkler head is provided through out all
the apartment.

j-3. No water storage tank is proposed.

J.4. Separated booster will maintain water pressure of the domestic and fire services
pumps provide at water meter room at cellar floor.

j.5. Sanitary sewage system is a 6” HHCI combined system connected to city sewer
system.

J.6. required plumbing and sewer connection permits is issued on.

J.7. Storm drainage system is one 20’ X 7° X 8’ detention tank at cellar floor with 6”
combine sewer connected to public sewer on Cherry Ave. Yard and roof drains, to
detention tank as indicated.

J-8. The material for water supply piping is cooper, for sewage and storm drainage is
black iron and nohub and for sprinkler is black iron pipes.

J.9. The sprinkler heads is manufactured by “Reliable” model G pendent type
throughout residential portion of the building, except in bathroom and closet space.

. Heating: Heating will be provided by modular boilers in the bulkhead’s boiler room.
The modular boilers are of Model MG-4620 as manufactured by Hydrotherm Corp.
Boilers are arranged in two groups for most efficient operation and easy maintenance.
The heating system will maintain an ambient temperature of 70 degrees Fahrenheit.
The radiators shall be low profile fin tube baseboard type with individual control
valve. Piping will be type L copper tubing with fiberglass insulation. Domestic hot
water is provided by one 2,350 gallon gas fired hot water boilers model CFN/CHN
2070 by Lochinvar with recovery rate of 250 GPH, located in the bulkhead boiler
room.

Gas supply: The gas supply will be nature gas. The gas will be master metered from
Con Edison Company and will be used for space heating, cooking and hot water.

. Air conditioning:
For each apartment unit, wall sleeve is provided at each room for air conditioner use.
Electrical supplied by 30 Amp, 220 Volt dedicated electrical outlet on wall.

. Ventilation:

Ventilation for each bathroom is through ceiling mount individual vent connected to
main duct through roof with mechanical ventilator. Ventilation for each kitchen is
through individual exhaust vent hood connected to main duct through roof with
mechanical ventilator. Ventilation for public corridor is through ceiling register
ducted to ventilator on roof with mechanical ventilator.

. Electrical supply:

o.1. Service from main service switchgear: 1,500Amp, 208 Volt, 3 Phase, 4Wire with
protective breakers.

0.2. Services to individual units: 60Amp, 220Volt for each apartment units and
100Amp, 220Volt for each medical office.
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0.3. Compartment switchgear: No proposed transformer. Independent electrical meter
for common area and each medical and apartment unit located at cellar floor with
breaker panel on each floor.

0.4. Unit services described on 0.2. above is adequate to handle modern usage and
appliances such as air conditioner, dishwashers and dryers.

0.5. Adequacy: 0.5.1. Service: Average 24 circuit breakers, each of 15Amp to 20Amp
for each apartment units. Dedicated 30 Amp, 220Volt circuit breaker for each air
conditioner outlet. Regular outlet for dishwasher is provided and adequate. 0.5.ii. One
15Amp circuit is provided up to 5 lighting circuits for each apartment units. 0.5.iii.
Provide 12 convenience outlet and 8 appliances outlets for each apartment units.

. Intercommunication and door signal systems:
The video and audio intercommunication system is provided for each unit. The
electrical door strike system is provided on front doors at lobby.

. Public area lighting:

Lighting fixture 6” recessed incandescent by “Halo” is provided at entrance hallway,
corridor for each floor, which location shall adequate to provide enough illumination
by “NYC Electrical Code” On stairway, provide on 2’ X 2°, 4 tubes fluorescent
surface mount light at landing of each floor. At front yard, provide three walls
mounted outdoors-light fixtures on front wall. At rear yard area, provide two outdoor
light poles at the middle of west and east property line.

Garage and parking area:

r.1. No garage is proposed.

r.2. An open parking area is located on cellar level for 8 parking spaces, 7 of them
will be offered for sale at this time and one will be dedicated to handicapped people
and not for sale. Expect for the handicap parking, there will be no unassigned spaces.
r.3. The surface of the parking area is poured concrete.

r.4. This parking area is unattended with automatic roll-down gate at front entrance.
r.5.6. No parking garage is proposed.

r.7. Drainage system is through area drains to storm drainage system.

No swimming pool is proposed:

No tennis court or recreation facilities are proposed:

. Permits and certificates:

The following permits or certificates shall be obtained and inspected by the Dept. of
Buildings and/or by the Fire Dept. The duration of all the permits below is one year
once obtained and shall be renewed when expired.

Fence and sidewalk shed.

New building construction.

Mechanical ventilation.

Plumbing and boiler.

Sprinkler and standpipe.

A i, e




Electrical.
Elevator.
Curb cut.
. Sidewalk pavement.
10. Sewer connection.
The sponsor shall obtain temporary certificates of occupancy prior to closing date.
The proposed building is in compliance with Local Law 58 (Handicapped Access
Law).

© 00 N o

. Violations:

There are no violations found up to today.
. Unit information:

Finishes:

The standard apartment finishes are painted sheetrock walls and ceilings, wood base
moldings on the living room for 3” pre-finished oak hardwood strip flooring.
Bathrooms has 12”” X 12” granite floor and 6” X 8” ceramic tile walls. Kitchen has
12%12” granite floor.

Bedrooms are covered with hardwood floor and wood base moulding. Lighting
fixtures are incandescent in ceiling mounted at bedroom, kitchens, dining, bathrooms,
hallway and living rooms. There are wall mounted video/audio intercom phones near
the entrance door. All painted surfaces have one primer and two finishes coats.

All kitchen cabinets are Formica with granite countertop. Condition new and
warranted by the manufacturer. Kitchen equipment includes refrigerator by “GE”,
model # TBX 185 AB, Stove by “GE” model # VEBS22BEA and Range hood by
“Sakura”, Model # 747. All appliances are new and are warranted by each
manufacturer and installation is guaranteed by the contractor for a period of one yea.
Sink is 24” stainless steel top-mount by “American Standard” with polished chrome
sink faucet.

All bathroom fixtures and accessories are new, manufactured by “American
Standard”, toilets color white “infinity” model, sink color white “silhouette” 25”
model set in Formica base vanity, bathtub color white “Salem” model, white
medicine cabinet with mirror.

Apartment Layouts:

Apartment layout from the second floor through eighth floor is essentially the same
within each of the A, B and C line apartments. The only variation will be the balcony.
No balcony is constructed on front and rear for the second floor.

There are three apartments per floors two through eighth floor. In addition, there are
three medical offices at the lobby/cellar level.
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SGA!! LINE

Two bedroom apartment with two full bathrooms. Apartment occupies the entire
southwest corner of the building. There is one lot line window per floor from second
floor to eighth floor on the west side of building. Entry is through common hall via a
fireproof self-closing door to public hall. A small foyer leads to the dining/living
room and kitchen on the left and one bedroom on the right side. Master bedroom is
located further down at the other end of living room. Master bedroom has a full
bathroom and a walk-in closet. The other bedroom has a new window facing the back
of building. A washer/dryer closet is facing the entry door next to the bedroom. The
living room has a glass sliding door leading to a balcony on the third through eighth
floors. Apartments #2A has no balcony and no washer/dryer, but has a terrace.

liB,’ LINE

Two bedroom apartment with two full bathrooms. Apartment occupies the entire
southeast corner of the building. There are one lot line window on the east side of the
building. Entry is through common hall via a fireproof self-closing door to public
hall. A small foyer leads to the dining/living room and kitchen on the right and the
bedroom and master bedroom are on the left. Master bedroom is located further
down at the other end of the living room. Master bedroom has a full bathroom and a
walk-in closet. The other bedroom has a new window facing the rear of the building.
A washer/dryer closet is facing the entry door next to the bedroom The living room
has a glass sliding door on the side leading to a balcony on the third through eighth
floors. Apartments #2B has no balcony and but has a terrace.

“C” LINE

Two bedroom apartment with two full bathrooms. Apartment occupies the entire
north side of the building. Entry is through common hall via a fireproof self-closing
door to public hall. A small foyer leads to the dining/living room and kitchen on the
left and bedroom and master bedroom are on the left. A washer/dryer closet is
provided next to the kitchen. Both bedrooms face the rear of the building and with
closet space. Master bedroom has a full bathroom except second floor. The other
bedroom has a new window facing the rear of the building. The living room has a
glass sliding door on the side leading to a balcony on the third through eighth floors.
The second floor has a new window in the living room. There is no balcony or terrace
in Apartment #2C, and has only one bathroom

Medical Office 1A: Situated on the front of the building at left side of first floor.

The space contains a half bath . Entry is through glass door at left side on front of the
building. There are windows facing the front and the back of the building. This space
has 2’ by 2’ grided ceiling with acoustical ceiling tiles with fluorescent lighting
throughout. Walls are sheetrock on metal studs and the floor is 12” by 12" vinyl



composition tile install directly on concrete. The bathroom has quarry tile floors and
ceramic tile walls.

Medical Office 1B: Situated on the front of the building at right side of first floor.

The space contains a half bath. Entry is through glass door at right side on front of the
building and also through the rear of the building. The rear entrance is through a
glass door at the right side of the building. There are windows faced the front of the
building. This space has 2’ by 2’ grided ceiling with acoustical ceiling tiles with
fluorescent lighting throughout. Walls are sheetrock on metal studs and the floor is
12” by 12” vinyl composition tile install directly on concrete. The bathroom has
quarry tile floors and ceramic tile walls.

Medical Office C: Situated on the front of the building at cellar floor.

The space contains a half bath. Entry is through glass door at middle right side on
front of the building at the cellar level. There are windows faced the front of the
building. The wall of the residential lobby divides the space. This space has 2’ by 2’
grided ceiling with acoustical ceiling tiles with fluorescent lighting throughout. Walls
are sheetrock on metal studs and floor is 12” by 12” vinyl composition tile install
directly on concrete. The bathroom has quarry tile floors and ceramic tile walls.

X. Finishes schedules for other interior spaces:
The cellar consists of the following: compactor room, gas meter room, electrical
meter room, water meter and sprinkler room. The floor and ceiling finishes of the
cellar are concrete. The walls are painted masonry. At all rooms with a fireproof self-
closing door, which leads through the public corridor. Lighting throughout the cellar
is incandescent ceiling mounted fixtures. There are no windows at the cellar floor.

y. Safety and warning devices:
Hardwired smoke detectors are installed in each apartment units. Exit sign and lights
are installed on all exit doors. The above are the only required by building code and
regulation.

z. Additional information requested:
All required additional information be attached on separate sheet for references.

Prepared by:
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DECLARATION

Establishing a Plan for Condominium Ownership
of Premises located at 140-37 Cherry Avenue,
Flushing, County of Queens, City and State of New
York, pursuant to Article 9-B of the Real Property
Law of the State of New York.

NAME: CHERRY TOWER

SPONSOR: CHERRY AVENUE CORP.
45-48 Browvale Lane
Little Neck, N.Y. 11362

DATE OF DECLARATION:

The land affected by the within instrument lies in
Block 5186, Lot 75 (formerly 75 and 74), to be known
as Lots to , on the Tax Map of the
Borough and County of Queens, City and State of
New York.

Record and Return to:

CHU & PARTNERS
Attorneys for Sponsor
233 Canal Street

New York, N.Y. 10013

EXHIBIT 6
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DECLARATION OF CHERRY TOWER PURSUANT TO
ARTICLE 9-B OF THE REAL PROPERTY LAW OF THE STATE OF NEW YORK

CHERRY AVENUE CORP., a New York corporation with offices at 45-48

Browvale Lane, Little Neck, N.Y. 11362 (hereinafter referred to as the Sponsor), does
hereby state and declare as follows:

1.

Submission of Property. By this Declaration the Sponsor hereby submits the land
described in Schedule A attached hereto and made a part hereof, together with the
Buildings and Improvements thereon, all easements, rights and appurtenances
belonging thereto and all other property, real, personal or mixed, intended for use
in connection therewith, owned by the Sponsor in fee simple absolute (hereinafter
collectively called the "Condominium"), to the provisions of Article 9-B of the Real
Property Law of the State of New York (hereinafter referred to as the "New York
Condominium Act").

Name. The Condominium shall be known as CHERRY TOWER.

Description of the Land and Building. The land (the "Land") has an area of
approximately 5,700 square feet and consists of all that certain plot, piece or parcel
of land, situate, lying and being in the Borough and County of Queens, City and
State of New York, more particularly described in Schedule A attached hereto and
made a part hereof. The Land is improved with an 8-story, plus cellar, fireproof
Class 1-B building (the “Building”). The total height of the Building is
approximately 81 feet, 6 inches above curb level.

Units.

(@) The Condominium shall contain twenty-one (21) Residential Units, three (3)
Medical Units and seven (7) Parking Space Units. Annexed hereto and made
a part hereof as Schedule B is a list of all Units in the Building which contains
the Unit designation and tax lot number of each Unit, and a statement of its
location in the Building, approximate area, number of rooms in the case of
Residential Units, Common Elements to which it has immediate access, and
its Percentage Interest in Common Elements and Common Expenses. The
location of each Unit is shown on the floor plans of the Building (the “Floor
Plans”) certified by Lin & Associates Architects P.C. and intended to be filed
in the Queens County Register’s Office simultaneously with the recording of
this Declaration. Reference should be made to the Floor Plans for the location
of each Unit.



(b)

The approximate physical dimensions of each Medical and Residential Unit
consists of the area measured horizontally from the outside face of the
exterior walls of the building defining the Unit to (a) the outside face of the
opposite exterior wall of the building, or (b) the centerline of the partitions of
the interior walls separating the Unit from another Unit, or (c) the corridor
side of the partitions separating the Unit from the corridor or any other
spaces, if any, each Unit will consist of the volume measured vertically from
the upper face of the flooring material on the lowest level of the Unit to and
including the ceiling material on the highest level of the Unit. The
dimensions of the Parking Space Units are reflected on the Floor Plans.

Any Common Element located within a Unit will not be considered a part of
such Unit.

Use of Units. In order to provide for congenial occupancy of the Property and for
the protection of the value of the Units, the use of the Property shall be restricted to
and shall be in accordance with the following provisions:

(@)

(b)

The Residential Units shall be used for a single-family residence only, but not
more than one family may occupy a Residential Unit at one time. A
Residential Unit owned or leased by an individual, corporation, partnership,
limited liability company or fiduciary, may only be occupied by said
individual, or an officer, director, stockholder, or employee of such
corporation, or a partner or employee of such partnership, or a member or
employee of such limited liability company, or the fiduciary or beneficiary of
said fiduciary, respectively, and by members of the immediate family and
guests of any of the foregoing. "Members of the immediate family" or words
of similar import whenever used herein shall be deemed to mean spouse,
parents, parents-in-law, brothers, sisters, children and grandchildren.
Notwithstanding the foregoing, the Board of Managers may consent to
occupancy of a Residential Unit by persons other than those set forth above, -
and the Sponsor or Sponsor designee shall have the right, without charge, (i)
to maintain general and sales offices in one or more Residential Units or
elsewhere on the Property, to use one or more Residential Units as models
and for other promotional purposes and to erect and maintain signs on the
Property; (ii) to have its employees, contractors and sales agents present on
the Property; (iii) to do all things necessary or appropriate, including the use
of the Common Elements, to sell or lease Units and to complete construction
of the Building and to comply with its obligations.

The Medical Units may be used for medical offices, community facility and
any other legal use that complies with the Certificate of Occupancy for the



Building and other applicable laws, codes and regulations. They may be
subdivided.

() The Parking Space Units may be used only for parking passenger cars unless
permission is granted by the Board of Managers for other use.

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

(e) No nuisance, nor any immoral, improper, offensive, or unlawful use shall be
allowed on the Property or any portion thereof. No portion of a Residential
Unit (other than the entire Unit) may be rented. All valid laws, zoning
ordinances and regulations of governmental bodies having jurisdiction
thereof, relating to any portion of the Property, shall be complied with at the
sole expense of the respective Unit Owners or the Board of Managers,
whoever shall have the obligation to maintain or repair such portion of the
Property. Rules and regulations concerning the use of Units may be
promulgated and amended from time to time by the Board of Managers
provided that copies thereof are furnished to each Unit Owner prior to the
time that they become effective.

Changes in Sponsor-Owned Units. If not prohibited by the New York
Condominium Act (as the same may be amended), Sponsor shall have the right,
without the vote or consent of the Board of Managers, other Unit Owners or the
representatives of holders of mortgages on Units, to (i) make alterations, additions
or improvements in, to and upon any Units owned by the Sponsor (hereinafter
called "Sponsor-Owned Units"), whether structural or nonstructural, interior or
exterior, ordinary or extraordinary; (ii) change the layout or number of rooms in
any Sponsor-Owned Units; (iii) change the size and/or number of Sponsor-Owned
Units by subdividing one or more Sponsor-Owned Units into two or more separate
Units, combining separate Sponsor-Owned Units (including those resulting from
such subdivision or otherwise) into one or more Units, altering the boundary walls
between Sponsor-Owned Units, or otherwise, and (iv) reapportion among the
Sponsor-Owned Units affected by such change in size or number pursuant to the
preceding Clause (iii) their appurtenant interests in the Common Elements;
provided, however, that the percentage interest in the Common Elements of any
Units (other than Sponsor-Owned Units) shall not be changed by reason thereof
unless the owners of such Units shall consent thereto and, provided further, that
Sponsor shall comply with all laws, ordinances and regulations of all governmental
authorities having jurisdiction and shall agree to hold the Board of Managers and
all other Unit Owners harmless from any liability arising therefrom. The




provisions of this Section may not be added to, amended or deleted without the
prior written consent of the Sponsor.

Common Elements. The Common Elements consist of the entire Condominium
Property, including all parts of the Land and Building other than the Units and
including, without limitation, the following:

(@) The Land, which is more particularly described in Schedule A attached
hereto.

(b) All foundations, columns, girders, beams and supports.

(c) All exterior walls of the Building; all walls and partitions separating Units
from corridors, stairs, and other mechanical equipment spaces; the portions of
the plaster partitions separating Units between the center lines of the plaster
on each side of such partitions; and all concrete floors and concrete ceilings.

(d) Walls, stairs, stairways and entrances to and exits from the Building.

(e) All central and appurtenant installations for services such as power, light,
telephone, gas, hot and cold water and heat (including all boilers, pipes,
ducts, wires, cables, and conduits used in connection therewith, whether
located in common areas or in Units), and all meter, mechanical and boiler
rooms.

(f)  All sewerage, drainage and sprinkler pipes, systems and facilities.

(g) Allroofs and chimneys.

(h) Elevator and elevator shaft, pit and mechanical room.

(i) The Wheelchair Lift.

() The handicapped Parking Unit.

(k) All other parts of the Condominium Property and all apparatus and
installations existing in the Building or on the Property for common use or
necessary or convenient to the existence, maintenance, or safety of the

Condominium.

Limited Common Elements. 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, including the following;:
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(@) Any Balcony or Terrace from a Residential Unit shall be for the exclusive use
of the Owner of such Unit.

(b) Roof Terrace on the rear portion of the first floor roof of the Building, which
shall be for the exclusive use of the Residential Unit Owners.

(c) Residential Lobby and Residential Vestibule which shall be for the exclusive
use of the Residential Unit Owners.

(d) Any HVAC unit which services a particular Medical Unit shall be for the
exclusive use of the Owner of that Unit.

Service of Process. In any action which may be brought against the Condominium,
service of process shall be made upon the President or Secretary of the
Condominium, 140-37 Cherry Avenue, Flushing, N.Y. 11354, which address is in
the County and City in which the Property is located.

Determination of Percentages in Common Elements. The percentage interest of the
respective Units in the Common Elements has been determined in accordance with
Section 339-(i)(1)(iv) of the New York Condominium Act and is based 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.

Encroachments. If (a) any portion of the Common Elements encroaches upon any
Unit; (b) any Unit encroaches upon any other Unit or upon any portion of the
Common Elements or (c) any encroachment shall hereafter occur as a result of (i)
the construction or alteration of the Building; (ii) settling or shifting of the Building;
(iii) any alteration or repair to the Common Elements made by or with the consent
of the Board of Managers in accordance with this Declaration or the By-Laws
annexed hereto; (iv) any repair or restoration of the Building (or any portion
thereof) or any Unit after damage by fire or other casualty or any taking by
condemnation or eminent domain proceedings of all or any portion of any Unit or
the Common Elements, then in such event, a valid easement shall exist for such
encroachment and for the maintenance of the same so long as the Building shall
stand.

Easements.

(@) Each Unit shall have an easement in common with all other Units to use,
maintain, repair, alter and replace all pipes, wires, ducts, vents, cables,
conduits, public utility lines and all other Common Elements located on any




(b)

(d)

of the other Units or elsewhere on the Property and serving such Unit. Each
Unit shall be subject to an easement in favor of all Units to use, maintain,
repair, alter and replace all pipes, wires, ducts, vents, cables, conduits, public
utility lines and all other Common Elements located in such Unit or
elsewhere on the Property and serving other Units. 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 Property; provided such right of access
shall be exercised in such a manner as will not unreasonably interfere with
the permitted use of the Units. Such entry shall be permitted on not less than
one day's notice, except that no notice will be necessary in the case of an
emergency.

Each Unit shall have an easement of support and of necessity and shall be
subject to an easement of support and necessity in favor of all other Units,
and the Common Elements.

The Sponsor and its designees, their successors, assigns, invitees, licensees,
contractors, employees and tenants, shall have an easement in, on, over and
across the Property for (i) construction, installation and development thereon
of recreational facilities, and for the construction and installation, ingress to
and egress from, and use of (including the right to connect with) all pipes,
conduits, ducts, cables, wires, storm drainage facilities, water, sewer and
other utility lines for the benefit of any recreational facilities, and (ii)
construction and installation, ingress to and egress from and the right to use
(in common with Unit Owners) all storm drainage facilities, water, sewer and
other utility lines, pipes, conduits, flues, ducts, wires and cables, and (iii)
ingress to and egress from all land areas of the Property and the use of said
land areas (in common with Unit Owners) for any lawful purpose.

The Sponsor, its designees and their successors, assigns, invitees, licensees,
contractors, employees and tenants (i) shall have an easement to erect,
maintain, repair and replace from time to time one or more signs on the
Property for the purposes of advertising the sale of Units and the leasing of
space in any Unit as well as an easement in and access to Units and Common
Elements consistent with the purposes of the Offering Plan for the Property,
as same may be amended, and Sponsor's rights and obligations thereunder,
including, without limitation, the right to develop, renovate, maintain, repair,
refurbish, offer, sell and lease Units and Common Elements and (ii) reserve
the right to establish, grant and create easements for any additional
underground electric, transformer, amplifier, gas, cable television, telephone,
water, storm drainage, sewer or other utility lines and appurtenances in,
under and through the Property, including, without limitation, an easement
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or easements for the benefit of any property adjacent to the Property and to
indicate any or all of such facilities to any governmental body, public benefit
corporation or utility company if the Sponsor or designee shall deem it
necessary or desirable for the proper operation and maintenance of the
Property or any portion thereof, or for the general health or welfare of any
Unit Owner, or the residents of any property adjacent to the Property, or
users of the recreational facilities, provided that such additional utilities or
the relocation of existing utilities will not prevent or unreasonably interfere
with the use of the Residential Units for dwelling purposes and the Medical
Units for their allowable use. Any utility company or public benefit
corporation furnishing services to the Property, and the employees and
agents of any such company or corporation, shall have the right of access to
any Unit, to the Common Elements or the Limited Common Elements in
furtherance of such easements, provided such right of access is exercised in
such a manner as not unreasonably to interfere with the use of the Units.

Each Unit shall have an easement for the exclusive use, alone or in common
with one or more other specified Units, of its Limited Common Elements.

Power 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, jointly, an
irrevocable power of attorney, coupled with an interest, 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 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 or otherwise deal with (but not to vote votes
appurtenant thereto) any such Unit so acquired or to sublease any Unit so leased
by the Board of Managers.

Covenants Running with the Land.

(a)

All provisions of this Declaration, and the By-Laws shall, unless otherwise
expressly herein provided to the contrary, be perpetual and be construed to
be covenants running with the land and with every part hereof and interest
therein, and all of the provisions thereof shall be binding upon and inure to
the benefit of the Unit Owners of all or any part thereof, or interest therein,
and their respective heirs, executors, administrators, legal representatives,
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, and the By-Laws,
as they may be amended from time to time. The acceptance of a deed or
conveyance or the entering into a lease or the entering into occupancy of any




Unit shall constitute an agreement that the provisions of this Declaration and
the By-Laws, 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 recited and stipulated at length in each and every deed or
conveyance or lease thereof.

(b) If any provision of this Declaration or the By-Laws is found to be insufficient
to submit the Building to the provisions of the New York Condominium Act,
such provision shall be deemed deleted from the Declaration or the By-Laws,
as the case may be, for the purpose of submitting the Building to the
provisions of the New York Condominium Act but shall nevertheless be valid
and binding upon and inure to the benefit of the owners of the Building and
their heirs, executors, administrators, legal representatives, successors and
assigns, as covenants running with the land and with every part thereof and
interest therein under other applicable law to the extent permitted under such
applicable law with the same force and effect as if, immediately after the
recording of this Declaration and the By-Laws, all Unit Owners had signed
and recorded an instrument agreeing to each such provision as a covenant
running with the land. If any provision which is necessary to cause this
Declaration and the By-Laws to be sufficient to submit the Building to the
provisions of the New York Condominium Act is missing from this
Declaration or the By-Laws, then such provision shall be deemed included as
part of this Declaration or the By-Laws, as the case may be, for the purpose of
submitting the Building to the provisions of the New York Condominium
Act.

(c) Subject to subparagraph (b) above, if this Declaration and the By-Laws are
insufficient to submit the Building to the provisions of the New York
Condominium Act, the provisions of this Declaration and the By-Laws shall
nevertheless be valid and binding upon and inure to the benefit of the owners
of the Building, and their heirs, executors, administrators, legal
representatives, successors and assigns, as covenants running with the land
and with every part thereof and interest therein under other applicable law to
the extent permitted under such applicable law with the same force and effect
as if, immediately after the recording of this Declaration and the By-Laws, all
Unit Owners had signed and recorded an instrument agreeing to each such
provision as a covenant running with the land.

15. Amendment of Declaration. Subject to the provisions of Section 1 of Article XII of
the By-Laws, this Declaration may be amended by the vote of at least 66-2/3% in
number and in common interest of all Unit Owners cast in person or by proxy at a
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meeting duly held 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, provided, however, that the common
interest appurtenant to each Unit as expressed in this Declaration shall not be
altered without the written consent of all Unit Owners affected. No such
amendment shall be effective until recorded in the office of the Register of the City
of New York, County of New York.

If the number of rooms in a Sponsor-Owned Unit is changed, or the size and/or
number of Sponsor-Owned Units is changed (whether as a result of subdivision or
combination of Sponsor-Owned Units or alteration of boundary walls between
Sponsor-Owned Units, or otherwise) and the appurtenant percentage interest in
the Common Elements is reapportioned as a result thereof, all in accordance with
this Declaration, then the Sponsor shall have the right to execute, or (on its request)
to require the Board of Managers to execute, and record in the office of the Register
of the City of New York, County of Queens, and elsewhere, if required by law, an
amendment to this Declaration (together with such other documents as may be
required to effectuate the same) reflecting such change in the number of rooms in a
Sponsor-Owned Unit (whether as a result of said subdivision, combination,
alteration or otherwise) and the reapportionment of the common interest resulting
therefrom, all without the approval of the Board of Managers, the Unit Owners or
the representative or representatives of holders of mortgages.

The provisions of this Section may not be amended or deleted, in whole or in part,
without the consent of the Sponsor (so long as the Sponsor or its designee owns
any Unit).

Termination of Condominium. The Condominium shall continue until (i)
terminated by casualty loss, condemnation or eminent domain as more particularly
provided in the By-Laws or (ii) such time as withdrawal of the Property from the
provisions of the New York Condominium Act is authorized by a vote of at least
80% in number and in common interest of the Units, (Sponsor will not vote its
interest appurtenant to the Units owned by it for such withdrawal unless at least
80% in number and in common interests of all other Unit Owners so elect for such
withdrawal, at which time Sponsor may choose to vote either in favor of or against
withdrawal from Condominium ownership, as it sees fit). In the event said
withdrawal is authorized as aforesaid, the Property shall be subject to an action for
partition by any Unit Owner or lienor as if owned in common, in which event the
net proceeds of sale shall be divided among all Unit Owners in proportion to their
respective common interests, provided, however, that no payment shall be made to
a Unit Owner until there has first been paid off out of his share of such net
proceeds all liens on his Unit.




17. 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.

18. 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 hereof.

19. Gender. The use of the masculine gender in this Declaration shall be deemed to
refer to the feminine and neuter genders, and the use of the singular shall be
deemed to refer to the plural, and vice versa, whenever the context so requires.

20. Severability. If any provision of this Declaration, or any section, sentence, clause,
phrase or word, or the application thereof shall in any circumstances be judicially
held in conflict with the laws of the State of New York, then the said laws shall be
deemed controlling and the validity, force and effect of the remainder of this
Declaration and the application of any such provision, section, sentence, clause,
phrase or word in other circumstances shall not be affected thereby.

IN WITNESS WHEREQOF, Cherry Avenue Corp. has caused this Declaration
to be executed on this day of , 2005.

CHERRY AVENUE CORP.

By

Joe Chan, President

STATE OF NEW YORK )
8S..
COUNTY OF NEW YORK )

On the day of , 2005, before me, the undersigned, personally
appeared Joe Chan personally known to me or proved to me on the basis of satisfactory
evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his capacity, and that by his signature
on the instrument, the individual, or the person upon behalf of which the individual
acted, executed the instrument.

Notary Public




SCHEDULE A

TO

DECLARATION

OF

CHERRY TOWER

ALL THAT CERTAIN plot, piece or parcel of land with the buildings or
improvements thereon, erected, situate, lying and being in the Third Ward, Borough
and County of Queens, City and State of New York, bounded and described as follows:

BEGINNING at a point on the northerly side of Cherry Avenue, distant
335.87 feet easterly from the corner formed by the intersection of the northerly side of
Cherry Avenue and the easterly side of Kissena Boulevard;

RUNNING THENCE northerly and at right angles to Cherry Avenue, 95 feet;

THENCE easterly and parallel with the northerly side of Cherry Avenue 60

feet;

THENCE southerly and again at right angles to Cherry Avenue 95 feet to the
northerly side of Cherry Avenue;

THENCE westerly along the northerly side of Cherry Avenue, 60 feet to the
point or place of BEGINNING.

11




SCHEDULE B

TO THE DECLARATION OF
CHERRY TOWER
Percentage Number
Approximate Interest in Common of Rooms Common Elements
Square Foot Tax Lot Elements and and to Which Unit
Unit # Area Number Common Expenses Location Baths Has Immediate Access

CA 836 6.19 Cellar Level, Southeast - Stairs

1A 1,971 9.32 Ground Floor, East - Stairs

1B 1,633 7.82 Ground Floor, West - Stairs
2A 685(T) 3.39 2™ Floor, Southwest 4-2 Corridor, stairs, elevator
2B 725(T) 3.58 2™ Floor, Southeast 4-2 Corridor, stairs, elevator
| 2C 644 3.35 2" Floor, North 3-1 Corridor, stairs, elevator

l_l

I\ 3A 725(B) 3.58 3 Floor, Southwest 4-2 Corridor, stairs, elevator
' 3B 725(B) 3.58 3" Floor, Southeast 4-2 Corridor, stairs, elevator
3C 693(B) 3.49 3" Floor, North 4-2 Corridor, stairs, elevator
4A 725(B) 3.58 4" Floor, Southwest 4-2 Corridor, stairs, elevator
4B 725(B) 3.58 4™ Floor, Southeast 4-2 Corridor, stairs, elevator
4C 693(B) 3.49 4™ Floor, North 4-2 Corridor, stairs, elevator
5A 725(B) 3.58 5% Floor, Southwest 4-2 Corridor, stairs, elevator
5B 725(B) 3.58 5" Floor, Southeast 4-2 Corridor, stairs, elevator
5C 693(B) 3.49 5™ Floor, North 4-2 Corridor, stairs, elevator
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SCHEDULE B

TO THE DECLARATION OF
CHERRY TOWER
Percentage Number
Approximate Interest in Common of Rooms Common Elements
Square Foot Tax Lot Elements and and to Which Unit
Unit # Area Number Common Expenses Location Baths Has Immediate Access

6A 725(B) 3.58 6™ Floor, Southwest 4-2 Corridor, stairs, elevator
6B 725(B) 3.58 6" Floor, Southeast 4-2 Corridor, stairs, elevator
6C 693(B) 3.49 6" Floor, North 4-2 Corridor, stairs, elevator
7A 725(B) 3.58 7" Floor, Southwest o} Corridor, stairs, elevator
7B 725(B) 3.58 7" Floor, Southeast 4-2 Corridor, stairs, elevator
7C 693(B) 3.49 7® Floor, North 4-2 Corridor, stairs, elevator
8A 725(B) 3.58 8™ Floor, Southwest 4-2 Corridor, stairs, elevator
8B 725(B) 3.58 8% Floor, Southeast 4-2 Corridor, stairs, elevator
8C 693(B) 3.49 8% Floor, North 4-2 Corridor, stairs, elevator
P-1 144 0.35 Cellar Level, Rear - Stairs, elevator
P-2 144 0.35 Cellar Level, Rear - Stairs, elevator
P-3 144 0.35 Cellar Level, Rear - Stairs, elevator
P-4 144 0.35 Cellar Level, Rear - Stairs, elevator
P-5 144 0.35 Cellar Level, Rear - Stairs, elevator
P-6 144 0.35 Cellar Level, Rear - Stairs, elevator
P-7 144 0.35 Cellar Level, Rear - Stairs, elevator

Notes: (T) These Units have access to roof terraces of approximately 45 sq.ft.
(B) These Units have access to balconies of approximately 45 sq.ft.
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BY-LAWS
CHERRY TOWER
ARTICLE I

GENERAL

SECTION 1. Purpose. The purpose of these By-Laws is to set forth the rules and
procedures concerning the conduct of the affairs of CHERRY TOWER (the
"Condominium"). The Condominium consists of the property (the "Property") located at
140-37 Cherry Avenue, Flushing, N.Y., which is designated as Block 5186, Lots 74 and
75 on the Tax Maps of the Borough and County of Queens, City and State of New York,
and the Building and other improvements constructed thereon (hereinafter collectively
called the "Building"), including, without limitation, the Units and the Common
Elements (as such terms are defined in the Declaration, defined below), all easements,
rights and appurtenances belonging thereto, and all other property, real, personal or
mixed, intended for use in connection therewith, all of which have been submitted to
the provisions of Article 9-B of the Real Property Law of the State of New York by the
recording of a Declaration of Condominium (the "Declaration") in the office of the
Register of the City of New York, County of Queens, simultaneously herewith. Unless
otherwise provided herein, all terms used in these By-Laws shall have the same
meanings as ascribed thereto in the Declaration and the offering plan ("Offering Plan")
covering the Condominium.

SECTION 2. Applicability of By-Laws. These By-Laws are applicable to the Property
and to the use and occupancy thereof. All present and future Unit Owners, mortgagees,
lessees and occupants of Units and employees and guests of Unit Owners, as well as all
other persons who may use the facilities of the Property, are and shall be subject to the
Declaration, these By-Laws and the Rules and Regulations attached hereto as Schedule
A and made a part hereof as they or any of them may be amended from time to time.
The acceptance of a deed or conveyance, or the succeeding to title to, or the execution 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.

SECTION 3. Principal Office. The Principal office of the Condominium and of the

Board of Managers shall be located within the Property or at such other place,
reasonably convenient thereto, as may be designated from time to time by the Board of

Managers.




ARTICLEII

BOARD OF MANAGERS

SECTION 1. Number, Term and Qualification. The affairs of the Condominium shall
be governed by the Board of Managers. Until the earlier of (i) the transfer of title to
Units, the percentage Common Interest of which, in the aggregate, equals at least fifty
(50%) percent or (ii) two (2) years after the first Unit closing, the Board of Managers
shall consist of three (3) persons designated by the Sponsor. Thereafter, the Board of
Managers shall be composed of five (5) persons elected by the Unit Owners, subject to
the limitations hereinafter stated in this Paragraph. Subsequently the Board of
Managers shall be elected at the annual meeting of the Unit Owners held by the Unit
Owners on the second Tuesday of May of each year. The Managers shall hold office for
a term of one year or until their successors shall have been qualified and elected. There
shall be no limit on the number of successive terms a Manager may serve on the Board
of Managers, if elected as herein provided. Notwithstanding anything in these By-Laws
to the contrary, so long as the Sponsor or a Sponsor-affiliate shall continue to own Units
representing 20% or more in Common Interest, the Sponsor or Sponsor-affiliate shall
have the right to elect one of the five members of the Board of Managers.

Except for Managers elected by Sponsor, all other Managers shall be Unit Owners or
spouses of Unit Owners, or mortgagees of Units or a spouse of an individual
mortgagee, or, in the case of partnership Unit Owners or mortgagees, shall be members
or employees (or their spouses) of such partnerships, or in the case of corporate Unit
Owners or mortgagees, shall be directors, officers, stockholders or employees (or their
spouses) of such corporation, or, in the case of limited liability company or association
Units Owners or mortgagees, shall be members or employees (or their spouses) of such
limited liability companies or associations, or, in the case of fiduciary Unit Owners or
mortgagees, shall be the fiduciaries or their beneficiaries (or their spouses), or directors,
officers, stockholders or employees (or their spouses) of a corporate fiduciary, or
partners or employees (or their spouses) of a partnership fiduciary. Except for
Managers elected by Sponsor, no manager shall continue to serve on the Board after he
ceases to be a Unit Owner or an interested party in a Unit Owner as specified in the
preceding sentence.

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 such acts except such acts which by law, the Declaration or these By-Laws may not
be delegated to the Board of Managers by the Unit Owners. Such powers and duties of
the Board of Managers shall include, without limitation (except as limited elsewhere
herein) the following:




(2)
(b)

Operation, care, upkeep and maintenance of the Common Elements.

Determination of the Common Charges required for the affairs of the
Condominium, including, without limitation, the operation and maintenance of the
Property.

Collection of the Common Charges from the Unit Owners.

Employment and dismissal of the personnel necessary for the maintenance and
operation of the Common Elements.

Adoption and amendment of the Rules and Regulations covering the details of the
operation and use of the Property subject to a right of the Unit Owners to overrule
the Board as hereinafter provided.

Maintaining bank accounts on behalf of the Condominium and designating the
signatories required therefore.

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 surrendered by their owners to the Board of Managers.

Purchasing Units at foreclosure or other judicial sales, in the name of the Board of
Managers, or its designee, corporate or otherwise, on behalf of all Unit Owners.

Selling, leasing, mortgaging, or otherwise dealing with (but not voting the votes
appurtenant to) Units acquired by, and subleasing Units leased by, the Board of
Managers, corporate or otherwise, on behalf of all Unit Owners.

Organizing corporations to act as designees of the Board of Managers in acquiring
title to or leasing Units by the Board of Managers on behalf of all Unit Owners.

Obtaining and reviewing insurance for the Property, including the Units, pursuant
to the provisions of these By-Laws.

Making 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.

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.



(n) Levying fines against the Unit Owners for violations of the Rules and Regulations
established by it to govern the conduct of the Unit Owners.

(0) Purchasing or leasing a Unit for use by a resident superintendent, if any, on behalf
of all Unit Owners.

(p) Leasing of laundry room, if any, and granting of licenses for vending machines.

(qQ) Borrowing money on behalf of the Condominium when required in connection
with the operation, care, upkeep, and maintenance of the Common Elements
provided, however, that (i) the consent of at least 66-2/3% in number and in
Common Interest of all Unit Owners, obtained at a meeting duly called and held
for such purpose in accordance with the provisions of these By-Laws, shall be
required for the borrowing of any sum in excess of $50,000 and (ii) no lien to secure
repayment of any sum borrowed may be created on any Unit or its appurtenant
interests in the Common Elements without the consent of the Owner of such Unit.
If any sum borrowed by the Board of Managers on behalf of the Condominium
pursuant to the authority contained in this paragraph (q) is not repaid by the
Board, a Unit Owner who pays to the creditor such proportion thereof as his
interest in the Common Elements bears to the interest of all the Unit Owners in the
Common Elements shall be entitled to obtain from the creditor a release of any
judgment or other lien which said creditor shall have filed or shall have the right to
file against the Unit Owner's Unit.

(r) Adjusting and settling claims under insurance policies obtained pursuant to these
By-Laws 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.

The Board of Managers shall be responsible for carrying out the duties imposed upon it
under these By-Laws and the Declaration regardless of whether a Unit is vacant or
occupied by the owner thereof or a permitted lessee or other permitted occupant.

Notwithstanding anything to the contrary contained in these By-Laws, so long as the
Sponsor shall continue to own any Unit, the Board of Managers may not, without the
Sponsor's prior written consent, (i) make any addition, alteration or improvement to
any Unit (unless 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 in
excess of 4% of the estimated expenses for any year of operation, or (iii) hire any
employee, or (iv) enter into any service or maintenance contract, or (v) borrow money
on behalf of the Condominium. In addition, so long as the Sponsor shall collectively
own Units representing 50% or more in number or in interest in the Common Elements,




the Board of Managers may not make any addition, alteration or improvement to the
Common Elements without Sponsor's prior written consent.

Sponsor may not exercise veto power over expenses described in Schedule B of the
Plan, or over expenses required: (i) to comply with applicable laws or regulations; or (ii)
to remedy any notice of violations; or (iii) to remedy any work order by an insurer.
Sponsor may exercise veto power over other expenses for a period ending not more
than five (5) years after the closing of the first Unit or whenever the unsold Units
constitute less than twenty-five (25%) percent of the Common Interest, whichever is
sooner.

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
(), (c), (d), (k), (1), and (p) of Section 2 of this Article II. The Board of Managers may
delegate to the manager or managing agent other powers granted to the Board of
Managers by these By-Laws except the powers set forth in subdivisions (b), (e), (f), (g),
(h), (), (), (m), (n), (0), (q), and (r) of Section 2 of this Article II. Upon the affirmative
vote of a majority of the members of the Board of Managers, any managing agent
and/or manager 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.

SECTION 4. First Board of Managers. The first Board of Managers shall consist of
three persons designated by the Sponsor and they shall hold office and exercise all
powers of the Board of Managers. Upon the earlier of (i) the transfer of title to Units,
the percentage Common Interest of which, in the aggregate, equals at least fifty (50%)
percent or (ii) two (2) years after the first Unit Closing, all members of the Board shall
resign as Board members (such resignations to be effective on the election of their
successors) and shall cause the President of the Condominium to call for a special
meeting of the Unit Owners to elect a new Board of Managers as provided herein. A
meeting will be held to elect new board members unrelated to the Sponsor within thirty
(30) days after the expiration of the control period.

SECTION 5. Removal. Subject to the provisions of Section 1 of this Article II, at any
regular or special meeting of Unit Owners, any one or more of the members of the
Board of Managers may be removed with or without cause by a majority of the Unit
Owners and a successor may then and there or thereafter be elected to fill the vacancy
thus created. Any member of the Board of Managers whose removal 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 the removal of a member thereof by a vote of the Unit Owners shall be filled
by 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,
and each person so elected shall be a member of the Board of Managers for the
remainder of the term of the member creating such vacancy and until a successor shall
be elected at the next annual meeting of the Unit Owners. Notwithstanding the
foregoing, vacancies of Managers elected by the Sponsor shall be filled only by the
Sponsor.

SECTION 7. Organization Meeting. The first meeting of the Board of Managers
following each 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 no notice shall be necessary to the newly elected members of
the Board of Managers in order to legally constitute such meeting, provided that a
majority of the members of the Board of Managers shall be present at such first meeting.

SECTION 8. Regular Meetings. 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. Notice of regular meetings of the Board of
Managers shall be given to each member of the Board of Managers, by personal
delivery, mail or telegram, at least five (5) business days prior to the day named for
such meeting.

SECTION 9. Special Meetings. Special meetings of the Board of Managers may be
called by the President by giving five (5) business days' prior notice to each member of
the Board of Managers, by personal delivery, mail or telegram, which notice shall state
the time, place and purpose of the meeting. Special meetings of the Board of Managers
shall be called by the President or Secretary in like manner and on like notice on the
written request of at least three (3) members of the Board of Managers.

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. 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 the votes of a majority of the members of the Board of




Managers present at a meeting at which a quorum is present 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.

SECTION 12. Compensation. No member of the Board of Managers shall receive any
compensation from the Condominium for acting as such.

SECTION 13. Liability of the Board of Managers. The members of the Board of
Managers shall not be liable to the Unit Owners for any mistake of judgment,
negligence or otherwise, except for their own individual willful misconduct or bad
- faith. The Unit Owners (including those who are members of the Board of Managers),
in proportion to their respective interests in the Common Elements, 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 law, the Declaration or 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 officers of such members) or be employed by the Sponsor, to contract
with the Sponsor and affiliated corporations and entities without incurring any liability
for selfdealing, provided that any compensation paid in respect thereof shall be at then
competitive rates. It is also intended that the liability of any Unit Owner arising out of
any contract made by the Board of Managers shall be limited to such proportion of the
total liability thereunder as his interest in the Common Elements bears to the interests
of all the Unit Owners in the Common Elements. Every agreement made by the Board
of Managers or by its designated managing agent on behalf of the Condominium shall
provide that the members of the Board of Managers, or the managing agent, as the case
may be, are acting only as agent for the Unit Owners and that the same shall have no
personal liability thereunder (except as Unit Owners), and that each Unit Owner's
liability thereunder shall be limited to such proportion of the total liability thereunder
as his interests in the Common Elements bears to the interest of all Unit Owners in the

Common Elements.

SECTION 14. Executive Committee. The Board of Managers may, by resolution duly
adopted, appoint an Executive Committee to consist of three (3) or more members of
the Board of Managers. Such Executive Committee shall have and may exercise all the
powers of the Board of Managers in the management of the business and affairs of the
Condominium during the intervals between the meetings of the Board of Managers




insofar as may be permitted by law, except that the Executive Committee shall not have
power (a) to determine the Common Expenses required for the affairs of the
Condominium, (b) to determine the Common Charges payable by the Unit Owners to
meet the Common Expenses of the Condominium, (c) to adopt or amend the Rules and
Regulations covering the details of the operation and use of the Property or (d) to
exercise any of the powers set forth in subdivisions (g) and (q) of Section 2 in Article II
above.

ARTICLE III

UNIT OWNERS

SECTION 1. Annual Meetings. Within thirty (30) days after the earlier of (i) the
closing of title to Units whose aggregate Common Interest exceeds fifty (50%) percent
or (ii) two (2) years from the first Unit Closing, the first annual meeting of the Unit
Owners shall be held. At such meeting the incumbent Board of Managers shall resign
and a new Board shall be elected by the Unit Owners as provided elsewhere herein.
Thereafter, annual meetings shall be held on the second Tuesday of May of each
succeeding year unless such day shall be a holiday in which event the meeting shall be
held on the next succeeding business day. At such meetings, the Unit Owners shall
elect Managers to serve that year as provided in Article II of these By-Laws and shall
also transact such other business of the Condominium as may properly come before the
meeting.

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 and presented to the Secretary by not less than 25% in common
interest, in the aggregate, of Unit Owners. 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 give a notice
of each annual or special meeting, stating the purpose thereof and the time and place
where it is to be held, to each Unit Owner of record, at the address of such Unit Owner
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) days prior to the giving of such notice




of meeting by the Secretary. The giving of a notice in the manner provided in these By-
Laws shall be considered notice properly served.

SECTION 5. Adjournment of Meetings. If any meeting of Unit Owners cannot be held
because a quorum is not present, 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 fixed for the original meeting.

SECTION 6. Order of Business. The order of business at all meetings of the Unit
Owners shall be as follows:

(@) Roll call.

(b) Proof of notice of meeting.

(c) Reading of minutes of preceding meeting.

(d) Reports of Officers.

(e) Report of Board of Managers.

(f) Reports of Committees.

(g) Election of inspectors of election (when so required).

(h) Election of members of the Board of Managers (when so required).
(i) Unfinished business.

() New business.

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 entirety, in the name of a corporation, partnership, limited liability company,
association, trustee or other legal entity.

SECTION 8. Voting. The Unit Owner(s) of each Unit, or a person designated by such
Unit Owner(s) to act as proxy on his or their behalf and who need not be a Unit Owner,
shall be entitled to cast the votes appurtenant to such Unit 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 Unit
Owner(s) so designating. The Owner(s) of each Unit (including those owned by the
Sponsor or Sponsor-designee, if the Sponsor or its designee shall then own one or more
Units), shall be entitled to cast one vote for each 0.0001% of interest in the Common
Elements attributable to the Unit at all meetings of the Unit Owners, except that, when
voting for the election of members of the Board of Managers, each Unit Owner: (i) shall
be entitled to one vote for each 0.0001% of Common Interest attributable to his Unit per
member to be elected, and (ii) shall not have the right to cumulate his votes in favor of
any one or more members to be elected. Where two or more persons own one Unit,
each shall be entitled to cast a proportionate share of said vote. A fiduciary shall be the
voting member with respect to any Unit owned in a fiduciary capacity. Any Units(s)




owned by the Board of Managers or its designee on behalf of all Unit Owners shall not
be entitled to vote.

When voting for members of the Board of Managers, the voting shall be by ballot and
each ballot shall state the name of a Unit Owner voting and the name of the proxy if
such ballot is cast by a proxy. All elections of Managers shall be determined by
plurality vote and shall be balloted all at the same time, except as provided in the next

paragraph.

A Unit Owner who is delinquent in the payment of common charges or assessments
shall not be permitted to vote at any meeting of Unit Owners.

SECTION 9. Majority of Unit Owners. Except as may otherwise be provided by law,
as used in these By-Laws the term "majority of Unit Owners" shall mean those Unit
Owners having 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 determined in
accordance with the provisions of Section 8 of this Article III.

SECTION 10. Quorum. Except as otherwise provided in these By-Laws, the presence
in person or by proxy of Unit Owners owning more than 50% of the Common Interests
shall constitute a quorum at all meetings of Unit Owners.

SECTION 11. Majority Vote. The vote of a majority of Unit Owners present in person
or by proxy at a meeting at which a quorum shall be present shall be binding upon all
Unit Owners for all purposes except where otherwise provided by law, the Declaration
or these By-Laws.

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
desirable. None of the officers need be Unit Owners until the Board of Managers is
elected by the Unit Owners. Thereafter, all officers shall be Unit Owners (or officers,
directors, shareholders, partners, members, employees or beneficiaries, or members of
their family, in the case of Units owned by corporations, partnerships, limited liability
companies, associations, fiduciaries or mortgagees).




SECTION 2. Election of Officers. The officers of the Condominium shall be elected
annually by the Board of Managers at the organizational meeting of each new Board of
Managers and shall hold office at the pleasure of the Board of Managers and until their
successors are elected.

SECTION 3. Removal of Officers. Upon the affirmative vote of a majority 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.

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 are appropriate to assist in the conduct of the affairs of the Condominium.

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.

SECTION 6. Secretary. The Secretary shall keep the minutes of all meetings of the
Unit Owners and of the Board of Managers, shall have charge of such books and papers
as the Board of Managers may direct and shall in general perform all duties incident to
the office of Secretary of a stock corporation organized under the Business Corporation
Law of the State of New York.

SECTION 7. Treasurer. The Treasurer shall be responsible for Condominium funds
and securities and shall be responsible for keeping 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
or manager, 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.
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SECTION 8. Execution of Documents. All agreements, contracts, deeds, leases, checks
and other instruments of the Condominium shall be executed by any two (2) officers 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.

ARTICLEV

NOTICES

SECTION 1. Notices. All notices required or desired to be given hereunder shall be
sent by registered or certified mail (return receipt requested) to the Board of Managers
c/o the managing agent, or if there be no managing agent, to the office of the Board of
Managers or to such other address as the Board of Managers may hereafter designate
from time to time, by notice in writing to all Unit Owners and to all mortgagees of
Units. All notices to any Unit Owner shall be sent by registered or certified mail (return
receipt requested) 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. 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, the Declaration or 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.

SECTION 3. Designation of Board of Managers for Service of Notice or Process. In the
event a Unit is leased to or occupied by a person other than the Owner of such Unit in
accordance with these By-Laws, said Owner of such Unit shall be deemed to have
designated the Board of Managers as his agent for service of notice or process upon him
by the lessee or occupant with respect only to the matters relating to the occupancy of
the Unit. Upon receipt of notice or process pursuant to the preceding sentence, the
Board of Managers shall forward such notice or process to the Unit Owner at his last
known address pursuant to Section 1 of this Article V.




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, and 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 among the Unit Owners in proportion to their respective
interests in the Common Elements. 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 provisions of
Section 2 of this Article VI. 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, an amount for working capital of the
Condominium, for a general operating reserve, for a capital reserve of the
Condominium, and for a reserve fund for replacements and to make up any deficit in
the Common Charges for any prior year. From and after the date of the filing of the
Declaration, the Sponsor shall pay Common Charges with respect to all Units covered
thereby and not sold and conveyed to the purchaser thereof. 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, corporate or otherwise, on behalf of all Unit Owners,
of any Unit whose owner has elected to sell or lease such Unit, and/or any Unit which
is to be sold at a foreclosure or other judicial sale, if any. The Board of Managers shall
advise all Unit Owners promptly in writing of the amount of the Common Charges
payable by each of them as determined by the Board of Managers as aforesaid and shall
furnish copies of each budget on which such Common Charges are based to all Unit
Owners and to their respective mortgagees.

A copy of the proposed annual budget of the Condominium shall be mailed or
delivered to each Unit Owner at least ten (10) days prior to the date set for adoption
thereof by the Board of Managers. Such budget shall be certified while the Sponsor is in
control of the Board of Managers.

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, vandalism and malicious mischief endorsements, insuring the
Building (including all of the Units and any bathroom and kitchen fixtures initially
installed therein by Sponsor, but not including furniture, furnishings or other personal
property supplied or installed by Unit Owners or tenants of Unit Owners), together
with all service machinery contained therein and covering the interests of the
Condominium, the Board of Managers and all Unit Owners and their mortgagees, as
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their respective interests may appear, in an amount equal to the full replacement value
of the Building (exclusive of foundation), without deduction for depreciation; each of
said policies shall contain 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 hereinafter set forth; (2) worker's
compensation insurance; (3) comprehensive general liability including water damage
legal liability; (4) such other insurance as the Board of Managers may determine. The
premiums for such insurance shall be a Common Expense payable by all Unit Owners.
All such policies shall provide that adjustment of loss shall be made by the Board of
Managers and that the net proceeds thereof shall be payable to the Board of Managers.

Where possible, all policies of physical damage insurance shall contain waivers of
subrogation and waivers of any defense based on co-insurance or other insurance or of
invalidity arising from any acts of the insured and of pro rata reduction of liability, 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. Duplicate originals 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 at least thirty (30) 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 shall obtain an appraisal from a fire insurance company or
otherwise of the full replacement value of the Building (exclusive of foundation),
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.

The Board of Managers may obtain and maintain, to the extent obtainable, public
liability insurance in such limits as the Board of Managers may from time to time
determine, covering each member of the Board of Managers, the managing agent, the
manager, and each Unit Owner.

Unit Owners shall not be prohibited from carrying other insurance for their own benefit
provided that all such policies shall contain waivers of subrogation and further
provided 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.

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
three-fourths 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 repairs or restoration), the Board of Managers shall arrange for
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the prompt repair and restoration of the Building (including any damaged Units
contained therein, and any bathroom and kitchen fixtures initially installed therein by
the Sponsor, but not including furniture, furnishings or other personal property
supplied or installed by any Unit Owner or a tenant of a Unit Owner), and the Board of
Managers shall disburse the proceeds of all insurance policies to the contractors
engaged in such repair and restoration in appropriate progress payments. Any cost of
such repair and restoration in excess of the net proceeds of insurance received by or
payable to the Board of Managers shall constitute a Common Expense, and the Board of
Managers shall assess all Unit Owners for such deficit as Common Expense, subject to
the second immediately succeeding paragraph.

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 exceed the cost of such repair or restoration, then
the excess of such insurance proceeds shall be paid by the Board of Managers to all Unit
Owners in proportion to their respective interests in the Common Elements after first
paying out of the share due each Unit Owner such amount 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 substantially damaged or destroyed and if 75% in
number and in common interest of all Unit Owners do not duly and promptly resolve
to proceed with the repair or restoration thereof, the Property will not be repaired and
shall be subject to an action for partition instituted by any Unit Owner or lienor, as if
owned in common, in which event, the net proceeds of insurance resulting from such
damage or destruction, shall be divided among all the Unit Owners in proportion to
their respective common interests, provided, however, that no payment shall be made
to a Unit Owner until there has first been paid off out of his share of such fund all liens
on his Unit in the order of priority of such liens.

SECTION 4. Payment of Common Charges. All Unit Owners shall be obligated to pay
Common Charges assessed by the Board of Managers pursuant to the provisions of
Section 1 of this Article VI at such time or times (but not less than annually), as the
Board of Managers shall determine. Unless otherwise determined by the Board of
Managers, the Common Charges shall be payable monthly in advance.

No Unit Owner shall be liable for the payment of any part of the Common Charges
assessed against his Unit subsequent to a sale, transfer or other conveyance by him
(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. Any Unit Owner may, subject to the terms and conditions of these By-Laws and
provided that his Unit is free and clear of liens and encumbrances other than a
permissible first mortgage and the statutory lien for unpaid Common Charges, convey
his Unit, together with the Appurtenant Interests, to the Board of Managers or its
designee, corporate or otherwise, on behalf of all Unit Owners, and in any such event be
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exempt from Common Charges thereafter accruing. A Purchaser of a Unit shall be
liable for the payment of Common Charges accrued and unpaid against such Unit prior
to the acquisition by him of such Unit, except that, to the extent permitted by law, a first
mortgagee or other Purchaser of a Unit at a first mortgage 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 accrued prior to the foreclosure sale.

SECTION 5. Collection of Assessments. The Board of Managers shall take prompt
action to collect any Common Charges 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 his Common Charges, 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, together with all expenses, including, without
limitation, attorneys' fees, paid or incurred by the Board of Managers or by the
managing agent in any proceeding brought to collect such unpaid Common Charges or
in an action to foreclose the lien on such Unit arising from unpaid Common Charges as
provided in Section 339-z of the Real Property Law of the State of New York, in the
manner provided in Section 339-aa thereof. The Board of Managers shall have the right
and obligation to institute all proceedings deemed necessary or desirable by the Board
of Managers to recover such unpaid Common Charges together with interest thereon
computed as aforesaid, and the expenses of any such proceeding.

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 his
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 the power to purchase such Unit at the foreclosure sale and to
acquire, hold, lease, mortgage, convey, or otherwise deal with, (but not to vote the votes
appurtenant to), 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 obligations to the Condominium, then such Unit Owner shall remain liable for
the deficiency.

SECTION 8. Statement of Common Charges. The Board of Managers shall promptly
provide any Unit Owner so requesting the same with a written statement of all unpaid
Common Charges due from such Unit Owner.
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SECTION 9. Maintenance and Repairs. All maintenance, repairs, painting, decorating,
and replacements of or to any Unit (other than maintenance, repairs, painting,
decorating, and replacements of or to any Common Elements, unless caused by the
negligence, misuse or neglect of the Owner of such Unit), whether structural or non-
structural, ordinary or extraordinary, including, without limitation, maintenance,
repairs, painting, decorating, and replacement of the window panes and the entrance
door and all other doors within a Unit and the electrical, plumbing, heating and air
conditioning fixtures, (other than those located in or behind the walls), if any, within the
Unit or belonging to the Unit Owner, shall be performed by the Owner of such Unit, at
the Unit Owner's sole cost and expense, except as otherwise expressly provided to the
contrary herein.

All maintenance, repairs, painting, decorating, and replacements in or to the Common
Elements shall be performed by the Board of Managers and the cost and expense
thereof shall be charged to all Unit Owners as a Common Expense, except to the extent
that the same are necessitated by the negligence, misuse or neglect of a Unit Owner, his
family, guests or invitees, in which case such cost and expense shall be paid by such
Unit Owner.

All maintenance, repairs and replacements in or to the Limited Common Elements will
be performed (a) by the Board of Managers as a Common Expense, if such Limited
Common Elements is for use by all Unit Owners, or if it involves structural or
extraordinary maintenance, repairs or replacements (including, but not limited to, the
repair of any leaks that are not caused by the acts or omissions of the Unit Owner,
having direct and exclusive access thereto), or (b) by the Unit Owner having direct and
exclusive access thereto at his sole cost and expense, if involving painting, decorating,
and nonstructural or ordinary maintenance, repairs or replacements or as a result of the
negligence, misuse or neglect of the Unit Owner, his family, guests or invitees.

The public areas of the Building and those areas exposed to public view shall be kept in
good appearance and in first class condition, in conformity with the dignity and
character of the Building, by: (1) the Board of Managers with respect to the lobby,
hallways and exterior walls of Units; (2) the Unit Owners with respect to the shades,
venetian or other blinds, drapes, curtains or other window decorations in their
respective Units.

SECTION 10. Restrictions on Occupancy and 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 Residential Units shall be used for a single-family residence only, but not more
than one family may occupy a Residential Unit at one time. A Residential Unit
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(d)

(e)

owned or leased by an individual, corporation, partnership, limited liability
company, association, or fiduciary, may only be occupied by said individual, or an
officer, director, stockholder, or employee of such corporation, or a partner or
employee of such partnership, or a member or employee of such limited liability
company or association, or the fiduciary or beneficiary of said fiduciary,
respectively, and by members of the immediate family and guests of any of the
foregoing. "Members of the immediate family" or words of similar import
whenever used herein shall be deemed to mean spouse, parents, parents-in-law,
brothers, sisters, children and grandchildren. Notwithstanding the foregoing, the
Board of Managers may consent to occupancy of a Residential Unit by persons
other than those set forth above, and the Sponsor or Sponsor-designee shall have
the right, without charge, (i) to maintain general and sales offices in one or more
Residential Units or elsewhere on the Property, to use one or more Residential
Units as models and for other promotional purposes and to erect and maintain
signs on the Property; (ii) to have its employees, contractors and sales agents
present on the Property; (iii) to do all things necessary or appropriate, including
the use of the Common Elements, to sell or lease Units and to complete
construction of the Building and to comply with its obligations.

The Medical Units may be used for medical offices, community facility and any
other legal use that complies with the Certificate of Occupancy for the Building
and other applicable laws, codes and regulations. They may be subdivided.

The Parking Space Units may be used only for parking passenger cars unless
permission is granted by the Board of Managers for other use.

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

No nuisance, nor any immoral, improper, offensive, or unlawful use shall be
allowed on the Property or any portion thereof. No portion of a Residential Unit
(other than the entire Unit) may be rented. All valid laws, zoning ordinances and
regulations of governmental bodies having jurisdiction thereof, relating to any
portion of the Property, shall be complied with at the sole expense of the respective
Unit Owners or the Board of Managers, whoever shall have the obligation to
maintain or repair such portion of the Property. Rules and regulations concerning
the use of Units may be promulgated and amended from time to time by the Board
of Managers provided that copies thereof are furnished to each Unit Owner prior
to the time that they become effective.

SECTION 11. Additions, Alterations or Improvements by the Board of Managers.
Whenever in the judgment of the Board of Managers the Common Elements shall
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require additions, alterations or improvements costing in excess of $10,000 in the
aggregate in any calendar year, and the making of such additions, alterations or
improvements shall have been approved by (i) a majority of the Unit Owners present
and voting at a meeting at which a quorum is present and (ii) the representative or a
majority of the representatives of holders of mortgages on Units appointed pursuant to
Section 4 of Article VII hereof, the Board of Managers shall proceed with such
additions, alterations or improvements. Any additions, alterations or improvements to
the Common Elements costing in the aggregate $10,000 or less in a calendar year may
be made by the Board of Managers without approval of the Unit Owners or said
representative or representatives of mortgagees. The cost and expense of any such
additions, alterations or improvements to the Common Elements shall constitute part of
the Common Expenses and shall be assessed to the Unit Owners as Common Charges.
Notwithstanding the foregoing and supplementing Section 2 of Article II, the consent of
Sponsor shall be required for any said addition, alteration or improvement (regardless
of the cost) to the Common Elements so long as Sponsor shall collectively own Units.

SECTION 12. Additions, Alterations or Improvements by Unit Owners. No Unit
Owner shall make any structural addition, alteration or improvement in or to his Unit
without the prior written consent thereto of the Board of Managers. The Board of
Managers shall have the obligation to answer any written request by a Unit Owner for
approval of a proposed structural addition, alteration or improvement in such Unit
Owner's Unit within thirty (30) days after such request is received, and the failure to do
so within the stipulated time shall constitute the Board of Managers' consent to the
proposed addition, alteration or improvement. Prior to, and as a condition of, the
granting of its consent to the making of a structural addition, alteration or improvement
in or to a Unit, the Board may, at its option, require the owner of such Unit to execute
an agreement in form and substance satisfactory to the Board setting forth the terms
and conditions under which such addition, alteration or improvement may be made,
including without limitation, the days and hours during which any work may be done.
Before any work is commenced, the Board of Managers may require the Unit Owner to
obtain liability insurance, workers' compensation insurance and such other insurance as
the Board may determine naming the Board of Managers, all other Unit Owners and the
Managing Agent as additional insureds, and in amounts that the Board may from time
to time require.

All additions, alterations and improvements by Unit Owners shall be made in
compliance with all laws, rules, ordinances and regulations of all governmental
authorities having jurisdiction. A Unit Owner making or causing to be made any
additions, alterations or improvements agrees, and shall be deemed to have agreed, to
hold the Board of Managers and all other Unit Owners harmless from any liability
arising therefrom.




Any application to any department of the City of New York or to any other
governmental authority having jurisdiction thereof for a permit to make an addition,
alteration or improvement in or to any Unit so approved by the Board of Managers
shall be executed by the Board of Managers, provided that the Board of Managers shall
incur no liability, cost or expense in connection with such application or to any
contractor, subcontractor, materialman, architect or engineer 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.

The foregoing restrictions of this Section 12 shall not apply to Sponsor-Owned Units. If
not prohibited by the New York Condominium Act, the Sponsor shall have the right,
without the consent or approval of the Board of Managers, other Unit Owners or the
representative or representatives of holders of mortgages on Units, to make alterations,
additions or improvements, structural and non-structural, interior and exterior,
ordinary and extraordinary, in, to, and upon the Units owned by them (including,
without limitation, the removal of walls, floors, ceilings and other structural portions of
the Building), provided, however, that in each instance, they shall comply with all laws,
rules, ordinances and regulations of all governmental authorities having jurisdiction
and agree, and shall be deemed to have agreed, to hold the Board of Managers and all
other Unit Owners harmless from any liability arising therefrom.

At the request of Sponsor, the Board of Managers will execute any application or other
document required to be filed with the City of New York or any other governmental
authority having or asserting jurisdiction in connection with any such structural
addition, alteration or improvement made by the Sponsor to any Unit, provided,
however, that the Board of Managers and the Unit Owners shall incur no liability, cost
or expense in connection with such application or document or to any contractor,
subcontractor, materialman, architect or engineer 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.

SECTION 13. Use of Common Elements. No furniture, packages or objects of any kind
shall be placed in the lobbies, vestibules, public halls, stairways, or any other part of the
Common Elements other than the areas designated as storage areas. The lobbies,
vestibules, public halls, and stairways shall be used only for normal passage through
them. The provisions of this Section 13 shall not apply to the Sponsor until such time as
all Units have been initially sold and conveyed by the Sponsor; however, Sponsor shall
not use such 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. A Unit Owner shall grant a right of access to his Unit to
the Board of Managers, the managing agent, and/or any other person authorized by the
Board of Managers, for the purpose of making inspections, or for the purpose of
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removing violations noted or issued by any governmental authority against the
Common Elements, or any other part of the Property, or for the purpose of correcting
any conditions originating in his Unit and threatening another unit or all or any part of
the Common Elements, or for the purpose of performing installations, alterations,
repairs or maintenance to the mechanical or electrical services or other portions of the
Common Elements within his Unit or elsewhere in the Building, or for the purpose of
reading, maintaining or replacing utility meters relating to the Common Elements in his
Unit or any other Unit 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 not less than one (1) day in advance and that any such right shall be exercised
in such a manner as will not unreasonably interfere with the permitted use of the Units.
In the case of an emergency, such right of entry shall be immediate, without advance
notice, whether or not the Unit Owner is present.

A Unit Owner shall grant a right of access to his Unit, and the Board of Managers shall
grant a right of access to the Common Elements to the Sponsor and Sponsor's
contractors, subcontractors, agents and employees, for the purposes of completing
alteration of the Building in accordance with the plans and specifications thereof and to
fulfill its obligations as set forth in the Offering Plan, provided that access thereto shall
be exercised in such a manner as will not unreasonably interfere with the permitted use
of the Unit. The Sponsor will be obligated to repair any damage to the Units or the
Common Elements, or their contents, caused as a result of the negligence of the Sponsor
or its agents during access to such.

SECTION 15. Rules and Regulations. Annexed hereto as Schedule A and made a part
hereof are rules and regulations concerning the use of the Units, and the Common
Elements. The Board of Managers may from time to time modify, amend or add to such
rules and regulations except that a majority of the Unit Owners present and voting at a
meeting at which a quorum is present may overrule the Board with respect to any such
modification, amendment or addition. Copies of such modified, amended or additional
rules and regulations shall be furnished by the Board of Managers to each Unit Owner
not less than thirty (30) days prior to the effective date thereof.

SECTION 16. Water Charges and Sewer Rents. Water shall be supplied to all of the
Units through one or more Building meters and unless Unit Owners are billed directly
by the City of New York, the Board of Managers shall pay, as Common Expenses, all
charges, together with all related sewer rents arising therefrom, promptly after the bills
for the same shall have been rendered. In the event of a proposed sale of a Unit by the
owner thereof, the Board of Managers, on request of the selling Unit Owner shall
execute and deliver to the Purchaser of such Unit or to the Purchaser's title insurance
company, a letter agreeing to pay all charges for water and sewer rents affecting the
Unit as of the date of closing of title to such Unit, promptly after such charges shall have
been billed by the City of New York.
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SECTION 17. Utilities. If any utilities are supplied by the public utility company
serving the area directly to a Unit through a separate meter, the Unit Owner shall be
required to pay the bills for his Unit directly to the utility company.

SECTION 18. Abatement and Enjoinment of Violations by Units Owners. 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:
(a) 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
provisions hereof, and the Board of Managers shall not thereby be deemed guilty or
liable in any manner of trespass; or (b) to enjoin, abate or remedy by appropriate legal
proceedings, either at law or in equity, the continuance of any such breach.

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 the Sponsor, shall give to Sponsor, 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.

ARTICLE VII

MORTGAGES

SECTION 1. Notice to Board of Managers. A Unit Owner who mortgages his Unit
shall notify the Board of Managers of the name and address of his mortgagee and shall
file a conformed copy of the note and mortgage with the Board of Managers. A Unit
Owner who satisfies a mortgage covering his Unit shall also notify the Board of
Managers thereof and shall file a conformed copy of the Satisfaction of Mortgage with
the Board of Managers. The Board of Managers shall maintain such information in a
book entitled "Mortgages of Units".

SECTION 2. Notice of Default and Unpaid Common Charges. Whenever so requested
in writing by the mortgagee of a Unit, the Board of Managers shall promptly report to
such mortgagee any default in the payment of Common Charges or any other default
by the Unit Owner of such Unit under the provisions of the Declaration or these By-
Laws which may to the Board's knowledge then exist. The Board of Managers, when
giving notice to a Unit Owner of any such default, shall also send a copy of such notice
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to each holder of a mortgage covering such Unit whose name and address has
theretofore been furnished to the Board of Managers.

ARTICLE VIII

SELLING, LEASING AND MORTGAGING OF UNITS

SECTION 1. Selling and Leasing. No Unit Owner other than the Sponsor or its
designee may sell or lease his Unit except by complying with the following provisions:

Any Unit Owner who receives a bona fide offer to (a) purchase his Unit together with:
(i) the undivided interest in the Common Elements appurtenant thereto; (ii) the interest
of such Unit Owner in any Units theretofore acquired by the Board of Managers on
behalf of all Unit Owners, or his interest in the proceeds of the sale or lease of such
Units, if any; and (iii) the interest of such Unit Owner in any other assets of the
Condominium, (herein collectively called the "Appurtenant Interests"), or (b) lease his
Unit, (such offer to purchase or lease a Unit, as the case may be, is called an "Outside
Offer", the party making any such Outside Offer is called an "Outside Offeror", and the
Unit Owner to whom the Outside Offer is made is called an "Offeree Unit Owner"),
which he intends to accept shall give notice by certified or registered mail to the Board
of Managers of the receipt of such Outside Offer. Said notice shall also state the name
and address of the Outside Offeror, the terms of the proposed transaction and such
other information as the Board of Managers may reasonably require. The giving of
such notice to the Board of Managers shall constitute an offer by such Unit Owner to
sell his Unit together with the Appurtenant Interests or to lease his Unit to the Board of
Managers on behalf of all other Unit Owners, upon the same terms and conditions as
contained in such Outside Offer and shall also constitute a warranty and representation
by the Unit Owner who has received such Outside Offer, to the Board of Managers, on
behalf of all Unit Owners, that such Unit Owner believes the Outside Offer to be bona
fide in all respects. The Offeree Unit Owner shall submit in writing such further
information with respect thereto as the Board of Managers may reasonably have
requested. Not later than thirty (30) days after receipt of such notice together with such
further information as may have been requested, the Board of Managers may elect, by
sending written notice to such Offeree Unit Owner, before the expiration of said thirty
(30) day period, by certified or registered mail, to purchase such Unit together with the
Appurtenant Interests or to lease such Unit, as the case may be, on behalf of all Unit
Owners upon the same terms and conditions as contained in the Outside Offer and as
stated in the notice from the Offeree Unit Owner.

In the event the Board of Managers shall timely elect to purchase such Unit together
with the Appurtenant Interests or to lease such Unit, title shall close or a lease shall be
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executed at the office of the attorneys for the Condominium, in accordance with the
terms of the Outside Offer, within forty-five (45) days after the giving of notice by the
Board of Managers of its election to accept such offer. If, pursuant to such Outside
Offer to purchase said Unit, the Outside Offeror was to assume or take title to the Unit
subject to the Offeree Unit Owner's existing mortgage or mortgages, the Board of
Managers may purchase the Unit and assume or take title to the Unit subject to said
existing mortgage or mortgages, as the case may be. At the closing, the Offeree 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-o0 of the Real Property Law of the
State of New York, with all tax and/or documentary stamps affixed at the expense of
such Unit Owner, who shall also pay all other taxes arising out of such sale. Real estate
taxes (including water charges and sewer rents, if separately assessed), mortgage
interest, if any, and Common Charges shall be apportioned between the Offeree Unit
Owner and the Board of Managers as of the closing date. In the event such Unit is to be
leased, the Offeree Unit Owner shall execute and deliver to the Board of Managers a
lease between the Offeree Unit Owner, as landlord, and the Board of Managers, as
tenant, covering such Unit, for the rental and terms contained in such Outside Offer.

In the event the Board of Managers or its designee shall fail to accept such offer within
thirty (30) days after receipt of notice as aforesaid, the Offeree Unit Owner shall be free
to accept the Outside Offer.

Any 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 lease executed in connection with the acceptance of any Outside Offer to lease a
Unit 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 of the
Board of Managers, that the tenant shall not assign his interest in such lease or sublet
the demised premises or any part thereof without the prior consent in writing of the
Board of Managers, and that the Board of Managers shall have the 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 (i) a default by the tenant in the performance of its
obligations under such lease or (ii) a foreclosure of the lien granted by Section 339-z of
the Real Property Law of the State of New York.

Except as hereinbefore set forth, the form of any such lease executed by the Board of
Managers or an Outside Offeror shall be the then current form of lease recommended
by the Real Estate Board of New York, Inc., and shall contain such other modifications
as shall be approved in writing by the Board of Managers. Any lease executed by the




Board of Managers as tenant shall provide that the Board may enter into a sublease of
the premises without the consent of the landlord.

Any purported sale or lease of a Unit in violation of this Section shall be voidable at the
election of the Board of Managers and if the Board of Managers shall so elect, the Unit
Owner shall be deemed to have authorized and empowered the Board of Managers to
institute legal proceedings to evict the purported tenant (in case of an unauthorized
leasing), in the name of the said Unit Owner as the purported landlord. Said Unit
Owner shall reimburse the Board of Managers for all expenses (including attorneys' fees
and disbursements) incurred in connection with such proceedings.

The foregoing restrictions of Section 1 of this Article VIII shall not apply to
Sponsor-owned Units. The Sponsor shall have the right to freely sell its Units or to
freely lease all or any part thereof without having to first offer the same for sale or lease
to the Board of Managers.

SECTION 2. Consent of Unit Owners to the 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 in Common
Interest of the Unit Owners other than the Offeree Unit Owner.

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, conveyed or otherwise disposed of,
except as part of a sale, conveyance or disposition of the Unit to which such interests are
appurtenant or as part of a sale, conveyance 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 1 of this Article VIII may be released or waived by the
Board of Managers only in the manner provided in Section 5 of this Article VIII. In the
event the Board of Managers shall release or waive its right of first refusal as to any
Unit, such Unit, together with the Appurtenant Interests, may be sold, conveyed or
leased, free and clear of the provisions of said Section 1.

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 stating that the right of
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first refusal contained therein has been duly released or waived by the Board of
Managers, and that as a result thereof 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 on such certificates in good faith. The Board of
Managers shall furnish, without charge, such certificate upon request to any Unit
Owner in respect to whom the provisions of such Section have, in fact, terminated.

SECTION 6. Financing of Purchase of Units by Board of Managers. The purchase of
any Unit by the Board of Managers or its designee, on behalf of all Unit Owners, may be
made from the funds deposited in the capital and/or expense accounts of the
Condominium. If the funds in such accounts are insufficient to effectuate any such
purchase, the Board of Managers may levy an assessment against each Unit Owner, in
proportion to his interest in the Common Elements, as a Common Charge, which
assessment shall be enforceable in the same manner as provided in Sections 6 and 7 of
Article VI, and/or the Board of Managers may, in its discretion, finance the acquisition
of such Unit; provided; however, that no such financing may be secured by an
encumbrance or hypothecation of any portion of the Property other than the Unit to be
purchased together with its Appurtenant Interests.

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 its Appurtenant
Interests by (a) the Sponsor, (b) the Unit Owner thereof to his spouse, adult children,
parents, parents-in-law, adult siblings or to any one or more of them, (c) the Board of
Managers, or (d) any proper officer conducting the sale of a Unit in connection with the
foreclosure of a mortgage or other lien covering such Unit or delivering a deed in lieu of
such foreclosure, provided, however, that each succeeding Unit Owner 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, to devise his Unit by will or to have his Unit pass by intestacy, without
restriction; provided, however, that each succeeding Unit Owner shall be bound by,
and his Unit 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 All Unit Owner as
Tenants-in-Common. In the event that any Unit shall be acquired by the Board of
Managers, or its designee, on behalf of all Unit Owners as tenants-in-common, all such
Unit Owners shall be deemed to have waived all rights of partition with respect to such
acquired Unit and the entire property as herein provided.

SECTION 10. Payment of Assessments. No Unit Owner shall be permitted to convey,
mortgage, pledge, hypothecate 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
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Board of Managers against his Unit and until he shall have satisfied all unpaid liens
against such Unit, except permitted mortgages.

SECTION 11. Mortgage of Units. Subject to the preceding Section 10, 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 noninstitutional lender to make the mortgage loan.

SECTION 12. Units Acquired or Leased by Board of Managers. The Board of Managers
shall have the power to sell, lease, mortgage or otherwise deal with Units acquired by,
and to sublease Units leased by, the Board of Managers on behalf of all Unit Owners.
While such Units are held or leased they may be used only for such purposes as
allowed by the Declaration and By-Laws. The net proceeds of the disposition of such
Units may be used for working capital or held in reserve, as the Board of Managers may
determine.

SECTION 13. No Discrimination. The Board of Managers may not discriminate against
any person on the basis of race, creed, color, national origin, sex, age, disability, marital
status or other grounds prohibited by law.

ARTICLE IX

CONDEMNATION

SECTION 1. Condemnation. In the event of a taking in condemnation or by eminent
domain of any part of the Common Elements the award made for such taking shall be
payable to the Board of Managers. To the extent that the proceeds of the award are not
utilized for the repair and restoration of such Common Elements, the Board of
Managers shall distribute 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.

ARTICLE X
RECORDS

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, minutes of the meetings
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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.

An annual Financial Statement of the Condominium, prepared and certified by an
independent certified public accountant, shall be submitted by the Board of Managers
to all Unit Owners and to all mortgagees of Units who have requested same, within two
(2) months after the end of each fiscal year. The cost of such report shall be paid by the
Board of Managers as Common Expenses payable by the Unit Owners.

Copies of the Declaration, these By-Laws, the Rules and Regulations and floor plans of
the Building and Units, as the same may be amended from time to time, shall be
maintained, at the office of the Board of Managers and shall be available for inspection
by Unit Owners and their authorized agents during reasonable business hours.

ARTICLE XI

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 and neuter genders, and the use of the singular shall be
deemed to include the plural, and vice versa, 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 XII

AMENDMENTS TO BY-LAWS

SECTION. 1. Amendments to By-Laws. Except as other provided in the next
paragraph and in the Declaration, these By-Laws may be modified or amended by the
vote of  66-2/3% in number and in common interest of all Unit Owners at a meeting
of Unit Owners duly held for such purpose. However, when said modification or
amendment would adversely affect one or more of the mortgagees (if any) the consent
of such mortgagee(s) must first be obtained.

For as long as Sponsor or its designee remains the owner of one or more Units, these
By-Laws, the Rules and Regulations and the Declaration may not be modified, added
to, amended or repealed so as to eliminate, change, or impair any rights, privileges,
easements, licenses or exceptions granted therein or herein to Sponsor, or otherwise
adversely affect Sponsor without Sponsor's prior written consent in each instance.
Notwithstanding anything to the contrary contained herein, no provision of these By-
Laws, the Rules and Regulations, or the Declaration, relating to the use of the Units or
the percentage interest of a Unit in the Common Elements may be amended without the
consent of every Unit Owner affected by such amendment.

ARTICLE XIII

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 shall 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.

ARTICLE XIV

REAL ESTATE TAXES

SECTION 1. Review of Assessments. The Board of Managers shall have the power to
act as agent for all Unit Owners:
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(a) to protest, complain or apply to the appropriate taxing authority to correct the tax
assessments of the Units for any year by filing a single complaint on behalf of all
such Unit Owners;

(b) to commence and prosecute a special proceeding for the review of assessments of
real property as an aggrieved person under the Real Property Tax Law;

(c) toseek administrative and judicial review of the tax assessments for any year;

(d) to negotiate and settle with the taxing authority the tax assessments and any
resulting proceedings and litigation;

(e) to execute and acknowledge in the name of each Unit Owner for which it is acting
as agent, as such Unit Owner's attorney-in-fact, all applications, certifications,
petitions, complaints settlement agreements and other documents in furtherance of
the foregoing; and

(f) to retain legal counsel on behalf of the Unit Owners for which it is acting as agent
to represent such Unit Owners in connection with the foregoing.

Any Unit Owner may withdraw the Condominium Board's authority to so act on his
behalf in any year provided he sends written notice of such withdrawal to the
Condominium Board and such notice is received before the Condominium Board has
commenced the proceeding. In the event any Unit Owner seeks to have the assessed
valuation of his Unit reduced by bringing a certiorari proceeding, the Condominium
Board, if necessary for such proceeding, will execute any documents or other papers
required for, and otherwise cooperate with such Unit Owner in, pursuing such
reduction, provided that (a) such Unit Owner indemnifies the Condominium Board
from all claims, costs and expenses (including, without limitation, reasonable attorneys'
fees, resulting from such proceedings); (b) the Condominium Board has not already
commenced such proceeding on behalf of all Unit Owners; and (c) such Unit Owner is
current in the payment of all Common Charges and assessments.

SECTION 2. Collection of Real Estate Taxes. Until such time as each Unit is separately
assessed for purposes of real estate taxes, same shall be collected by the Condominium
Board in addition to, and as part of, the Common Charges in proportion to the Unit
Owner's Common Interest and forwarded to the appropriate taxing authority on behalf
of the Unit Owners.




SCHEDULE A

RULES AND REGULATIONS

In addition to the other provisions of the By-Laws, the following house rules
and regulations together with such additional rules and regulations as may hereafter be
adopted by the Board of Managers shall govern the use of the Units and the conduct of
all occupants thereof:

SECTION 1. Owners of a Unit, members of their families, their employees, guests,
invitees and their pets shall not use or permit the use of the Units or the Property in any
manner which would be illegal or disturbing or a nuisance to other Owners, or in such a
way as to be injurious to the reputation of the Condominium.

SECTION 2. The Common Elements shall not be obstructed, littered, defaced or
misused in any manner.

SECTION 3. Every Unit Owner shall be liable for any and all damage to the Common
Elements or the Property which shall be caused by said Unit Owner or by members of
his family, his employees, guests, invitees or pets, or by any other person for whose
conduct he is legally responsible.

SECTION 4. Every Unit Owner must perform promptly all maintenance and repair
work to his own Unit and to the Limited Common Elements appurtenant thereto which,
if omitted, would affect the Condominium in its entirety or in a part belonging to other
Unit Owners, or the Building, he being expressly responsible for the damages and
liabilities that his failure to do so may engender. All the repairs to internal installations
of the Unit located in and servicing only that Unit or its appurtenant Limited Common
Elements, such as telephones and sanitary installations, shall be at the Unit Owner's

expense.

SECTION 5. Each Unit Owner shall keep his Unit and its appurtenant Limited
Common Elements in a good state of preservation, condition, repair and cleanliness,
and shall not sweep or throw or permit to be swept or thrown therefrom, or from the
doors, or windows thereof, any dirt or other substance.

SECTION 6.

(@) The Owners of the Medical Units shall have the right to install, repair and maintain
either within or in the immediate location of such Units a sign or signs, which may
be illuminated, for advertising or identification purposes. Such Unit Owners shall
comply with all of the laws, orders, rules and regulations of the governmental
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authorities having jurisdiction thereof, including zoning laws and building codes,
and with the requirements of the insurance underwriter of the Building. The
Medical Unit Owners shall obtain and pay for all permits required for their signs
and any necessary renewal fees. No window advertising or display shall be
maintained or permitted in any Residential Unit or the Common Elements.

(b) No clothes, garments, rugs, laundry, or other articles of any kind shall be hung on
or out of a Unit or its appurtenant Limited Common Elements or the Common
Elements or shall be dried or aired on any terrace or balcony.

() No Common Elements shall be used for storage purposes.

(d) No exterior surfaces of the windows, walls or doors opening out of a Unit, and no
balcony or terrace appurtenant to a Unit, shall be painted without the prior written
consent of the Board of Managers.

(e) No television or radio antenna shall be erected on the exterior of Units or the
Common Elements without the prior written consent of the Board of Managers.

(f) No landscaping in the Property shall be moved, removed or otherwise changed.

SECTION 7. No pet, bird, reptile or animal shall be permitted, kept or harbored in the
Building or the Property unless the same in each instance be expressly permitted in
writing by the Board of Managers and such consent, if given, shall be revocable by the
Board of Managers at any time. In no event shall any pet, bird, reptile or animal be
permitted in any of the public portions of the Building unless carried or on a leash.

SECTION 8. The Board of Managers or the Managing Agent shall be given a pass-key
to each Unit. Upon the changing of any lock or the installation of a new lock in a Unit, a
new pass-key shall immediately be given to the Board of Managers or the Managing
Agent.

SECTION 9. No Unit Owner or any of his tenants, agents, servants, employees,
licensees, or visitors shall at any time bring into or keep in his Unit any inflammable,
combustible or explosive fluid, material, chemical or substance. Nothing shall be done
or kept in any Unit or in the Common Elements which will increase the rate of
insurance of the Building or contents thereof without the prior written consent of the
Board of Managers. No Unit Owner shall permit anything to be done or kept in his
Unit or in the Common Elements which will result in the cancellation of insurance on
the Building or which would be in violation of any law. No waste shall be committed to
the Common Elements.

SECTION 10. Complaints regarding the service of the Condominium shall be made in
writing to the Condominium Board.
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SECTION 11. Unless expressly authorized by the Board of Managers in each instance,
not less than eighty (80%) percent of the floor area of each Residential Unit (excepting
only kitchens, pantries, bathrooms, closets and foyers) must be covered with rugs,
carpeting, or equally effective noise-reducing material.

SECTION 12. Plantings on any terrace or balcony, if any, of a Residential Unit shall be
contained in boxes of wood, lined with metal or other materials impervious to
dampness and standing on supports at least two inches from the terrace or balcony
surface, and, if adjoining a wall, at least three inches from such wall. Suitable weep
holes shall be provided in the boxes to draw off water. The Owner of such Residential
Unit shall be responsible for maintaining the containers in good condition, and shall
pay the cost of any repairs rendered necessary, or damage caused, by such plantings.

SECTION 13. No Unit Owner shall engage any employee of the Condominium or the
Managing Agent for any private business of the Unit Owner without the prior written
consent of the Board of Managers.

SECTION 14. The agents of the Board of Managers, and any contractor or workman
authorized by them, may enter any Unit at any reasonable hour of the day for any
purpose permitted under the terms of the Declaration, By-Laws, or Rules and
Regulations of the Condominium.

SECTION 15. All damage to the Building or Common Elements caused by the moving
or carrying of any article therein shall be paid by the Unit Owner responsible for the
presence of such article.
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CERTIFICATION OF SPONSOR AND SPONSOR'S
PRINCIPAL PURSUANT TO SECTION 20.4 (b) OF
THE REGULATIONS ISSUED PURSUANT TO
GENERAL BUSINESS LAW, ARTICLE 23-A, AS AMENDED.

New York State Department of Law
120 Broadway
New York, New York 10271

Attn: Real Estate Financing Bureau

Re: 140-37 Cherry Avenue, Flushing, N.Y.

We are the Sponsor and the principal of the Sponsor of the Condominium
Offering Plan 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 Attorney General 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 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.
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(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 concerning
the representations or statements made.

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.

CHERRY AVENUE CORP.

oe Chan, President

J

Joe Chan, IW

Sworn to before me this
A17h day, of October, 2004

i

Nody Public”

ANTHONY P. COLOMBINI
Notary Public, State of New York
No. 02C04688147

Qualified in Westchester Count:
Commission Expires June 30, 203;




CERTIFICATION OF SPONSOR'S ENGINEER OR
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
120 Broadway
New York, New York 10271

Attn: Real Estate Financing Bureau

Re: 140-37 Cherry Avenue, Flushing, N.Y.

The Sponsor of the Offering Plan for condominium ownership of the
captloned property retained our firm to prepare a report describing the construction
and/or renovation of the Property (the "Report"). We visually inspected existing
portions of the constructed property on October 26, 2004, and we examined the
building plans and specifications that were prepared by Lin and Associates Architects
P.C. , dated 9/3/03 , and prepared the Report dated October 26 , 2004, a copy of
which is intended to be incorporated into the Offering Plan so that prospective
purchasers may rely on the Report.

We are licensed Professional Engineer in the State in which the Property is
located.

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 this Report.

We 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.

We certify that the Report:

1. Sets forth in narrative form the description and/or physical condition of the entire
Property as it will exist upon completion of renovation and/or construction,
provided that renovation and/or construction is in accordance with the plans and
specifications that we examined;
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2. In our professional opinion, affords potential investors, purchasers and
participants an adequate basis upon which to found their judgment concerning the
description and/or physical condition of the Property as it will exist upon
completion of renovation and/or construction, provided that renovation and/or
construction is in accordance with the plans and specifications that we examined;

3. Does not omit any material fact;
4. Does not contain any untrue statement of a material fact;
5. Does not contain any fraud, deception, concealment or suppression;

6. Does not contain any promise or representation as to the future which is beyond
reasonable expectation or unwarranted by existing circumstances;

7. Does not contain any representation or statement which is false, where we: (i)
knew the truth; (ii) with reasonable effort could have known the truth; (iii) made
no reasonable effort to ascertain the truth, or (iv) did not have knowledge
concerning the representations or statements made.

We further certify that we are not owned or controlled by and have no
beneficial interest in the Sponsor and that our compensation for preparing this Report is
not contingent on the conversion of the Property to a condominium or on the
profitability or price of the offering. This statement is not intended as a guarantee or
warranty of the physical condition of the Property.

This certification is made under penalty of perjury. We understand that
violations are subject to the civil and criminal penalties of the General Business Law and
Penal Law.

/y o E; M ;") W
Sworn to before me this
26/ day of October, 2004

KTotary Public W

MARGARETTA CHEUNG
Notary Public - State of New York
No. 4732328

Qualified in Kings County
My Commission Expires Feb. 2 3




CORE CONTINENTAL MANAGEMENT INC.
36-40 Main Street, 2/F
Flushing, N.Y. 11354

CERTIFICATION BY EXPERT ON ADEQUACY OF BUDGET
PURSUANT TO SECTION 20.4 (d) OF
THE REGULATIONS ISSUED PURSUANT TO
GENERAL BUSINESS LAW, ARTICLE 23-A, AS AMENDED.

New York State Department of Law
120 Broadway
New York, New York 10271

Attn: Real Estate Financing Bureau

Re: 140-37 Cherry Avenue, Flushing, N.Y.

The Sponsor of the Condominium Offering Plan for the captioned property
retained our firm to review Schedules B and B-1, containing projections of income and
expense for the first year of condominium operation. We have served as the managing
agent for buildings similar to the building being converted in this Plan for over 6 years.
Among the buildings managed by us are 240 Mulberry Street, New York, N.Y., 172 E.
106t Street, New York, N.Y., and 76-25 113t Street, Forest Hills, N.Y.

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 Schedules B and B-1.

We have reviewed the Schedules and investigated the facts set forth in the
Schedules and 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 Schedules B and B-1 appear reasonable and
adequate under existing circumstances and the projected income appears to be
sufficient to meet the anticipated operating expenses for the first year of condominium
operation.

We certify that the Schedules:
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(1)

()

(3)

)

)
6)

)

Set forth in detail the projected income and expenses for the first year of
condominium operation.

Afford potential investors, purchasers and participants an adequate basis upon
which to found their judgment concerning the first year of condominium
operation.

Do not omit any material fact.

Do not contain any untrue statement of a material fact.

Do not contain any fraud, deception, concealment or suppression.

Do not contain any promise or representation as to the future which is beyond
reasonable expectation or unwarranted by existing circumstances.

Do 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 owned or controlled 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 or 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 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.

CORE CONTINENTAL MANAGEMENT
INC.

By || A\ U/]ﬂﬁ/

K%Wak, President

Sworn to before me this
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Fiap- L (Ao

Nota\i"y Public \}

FANG CHENG CHAN
Notary Public, State of New York
No. 01CH5002748
Qualified in Queens County
Certificate Filed in Queens County
Commission Expires 10-5-2006




CORE CONTINENTAL MANAGEMENT INC.
36-40 Main Street, 2/F
Flushing, N.Y. 11354

CERTIFICATION BY EXPERT ON ADEQUACY OF
COMMON CHARGES PAYABLE BY THE MEDICAL UNIT
OWNERS PURSUANT TO SECTION 20.4 () OF
THE REGULATIONS ISSUED PURSUANT TO
GENERAL BUSINESS LAW, ARTICLE 23-A, AS AMENDED.

New York State Department of Law
120 Broadway
New York, New York 10271

Attn: Real Estate Financing Bureau

Re: 140-37 Cherry Avenue, Flushing, N.Y.

The Sponsor of the Condominium Offering Plan for the captioned property
retained our firm to review Schedule B which includes projections of common charges
payable by the owners of the Medical Units. We have served as the managing agent for
buildings similar to the building being converted in this Plan for over 6 years. Among
the buildings managed by us are 240 Mulberry Street, New York, N.Y., 172 E. 106t
Street, New York, N.Y. and 76-25 113t Street, Forest Hills, N.Y.

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 the Medical Units listed in Schedule B.

We have reviewed the Schedule as it impacts upon the Medical 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 owners of the Medical Units appear reasonable and adequate under existing
circumstances to meet the anticipated operating expenses fairly attributable to such
Medical Units for the projected first year of condominium operation, and that the
allocation of common charges attributable to the Medical Units also reflects special or
exclusive use or availability or exclusive control of particular common areas.
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We certify that the estimates in Schedule B for the common charges payable
by the owners of the Medical Units:

(1) Set forth in detail the projected common charges for the Medical Units for the first
year of condominium operation;

(2) Afford potential investors, purchasers and participants an adequate basis upon
which to found their judgment concerning the common charges for the Medical
Units for the first year of condominium operation;

(3) Do not omit any material fact;
(4) Do not contain any untrue statement of a material fact;
(5) Do not contain any fraud, deception, concealment or suppression;

(6) Do not contain any promise or representation as to the future which is beyond
reasonable expectation or unwarranted by existing circumstances;

(7) Do 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 owned or controlled 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 or warranty of the
common charges fairly attributable to the commercial units for the first year of
condominium operation.

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.

CORE CONTINENTAL MANAGEMENT
INC.

w | LA %ﬂ/\

b)l'a/k President £

Sworn to before me this ot F%Nﬁ'CHS 2\ g CEI;AN e
ublic, State of New Yo
;_r]f'f&day of October, 2004 ")‘No 01CH5002748

Qualified in Queens County
& ' Certificate Filed in Queens County
&,7}? - ( Commission Expires 10-5-2006

Notary Public |}




ESCROW AGREEMENT

AGREEMENT made as of this &713 day of October, 2004, between
CHERRY AVENUE CORP., a New York corporation with offices at 45-48 Browvale
Lane, Little Neck, N.Y. 11362 ("SPONSOR") as Sponsor of the Offering Plan and
ANTHONY P. COLOMBINI, with offices ¢/o Chu & Partners, 233 Canal Street, New
York, N.Y. 10013 ("ESCROW AGENT") as Escrow Agent.

WHEREAS, SPONSOR is the Sponsor of an Offering Plan to convert to
condominium ownership the premises located at 140-37 Cherry Avenue, Flushing, N.Y.,
which premises are known as CHERRY TOWER; and

WHEREAS, ANTHONY P. COLOMBINI is authorized to act as an Escrow
Agent hereunder in accordance with General Business Law ("GBL") Section 352-e(2-b)
and the Attorney General's regulations promulgated thereunder; and

WHEREAS, ESCROW AGENT is the principal of the law firm of Chu &
Partners, attorneys for the SPONSOR; and

WHEREAS, SPONSOR desires that ESCROW AGENT act as Escrow Agent
for deposits and payments by Purchasers and Subscribers, pursuant to the terms of this

Agreement,

NOW, THEREFORE, in consideration of the covenants and conditions
contained herein and other good and valuable consideration, the parties hereby agree
as follows:

1. ESTABLISHMENT OF THE ESCROW ACCOUNT

1.1 SPONSOR and ESCROW AGENT hereby establish an escrow account with
ESCROW AGENT for the purpose of holding deposits or payments made by
Purchasers. The escrow account will be opened with Eastbank, N.A. at its
branch located at 235 Canal Street, New York, N.Y. 10013. The account
number will be established upon the opening of the account pursuant to the
regulations of the Attorney General of the State of New York. Each deposit
will have a separate sub-account under the master escrow account.

1.2 The name of the account will be "Chu & Partners Cherry Tower Special
Escrow Account".

1.3 ESCROW AGENT will be the sole signatory on the account.
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The escrow account shall be an interest-bearing account as disclosed in the
Offering Plan.

The escrow account will not be an IOLA established pursuant to Judiciary
Law Section 497.

2. DEPOSITS INTO THE ESCROW ACCOUNT

2.1

2.2

All funds received from prospective Purchasers prior to closing, whether in
the form of checks, drafts, money orders, wire transfers, or other instruments
which identify the payor, shall be deposited in the escrow account. All
instruments to be deposited into the escrow account shall be made payable to,
or endorsed by the Purchaser to the order of Chu & Partners as ESCROW
AGENT for the Cherry Tower Offering Plan. Any instrument payable or
endorsed other than as required hereby, and which cannot be deposited into
such escrow account, shall be returned to the prospective Purchaser
promptly, but in no event more than five business days following receipt of
such instrument by ESCROW AGENT. In the event of such return of funds,
the instrument shall be deemed not to have been delivered to ESCROW
AGENT pursuant to the terms of this Agreement.

Within ten (10) business days after tender of the deposit submitted with the
Purchase Agreement, ESCROW AGENT shall notify the Purchaser of the
deposit of such funds in the bank indicated in the Offering Plan and provide
the account number, and disclose the initial interest rate. 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 Purchaser.

3. RELEASE OF FUNDS

3.1

¥

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.

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




3.3

34

competent jurisdiction or until released pursuant to the regulations of the
Attorney General pertaining to release of escrowed funds.

SPONSOR shall 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.

If there 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) business days. Thereafter, the funds may be paid to SPONSOR
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.

RECORDKEEPING

41

4.2

43

ESCROW AGENT shall maintain all records concerning the escrow account
for seven years after release of the funds.

Upon the dissolution of a law firm which was 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.

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.

GENERAL OBLIGATIONS OF ESCROW AGENT

5.1

ESCROW AGENT shall maintain the accounts called for in this Agreement
under the direct supervision and control of ESCROW AGENT.

52 A fiduciary relationship shall exist between ESCROW AGENT and

Purchasers, and ESCROW AGENT acknowledges his 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.

7. TERMINATION OF 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

¢. All units offered pursuant to the Plan have been sold and all sales
transactions have been consummated.

72 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.

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 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, if any, shall not be deducted from
escrowed funds by any financial institution under any circumstance.

11. 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. ENTIRE AGREEMENT

12.1 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:

[ I

Anthony P. Colombini

SPONSOR:

CHERRY. AVENUE CORP.

By ==

Joe Chan, Preskl;gé_‘
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10.

The project is ructured as

] 2 cooperative.

] 2 condominium.

] 2 homeowners association.
] & timeshare.

Name and Address
of Spensor:

Name and Adcdress
¢f Escrow Agent:

[f downpayments are mzintainad in an escrow account:

(a) Nzme of account

(b) Name ancé address
of bank

(c) Account number (if known)

zte (if known)

i

(d), Inmitial interest

'

If"

downpz¥ments have beesn secured by bonds:

(a) Name zand
bond iss

(o) Copy of boné included in this epplication.

SEND ORIGINAL BCXD,) If not includ

11
ecd, explain:

(DO NOT




e e ————————

11. If downpavmen n secured by & letter of credit

ck
wn
:3‘
o
ot
-4
n
o
M
m

of bank which isquad the letter of

(a) MNMame and address

crecit:

(b) Date of expiration of the letter of credit, if known:

13. Plan information:

(a) Date of filing of plan:

(b) Plan
[ ] has been effective.

dzte:

declared

[ 1] has not been declared effective.

(c) 1If effective,
first tnit has clcsec.

[ ] has

Vo=

; [ ] don't Lk=mow.

3
(df/’Down;ayments

{ 1 escrow account.

3. Contract information:
gnd of all riders or mocdification

(a) Copy c¢f contract
letters are attached. - (DO NOT SEND CRIGINALS.)

Date on which subscription or :
purchase agreement was signed: _

(b)




R

(¢} Date(s) of downpayment(s):

(d) Total zmeunt of downpayment(s):

(e) Nzmes and addresses of subscribers or purchassrs
| arffected by this appolication: ‘
I
‘ 14. tate the bzsis for vour claim. Plezse be as specific
possible, You mey adc additional shests. Attach copi

of any raslevant documents.

15. I 'am contempcuraneously sernding a copy of this application tc
the following perscns:




Note: 7You are required to mazil & copy of this Application to zll
cther affected parties.

In filing this zgoplicatien, I understend that the
Attorney General is not my private attorney, but represents the
public in enforcing 1laws designed to protect the public from
unnlawful business practices. I also understand.that if I have any
guestions concaraing my legal rights or responsibilities 1 may
. contact 2 private attorney. The ebove application is trus and
. accurate to the best of mv knowledgs. TFalse statementis made herein
are punishable as a Class A Misdemeenor under Section 175.3C ‘zncé/or
ection 210.45 of the Psnal Law, '

Signature: Date:

Name (Printed):

(Business)

Telephcne: (FEome)

dailine Adéress:




COUNSEL PRESS
520 EIGHTH AVENUE, NEW YORK, NEW YORK 10018
(212) 685-9800; (716) 852-9800; (800) 4-APPEAL

(192965)






