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.................. e 38,355,000
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Name and Address of Selling Agent:

THE DEVELOPERS GROUP
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Brooklyn, New York 11201

(718) 222-1545

The approximate date of the First Offering to the Public is November 21, 2006. This Plan
May Not Be Used After November 20, 2007, Unless Extended By an Amendment to the Plan.

SEE PAGE 1 FOR SPECIAL RISKS 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 APFROVED
THIS OFFERING.
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SPECIAL RISKS

L. THE PURCHASE AGREEMENT OF A PRE-QUALIFIED PURCHASER MAY
BE MADE SUBJECT TO SUCH PURCHASER OBTAINING A LOAN
COMMITMENT FOR AN AMOUNT NO GREATER THAN EIGHTY (80%)
PERCENT OF THE PURCHASE PRICE FOR THE UNIT (UNIT OWNERS MAY
FINANCE MORE THAN EIGHTY [80%] PERCENT OF THE PURCHASE PRICE
HOWEVER THE PURCHASE AGREEMENT MAY NOT BE MADE CONTINGENT
UPON SUCH PRE-QUALIFIED PURCHASER OBTAINING A MORTGAGE LOAN
IN AN AMOUNT GREATER THAN EIGHTY [80%] PERCENT). THE TERMS AND
CONDITIONS FOR BEING PRE-QUALIFIED FOR A MORTGAGE LOAN AND
MAKING THE PURCHASE AGREEMENT CONTINGENT UPON PURCHASER
OBTAINING A LOAN COMMITMENT ARE SET FORTH IN THE SECTION OF
THE PLAN ENTITLED “PROCEDURE TO PURCHASE”. PURCHASERS MAY
FIND IT NECESSARY TO EXTEND AN EXPIRING LOAN COMMITMENT IN THE
EVENT THE PLAN IS NOT YET DECLARED EFFECTIVE OR THE SPONSOR IS
OTHERWISE UNABLE TO CLOSE ON THE UNIT FOR ANY REASON
WHATSOEVER. IN SUCH EVENT IT SHALL BE THE PURCHASER’S
OBLIGATION TO TAKE ALL NECESSARY STEPS TO EXTEND THE LOAN
COMMITMENT, INCLUDING, IF APPLICABLE, THE PAYMENT OF AN
EXTENSION OR OTHER FEE. FURTHERMORE, PURCHASER’S LENDING
INSTITUTION MAY DECIDE TO RENEW OR EXTEND THE LOAN
COMMITMENT AT INTEREST RATES HIGHER THAN ORIGINALLY PROVIDED.
IF A PURCHASER’S OBLIGATIONS ARE CONTINGENT ON OBTAINING SUCH
FINANCING COMMITMENT AND THE FINANCING COMMITMENT LAPSES OR
EXPIRES PRIOR TO CLOSING AND THE PURCHASER HAS MADE A GOOD
FAITH EFFORT TO EXTEND THE COMMITMENT, SPONSOR SHALL GRANT
SUCH PURCHASER A RIGHT OF RECISSION AND A REASONABLE PERIOD OF
TIME TO EXERCISE SUCH RIGHT.

2. IF A PURCHASER MAKES A DOWN PAYMENT IN EXCESS OF $100,000
FOR THE PURCHASE OF A UNIT, SUCH DOWN PAYMENT WILL NOT BE
FEDERALLY INSURED IN EXCESS OF $100,000. (SEE “PROCEDURE TO
PURCHASE” BELOW.)

3. A PURCHASER HAS THIRTY (30) DAYS TO CURE A DEFAULT UNDER
THE PURCHASE AGREEMENT AFTER BEING SENT WRITTEN NOTICE OF
SUCH DEFAULT. “TIME IS OF THE ESSENCE” AS TO PURCHASER’S
OBLIGATION TO CURE SUCH DEFAULT WITHIN SUCH THIRTY (30) DAY
PERIOD. IF THE PURCHASER FAILS TO CURE SUCH DEFAULT ON A TIMELY
BASIS, THE SPONSOR MAY ELECT TO CANCEL THE PURCHASE AGREEMENT
AS A RESULT OF PURCHASER'S DEFAULT, IN WHICH EVENT THE SPONSOR
SHALL BE ENTITLED TO RETAIN, AS LIQUIDATED DAMAGES, ALL
PAYMENTS MADE UNDER THE PURCHASE AGREEMENT (BUT IN NO EVENT



AN AMOUNT IN EXCESS OF 10% OF THE PURCHASE PRICE) (SEE
“PROCEDURE TO PURCHASE” BELOW.)

4. A PURCHASER OF A UNIT IS OBLIGATED TO PAY NEW YORK STATE
DOCUMENTARY STAMP TAXES AND NEW YORK CITY REAL PROPERTY
TRANSFER TAXES, AS WELL AS THE COST OF PREPARING THESE TRANSFER
TAX FORMS AND THE DEED FOR ELECTRONIC (I.E. ACRIS) RECORDING,
ALTHOUGH THESE CHARGES ARE CUSTOMARILY PAID BY THE SELLER IN
CONVENTIONAL REAL ESTATE TRANSACTIONS. WHEN SUCH COSTS ARE
PAID BY PURCHASERS, THE EFFECTIVE RATE OF THE NEW YORK CITY
REAL PROPERTY TRANSFER TAX FOR UNITS IS EQUAL TO
APPROXIMATELY 1.01% OF THE PURCHASE PRICE (IF THE PURCHASE PRICE
IS $500,000 OR LESS; OTHERWISE THE RATE IS 1.425% OF THE PURCHASE
PRICE, AND THE NEW YORK STATE DEED DOCUMENTARY STAMPS IS
EQUAL TO $2.00 FOR EACH $500 (OR PART THEREOF) OF THE PURCHASE
PRICE. THE CUSTOMARY CHARGE FOR PREPARING THE ACRIS E-FORMS
NECESSARY FOR E-RECORDING OF THESE TRANSFER TAX RETURNS AND
THE DEED RANGES FROM $150-300, DEPENDING UPON THE EXACT RATES
OF THE TITLE COMPANY THAT ACTUALLY PREPARES SUCH ACRIS E-
FORMS. (SEE “PROCEDURE TO PURCHASE” BELOW.)

5. SPONSOR AND ITS DESIGNEES MAY EXERCISE VETO POWER OVER
SOME ACTIONS OF THE CONDOMINIUM BOARD. UNTIL SPONSOR AND ITS
DESIGNEES HAVE CONVEYED TITLE TO SEVENTY-FIVE (75%) PERCENT OF
ALL RESIDENTIAL UNITS, BUT IN NO EVENT LATER THAN FIVE (5) YEARS
AFTER THE CLOSING OF THE FIRST RESIDENTIAL UNIT, THE
CONDOMINIUM BOARD MAY NOT TAKE ANY OF THE FOLLOWING ACTIONS
WITHOUT SPONSOR’S PRIOR WRITTEN CONSENT: (A) MAKE ANY
ADDITION, ALTERATION OR IMPROVEMENT TO THE COMMON ELEMENTS,
OR (B) ASSESS ANY COMMON CHARGES FOR THE CREATION OF, ADDITION
TO OR REPLACEMENT OF ALL OR PART OF A WORKING CAPITAL, RESERVE,
CONTINGENCY OR SURPLUS FUND, OR (C) INCREASE OR DECREASE THE
NUMBER, OR CHANGE THE KIND OF EMPLOYEES REFERRED TO IN THE
PLAN, OR (D) ENTER INTO ANY SERVICE OR MAINTENANCE CONTRACT
FOR WORK NOT COVERED BY CONTRACTS IN EXISTENCE ON THE DATE OF
THE FIRST CLOSING OR OTHERWISE PROVIDE SERVICES IN EXCESS OF
THOSE REFERRED TO IN THE PLAN, OR (E) BORROW MONEY ON BEHALF OF
THE CONDOMINIUM, PROVIDED, HOWEVER, THAT SPONSOR’S WRITTEN
CONSENT IS NOT NECESSARY TO PERFORM ANY FUNCTION OR TAKE ANY
ACTION DESCRIBED IN CLAUSES (A) THROUGH (F) ABOVE, IF, AND ONLY IF,
THE PERFORMANCE OF SUCH FUNCTION OR THE CARRYING OUT OF SUCH
AN ACTION IS NECESSARY (AND NO OTHER ALTERNATIVE IS AVAILABLE)
TO ENABLE THE CONDOMINIUM BOARD TO COMPLY WITH LAWS, RULES
OR REGULATIONS OF ANY GOVERNMENTAL AUTHORITY HAVING
JURISDICTION OVER THE CONDOMINIUM. IN ADDITION, SPONSOR OR ITS
ASSIGNS WILL CONTINUE TO CONTROL THE BOARD OF MANAGERS FOR SO
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LONG AS SPONSOR OR ITS ASSIGNEES OWN A MAJORITY INTEREST IN THE
CONDOMINIUM. (SEE “CONTROL BY SPONSOR” BELOW).

6. NO AMENDMENT, MODIFICATION, ADDITION OR DELETION OF THE
DECLARATION, BY-LAWS OR RULES AND REGULATIONS OF THE
CONDOMINIUM SHALL BE EFFECTIVE IN ANY WAY WITHOUT THE PRIOR
WRITTEN CONSENT OF SPONSOR OR ITS DESIGNEE OR THE OWNER OF ANY
UNSOLD RESIDENTIAL UNIT, AS THE CASE MAY BE, WITH RESPECT TO
ANY AMENDMENT, MODIFICATION, ADDITION OR DELETION OF OR TO THE
BY-LAWS, THE DECLARATION OR THE RULES AND REGULATIONS
MODIFYING THE PERMITTED USE OF THE BUILDING OR ANY PORTION
THEREOF OR AFFECTING THE RIGHTS, PRIVILEGES, EASEMENTS, LICENSES
OR EXEMPTIONS GRANTED TO SPONSOR OR ITS DESIGNEE OR THE OWNER
OF ANY UNSOLD RESIDENTIAL UNIT, AS THE CASE MAY BE OR OTHERWISE
ADVERSELY AFFECTING (I.LE, ECONOMICALLY OR IN ANY WAY
RESTRICTING ANY OF THE RIGHTS OF) SPONSOR OR ITS DESIGNEE OR THE
OWNER OF ANY UNSOLD RESIDENTIAL UNIT, AS THE CASE MAY BE. (SEE
“RIGHTS AND OBLIGATIONS OF UNIT OWNERS AND THE BOARD OF
MANAGERS” BELOW.)

7. CONSTRUCTION IS A COMPLICATED PROCESS REQUIRING THE
COORDINATION OF NUMEROUS TASKS AND THE BALANCING OF COMPLEX
MECHANICAL AND ARCHITECTURAL SYSTEMS. NO ASSURANCE(S) ARE OR
CAN BE GIVEN WITH REGARD TO THE ACCURACY OF ANY PROJECTED
COMPLETION DATES SET FORTH HEREIN. DURING THE FIRST YEAR OF
CONDOMINIUM OPERATIONS (SEE, SPECIAL RISK # 12 BELOW),
CONSTRUCTION WORKERS AND RELATED PERSONNEL WILL BE AT THE
PROPERTY FROM TIME TO TIME MAKING ADJUSTMENTS AND
PERFORMING VARIOUS TASKS RELATED TO THE COMPLETION OF
CONSTRUCTION. VARIOUS BUILDING-WIDE SYSTEMS, INCLUDING BUT
NOT LIMITED TO WATER SUPPLY, AIR CONDITIONING, HEATING, COOLING,
VENTILATING AND ELEVATOR, MIGHT BE SHUT DOWN TEMPORARILY IN
ORDER TO MAKE APPROPRIATE ADJUSTMENTS. ALL REASONABLE STEPS
WILL BE TAKEN BY SPONSOR TO MINIMIZE ANY NECESSARY
INTERRUPTION IN BUILDING SERVICES WHILE MAKING SUCH
ADJUSTMENTS. SPONSOR WILL PROMPTLY REPAIR ANY DAMAGE TO ANY
SOLD UNIT OR COMMON AREA WHICH MAY BE DAMAGED DURING THE
COURSE OF SPONSOR COMPLETING THE RENOVATIONS OF THE PROPERTY.
SPONSOR MAY NOT COMPLETE THE DECORATION OF THE CORRIDORS IN
THE BUILDING, INCLUDING BUT NOT LIMITED TO INSTALLING LIGHT
FIXTURES, PAINTING AND/OR HANGING WALL COVERINGS OR LAYING
FLOORING, UNTIL THAT PARTICULAR FLOOR IS FULLY OCCUPIED BY
RESIDENTIAL UNIT OWNERS. (SEE “DESCRIPTION OF PROPERTY AND
IMPROVEMENTS” BELOW.)




8. SPONSOR RESERVES THE RIGHT TO SELL BLOCKS OF RESIDENTIAL
UNITS AS MORE FULLY DESCRIBED IN THE “INTRODUCTION” OF THE PLAN
AND TO DESIGNATE THE PURCHASER OF SUCH BLOCKS OF UNITS AS
“SPONSOR” UNDER THIS PLAN AND DECLARATION. ANY SUCH
PURCHASER(S) DESIGNATED AS A SPONSOR WILL HAVE ALL OF THE
OBLIGATIONS OF THE SPONSOR UNDER THIS PLAN (INCLUDING, WITHOUT
LIMITATION, THE SPONSOR’S COMMITMENT TO SELL UNITS - SEE SPECIAL
RISK NUMBER 10 BELOW) AS WELL AS APPLICABLE LAW AND
REGULATIONS. PURSUANT TO THE DECLARATION AND BY-LAWS, THE
RESIDENTIAL UNITS MAY BE USED FOR RESIDENTIAL PURPOSES ONLY
SUBJECT TO CONDITIONS SET FORTH IN THE DECLARATION. OWNERS OF
TWENTY PERCENT OR MORE OF THE TOTAL NUMBER OF UNITS WHICH
ARE NOT PURCHASED FOR OCCUPANCY BY THE OWNER OR ONE OR MORE
MEMBERS OF HIS OR HER IMMEDIATE FAMILY, SHALL BE DEEMED TO BE A
“SPONSOR” WITH ALL OF THE OBLIGATIONS UNDER THIS OFFERING PLAN
ONLY IN RELATIONSHIP TO THE UNITS WHICH SUCH SPONSOR OWNS.

9. SPONSOR WILL PAY ALL COMMON CHARGES, SPECIAL
ASSESSMENTS AND REAL ESTATE TAXES WITH RESPECT TO ANY UNSOLD
UNITS. HOWEVER, NO BOND OR OTHER SECURITY HAS BEEN POSTED BY
SPONSOR TO SECURE ITS OBLIGATION TO PAY COMMON CHARGES,
SPECIAL ASSESSMENTS AND REAL ESTATE TAXES WITH RESPECT TO THE
UNSOLD RESIDENTIAL UNITS. SPONSOR REPRESENTS THAT IT HAS THE
FINANCIAL RESOURCES TO MEET SUCH OBLIGATIONS WITH RESPECT TO
THE UNSOLD RESIDENTIAL UNITS. SPONSOR WILL PAY THE COMMON
CHARGES FOR ANY UNSOLD RESIDENTIAL UNITS SO LONG AS SUCH
UNIT(S) IS OWNED BY SPONSOR. (SEE “RIGHTS AND OBLIGATIONS OF
SPONSOR” BELOW.)

10. SPONSOR WILL ENDEAVOR IN GOOD FAITH, TO SELL, IN A
REASONABLY TIMELY MANNER, ALL RESIDENTIAL UNITS TO PURCHASERS
FOR PERSONAL OCCUPANCY OF PURCHASERS OR THEIR IMMEDIATE
FAMILIES. HOWEVER, IN THE EVENT THAT THERE IS A SIGNIFICANT
DECLINE IN MARKET VALUES OF AT LEAST 10% FROM THE OFFERING
PRICES SET FORTH IN THE CONTRACTS COUNTED TOWARD
EFFECTIVENESS, SPONSOR RESERVES THE RIGHT TO RENT, RATHER THAN
SELL, UNITS UNTIL THERE IS AN UPTURN IN THE MARKET. SPONSOR’S
GOOD FAITH EFFORTS TO SELL TO PURCHASERS WILL INCLUDE LISTING
UNSOLD UNITS WITH BROKERS, SHOWING UNSOLD UNITS TO BROKERS
AND PROSPECTIVE PURCHASERS OR THEIR REPRESENTATIVES, FILING
UPDATE AMENDMENTS TO THIS OFFERING PLAN AND OTHERWISE
ENGAGING IN CUSTOMARY SALES ACTIVITY. NONETHELSS, IT SHOULD BE
NOTED THAT SPONSOR WILL HAVE A SIGNIFICANT ROLE IN THE
GOVERNANCE OF THE CONDOMINIUM BY REASON OF ITS VOTING
CONTROL OF THE CONDOMINIUM BOARD DURING THE SPONSOR BOARD
CONTROL PERIOD. EVEN THEREAFTER, SPONSOR WILL CONTINUE TO

-4-




e

HAVE A VOICE IN GOVERNANCE DUE TO ITS RIGHT TO DESIGNATE A
SPECIFIED MINORITY OF THE RESIDENTIAL BOARD MEMBERS FOR SO
LONG AS SPONSOR OWNS ONE OR MORE UNSOLD RESIDENTIAL UNITS.
MOREOVER, SPONSOR AND ANY OTHER NON-RESIDENT OWNERS WILL AT
ALL TIMES HAVE THE SAME RIGHT AS OWNER-OCCUPANTS TO VOTE ON
ISSUES THAT REQUIRE THE APPROVAL OR CONSENT OF UNIT OWNERS
(SUCH AS THE EXERCISE OF THE BOARD'S RIGHT OF FIRST REFUSAL TO
PURCHASE OR LEASE A SOLD UNIT OR TO BORROW MONEY IN EXCESS OF
$100,000 IN ANY BUDGET YEAR).

THERE ARE NO LIMITS PLACED ON SPONSOR’S RIGHT TO RENT
RATHER THAN SELL UNDER THE TERMS OF THE CONSTRUCTION LOAN
FOR THIS PROJECT.

TO FURTHER ASSURE THAT THIS PLAN WILL CREATE A FULLY
VIABLE CONDOMINIUM, THE BY-LAWS CONTAIN A RESIDENCY
REQUIREMENT PURSUANT TO WHICH A MAJORITY OF THE CONDOMINIUM
BOARD MUST BE OWNER-OCCUPANTS OF THE BUILDING WHO ARE
UNRELATED TO SPONSOR OR ITS PRINCIPALS, AFTER THE END OF THE
SPONSOR BOARD CONTROL PERIOD (i.e. ONCE SPONSOR HAS SOLD MORE
THAN 50% OF THE UNITS OR THE SECOND [2"°] ANNIVERSARY OF THE
FIRST UNIT CLOSING, WHICHEVER OCCURS FIRST).

NOTWITHSTANDING THE FOREGOING, THE SPONSOR RESERVES THE
RIGHT TO ENTER INTO AN INTERIM LEASE WITH ANY PERSONS WHO HAVE
ENTERED INTO A PURCHASE AGREEMENT WITH THE SPONSOR FOR A
PARTICULAR APARTMENT. ANY INTERIM LEASE FOR A RESIDENTIAL UNIT
ENTERED INTO WITH A PURCHASER WILL PROVIDE, HOWEVER, AMONG
OTHER THINGS, THAT AN UNCURED DEFAULT BY THE PURCHASER UNDER
THE PURCHASE AGREEMENT WITH RESPECT TO THE UNIT WHICH IS THE
SUBJECT OF THE INTERIM LEASE WILL CONSTITUTE A DEFAULT UNDER
THE INTERIM LEASE ENTITLING SPONSOR, AT ITS SOLE OPTION, TO
TERMINATE SUCH INTERIM LEASE IN ACCORDANCE WITH APPLICABLE
LAW. IN ADDITION, EACH PURCHASE AGREEMENT MAY PROVIDE THAT
AN UNCURED DEFAULT BY THE PURCHASER UNDER ANY INTERIM LEASE
WITH RESPECT TO THE UNIT WHICH IS THE SUBJECT OF THE PURCHASE
AGREEMENT WILL CONSTITUTE A DEFAULT UNDER THE PURCHASE
AGREEMENT ENTITLING SPONSOR, AT ITS SOLE OPTION, TO TERMINATE
SUCH PURCHASE AGREEMENT AND TO EXERCISE ANY RIGHTS AND/OR
REMEDIES PROVIDED THEREIN.

PURCHASERS OR ANY OTHER PERSONS ENTERING INTO AN INTERIM
LEASE FOR A RESIDENTIAL UNIT SHALL BE REQUIRED TO PAY THE SUM OF
$500 TO SPONSOR’S COUNSEL FOR LEGAL FEES IN CONNECTION
THEREWITH, UPON EXECUTION OF THE INTERIM LEASE. ALL OTHER
CHARGES OR OTHER FEES DUE UNDER AN INTERIM LEASE SHALL BE



ADJUSTED AS OF THE CLOSING TO THE UNIT. NOTWITHSTANDING ANY OF
THE FOREGOING, SPONSOR SHALL BE UNDER NO OBLIGATION TO ENTER
INTO ANY INTERIM LEASE(S). (SEE “RIGHTS AND OBLIGATIONS OF
SPONSOR” AND “INTERIM LEASES” BELOW.)

11. ALL LEGAL COSTS, FEES AND EXPENSES CHARGED BY THE
PURCHASER’S ATTORNEY SHALL BE THE SOLE RESPONSIBILITY OF EACH
PURCHASER. IN ADDITION, PURCHASER SHALL ALSO BE RESPONSIBLE
FOR PAYMENT OF THE FOLLOWING FEES TO SPONSOR’S ATTORNEY,
TUREK ROTH SPIEGEL LLP IN CONNECTION WITH THE CLOSING OF TITLE
TO PURCHASER’S UNIT: (i) $1,500.00 REPRESENTING SPONSOR’S LEGAL
COSTS IN CONNECTION WITH SUCH CLOSING TRANSACTION; (ii) IF THE
PURCHASER REQUESTS THE CLOSING TO OCCUR OTHER THAN AT THE
LAW OFFICES OF TUREK ROTH SPIEGEL LLP OR SUCH OTHER PLACE AS
SPONSOR MAY DESIGNATE IN ITS CLOSING NOTICE AND SPONSOR
CONSENTS TO SUCH REQUEST, AN ATTENDANCE FEE OF $500 FOR EACH
UNIT CLOSING HELD WITHIN MANHATTAN AND $700 FOR EACH UNIT
CLOSING HELD IN ANY BOROUGH OF NEW YORK CITY OUTSIDE
MANHATTAN,; (ii1) IF SPONSOR, IN ITS SOLE DISCRETION, CONSENTS TO A
PURCHASER’S REQUEST FOR AN ASSIGNMENT OF THE PURCHASE
AGREEMENT, A FEE OF §1,0000 PAYABLE IN ADVANCE, FOR THE
PREPARATION OF AN ASSIGNMENT AGREEMENT; AND (iv) PURCHASER
SHALL BE REQUIRED TO PAY THE FEE PAYABLE TO THE NEW YORK CITY
DEPARTMENT OF FINANCE IN CONNECTION WITH THE ELECTRONIC
RECORDING OF THE DEED, AS WELL AS THE FEE CHARGED BY
PURCHASER’S TITLE COMPANY, FOR PREPARING THE ACRIS E-
DOCUMENTS. (SEE “CLOSING COSTS AND ADJUSTMENTS” BELOW.)

12, SPONSOR SHALL PERFORM ALL WORK REQUIRED TO OBTAIN A
PERMANENT CERTIFICATE OF OCCUPANCY IN THE COMMON AREAS OF
THE BUILDING (“COMMON AREA WORK”) AND SHALL PERFORM ALL
WORK REQUIRED TO OBTAIN A PERMANENT AND/OR TEMPORARY
CERTIFICATE OF OCCUPANCY FOR ALL UNITS. IN THE EVENT THAT ALL
COMMON AREA WORK IS NOT COMPLETED BY THE TIME THE TEMPORARY
CERTIFICATES OF OCCUPANCY EXPIRE, CONTINUED OCCUPANCY OF THE
BUILDING WILL BE ILLEGAL SUBJECTING THE UNIT OWNERS AND BOARD
OF MANAGERS TO PENALTIES UNDER THE MULTIPLE DWELLING LAW,
INCLUDING EVICTION OF RESIDENTIAL OCCUPANTS. NOTWITHSTANDING
THE FOREGOING, THE SPONSOR SHALL ALSO BE HELD RESPONSIBLE FOR
ANY VIOLATIONS OF FINES DUE TO SPONSOR’S FAILURE TO OBTAIN A
PERMANENT CERTIFICATE OF OCCUPANCY. SPONSOR MAKES NO
REPRESENTATION OR GUARANTEE THAT THE DEPARTMENT OF BUILDINGS
WILL ISSUE A PERMANENT CERTIFICATE OF OCCUPANCY WITHIN TWO (2)
YEARS AFTER ISSUANCE OF THE FIRST TEMPORARY CERTIFICATE OF
OCCUPANCY. IN THE EVENT THE FIRST UNIT CLOSING OCCURS PRIOR TO
THE ISSUANCE OF A PERMANENT CERTIFICATE OF OCCUPANCY FOR THE




BUILDING, SPONSOR SHALL OBTAIN A WRITTEN OPINION FROM ITS
ARCHITECT OR ENGINEER, CERTIFYING THE AMOUNT REASONABLY
NECESSARY TO COMPLETE ALL ALTERATIONS AND IMPROVEMENTS TO
THE PUBLIC PORTIONS AND COMMON AREAS OF THE BUILDING, WHICH
AMOUNT SO CERTIFIED WILL BE RETAINED IN A SPECIAL ESCROW
ACCOUNT AS REQUIRED BY GBL §352-E(2-B) UNTIL SUCH PERMANENT
CERTIFICATE OF OCCUPANCY IS OBTAINED. SPONSOR RESERVES THE
RIGHT TO GET WRITTEN AMENDED CERTIFICATIONS FROM ITS ARCHITECT
OR ENGINEER FROM TIME-TO-TIME UP-DATING THE AMOUNT OF MONEY
REQUIRED TO COMPLETE THOSE ALTERATIONS AND IMPROVEMENTS AND
TO WITHDRAW FROM THE SPECIAL ESCROW ACCOUNT, ANY SUMS IN
EXCESS OF THE AMOUNT CERTIFIED AT SUCH TIME AS NECESSARY. (SEE
“RIGHTS AND OBLIGATIONS OF SPONSOR” BELOW.)

SPONSOR ANTICIPATES THAT THE FIRST UNIT CLOSING WILL OCCUR
ON OR ABOUT JANUARY 1, 2007. IF SUCH DATE IS DELAYED BY TWELVE
(12) MONTHS OR MORE, ALL PURCHASERS WILL BE OFFERED THE RIGHT
OF RECISSION BY FILED AMENDMENT TO THIS OFFERING PLAN.

13. IN ACCORDANCE WITH GENERAL BUSINESS LAW §352-ee, SPONSOR
HAS THE RIGHT TO DECLARE THE PLAN EFFECTIVE AND CONVEY TITLE TO
UNITS PRIOR TO OBTAINING A TEMPORARY CERTIFICATE OF OCCUPANCY
FOR THE ENTIRE BUILDING SO LONG AS SPONSOR OBTAINS TEMPORARY
CERTFICATES OF OCCUPANCY FOR ANY UNIT BEING SOLD AND OBTAINS A
PERMANENT CERTIFICATE OF OCCUPANCY, BEFORE THE TEMPORARY
CERTIFICATE OF OCCUPANCY OR ANY RENEWAL THEREOF, EXPIRES.
ACCORDINGLY, PURCHASERS MAY BE REQUIRED TO CLOSE TITLE TO
THEIR RESPECTIVE RESIDENTIAL UNITS WITHOUT A TEMPORARY OR
PERMANENT CERTIFICATE OF OCCUPANCY FOR THE ENTIRE BUILDING.
PURCHASERS ARE ADVISED THAT SOME LENDERS WILL NOT FINANCE THE
PURCHASE OF A UNIT WHICH DOES NOT HAVE A TEMPORARY OR
PERMANENT CERTIFICATE OF OCCUPANCY FOR THE ENTIRE BUILDING.
(SEE “RIGHTS AND OBLIGATIONS OF SPONSOR” BELOW.)

14,  THE ROOFS AND BASEMENT OF THE BUILDING MAY INCLUDE
CERTAIN MECHANICAL EQUIPMENT NECESSARY (E.G., ELEVATOR
MACHINE ROOM, ETC.) FOR THE MAINTENANCE AND OPERATION OF THE
BUILDING AND THE UNITS. THE CONDOMINIUM BOARD WILL BE
RESPONSIBLE FOR ENSURING THAT THE MECHANICAL EQUIPMENT IS
OPERATED IN ACCORDANCE WITH LAW, INCLUDING REQUIREMENTS
GOVERNING ACCEPTABLE LEVELS OF NOISE AND ODOR EMISSIONS.
SPONSOR IS NOT RESPONSIBLE FOR AND CAN MAKE NO GUARANTEES
REGARDING THE LEVEL OR NOISE OR ODORS RESULTING FROM THE
OPERATION OF THE BUILDING OR THE UNITS, AFTER CONTROL OF THE
BOARD OF MANAGERS IS SURRENDERED TO UNIT OWNERS.



A PORTION OF THE ROOF ABOVE THE SIXTH FLOOR WILL BE
FINISHED BY SPONSOR WITH PAVERS FOR USE BY ALL BUILDING
RESIDENTS AS A COMMON AREA. AS SUCH ROOF IMPROVEMENTS ARE
BEING MADE AS PART OF THE BUILDING PERMIT FOR THE RENOVATION
OF THE ENTIRE PROPERTY, NO SEPARATE PERMIT IS NECESSARY FOR THE
DEVELOPMENT OF THE ROOF.

15. ALL PURCHASERS OF UNITS WILL BE REQUIRED TO EXECUTE A
POWER OF ATTORNEY (A) APPOINTING THE BOARD OF MANAGERS AS
THEIR ATTORNEY-IN-FACT TO ACQUIRE OR LEASE UNITS ON BEHALF OF
ALL UNIT OWNERS, AND (B) APPOINTING THE SPONSOR AS THEIR
ATTORNEY-IN-FACT TO AMEND THE CONDOMINIUM DOCUMENTS UNDER
LIMITED SPECIFIC CONDITIONS. (SEE “POWER OF ATTORNEY” BELOW.)

16. PURSUANT TO EXISTING LAW AND REGULATION, THE SPONSOR
MAY DECLARE THE PLAN EFFECTIVE BY SELLING A MINIMUM OF FIFTEEN
PERCENT OF THE RESIDENTIAL APARTMENTS IN THE BUILDING. EVEN IF
THE PLAN IS DECLARED EFFECTIVE WITH A MINIMUM NUMBER OF SALES,
IT IS POSSIBLE THAT THE SPONSOR MAY BE ABLE TO CONVERT THE
BUILDING WITH FEWER THAN THE MINIMUM NUMBER OF SALES, IF
PURCHASERS COUNTED TOWARD EFFECTIVENESS DO NOT ULTIMATELY
PURCHASE AN APARTMENT.

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 (50% OR MORE) OF THE APARTMENTS 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 AN
APARTMENT IF PROSPECTIVE BUYERS ARE UNABLE TO OBTAIN A LOAN
DUE TO SUCH MINIMUM SALES REQUIREMENTS. NO REPRESENTATIONS
ARE MADE OR IMPLIED BY SPONSOR OR ITS SELLING AGENT, THAT
FINANCING WILL BE AVAILABLE TO PURCHASERS OF THE UNITS.

17 AFTER COMPLETION OF THE BUILDING RENOVATIONS, THE
SPONSOR WILL FILE FOR TAX ABATEMENT BENEFITS UNDER §421-a OF THE
NYC ADMINISTRATIVE CODE. THE SPONSOR HAS RETAINED MOSESON &
ASSOCIATES TO FILE FOR THESE REAL ESTATE TAX BENEFITS. IF THE
APPLICATION IS GRANTED, 100% OF ALL PROJECTED REAL ESTATE TAXES
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FOR THE RESIDENTIAL UNITS ATTRIBUTABLE TO THE IMPROVEMENTS ON
THE PROPERTY (I1.E. THE ERECTION OF THE NEW BUILDING) WILL BE
FULLY ABATED FOR TEN (10) YEARS. IN THE EVENT AND TO THE EXTENT
THE BUILDING IS DENIED §421-a BENEFITS, THE RESIDENTIAL UNITS WILL
BE SUBJECT TO REAL ESTATE TAX LIABILITY AS PROJECTED IN SCHEDULE
A BELOW. THE SPONSOR DOES NOT ANTICIPATE OBTAINING §421-a
BENEFITS PRIOR TO THE FIRST UNIT CLOSING; ACCORDINGLY, ANY UNITS
SOLD PRIOR TO OBTAINING SUCH 421-a BENEFITS WILL BE SUBJECT TO
REAL ESTATE TAX LIABILITY AS PROJECTED IN SCHEDULE A BELOW,
WHICH PROVIDES SUCH PROJECTIONS ON THE BASIS OF THE BUILDING
QUALIFYING FOR §421-a BENEFITS AS WELL AS ON THE BASIS OF THE
BUILDING NOT QUALIFYING FOR §421-a BENEFITS. (SEE, “SCHEDULE A”,
“FOOTNOTES TO SCHEDULE A”, “REAL ESTATE TAXES” AND THE OPINION
OF MEYER MISHKOFF, BELOW).

18. INASMUCH AS THE PROPERTY IS BEING IMPROVED BY A NEWLY
CONSTRUCTED BUILDING BY SPONSOR WITH ALL NEW BUILDING
SYSTEMS, THE SPONSOR DOES NOT FORESEE THE NEED FOR ANY
REPLACEMENTS AND/OR IMPROVEMENTS TO THE PROPERTY WITHIN THE
FIRST THREE (3) YEARS FOLLOWING THE FIRST UNIT CLOSING.
ACCORDINGLY, NO PROVISION IS MADE FOR THE ESTABLISHMENT OF A
RESERVE FUND.

19.  UNITS 1-A AND 1-B ARE DUPLEXES WHICH EXTEND BELOW STREET
GRADE. UNDER APPLICABLE LAW AND CODE, NO PORTION OF THESE
SPACES BELOW GRADE MAY BE USED AS BEDROOMS OR SLEEPING AREAS.
ACCORDINGLY, THE AREAS BELOW GRADE ARE SPECIFICALLY
DESIGNATED AS RECREATIONAL SPACES ONLY.

20. ANY FLOOR PLAN OR SKETCH SHOWN TO A PROSPECTIVE
PURCHASER IS ONLY AN APPROXIMATION OF THE DIMENSIONS AND
LAYOUT OF A TYPICAL UNIT. THE ACTUAL LAYOUT OF A UNIT MAY HAVE
BEEN ALTERED. ACCORDINGLY, EACH UNIT SHOULD BE INSPECTED PRIOR
TO PURCHASE TO DETERMINE ITS ACTUAL DIMENSIONS, LAYOUT AND
PHYSICAL CONDITION. THE SQUARE FOOTAGE OF EACH UNIT LISTED IS
ROUNDED OUT TO THE NEAREST TENTH OF A PERCENT (0.1%) AND DOES
NOT INCLUDE THE AREA OF LIMITED COMMON ELEMENTS (BALCONIES)
APPURTENANT TO SUCH UNIT. (SEE, “FLOOR PLANS”, IN PART Il BELOW.)

21. THERE ARE ONLY SIX (6) PARKING SPACES AVAILABLE FOR THE
TWELVE (12) RESIDENTIAL UNITS IN THE BUILDING. THE SPONSOR SHALL
OFFER EACH OF THESE SIX (6) PARKING SPACES FOR SALE ON A FIRST
COME, FIRST SERVED BASIS. THERE ARE NO HANDICAPPED OR LAND-
LOCKED OR TANDEM SPACES. THE PARKING IS ON A SELF-PARK BASIS




AND THERE WILL BE NO PARKING ATTENDANT. (SEE, “DESCRIPTION OF
PROPERTY” SECTION, IN PART I BELOW.)

22. ANY FLOOR PLAN OR SKETCH SHOWN TO A PROSPECTIVE
PURCHASER IS ONLY AN APPROXIMATION OF THE DIMENSIONS AND
LAYOUT OF A TYPICAL UNIT. THE ACTUAL LAYOUT OF A UNIT MAY HAVE
BEEN ALTERED. ACCORDINGLY, EACH UNIT SHOULD BE INSPECTED PRIOR
TO PURCHASE TO DETERMINE ITS ACTUAL DIMENSIONS, LAYOUT AND
PHYSICAL CONDITION. THE SQUARE FOOTAGE OF EACH UNIT LISTED IS
ROUNDED OUT TO THE NEAREST TENTH OF A PERCENT (0.1%) AND DOES
NOT INCLUDE THE AREA OF LIMITED COMMON ELEMENTS (BALCONIES)
APPURTENANT TO SUCH UNIT. (SEE, “FLOOR PLANS”, IN PART Il BELOW.)

23. THE MANAGING AGENT TO BE RETAINED BY THE CONDOMINIUM
FOR THE FIRST THREE (3) YEARS OF CONDOMINIUM OPERATIONS, IS G&K
MANAGEMENT CO., WHOSE PRINCIPALS ARE ALSO THE PRINCIPALS OF THE
SPONSOR. (SEE, “FOOTNOTE 9 TO SCHEDULE B” BELOW).
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INTRODUCTION

1. The Offering Plan ("Plan")

The purpose of the Plan is to set forth all of the material terms of this offering.
Copies of the Plan, all documents referred to in the Plan and all exhibits submitted to the
Department of Law of New York State in connection with the filing of the Plan, are
available for inspection without charge (and for copying at a reasonable charge) to
prospective Purchasers and their attorneys and at the property whenever the sales office is
open and at the office of the Selling Agent and the Sponsor’s attorney, during regular
business hours.

The Plan may be amended from time to time when an amendment is filed with the
Department of Law of New York State. Any such amendment will be served on all
Purchasers who have executed and delivered Purchase Agreements to the Selling Agent
and are not in default, Unit Owners and any other persons entitled to receive such
amendment pursuant to applicable law or regulation.

The Plan contains all the detailed terms of the transaction and is presented in two
parts (in one volume) which together constitute the entire Plan. Part I sets forth a general
description and the terms of the offer. Part II contains a copy of the basic documents
necessary to create the Condominium together with a copy of the Purchase Agreement
and other documents necessary to purchase a Unit under the Plan. Prospective
Purchasers are advised to consult with their own attorneys and other advisors and to
furnish them with a copy of the Plan.

2. Nature of the Transaction

On July 20, 2005, the Sponsor, 221 Withers St LLC, acquired fee simple title to
the Land and the Building (sometimes referred to as the “Premises”) having a street
address of 221-223 Withers Street, Brooklyn, New York. After construction to be
undertaken by the Sponsor (see, “Description of Property and Specifications”, below), the
Premises will consist of a seven (7) story Building, containing twelve (12) residential
apartments and six (6) parking spaces.

Sponsor will endeavor in good faith, to sell, in a reasonably timely manner, all
residential units to purchasers for personal occupancy of purchasers or their immediate
families. However, in the event that there is a significant decline in market values of at
least 10% from the offering prices set forth in the contracts counted toward effectiveness,
sponsor reserves the right to rent, rather than sell, units until there is an upturn in the
market. Sponsor’s good faith efforts to sell to purchasers will include listing unsold units
with brokers, showing unsold units to brokers and prospective purchasers or their
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representatives, filing update amendments to this offering plan and otherwise engaging in
customary sales activity.

Prospective purchasers should also be aware that the Sponsor and any other non-
resident owners may be at odds with owner-occupants on expenditures for items like
lobby and hallway decorations and capital improvements. In addition, sponsor will have
a significant role in the governance of the Condominium by reason of its voting control
of the Condominium Board during the Sponsor Board control period. Even thereafter,
the Sponsor will continue to have a voice in governance due to its right to designate a
specified minority of the residential board members for so long as the Sponsor owns one
or more unsold residential units. Moreover, the Sponsor and any other non-resident
owners will at all times have the same right as owner-occupants to vote on issues that
require the approval or consent of unit owners (such as the exercise of the board's right of
first refusal to purchase or lease a sold unit or to borrow money in excess of $100,000 in
any budget year).

To further assure that this Offering Plan will create a fully viable condominium,
the by-laws contain a residency requirement pursuant to which a majority of the
Condominium Board must be owner-occupants of the building who are unrelated to
sponsor or its principals, after the end of the Sponsor Board control period which expires
upon the earlier of (a) the Sponsor’s sale of 50% or more of the Residential Units or (b)
the second (2™) anniversary of the First Unit Closing.

Notwithstanding the foregoing, the Sponsor reserves the right to enter into an
interim lease with any persons who have entered into a Purchase Agreement with the
Sponsor for a particular apartment. Any interim lease for a residential unit entered into
with a purchaser will provide, however, among other things, that an uncured default by
the purchaser under the Purchase Agreement with respect to the unit which is the subject
of the interim lease will constitute a default under the interim lease entitling the Sponsor,
at its sole option, to terminate such interim lease in accordance with applicable law. In
addition, each Purchase Agreement may provide that an uncured default by the purchaser
under any interim lease with respect to the unit which is the subject of the Purchase
Agreement will constitute a default under the Purchase Agreement entitling the Sponsor,
at its sole option, to terminate such Purchase Agreement and to exercise any rights and/or
remedies provided therein.

The Sponsor has obtained an acquisition loan in the amount of $1,000,000 in
addition to a construction loan in the amount of $2,100,000, from North Fork Bank which
are each secured by a first and second mortgage lien upon the Property, respectively. The
loan documents for each loan provide, among other things, that as individual Units are
sold by the Sponsor, such Units will be released by the mortgage lien, provided that at
least 85% of the gross sales price of such Unit is paid to the bank in reduction of the
construction loan indebtedness. There are no limits placed on Sponsor’s right to rent
rather than sell under the terms of the construction loan for this project.
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As presently contemplated the Building will be configured as follows:
FLOORS USE

Cellar Level Meter rooms and mechanical rooms; the
lower levels of two duplex apartments, private
patios for each of the two duplex apartments.

Ground Level The upper levels of two duplex apartments,
a lobby/vestibule and Six Parking Units.
Second, Third, Fourth & Two Apartments per Floor, plus balconies.
Fifth Floors
Sixth Floor One Unit and the lower level of the penthouse
duplex.
Seventh Floor Upper level of the penthouse duplex with a private

terrace for the penthouse duplex and a common area
roof terrace, mechanical equipment.

Roof Private roof terrace for use by penthouse duplex
Unit, mechanical equipment.

Each residential apartment will be a separate Condominium Unit. All of the
Residential Units are offered for sale in this Offering Plan. Sponsor also reserves the right
to change the number and/or configuration of the Condominium Units. (See, “Changes
in Prices and Units”, below). Common Areas, such as hallways, lobbies and elevators,
are not offered for sale.

The Sponsor presently contemplates that the Building-wide improvements will be
substantially completed by August 1, 2006 and that the First Unit Closing shall occur on
or about January 1, 2007 (inasmuch as the Sponsor has to first declare the Plan effective,
file an amendment to this Offering Plan incorporating and disclosing such Declaration of
Effectiveness and then record the Declaration of Condominium with the City of New
York). The Plan will be amended prior to or at the time the Plan is declared effective, to
disclose the status, and if necessary any revised time table for the completion of Common
Area Work and individual Unit renovations.

The Sponsor presents the Plan for the conversion of the Property to condominium
ownership pursuant to the Condominium Act of New York, (Article 9-B of the Real
Property Law). The Condominium is subject to and, upon the recording of the
Declaration of Condominium as provided for herein, will comply with the New York
Condominium Act.
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3. The Offer

The Sponsor hereby offers for sale the twelve (12) individual Residential Units
and the six (6) parking spaces. All of the Units offered for sale are vacant. For each of
the Units and parking spaces, the purchase price, number of rooms and baths, percentage
of Common Interest, projected Common Charges, projected real estate taxes and
projected carrying charges, are set forth hereafter in Schedule A "Offering Prices and
Related Information."”

Inasmuch as there are only six (6) parking spaces while there are twelve (12)
Residential Units, each parking space will be sold on a “first come, first served” basis.
All cars will be “self parked” as there is no provision made for a parking attendant. None
of the parking spaces is land-locked and there are no tandem spaces. None of the parking
spaces are handicapped spaces.

THE PURCHASE PRICES CONTAINED IN THE PLAN HAVE BEEN SET
BY THE SPONSOR WITHOUT ARM'S LENGTH NEGOTIATIONS AND ARE NOT
SUBJECT TO APPROVAL BY THE DEPARTMENT OF LAW OR ANY
GOVERNMENTAL AGENCY.

For complete details concerning the purchase of the Unit, the Closing of title to a
Unit and the costs and adjustments with respect thereto, see Sections "Procedure to
Purchase", "Effective Date" and "Closing and Terms of Sale."

4, The Offerees

This offering is made only to individuals eighteen (18) years of age or older,
corporations, limited liability companies, partnerships, trusts and other business entities.

Sponsor has the right to reject a prospective Purchaser without cause or
explanation, provided that such rejection is not based on race, creed, color, national
origin, marital status, sex, ancestry, or any other ground prohibited by law.

5. Applicable Rent Laws

Inasmuch as there are no residential tenants in the Building prior to or at the time
of the submission of this Plan to the Department of Law, there are no rent laws which
apply to the Building or this offering.

6. Features of Condominium Ownership

The ownership of a condominium unit is similar, in many respects, to the
ownership of a private home. Each Unit Owner will own fee title to his Unit outright and
will be entitled to the exclusive possession of such Unit, as well as the exclusive right to
use any Limited Common Elements which may be appurtenant to their specific Unit. In
addition, each Unit Owner will own in common with every other Unit Owner, an
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undivided percentage interest in the Common Elements. The Common Elements are
comprised of: Portions of the Property serving and benefiting all Units, generally,
including for example, the Land upon which the Building stands, exterior walls and
foundations and supports of the Building, and generally, all Building-wide plumbing,
heating, electrical, ventilating and air conditioning systems and equipment. See the
Declaration (Part II of this Plan) for a detailed description of the Units and Common
Elements.

In accordance with Sections 339(i) and (m) of the Condominium Act, the Board
of Managers (sometimes referred to herein as the “Condominium Board” or “Board”)
will, from time to time, assess all Unit Owners in proportion to their respective
percentage interests in the Common Elements, the Common Charges for the expenses
associated with the Common Elements. Each Unit Owner will be solely responsible for
the payment of all Common Charges assessed against his Unit. Each Unit will be
assigned a separate tax lot designation by the City of New York. Accordingly, each Unit
Owner will be responsible for paying the real estate charges attributable to their Unit.
Unless and until separate water meters are installed for each Unit, water charges and
sewer rents will not be separately assessed against Unit Owners and are included in the
Common Charges. The Board is also empowered by the Declaration as well as its By-
Laws to borrow money on behalf of all Unit Owners to cover the cost of certain permitted
repairs and on certain conditions, after the fifth anniversary of the First Closing. See
Section "Rights and Obligations of the Unit Owners and Board of Managers."

Each Unit Owner is obligated to comply with the Declaration, the Bylaws, the
rules and regulations and other requirements duly imposed by the Board of Managers.

A Unit Owner may occupy his Unit for any lawful purpose, as permitted by the
Certificate of Occupancy for the Building, and applicable zoning as well as other
government requirement.

With certain exceptions, any sale or lease of a Unit will be subject to a right of
first refusal in favor of the Board of Managers to acquire or lease such Unit, or to produce
a third party to do so, on the same terms as were offered by the owner of such Unit.

Subject to certain conditions contained in the Bylaws, each Unit Owner may
freely mortgage his Unit with such lender and in such amount as he chooses. Each Unit
is separate and is not subject to the lien of any mortgage placed by other Unit Owners on
their respective Units.

As a Unit Owner, a Purchaser will have the right to vote for the Board of
Managers, which will supervise and manage the affairs of the Condominium pursuant to
the Bylaws of the Condominium.

As noted above, each Unit and parking space will be taxed as a separate tax lot for

real estate tax and assessment purposes and no Unit Owner will be responsible for the
payment of, nor will his Unit be subject to, any lien arising from the nonpayment of taxes
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on any other unit. An estimate of the real estate taxes that will be payable for each Unit
during the first year of condominium operation of the Property subsequently to the First
Closing is set forth in Schedule A. The estimated real estate taxes for each Unit assumes
that the New York City taxing authority will allocate real estate taxes among Units in
proportion to their respective Common Interests.

Each Unit Owner may decorate the interior of his Unit in any way that he desires,
subject to compliance with the Bylaws and the Rules and Regulations and will be solely
responsible for the cost and expenses of maintenance and interior paintings of his Unit
and for the cost of repairs or replacement of any appliances and improvements thereto.
Each Unit Owner will be responsible for the cost of his own liability insurance for
occurrences within his Unit as well as for casualty insurance to cover losses to his
personal possessions within his Unit.

In accordance with Real Property Law Section 339-jj and the Declaration as well
as the By-Laws of the Condominium, the Board of Managers has the right (subject to
certain restrictions) to incur debt on behalf of the Unit Owners, under certain
circumstances. See section “Board of Managers”.

Inasmuch as the Condominium’s Board of Managers does not have the right to
approve or disapprove Purchasers, there is no limit to the number of Unit Owners who
may purchase for investment rather than for personal occupancy and as such, there may
always be a substantial percentage of Unit Owners who are non-residents.

Units may be owned by individuals, corporations, partnerships, limited liability
companies, estates, associations, trusts or other legal entities capable of owning legal title
to real property under the laws of the State of New York.

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 A PURCHASE AGREEMENT TO
PURCHASE ANY CONDOMINIUM UNIT.

7. Certain Definitions

General definition of certain terms used in the Plan are set forth below. In the
event these definitions are otherwise defined or the Condominium Act, GBL, or the
regulations of the New York State Department of Law, or in the Declaration and By-
Laws of the Condominium, then such definitions shall prevail over any contrary
definition contained herein.

1. Appurtenant Interest: With respect to any Unit, the undivided interest of

the owner of such Unit in and to: (i) the Common Elements; (ii) any other assets of the
Condominium.

-16 -




2. Board of Managers: Sometimes “Condominium Board” or “Board”. The
governing board of the Condominium composed of representatives designated by the
Sponsor or selected by Unit Owners voting to supervise and manage the affairs of the
Condominium in accordance with the Bylaws of the Condominium.

3. Building: The building known as 219-223 Withers Street, Brooklyn, New
York.

4, Closing Date: The date of the transfer of title to any specific Unit, as
scheduled by Sponsor by written notice to any Purchaser (which notice may not be less
than 30 days) and any adjournment of such date as may be agreed by Sponsor in writing.

5. Common Area Work: The improvements and renovations to the Common
Areas of the Building necessary to obtain a final Certificate of Occupancy pursuant to the
Construction Plans and Specifications.

6. Common Charges: Each Unit's proportionate share of the Common
Expenses in accordance with its Common Interest.

7. Common Elements: All portions of the Property other than Units,
including, but not limited to the land, the foundations, roofs and supports of the Building
and all areas or facilities for the common use of the Units and Unit Owners.

8. Common Expenses: The aggregate of (a) expenses of the operation of the
Property, and (b) all sums designated as Common Expenses by the Condominium Act,
the Declaration or Bylaws. The projected Common Expenses for the first year of
operation are set forth in Schedule B.

9. Common Interest: The proportionate undivided interest of each Unit
Owner in the Common Elements as determined in accordance with the Declaration. The
total of all Common Interest percentages of all Unit Owners equals 100%. The Common
Interest of a Unit is the basis for determining, among other things, a Unit Owner's
undivided ownership interest in the Common Elements and share of Common Expenses
and of any distributions upon termination of the Condominium.

10.  Condominium: The Units and Common Elements constituting The Two
One Nine Withers Condominium.

11.  Condominium Act: Article 9B of the Real property Law of the State of
New York.

12.  Condominium Board: The Board of Managers of the Condominium.

13. Condominium Documents: The Declaration, the Bylaws, Rules and
Regulations and Floor Plans, as same may be amended from time to time.
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14.  Construction Plan and Specifications. The Plans and Specifications for the
Building which are filed with and approved by the New York City Department of
Buildings as same may be amended from time to time, pursuant to which the Building
will be converted to its intended use as described in this Plan.

15.  Declarant. Shall mean 221 Withers St LLC, a New York Limited Liability
Corporation, having an address at 96-20 Atlantic Avenue, Ozone Park, New York 11416.

16.  Declaration or Declaration of Condominium: The instrument, including
the Bylaws, by which the Property is submitted to the provisions of the Condominium
Act.

17. Escrow Agent: Turek Roth Spiegel , LLP, 377 Fifth Avenue, 6th Floor,
New York, New York 10016, [(212) 223-3562] or its successors, as per an amendment to
this Plan.

18. Family Members: The spouse, children (natural and adopted),
stepchildren, grandchildren, siblings, parents, parents-in-law, grandparents, great-
grandparents and aunts and uncles of a Unit Owner who reside in such Unit Owner's
Unit.

19.  First Closing: The Closing of title for the first Unit to be conveyed
pursuant to a Purchase Agreement and this Plan.

20.  Floor Plans: The floor plans of the Units certified by IMA Engineering,
P.C. Architects and Engineers, or such architect designated by Sponsor, and filed with the
City Register's Office simultaneously with the recording of the Declaration, together with
any supplemental floor plans thereto.

21.  Land: All that certain tract, plot, piece and parcel of land, situate, lying
and being in the County of Kings, State of New York, as more particularly described in
Exhibit A to the Declaration, and located at 221-223 Withers Street, Brooklyn, New
York.

22. Limited Common Elements: Portions of the Property which are owned as
Common Elements, but the exclusive use of which is granted to a single Unit Owner or
several Unit Owners, such as the terraces and patios described in this Offering Plan.

23.  Managing Agent: G&K Management LLC, currently having its office at
96-20 Atlantic Avenue, Ozone Park, New York 11416.

24.  Offering Plan: This document, as may be amended from time to time, filed
with the New York State Department of Law pursuant to which individual Units in the
Condominium are offered for sale.
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25. Permitted Mortgage: Any mortgage covering a Unit that is placed thereon in
compliance with the terms of the Bylaws.

26.  Permitted Mortgagee: Any holder of a Permitted Mortgage.

27.  Person: A natural person, corporation, partnership, limited liability
company, association, trustee or other legal entity.

28.  Power of Attorney: The document, signed by Unit Owners, which
appoints: (a) the Board of Managers as attomey-in-fact to acquire or lease Units on behalf
of all Unit Owners; and (b) the Sponsor as attorney-in-fact to amend the Condominium
Documents under the conditions set forth in the Power of Attorney.

29.  Property: Includes the Land, the Building and all other improvements
thereon, owned in fee simple absolute, and all easements, rights and appurtenances
belonging thereto, and all other property, personal or mixed, intended for use in
connection therewith, which have been or are intended to be subject to the provisions of
the Condominium Act. :

30.  Purchaser: Any Person who has entered into an agreement with Sponsor to
purchase a Unit and who is not in default thereunder.

31.  Residential Unit: Any of the 12 units on floors cellar through 7, inclusive,
to be used for residential and other ancillary uses as permitted by the Building’s
Certificate of Occupancy.

32. Rules and Regulations: The rules and regulations of the Condominium,
which are annexed as an addendum to the Bylaws, as they may be amended, from time to
time.

33.  Selling Agent: The Developers Group LLC, 79 Bridge Street, Brooklyn,
New York, 11201.

34.  Special Assessments: The charges allocated and assessed by the Board of
Managers to the Unit Owners, pro rated in accordance with their respective percentage
interest in the Common Elements (except as may be otherwise provided in the
Declaration or in the Bylaws).

35.  Sponsor: 221 Withers St., a New York limited liability company.
36.  Sponsor Designee: Any person designated by the Sponsor to hold title to
any Unsold Unit. Sponsor Designee shall have the right to designate person(s) to succeed

to its rights and any such designee shall also be deemed a "Sponsor Designee".

37.  Unavoidable Delays: Refers to delays due to strike, lockout, or other
labor, civil or industrial disturbance, future order of any government, court or regulatory
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body, war, act of the public enemy, riot, sabotage, blockade, embargo, shortage of, failure
or inability to secure materials or labor by reason of priority or similar regulation or order
of any government or regulatory body or act of God or any cause similar to any of the
foregoing; provided, however, that for purposes of this definition, lack of funds or
inability to obtain financing, shall not be deemed to be a cause similar to the foregoing
clauses.

38.  Unit: Any one of the 12 Residential Units and 6 Parking Units in the
Building together with such Units' Common Interest.

39.  Unit Deed: The bargain and sale deed transferring title to a specified Unit
from Sponsor to a Purchaser in fee simple absolute.

40, Unit Designation: The number, letter or combination thereof, or other
official designation confirming the tax lot number of a Unit.

41.  Unit Owner: The person owning a Unit in fee simple absolute.
Collectively, the term "Unit Owners" means all of the owners of the Units.

42,  Unsold Unit: Any Unit owned by Sponsor or a Sponsor Designee.
Collectively, the term "Unsold Units" means all Units owned by Sponsor or a Sponsor
Designee.

NOTE: A reference in the Plan to any one gender, masculine, or feminine,
includes the other and the singular includes the plural and vice versa, unless the context
otherwise requires and any such reference shall be deemed to include any duly formed
partnership, corporation, trust, fiduciary, unincorporated association or any other entity
permitted to own real property in the State of New York.

The Plan contains all of the material terms of the offering. 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, are available for inspection without charge and for
copying at a reasonable charge to prospective Purchasers and their attorneys at the offices
of the Sponsor and Selling Agent.

DESCRIPTION OF PROPERTY AND IMPROVEMENTS

The Building

The Building is located at 219-223 Withers Street, Brooklyn, New York, on the
north side of Withers Street, East of Humbolt Street, in the Greenpoint section of New
York. After the Sponsor’s contemplated construction, the Building will consist of 7
stories, constructed of steel with concrete and brick. The Sponsor intends to construct
this new construction Building in accordance with the Construction Plans and
Specifications filed with the Buildings Department of the City of New York, to create a
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residential Building with the lower portion (cellar and grade) through the 7th floor to be
constructed into residential apartments.

The floor sizes for the Units range between 744 and 1,622.7 square feet. There
will be one (1) self-service passage elevator within the Building servicing all of the
Residential Units.

The cellar will contain a refuse accumulation room, which will also accommodate
recyclables. Refuse will be placed in the waste accumulation room by Building residents.
All refuse and recylclables will be periodically placed on the street by Building personnel
for collection by the City of New York.

The Building will not contain any party facility or any recreational facilities, other
than the private balconies, terraces and patios as well as a Common Area roof terrace on
a section of the roof of the sixth floor.

See Part II of this Plan for a detailed description and outline of specifications of
the Building condition.

The Building will be renovated and the Units constructed in accordance with all
applicable zoning and building codes and requirements.

The Residential Units

Detailed descriptions of the Units including a finish schedule are set forth in the
Declaration and in the “Description of Property” in Part II of the Plan. See also the
section entitled ““Changes in Prices and Units.”

Except as otherwise agreed by the parties, the Units will be delivered to
Purchasers with a finish coat of paint. Each Purchaser will be obligated to do all other
painting and decorating of his Unit at his own cost and expense. Any special work which
a Purchaser desires for his Unit prior to Closing shall only be performed following
Sponsor’s prior written consent thereto and Sponsor’s designation or approval of all
contractors and suppliers in connection therewith, which consent and approval shall be
within the sole discretion of Sponsor.

Included in the sale of each Unit are the following: Refrigerator/freezer, kitchen
cabinets, gas range with oven and range hood, and automatic dishwasher. All Units will
each have an electrical and plumbing hook-up for washing machine and dryer within
such Unit, should the Purchaser desire to install their own washer and dryer, at
Purchaser’s expense. The Sponsor will not be providing washers or dryers for any Unit,
At the closing on each Residential Unit, the Sponsor shall assign any unexpired appliance
warranties to the Purchaser of such Unit. Each Purchaser of a Residential Unit shall be
responsible for the maintenance, and if necessary, the replacement of any of the included
appliances. The manufacturer, model number and specifications for the foregoing
appliances and equipment are set forth in the “Description of Property Specifications”,
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which fixtures, appliances and equipment are subject to change by Sponsor with
equipment of equal value. Sponsor may negotiate, to make modifications or changes in
any Unit or to do special work therein or to provide different or additional appliances,
equipment, furnishings or decorations or to deliver the Unit without any fixtures,
appliances or equipment, provided that Sponsor shall not be bound to do so unless agreed
to by Sponsor in a written instrument which is incorporated as an addendum to the
Purchase Agreement.

Sponsor and its designee reserve the right, without prior notice or amendment to
the Plan, to use Unsold Units on any floor of the Building as sales and leasing offices and
model apartments.

A Residential Unit Owner may only use his Residential Unit for a purpose
consistent with the local zoning ordinance, as amended from time to time, any other
applicable ordinance or statute, and any regulation of a governmental authority with
jurisdiction over the Condominium, including, but not limited to, local building codes
and the Multiple Dwelling Law, as such statutes, ordinances and regulations may be
amended from time to time. In no event may a Residential Unit Owner use his
Residential Unit for a use prohibited by the By-Laws.

Balconies, Terraces_and Patios

As indicated in Schedule A, each Unit on the second through fifth floors and Unit
6A will each have direct access to a private outdoor balcony. The duplexes on the cellar
and grade levels will each have direct access to a private outdoor patio. The penthouse
duplex shall have a private balcony on the sixth floor as well as a private terrace on the
7" floor in addition to a private terrace on the roof above the seventh floor; these two (2)
private terraces shall be connected by a private outdoor stairway which is a Limited
Common Element appurtenant to such penthouse Unit. Each private balcony, terrace and
patio is included in the purchase price of such Unit. Each owner of such Units shall have
the exclusive use of their balcony, terrace or patio as a Limited Common Element,
subject to the right of the Condominium to regulate its use and shall be responsible for all
normal (non-structural) maintenance and repairs thereto. The cost and expense of any
structural repairs or replacements to any balcony, terrace or patio shall be charged to all
Unit Owners as a Common Expense.

No Unit Owner may enclose or place or maintain any personal property or
otherwise make any improvements or changes to any balcony, terrace or patio, without
the express prior written consent of the Board of Managers in each instance. The
Condominium Board shall have the right to require a Unit Owner to remove plantings
and other installations which have been placed on any such balcony, terrace or patio if the
Condominium Board determines, in its reasonable discretion, that such plantings or other
installations adversely affect the integrity of the roof or any other Common Area or
otherwise interfere with any other Unit. Purchasers are referred to the Architect’s Report
in Part II of the Plan for further details.

-22-




The Sponsor has designated a portion of the roof over a portion of the sixth floor
which will be developed into a common use area roof patio for use by all Unit Owners.
The Sponsor will finish this common area roof patio with decking or pavers. It will be
the Condominium’s obligation to maintain and repair the common roof area patio and to
make such rules and regulations as it may deem necessary or proper.

General Common Elements

Generally, the Common Elements consist of all Common Elements other than the
Limited Common Elements (if any) and include, among other things, the following: (a)
the Land; (b) all foundations, footings, columns, girders, concrete floor slabs and
ceilings, beams, supports, and interior load bearing walls, together with those portions of
the exterior walls of the Building beyond the Unit side of the glass or concealed block
work or concealed concrete structural members of those walls; (c) corridors and all fire
staircases, balconies, landings and stairs which are not Limited Common Elements or part
of any Unit; (d) the electrical rooms, gas meter room, pump room, domestic hot water
room and boiler room; (e) general illumination fixtures; (f) all passages, hallways, stairs,
corridors, mechanical and other rooms, areas and spaces located in the Building which
are not Limited Common Elements, or part of any Unit; (g) the roof over the Building,
except for those areas which are private roof terraces and are designated as Limited
Common Elements; (h) one (1) elevator (including the shaft, pit, machinery and
appurtenant facilities); (i) the lobby and the entrances; (j) the refuse accumulation room
located in the cellar; and (k) all other parts of the Building and the apparatus,
installations, systems, equipment and facilities in the Building (including shafts, pipes,
wires, ducts, vents, cables, conduits and lines) which serve or benefit or are necessary or
convenient for the existence, maintenance or safety of any of the Units. A detailed
description of the General Common Elements is set forth in the Declaration.

Limited Common Elements

The Limited Common Elements include those portions of the Building available
for the exclusive use of some but not all Residential Unit Owners including, but not
limited balconies, terraces and patios.
Services and Facilities

Under the present plans, all of the services and facilities described herein will
initially be provided and made available to Residential Unit Owners immediately
following the First Closing, except as otherwise indicated.

A. Elevator Service

The Building contains one (1) automatic passenger elevator which will be

in service twenty-four (24) hours a day, seven (7) days a week, for the exclusive
use of Residential Unit Owners, their guests and invitees. Each Unit above the
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first floor will have an entrance directly out of the elevator, in addition to an
entrance off of the Building stairwell. Access to each apartment through the
elevator will require a key.

B. Cable Television Service

Each Residential Unit will be pre-wired for cable television service. The
charges for primary connections and subsequent monthly fees related to the
service will be determined by and payable directly to the cable company of Unit
Owner’s choice (subject to available service). Sponsor makes no representation
that cable television service will be available to any Residential Unit Owner upon
its initial occupancy of their Unit.

C. Electrical Systems and Telephone Service

Electrical service will be provided to Residential Unit Owners by Con
Edison which will bill such Unit Owners directly for electricity utilized. Local
and long distance telephone service will be provided by Verizon or other
telephone service provider. Sponsor may enter into an agreement with an
independent retailer of local, toll and related telecommunication services
(including voice mail and internet services) who will pre-wire each Residential
Unit for two-way intercom service connecting the entry vestibule with each
Residential Unit. Such retailer shall have an easement to all common areas for the
purpose of running and maintaining cables, etc. Individual Unit Owners will be
- able to arrange various telecommunication services directly from such retailer at
terms to be agreed upon between such Unit Owner and retailer.

D. Mail

All incoming mail addressed to the Residential Units will be delivered by
the United States Postal Service to the mailboxes in the Building Lobby.

E. Building Personnel

The Building personnel will be supervised by the managing agent. All
Building staff shall be assigned such hours of duty as are necessary for the
comfortable occupancy of Unit Owners. The superintendent will be part time,
non-union, non-resident.

F. Refuse Disposal & Recycling

The Building will contain a refuse accumulation room in the cellar for the
accumulation and temporary storage of refuse, including recyclables. Refuse will
be brought to and stored in the refuse accumulation room at the cellar level by the
superintendent. All refuse and recylclables will be periodically placed on the
street for collection by the City of New York by Building personnel.
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G. Parking

There will be six (6) parking spaces available in the rear and on the side of
the Building. Each of the parking spaces will be deemed a separate Parking Unit
which is being offered for sale under this Offering Plan. Only Owners of
Residential Units shall be entitled to own any of the Parking Units. None of the
six (6) Parking Units are tandem or land-locked or handicapped spaces. There
will be no parking attendants as all six (6) parking spaces are self parking. Visitor
parking and parking for Unit Owners who do not own a Parking Unit, will be
limited to on street parking .

General

All determinations with respect to the continuance of any of the foregoing
services, if initially available, will be made by the Condominium Board, which will be
controlled by the Sponsor for so long as the Units owned by Sponsor have appurtenant
thereto a majority of the Common Interests of the Condominium. (See section entitled
“Control by Sponsor”.)

Neither Sponsor, Managing Agent, nor the Condominium Board will in any event
be liable for the availability, interruption, discontinuance or quality of any of the
foregoing services, including, but not limited to, any services provided by any outside
company or person other than Building personnel, or for any injury to person or damage
to property resulting from any act or omission of such company or persons or their
employees or agents, except to the extent that any such injury to person or damage to
property occurs as a result of the negligence of Sponsor, the Managing Agent or the
Condominium Board, as the case may be.

Security Procedures

The Condominium Board is vested with the responsibility of devising and
carrying out security procedures with respect to the Condominium. Such procedures may
be adopted and from time to time changed by the Condominium Board, as it, in its
discretion, determines to be appropriate to secure the Condominium. It is anticipated that
the security procedures will be as follows:

a. Entrances and Elevators

Entrance doors will be locked at all times. Visitors will be admitted to the
Building interior by Unit Owners by way of a video/audio intercom system, located in the
entrance vestibule. The elevator servicing the Residential Units will be equipped with an
alarm signal.




b. Smoke Detector and Carbon Monoxide Alarms

Smoke detectors and carbon monoxide alarms shall be provided in each
Residential Unit in compliance with applicable codes. It will be the responsibility of
each individual Residential Unit Owner to test and maintain the smoke detectors and
carbon monoxide alarms located in such Unit Owner’s Unit.

NO REPRESENTATION OR WARRANTY IS MADE AND NO ASSURANCE IS
GIVEN THAT THE SECURITY SYSTEMS AND PROCEDURES OF THE
CONDOMINIUM WILL PREVENT PERSONAL INJURY OR DAMAGE TO OR
LOSS OF PERSONAL PROPERTY. WHILE UNSOLD UNITS ARE BEING
OFFERED FOR SALE OR LEASE BY SPONSOR OR ITS DESIGNEES THERE
WILL BE A GREATER NUMBER OF VISITORS TO THE CONDOMINIUM THAN
WOULD OTHERWISE BE THE CASE. NO REPRESENTATION OR WARRANTY
IS MADE AND NO ASSURANCE IS GIVEN AS TO WHEN SUCH SELLING OR
LEASING ACTIVITY WILL TERMINATE. NEITHER SPONSOR OR ITS
DESIGNEE NOR THE MANAGING AGENT SHALL BE LIABLE OR
RESPONSIBLE FOR ANY PERSONAL INJURY OR FOR ANY LOSS OR DAMAGE
TO PERSONAL PROPERTY WHICH MAY RESULT FROM THE FAILURE OF THE
CONDOMINIUM’S SECURITY SYSTEMS AND PROCEDURES, INCLUDING,
WITHOUT LIMITATION, THOSE PROCEDURES WITH REGARD TO THE
PACKAGE ROOM, PROVIDED THAT ANY SUCH FAILURE IS NOT CAUSED BY
THE NEGLIGENCE OF SPONSOR OR ITS DESIGNEES, THE MANAGING AGENT
OR THEIR RESPECTIVE AGENTS.

LOCATION AND AREA INFORMATION

The Condominium is located in the Williamsburgh neighborhood of Brooklyn in
the City of New York, County of Kings, with frontage on Withers Street, approximately
80 feet from the northeast corner of Humboldt and Withers Street.

New York City has the largest population of any city in the United States and is
one of the principal urban centers of the world. Minutes away by subway and/or car,
Manhattan is the center of New York City, containing numerous business and financial
centers, excellent regional transportation, cultural activities, recreational and open space
park areas, educational facilities, superb medical centers and a vast array of restaurants.

New York is the nation’s principal financial center. It is the home of the New
York Stock Exchange, the American Stock Exchange and the National Over-the-Counter
Stock Market; all of which are within walking distance of the Condominium. Manhattan
is the corporate headquarters for six of the eight largest banks in the United States with
combined assets of approximately four hundred billion dollars. Over seventy of the
country’s “Fortune 500” industrial corporations have their principal corporate
headquarters in Manhattan; almost a quarter of the nation’s 400 major law firms, and
most of the “big seven” accounting firms maintain offices in Manhattan. Manhattan is
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also recognized as the national center of the advertising, communications, broadcasting,
publishing and garment industries. In the last several years, there has been substantial
growth in the number of foreign banks and corporations that have established offices in
Manhattan.

The Condominium is served by a variety of transportation facilities. Taxi and
limousine service is readily available throughout the city. Municipal bus service (B48,
B43 & B61) is available within short walking distance from the Condominium.
Entrances to subway service in the vicinity of the Condominium are located on Graham
Avenue (L line) and Lorimor Avenue (L and G lines). By automobile, the Brooklyn
Queens Expressway is accessed at the McGuiness/Humboldt Streets entrance/exit
(heading East) and at the Meeker/Morgan Streets entrance/exit (heading West). The
Brookyn, Queens Expressway is connected to Route 495 (Long Island Expressway), the
Belt Parkway system, the Grand Central Parkway and all other Metropolitan area
connections to the Federal Eisenhower Highway System connecting the North-East to the
rest of the continental U.S. Manhattan is accessible via the three East River bridge
crossings as well as the Midtown Tunnel. New York City is serviced by three major
airports located within twenty-five (25) miles of the Condominium. Kennedy
International and LaGuardia Airports are located in New York City and Newark
International is located in Newark, New Jersey.

Excellent educational facilities are located in New York City. Locally, there are
two (2) elementary schools close to the Condominium: PS 31 located at 75 Messerole
Street and PS 132 located at 320 Manhattan Avenue. Junior High School 126 is located
at 424 Leonard Avenue.

Police, fire, water, sanitation and snow removal are provided by the City of New
York. The Property is.located within the 94th Police Precinct located at 100 Messerole
Street. The nearest fire station is Engine 229 located at 75 Richardson Street. The
nearest hospital is Wycoff Heights Medical Center located at 151 Wyckoff Avenue and
the closest Post Office is located at 66 Messerole Street.

Many restaurants offering a wide and diverse array of cuisines, are located within
walking distance of the Condominium, including (as of this writing) Amarin Café (617
Manhattan Avenue), Baron’s Café (97 Nassau Avenue), Enid’s (560 Manhattan Avenue),
Lola’s (455 Graham Avenue), Moon Shadow (643 Manhattan Avenue) and Union Picnic
& Rotisserie (577 Union Avenue).

Zoning and Use

The Property is zoned as R-6. The proposed use of floors grade through seven is
Use Group J-2 (residential) and is permitted as of right under the Zoning Resolution. The
proposed use of the Cellar is Use Group B-2 and is permitted under the Zoning
Resolution.
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SCHEDULE A
OFFERING PRICES & RELATED INFORMATION (SCHEDULE A),
PURCHASE PRICES, PERCENTAGE OF COMMON INTEREST,
ESTIMATED COMMON CHARGES AND ESTIMATED REAL ESTATE TAXES
FOR THE FIRST YEAR OF CONDOMINIUM OPERATION
JANUARY 1, 2007 THROUGH December 31, 2007

)] (2) 3 )] ) (6) ™ ™ ®)
ESTIMATED ESTIMATED ESTIMATED
BED- ESTIMATED MONTHLY MONTHY MONTHLY
ROOMS % OF MONTHLY REAL ESTATE REAL ESTATE TOTAL EXPENSE
& SQUARE PURCHASE COMMON COMMON TAXES WITH TAXES WITHOUT WITH 421-a
UNIT BATHS FOOTAGE PRICE INTEREST CHARGES 421-a BENEFITS 421-a BENEFITS BENEFITS
1-A”" 1+1-12 1,618 $645,000 11.54 $480.83 $84.85 $951.19 $565.68
1-B”" 1+1-172  1,622.7  $645,000 11.57 $482.08 $85.07 $953.67 $567.15
2-A® 242 999.2 $630,000 7.12 $296.67 $52.35 $586.87 $349.02
2-B* 242 1,004.5  $645,000 7.16 $298.33 $52.65 -$590.17 $350.98
3-A% 242 999.2 $640,000 7.12 $296.67 $52.35 $586.87 $349.02
3-B® 242 1,004.5  $655,000 7.16 $298.33 $52.65 $590.17 $350.98
4-A® 242 999.2 $650,000 7.12 $296.67 $52.35 $586.87 $349.02
4-B® 242 1,004.5  $665,000 7.16 $298.33 $52.65 $590.17 $350.98
5-A% 242 9992 $660,000 7.12 $296.67 $52.35 $586.87 $349.02
5-B® 2+2 1,004.5  $675,000 7.16 $298.33 $52.65 $590.17 $350.98
6-A® 242 999.2 $670,000 7.12 $296.67 $52.35 $586.87 $349.02
6-37" 342.172  1,755.7  $1,175,000 12.53 $522.08 $92.13 $1,032.80 $614.21

D
P
B

= Duplex
= Patio
=Balcony

Pent. = Penthouse (duplex includes:

balcony and two terraces)
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OFFERING PRICES & RELATED INFORMATION (SCHEDULE A),
PURCHASE PRICES, PERCENTAGE OF COMMON INTEREST,
ESTIMATED COMMON CHARGES AND ESTIMATED REAL ESTATE TAXES
FOR THE FIRST YEAR OF CONDOMINIUM OPERATION
JANUARY 1, 2007 THROUGH December 31, 2007

) ¢ 3 @ &) © Q)] ®
ESTIMATED ESTIMATED ESTIMATED
BED- ESTIMATED MONTHLY MONTHY MONTHLY
ROOMS % OF MONTHLY REAL ESTATE REAL ESTATE TOTAL EXPENSE
& SQUARE PURCHASE COMMON COMMON TAXES WITH TAXES WITHOUT WITH421-a
UNIT BATHS FOOTAGE PRICE INTEREST CHARGES 421-a BENEFITS 421-a BENEFITS BENEFITS
Parking Spaces:
1 n/a $35,000 0.02 $0.00 $0.15 $1.65 $0.15
2 n/a $35,000 0.02 $0.00 $0.15 $1.65 $0.15
3 n/a $35,000 0.02 $0.00 $0.15 $1.65 $0.15
4 n/a $35,000 0.02 $0.00 $0.15 $1.65 $0.15
5 n/a $35,000 0.02 $0.00 $0.15 $1.65 $0.15
6 n/a $35.000 0.02 $0.00 $0.15 $1.65 $0.15
TOTALS $8,565,000 100.0% $4,166.67 $735.30 $8.242.59 $4.901.97

-29-




NOTES TO OFFERING PRICES
AND RELATED INFORMATION, SCHEDULE A

1. None of the Residential Units are subject to any rent regulatory law or
regulation. Apartments 1A and 1B will each have a patio in the rear of their cellar floor
area. Floors 2-6 inclusive will each contain a semi-private balcony for use by the
residents on each such floor, as well as by their guests. All patios, terraces and balconies
are designated as Limited Common Elements. Prospective purchasers of the Units
including terraces, balconies and/or patios, should consult with their own architect or
other professional to ascertain what improvements, if any, can be done to these Limited
Common Areas that may be appurtenant to their Unit. However, any type of
improvement beyond that which is being done by the Sponsor as outlined in this Plan,
shall require the prior consent of the Condominium’s Board of Managers. Those portions
of Units 1-A and 1-B that are below street grade may not be used as bedrooms or for
sleeping quarters; accordingly, such areas are designated as recreational areas.

2, Each Apartment has either 1 or 2 or 3 bedrooms in additional to an open
dining area and living room, plus a kitchen.

3. Any floor plan or sketch shown to a prospective Purchaser is only an
approximation of the dimensions and layout of a typical Unit. The actual layout of a Unit
may have been altered. Accordingly, each Unit should be inspected prior to purchase to
determine its actual dimensions, layout and physical condition. Each Unit consists of the
area measured horizontally from and including the outside face, perimeter brick, block or
stucco walls or from the centerline of windowed walls, to the unexposed unit side of walls
enclosing the stair and elevator, to the demising wall centerline, to include the columns,
chimneys, and the areas measured vertically from the top of the floor to the underside of the
plaster ceiling at its highest level. Accordingly, the square footage of each Unit significantly
exceeds the actual floor area of such Unit. The square footage of each Unit does not
include the area of Limited Common Elements appurtenant to such Unit. (See, “Floor
Plans”, in Part II below.)

4. The purchase prices and other terms of sale of Units may be negotiated by
Sponsor and, therefore, may be changed. No such change will be made other than
pursuant to a duly filed amendment to the Plan filed in advance of any such change,
except that Sponsor reserves the right to decrease purchase prices or modify other terms
of sale without filing an amendment to the Plan at any time during the offering period if
such a decrease in the purchase price or modification of such other terms of sale does not
constitute a general offering or an advertised price but rather the result of an individually
negotiated transaction. See, section “Changes in Prices and Units” below.

See section “Procedure to Purchase” for a schedule of Closing costs
payable by Purchasers in addition to the Purchase Price contained in Schedule A.
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5. Pursuant to Condominium Act 339i(1)(iv), the allocation of Common
Interest for each Unit is based upon the amount of floor space and the overall dimensions
of the particular Unit.

6. Projected Monthly Common Charges do not include the following costs to
be borne by each Unit Owner: (i) Unit repairs, maintenance, decorations and painting
(including the equipment and appliances contained in the Unit); (ii) insurance (if desired)
covering (a) his furniture, and other personal property and liability to others for personal
injury or property damage are a result of occurrences in his Unit; and (iii) debt service
(interest and amortization) on any loan obtained to finance the purchase of his Unit; and
(iv) real estate taxes; and (v) individual utility service to the Unit (e.g., electricity, gas,
cable television, internet access, etc.).

7. Each Unit will be taxed as a separate tax lot for real estate tax purposes.
Individual Unit Owners 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. As noted
below, the Sponsor intends to apply for real estate tax exemption/abatement benefits
pursuant to Section 421-a of the Administrative Code of the City of New York. (See
Section "Real Estate Taxes" below.) If Sponsor is successful in its application, based
upon current standards, the real estate taxes attributable to the Residential Units resulting
from the newly constructed building — as opposed to the real estate taxes attributable to
the land — will be fully abated for the first ten (10) years following such approval, as
projected by Moseson & Associates, experts on real estate taxation and the Sponsor’s
expert retained to apply for such benefits. See copy of the opinion of Moseson &
Associates, reproduced below. To the extent that the Building qualifies for 421-a
benefits, the assessed valuation will not be increased on the basis of the improvements (ie
the building) thereupon; however, there will be some taxes attributable to the land portion
of the Property. As such, the Sponsor’s real estate tax expert has projected that if the
Building qualifies for 421-a benefits, the real estate taxes for the first year of
Condominium operations (January 1, through December 31, 2007) will be $8,823, based
upon assessed valuations of $20,839 for 2006/07 and $121,500 for 2007/08 with a tax
rate of $12.396 per $100.00 of assessed valuation, resulting in a total tax of $8,823.00.
To the extent that 421-a benefits are denied to the Building or are not granted prior to any
Unit Closing, such Unit will be subject to real estate taxes as estimated in Schedule A.
Accordingly, in the event the Building does not qualify for such tax benefits, the real
estate taxes noted herein are based upon a scheduled 2006/07 assessed valuation of
$20,839.00 and a projected 2007/08 assessed valuation of $1,575,000 and a tax rate of
$12.396 per 100.00 of assessed valuation; in which event the aggregate real estate taxes
for all Units during the first year of Condominium ownership would be $98,911.00.

PURCHASERS ARE ADVISED THAT THE FOREGOING INFORMATION IS
NOT A GUARANTY OR WARRANTY THAT (i) THE NEW YORK CITY TAX
ASSESSOR WILL ALLOCATE INDIVIDUAL RESIDENTIAL UNIT ASSESSMENTS
ON THE BASIS OF EACH RESIDENTIAL UNIT’S PERCENTAGE IN THE
COMMON ELEMENTS (ii) THAT THE ASSESSED VALUE OF THE PROPERTY
DURING 2006/07 WILL BE $$121,500, (iii) THAT THE TAX RATE ON THE
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BUILDING WILL BE $12.396 PER $100.00 OF ASSESSED VALUATION, (iv) THAT
THE PROPERTY WILL QUALIFY OR RECEIVE BENEFITS UNDER THE 421-a
PROGRAM, OR (v) THE EXTENT TO WHICH THE 421-a BENEFITS WILL BE
GRANTED, IF AT ALL.
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SCHEDULE B
BUDGET FOR FIRST YEAR OF CONDOMINIUM OPERATION
JANUARY 1, 2007 through DECEMBER 31, 2007

PROJECTED INCOME(1):

Common Charges Allocable to All Units: $50,000.00
PROJECTED EXPENSES:

Labor (2) $ 6,339.00

Fuel (3) $ 3,250.00

Electric (4) $10,100.00

Water Charges & Sewer Rents (5) $ 7,220.00

Repairs, Maintenance & Supplies (6) $ 2,000.00

Service Contracts (7) $ 3,200.00

Insurance (8) $ 3,987.00

Management Fees (9) $ 6,000.00

Accounting and Legal Fees (10) $ 3,000.00

Contingency (11) $ 4.904.00

TOTAL PROJECTED EXPENSES: $50,000.00
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NOTES TO BUDGET, SCHEDULE B
1. COMMON CHARGES: $50,000.00.

The estimate of the annual Common Charges is based upon the assumption that
the First Unit Closing will transpire on or about January 1, 2007 and the first year of
Condominium operation will be for the year commencing January 1, through December
31, 2007. The actual first year of operation may be earlier or later than that year.

If the projected commencement date of the first year of condominium operation is
six (6) months or more after the anticipated date of commencement of Condominium
operations, the Plan will be amended to include a revised budget disclosing then current
budget projections. If the annual Common Charges in the revised budget projections
exceed the earlier projections by twenty-five (25%) percent or more, the amendment will
provide that all Purchasers shall have no less than fifteen (15) days to rescind their
Purchase Agreements and have their deposits refunded to them, within ten (10) days from
receipt of rescission notice by Sponsor.

2. LABOR: $6,339.00.
The projected non-union building staff consists of one non-resident, part-time (5-
7 hours per week) superintendent. The projected level of staffing complies with all

applicable housing and labor laws. The wages exceed state minimum wage laws.

The labor cost shall include the following:

Superintendent
Base Wages $5,000.00 (Including Two (2) Weeks Vacation)
FICA $ 383.00
FUTA $ 40.00
SUI $ 216.00
Workers’ Compensation $ 450.00
Disability $ 250.00

3. FUEL: $3,250.

The common area hallways of the Building will be alternately heated and cooled
(seasonally) by a single gas fired system to be located on the roof above the sixth floor.
The cost of providing such heat and air conditioning has been projected by Andrew Katz,
engineer.

Each Residential Unit shall have its own individually controlled, gas fired, single
zone HVAC hot air heating/air-conditioning system within their own Unit (except that
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condensers for the air-conditioning units will be located within the Common Areas on the
roof above the sixth floor. The Penthouse Duplex Unit will have a two zone system.
Each Unit will have its own gas meter and will be responsible for the cost of heating and
cooking fuel for their Unit. See Schedule B-1 immediately following these footnotes to
Schedule B, for the projected consumption and cost of these expenses which will be
bome by each individual Unit Owner during the first year of condominium ownership, as
projected by Andrew Katz, engineer.

In view of the current world energy situation it is not possible to predict whether
this budgeted amount will reflect the actual cost to be incurred during the first year of
Condominium operation following the First Closing. This amount may also vary
depending on changes in levels of consumption. In addition it is not possible to forecast
with certainty the actual amount of any increases in fuel prices. However, it is believed
that the projected amount shown above should be sufficient to cover reasonable increases
in the cost of gas during the first year of Condominium operation following the First
Closing. Nevertheless, no fuel budget item is guaranteed hereby.

4. ELECTRIC $10,100.00.

Each Unit Owner will be responsible for the electric charges attributable to their
respective Units as measured by individual electric meters. The Common Charges
include electricity used in the Common Elements of the Building for common hall and
stairway lighting, mechanical room equipment and the elevator.

The budget is based upon the projection of Andrew Katz, engineer.

It is not possible to predict how closely the budgeted figure will reflect the actual
expenses for electricity to be incurred during the first year of Condominium operation, in
part because such expenses will vary with the level of consumption and the applicable
electric rates. Many factors affect the cost of electricity including, among others, the cost
of oil (which has been highly volatile and unpredictable) used to generate electricity.

5. WATER CHARGES and SEWER RENTS: $7,220.00.

There is one (1) water meter for the entire Building. The water and sewer
expenses are based upon 100% occupancy of the Building, during the first year of
condominium ownership, as projected by Andrew Katz, engineer.

6. REPAIRS, MAINTENANCE and SUPPLIES: $2,000.00.

Individual repairs and maintenance to the common areas of the Building,
including without limitation, entrance, hallways, exterior (including walls, foundations,
windows, doors and locks), heating system, plumbing, electrical and cleaning supplies.
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Work performed in the individual Units, including but not limited to, painting,
decorating and appliance repairs, are not included as these will be the obligations of the
respective Unit Owners.

7. SERVICE CONTRACTS: $3,200.00.

This figure is based upon the following projections of Andrew Katz, engineer:

Service Contractor Annual Fee
Elevator Maintenance To Be Arranged $2,750.00
Exterminator To Be Arranged $ 360.00

8. INSURANCE: $3,987.00

The following insurance coverage is recommended for the Property by Ohlert-
Ruggiere, Inc, 89-11 Jamaica Avenue, Woodhaven, New York 11421, insurance brokers,
for the first year of Condominium operation.

COVERAGE AMOUNTS or LIMITS

Building Coverage $2,941,000 with a $2,500 Deductible (100%
replacement cost, no co-insurance)

Elevator Collision Included

Self-parking Garage Liability Included

Commercial General Liability $1,000,000 Per occurrence, $2,000,000 Aggregate
Liability

Boiler & Machinery (Included)

Employee Dishonesty $25,000 (Included)

Directors & Officers $1,000,000 Each Loss
$1,000,000 Each Policy Year

Umbrella Liability $1,000,000 Each Occurrence

$1,000,000 Annual Aggregate

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

In the opinion of Ohlert-Ruggiere, Inc, the amount of insurance coverage is
adequate to avoid co-insurance. The policy will be written on a replacement cost basis.

This coverage does not include claims for personal injury or property damage
resulting from occurrences in Units nor does it include coverage of the furniture or

-36-




personal property of Unit Owners. Each Unit Owner should consider the desirability of
obtaining additional insurance at his own cost covering: (i) fire and casualty losses to the
contents of his Unit and any structural elements, replacements, additions, fixtures,
upgraded features and improvements therein; (ii) personal property; and (iii) liability for
personal injury as a result of occurrences in the Unit. Ohlert-Ruggiere, Inc. has advised
the Sponsor that such individual insurance coverage is available, at premiums starting at
approximately $200.00 per year, depending upon the value of such personal property
being insured and the extent of the personal liability coverage.

9. MANAGEMENT FEES: $6,000.00.

The management fee is based upon a Management Agreement to be entered into
with G&K Management Co., 96-20 Atlantic Avenue, Ozone Park, , New York 11416, at
the Closing of Title for a term of three (3) years at an annual fee of $6,000. The
principals of the management company are also principals of the Sponsor. The Sponsor
believes that the annual management fee is comparable to the rates that would be charged
by an independent managing agent. The Managing Agent will provide a fidelity bond at
the Closing at the Condominium’s sole cost and expense. See Section "Management
Agreement, Contracts and Leases" for a full discussion of the terms of the Management
Agreement.

10. ACCOUNTING and LEGAL FEES: $3,000.00.

This amount is based upon actual estimates of $2,000 from Palmetto, Mollo,
Molinaro & Sciacca, LLP, certified public accounts, to prepare the necessary financial
and income tax reports for the Condominium Board of Managers, as well as Certified
Statements of Income and Expenses of the Condominium. It also includes an estimate
for initial miscellaneous legal services required in connection with meetings of the
Condominium Board and Unit Owners.

11. CONTINGENCY: $4,904.00.

This item will provide a fund for possible increases in operating expenses not now
foreseen. The budget may be modified from time to time prior to the commencement of,
or during Condominium operation, to adjust both income and expense items which will
adjust this fund. This fund is in addition to the Working Capital Fund.

NOTE: At the First Closing, the Sponsor and the Condominium Board will adjust
various items of income and expense in accordance with the period that each owns or
operates the Property. If the net credit is in favor of Sponsor, the same will be paid by the
Condominium Board in twelve (12) equal, consecutive, monthly installments
commencing six months subsequent to the First Closing with no interest, pursuant to
twelve (12) negotiable promissory notes to be executed by the Condominium and
delivered to Sponsor at the First Closing. In such event, although these notes are not
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directly included as a separate expense of this budget, payment of the notes represents, in
effect, payment of certain expenses reflected in this budget that has been prepaid by
Sponsor. See Section "Working Capital Fund."

In the opinion of The Developers Group LLC, the projected income is adequate to
meet the estimated expense for the first year of Condominium operation. The foregoing
budget is not intended and should not be taken as a guarantee by anyone that the annual
common charges, or common expenses for the first or any subsequent of operation of the
Property by the Condominium Board will be as set forth in said budget.

It is likely that the actual income and expenses for the first year of Condominium
operation will vary from the amounts shown in the budget.

Sponsor has reserved the right to enter into service, maintenance, employment,
and other agreements that will be binding on the Condominium Board upon
commencement of Condominium operation. Sponsor will not enter into any such
agreement that will materially increase the first year's projected common charges or that
will be binding on the Condominium Board for a period of more than two (2) years from
the commencement of Condominium operation, unless disclosed in an amendment to this

Plan.
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ANDREW KATZ TEL: (718)252-8735

ENGINEERS FAX: (718)253-2712
1708 OCEAN AVENUE , BROOKLYN, N.Y. 11230

February 7, 2006 (Page 1 of 3)

Attorney General

New York State Department of Law Re: Annual Utility Charges

Att: Real Estate Financing Bureau 219 Withers Street

120 Broadway Brooklyn, NY

New York, NY 10007
Dear Sirs:

The following is an energy analysis showing utility costs for twelve (12) family
6-story residential condominium containing two bedroom units. The building
contains common electric charges for building corridors heating, one (1)
elevator, hall lighting, parking lighting, exterior lighting, stair lighting and
common charges for water and sewer. Each apartment has its own hot water
heater for domestic water and gas furnace for heating. Heat losses were
calculated from Building Department plans prepared by New York Design
Architects. Calculations are based on roof “R” value = 19, wall “R” value=11,
glass “R” value = 1.45.

1. Units Costs
A. 219 Withers Street

Floor Dwelling Electric Gas (Heat, hot water & cooking)
Unit (% per year) (8 per year)
Cell/1* fl 1A 1550 1750
1B 1550 1750
2 f] 2A 1375 1575
2B 1375 1575
34 f] 3A 1375 1575
3B 1375 1575
4" fl 4A 1375 1575
4B 1375 1575
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(Page 2 of 3 i

219 Withers Street
Floor Dwelling
Unit
st fl SA
5B
6% fl 6A
6B

Electric Gas (Heat. hot water & cooking)
($ per year) (8 per year)

1375 1575

1375 1575

1425 1625

1950 2450

B.  Air Conditioning Costs: Unit costs during summer months add additional $450 per
year for each 12,000 btw/h air conditioning unit.

2. Common Costs:

A.

219 Withers Street

Electricity will be used for the common hall lighting and stairs,
mechanical room equipment, exterior lighting and one (1)
elevator. Electric consumption is estimated at 4,400 KWH per
year at an average cost of $0.23 per KWH average for a total cost
per year of $10,100. This included taxes and fuel adjustments
but no inflation factor.

Gas consumption for heating building corridors at $1.65 per
therm (100,000 btu/h/therm) including delivery charge.

1. Heating is provided by the building for the public corridors.
The cost per year of heating the corridors equal to the building
heat loss per hour (200,000 btu/h max/day) times indoor
temperature minus average outdoor temperature times S350 NYC
degree days divided by 68 degree inside outside temperature
difference and 85% efficiency = $3,250 annually.

Water Costs: Based upon metering of the estimated water
consumption of 300 gallons per day per unit (300 gal x 12 units
= approx. 3,600 gallons x 365 days = 1,310,000 gallons
annually), when converted to cubic feet by dividing1,310,000
gallons by 7.45 = 176,000 cubic feet and using the rate of $1.6
per 100 cubic feet of water per year, the approximate water cost
is equal to $2,820 annually.

Sewer Costs: Based upon metering of the estimated water
consumption of 3,600 gallons per day, the sewer cost is at the
rate of 159% of the total water cost or at the rate of $2.5 per 100
cubic feet of water. Therefore, $2.5 x 1760 = $4,400 annually.
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219 Withers Street
E. Maintenance: One (1) elevator with maintenance of $2,750
annually.
3. Natural Gas: First 6 Therms or less $24.53
Next 24 Therms $ 2.10/Therm
Next 70 Therms $ 1.84/Therm
Over 100 Therms $ 1.61/Therm
4. Electric:
Winter: First 250 KWH $0.235/ KWH
Over 250 KWH $0.215/KWH
Summer: First 250 KWH $0.21/KWH
Over 250 KWH $0.23/KWH

Gas costs are based on Therms ratings mentioned above, including taxes and fuel adjustments
but no inflation factor.

Electric costs are based on a KWH rating mentioned above, including taxes and fuel
adjustments but no inflation factor.

The above costs are estimated only, and are based on conditions outlined herein
and the following natural gas, electric and water rated currently in effect which
include the latest utility company surcharges for fuel adjustments plus applicable
taxes. It also takes in account the variation of family size and lifestyle.

The above costs may also vary depending upon the setting of the apartments’
thermostats and the maintenance of the equipment in good and efficient condition.
Calculations were based upon 70 degrees F in the apartments when the outside
temperature is 0 degrees F with 15 mph wind. The figures are not intended to be
a guarantee. s

Very truly yours,

Andrew Katz, P.E.



DEVELOPERS '~ +

COMPLIANCE WITH REAL PROPERTY LAW §339(i)

October 26, 2006

The Two One Nine Withers Condominium
219 Withers Street
Brooklyn, New York 11211

Re: Conversion to Condominium Qwnership

Dear Sirs:

[t is our opinion that each unit in your condominium has appurtenant thereto a
common interest as expressed in your Declaration which are in compliance with Section 339-
i(1)(iv) of the Condominium Act (Article 9-B of the Real Property Law).

The allocation of common interests are 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.

The Developers Group will be acting as Selling Agent for the Property.
Principals of The Developers Group have had more than five years experience as brokers in
sales of cooperative and condominium units and have provided opinions in numerous Offering
Plans relating to condominiums and cooperatives. We have no beneficial interest in the Sponsor
and no interest in the profits of this offering plan other than the fee we shall receive as sales

agent of the Condominium.

Very truly yours,

“ﬁ_\_b

——

Highlyann Krasnow
Executive Vice Presidernt
The Developers Group, LLC
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CHANGES IN PRICES AND UNITS

Changes in Prices

Sponsor reserves the right at any time in its sole discretion before and after the
recording of the Declaration, to change the price, including, without limitation, the
manner of payment thereof and other terms of sale of any Unit, except that no such
change with respect to any Unit for which a Purchase Agreement is then in effect and
with respect to which the Purchaser is not in default may be made without the consent of
the Purchaser. Such price change shall not alter the Common Interest of, or the amount
of the Common Charges payable by, the owners of such Units. The Purchase Prices set
forth in Schedule A may only be changed by a duly filed amendment to the Plan when
the change in Purchase Price is an across the board increase or decrease affecting one or
more lines of Units, or is to be advertised, or is a price increase for an individual
Purchaser. Sponsor reserves the right to reduce the Purchase Price for a Unit or Units
without filing an amendment to the Plan at any time if such price reduction does not
constitute a general offering but is rather the result of individual negotiations. As a result
of the negotiability of the offering prices and Sponsor's right to change prices, certain
Purchasers may pay or may have paid more or less than other Purchasers for similar
Units.

Changes in Size, Layout and Number of 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 or no reason,
Sponsor reserves the right (except to the extent prohibited by law) at any time, before and
after the recording of the Declaration, without prior notice, and without the consent or
approval of the Board of Managers, the Managing Agent any Unit Owner or mortgagee
to (i) change the layout of, or number of rooms in, any Unsold Unit; (ii) change the size
and/or number of Unsold Units by subdividing one or more such Unsold Units into two
or more separate Unsold Units, combining separate unsold Units (including those
resulting from such subdivision or otherwise) into one or more Unsold Units, altering any
boundary walls of any Unit or unsold Unit, or otherwise, including, without limitation,
incorporating within any Unit or Unsold Unit any wall, hallway space or other portion(s)
of the Common Elements which is adjacent to or services or benefits only, such Unit or
Unsold Unit to the extent that such portion(s) of the Common Elements are neither used
for ingress or egress by other Unit Owners nor interferes with any systems (such an
electric, heating, plumbing or ventilation) servicing any other Unit; and (ii1) if
appropriate, reapportion among the Unsold Units affected by any such change their
respective Common Interests subject to the requirements of Real Property Law
§339(i)(1)(iv); however (a) the aggregate amount of the Common Interest of all of the
Units in the Condominium shall always remain at 100%, and (b) Sponsor may not change
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the size or location of Common Elements if such change(s) affect(s) the percentage of
common interests or adversely affect(s) the value of any Unit to which title has already
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(s).

To the extent not prohibited by law, if the size or configuration of a Unit is
changed in compliance with the Plan and the Condominium Documents and, in
connection therewith, a wall, space, hallway or other area forming a part of the Common
Elements servicing and benefiting only such Unit and not affecting access to any other
Unit is demolished or incorporated in the Unit, then such Common Element shall be
deemed a Limited Common Element for the exclusive use and benefit of the owner of
such Unit and the Unit's Common Interest will remain the same.

After the Declaration is recorded, no change may be made in the number of Units
nor may the size of any Unit be changed by subdivision or combination or alteration of
boundary walls or otherwise, nor may the Common Interest of any Unit be changed,
unless the Declaration is amended and such amendments are duly recorded and filed and
the Plan is amended to reflect such change, subject to the prior consent of any Unit
Owner whose Unit is so changed. As more particularly provided in the Declaration,
Sponsor or the owner of an Unsold Unit, will have the right to amend the Declaration to
the extent required, or to cause the Board of Managers to do so in order to reflect such
changes.

It should be noted that so long as the layout and dimensions of a Unit
substantially (i.e., do not vary by more than 5%) correspond to the Floor Plans submitted
in connection with the Declaration, a Purchaser will not be excused from purchasing his
Unit and will not have any claim against Sponsor or the Selling Agent, by reason of any
variance in such layout or dimensions. (See, “Rights and Obligations of Sponsor”
below.)

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 filed amendment to the Plan and, when
applicable, by amendment to the Declaration. Furthermore, 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 the Sponsor for that
Unit and the Purchaser is not in default of their obligations under the Purchase
Agreement. Moreover, unless all Purchasers consent, no material change will be made in
the size and no material adverse change will be made in the quality of Common
Elements.

INTERIM LEASES

Any Purchaser of a Unit then vacant, or which will become vacant thereafter, may
enter into a lease ("interim lease") for that Unit on the terms set forth below and take
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occupancy pursuant thereto prior to the Closing of title on such Unit, provided that the
Sponsor has obtained a certificate of occupancy (permanent or temporary) prior to the
effectiveness of such interim lease.

The interim lease may be prepared on a standard form of apartment lease
published by the Real Estate Board of New York, Inc. or in such other form as may be
required by Sponsor and as may be amended to comply with the terms hereof. The
interim lease will be for such rent and upon such other terms as may be mutually agreed
upon. The term of such interim lease shall be for a period which will expire on the date
of Closing or for either one or two years after the date of execution of such interim lease.
There are no rent protection laws (such as rent control or rent stabilization) applicable to
any interim lease. Accordingly, upon the termination of any interim lease, either at the
expiration of its term or earlier termination, the tenants of such interim lease(s) shall not
be entitled by law or regulation to any extension of the lease; that in the event Sponsor or
the owner of any Unit occupied under an expired or otherwise terminated interim lease,
agrees, in their sole and absolute discretion, to extend the term of such interim lease,
there shall be no law, rule or regulation which would control the amount of rent which
the Sponsor or such Unit Owner may charge the Tenant. The interim lease may not be
renewed or assigned, and the Unit may not be sublet unless the Plan is abandoned. If the
Plan is abandoned, the Purchaser, as tenant, shall have the choice of either (i) becoming a
rent stabilized tenant should the building be subject to rent stabilization or a free market
tenant, or (ii) rescinding their interim lease and vacating from the Unit within ninety (90)
days after giving written notice to the Sponsor. The interim lease will also provide that
an uncured default by the Purchaser under his Purchase Agreement will constitute a
default under the interim lease entitling the Sponsor, at its sole option, to immediately
terminate such interim lease.

In addition, if a Purchaser fails to cure a default under his interim lease within the
applicable grace period, if any, such default shall be a default under the Purchase
Agreement entitling Sponsor, in its sole and absolute discretion to cancel the Purchase
Agreement.

The Purchaser shall be required to vacate the Unit within thirty (30) days after
notice of cancellation of the Purchase Agreement is sent to him. If the Purchaser defaults
under the interim lease, an order of eviction of other judgment or order of a court or
agency of competent jurisdiction against the Purchaser must be obtained or the Purchaser
must have vacated the Unit before Sponsor may declare the down payment under the
Purchase Agreement forfeited.

No portion of the rent paid under such interim lease will be credited towards the
Unit's Purchase Price. Rents due under an interim lease shall be adjusted as of the
Closing date.

Sponsor does not presently offer the right to rescind the Purchase Agreement.

However, should such right be offered in the future, and exercised by a Purchaser, then
the Purchaser’s right to rescind will be conditioned upon his canceling the interim lease
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(and any sublease) and surrendering possession of the Unit and leaving the same vacant,
in good condition and broom clean within thirty (30) days after he elects to rescind. He
must also pay any rent due under his interim lease through the date that possession is
actually surrendered. Nothing contained herein shall relieve any Purchaser of liability for
any damage caused to the Unit.

Purchasers or any other persons entering into an Interim Lease for a Residential
Unit shall be required to pay the sum of $500.00 to Sponsor’s counsel for legal fees in
connection therewith upon execution of the interim lease. All other charges or other fees
due under an interim lease shall be adjusted as of the Closing to the Unit.
Notwithstanding any of the foregoing, Sponsor shall be under no obligation to enter into
any interim lease.

Sponsor or its designee further reserves the right to use or occupy any Unsold
Unit itself or to rent or lease any Unsold Unit to a tenant who is not a Purchaser (for such
rent and term [but not beyond the fifth (5th) anniversary of the First Unit Closing —
provided that there is an economically feasible market for such apartments at the end of
such five (5) year period] and on such other conditions as may be agreed to between such
parties) and residents of the Condominium may be comprised of both Unit Owners and
tenants.

Accordingly, a Purchaser may be acquiring a Unit that has been previously
occupied, but such Unit will be delivered at Closing either (i) free and clear of all leases,
tenancies and rights of occupancy other than interim leases with such Purchaser or other
leases or rights of occupancy of such Unit which Sponsor agreed to enter into at the
request of the Purchaser of such Unit or (ii) subject to, the rights of any existing tenant or
occupancy of the Unit.

PROCEDURE TO PURCHASE

A person desiring to purchase a Unit must (1) execute a Purchase Agreement, in
triplicate in the form contained in Part II of the Plan, (2) execute and have notarized in
triplicate the New York State Combined Real Property Transfer Tax Return and Credit
Line Mortgage Certificate (TP-584) and (3) return all such documents to the Selling
Agent together with a check for the down payment in the amount of 10% of the Purchase
Price, drawn on a New York bank payable to the order of "Turek Roth Spiegel LLP, -
The Two One Nine Withers Condominium Special Acct." The balance of the Purchase
Price will be payable simultaneously with the delivery of the Deed to the Unit.

Purchase Agreements will only be binding on the Sponsor, if, as and when they
have been executed by Sponsor and a fully executed original of the Purchase Agreement
is mailed or personally delivered to the prospective Purchaser. Purchasers will be
notified that their Purchase Agreement has been approved or rejected within thirty (30)
days from the date Sponsor or Selling Agent receives the Purchaser's executed Purchase
Agreements and down payment and executed and notarized the Tax Return (Form TP-
584). If a copy of the Purchase Agreement is not signed by Sponsor and returned to the
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Purchaser, or a notice of Sponsor's rejection of the Purchase Agreement is not received
within the thirty (30) day period, such Purchase Agreement shall be deemed rejected and
not accepted and any down payment will be returned promptly. Sponsor may reject any
Purchase Agreement, without cause or explanation, so long as such rejection is not based
upon race, creed, color, national origin, ancestry, sex, disability, marital status or any
other ground proscribed by law.

Purchasers shall be afforded not less than seven (7) calendar days after delivering
an executed Purchase Agreement together with their down payment, to rescind their
Purchase Agreements by written notice to Sponsor or the Selling Agent either delivered
personally or by mail postmarked within such seven (7) day period. Any Purchaser
exercising such right of rescission shall receive a refund of the down payment promptly
after receipt of such notice by Sponsor or the Selling Agent, as the case may be.

All down payments will be placed promptly in a segregated special interest
bearing attorney escrow account as provided below. In the event the Plan is abandoned
or withdrawn for any reason, then such monies shall be fully returned to the Purchasers
within ten (10) days of abandonment or withdrawal, with interest, except that Sponsor
will retain the down payment (not to exceed 10% of the purchase price), as liquidated
damages of any Purchaser who is then in default under his Purchase Agreement at least
thirty (30) days after written demand for payment after default Such funds shall be
released upon the signature of either Allen M. Turek, Jeremy Roth or Glenn Spiegel,
attorneys for Sponsor, at the Closing, or prior to Unit Closing if the Purchaser rescinds or
defaults or if the Plan is abandoned. Messers. Turek, Roth and Spiegel are both admitted
to practice law in the State of New York and will comply with the Appellate Division
rules for the preservation of client funds, as same are applicable.

After the Plan has been declared effective and an amendment incorporating the
declaration of effectiveness is accepted for filing by the Department of Law, Purchasers
will be given not less than thirty (30) days' prior written notice of the date, time and place
for the transfer of title to the Unit and for the payment of the balance of the Purchase
Price by unendorsed certified personal check or official cashier's check drawn on or by a
member of the New York Clearing House Association, payable to the order of Sponsor.
Such thirty (30) days notice may be waived by individual Purchasers as provided in the
amendment incorporating the declaration of effectiveness. Sponsor reserves the right -
without any undertaking any obligation - to adjourn any Closing Date in its sole and
absolute discretion. Any adjournment of a Closing Date must be in writing and signed by
the Sponsor in order to be effective. At the Closing, each Purchaser shall sign and deliver
a Power of Attorney coupled with an interest to the Board of Mangers of the
Condominium in the form contained in Part II of this Plan, and a New York City Real
Property Transfer Tax Return in connection with such tax.

The following shall constitute "Events of Default" under the Plan and Purchase
Agreement:
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(1) Purchaser's failure to pay the balance of the purchase price on the Closing
Date designated by Sponsor or any adjournment thereof as Sponsor may have agreed to
in writing;

(i)  Purchaser's failure to execute and deliver within five (5) days of written
demand any tax return, affidavit or other document required to be executed by Purchaser;

(iii)  If Purchaser is a tenant of the Unit pursuant to an interim or other lease
agreement, Purchaser’s default under his lease which has resulted in his eviction from the
Unit or his abandonment of the Unit;

(iv)  If Purchaser becomes a tenant of the Building after the Plan is accepted for
filing, Purchaser's failure to cure a default under his interim lease within the applicable
grace period (if any); or

(v)  Purchaser’s failure to deliver the Power of Attorney executed in
recordable form; or

(vi)  The failure to perform or observe any of Purchaser's other obligations
under the Purchase Agreement.

Upon the occurrence of an Event of Default, Sponsor shall have the right to
cancel the Purchase Agreement by sending Purchaser written notice of such default. If
Sponsor sends such notice, Purchaser shall have thirty (30) days from the giving of such
notice within which Purchaser must cure the specified default. TIME IS OF THE
ESSENCE TO REMEDY SUCH DEFAULT WITHIN SAID THIRTY (30) DAY
PERIOD before forfeiture of the down payment. If the default is not timely cured, then
Sponsor shall have the right to retain as and for liquidated damages the down payment
(not to exceed 10% of the purchase price) and any sums held by Sponsor in excess
thereof shall be returned to Purchaser within forty-five (45) days thereafter. Upon
cancellation of the Purchase Agreement and making such refund (if any) to Purchaser,
Purchaser, Sponsor and Selling Agent will be deemed automatically released and
discharged of all further liability and obligations under the Purchase Agreement and
under the Plan. Thereafter, the Unit may be sold to another as though the Purchase
Agreement had never been made, and without accounting to Purchaser for the proceeds
of such sale.

If a Purchaser fails for any reason to close title to his Unit on the originally
scheduled Closing Date the Closing apportionments described in the Section entitled
“Closing Costs and Adjustments” will be made as of midnight of the day preceding the
originally scheduled Closing Date, regardless of when the actual Closing occurs.

Sponsor anticipates that the First Closing will occur by the date set forth in
Schedule B as the commencement date for the first year of Condominium operation. If
the First Closing does not occur within six (6) months after the date set forth in Schedule
B as the commencement date for the first year of Condominium operation, Sponsor will
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amend the Plan to update the budget. If the annual Common Charges in the revised
budget projected exceed the earlier projected budget by twenty-five (25%) or more, the
amendment will offer Purchasers the right to rescind their Purchase Agreements within
fifteen (15) days after the presentation of the amendment disclosing the updated budget,
and any Purchaser electing rescission will have their down payments and any interest
earned therein returned within ten (10) days thereof. If the First Closing is delayed
twelve (12) months or more, Sponsor will offer all Purchasers the right to rescind their
Purchase Agreements.

From and after the Closing of each Unit, Purchaser will become obligated for the
payment of Common Charges in proportion to the Purchaser’s Common Interest, real
estate taxes and assessments (including water charges and sewer rents, if separately
assessed) and all other expenses with respect to his Unit, whether or not he has taken
possession of his Unit, and whether or not all work required to be performed by Sponsor
or anyone else in or to his Unit or the Building has been completed.

Each Purchaser may elect to make his/her Purchase Agreement contingent upon
obtaining mortgage financing. The Purchase Agreement, as set forth in Part II of the
Plan, contains a mortgage financing contingency clause for Purchasers of a Unit which
must be completed by Purchaser in order to qualify for the mortgage contingency. If
Purchaser elects such financing contingency, Purchaser must:

(a) first be pre-qualified for such loan by Seller’s designated mortgage lender.
Such pre-qualification shall not bind Purchaser to applying for a loan with such
designated mortgage lender (meaning that such Purchaser shall be able to make its own
application to the licensed lender of its choice as noted below) and shall be at no cost to
the Purchaser;

(b)  make a prompt (i.e. within ten [10]days after Sponsor accepts and delivers
the fully executed Purchase Agreement) application with a license mortgage lender for a
mortgage loan in an amount no greater than eighty (80%) percent of the Purchase Price
(although there is no prohibition on Purchaser’s obtaining financing in any amount, the
maximum amount of mortgage financing that any Purchase Agreement may be made
contingent upon is eighty [80%)] percent of the Purchase Price) (the “Mortgage Loan”);

(c) truthful, accurate and complete information, data and documents on
Purchaser and members of Purchaser’s family, as required, and promptly submit such
further information, data and documents requested by the institutional lender, if any;

d) pay all fees, points and charges required in connection with such
application(s) and the Mortgage Loan;

(e) pursue such application(s) with diligence;

® cooperate in good faith with the institutional lender, if any, to the end of
securing the Mortgage Loan;
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(g)  promptly give notice to Seller of the name and address of the institutional
lender, if any, to which Purchaser has made such application; and

(h)  comply with all requirements of the Commitment (or of any Commitment
accepted by Purchaser) and furnish Seller with a copy thereof promptly after receipt
thereof.

The obligations of Purchaser set forth in (a) through (h) above are, collectively,
referred to herein as the “Financing Obligations”. Purchaser shall agree to diligently
comply with all of the Financing Obligations in order to qualify for the finance
contingency in the Purchase Agreement.

The mortgage financing contingency clause provides that Purchaser shall have
sixty (60) days from the date Sponsor accepts and delivers the fully executed Purchase
Agreement to obtain a written loan commitment for financing. In the event Purchaser
fails to obtain a written loan commitment within such time period or in the event the loan
commitment is subsequently withdrawn, Purchaser must notify Sponsor of same within
five (5) days subsequent to such sixty (60) day period or the date the loan commitment is
withdrawn, whichever is applicable, or the financing contingency is deemed waived.

If Purchaser obtains a mortgage loan commitment within the time period set forth
above, the Purchase Agreement shall nonetheless be subject to Purchaser’s loan
commitment being in full force and effect as of the Unit Closing, provided, however, that
any expiration of a commitment as a result of Purchaser’s refusal, inability or
unwillingness to close title or delay in closing title or the revocation of a commitment by
a lending institution resulting from Purchaser’s acts or omissions, including but not
limited to, Purchaser’s failure to satisfy any of the conditions of the commitment
accordingly, shall be excepted from this requirement, and Purchaser shall be deemed to
have waived any financing contingency within the Purchase Agreement. Purchaser shall
take all possible steps to maintain his/her commitment, including good faith application
for an extension of such commitment. In the event Purchaser notifies Sponsor within
thirty (30) days after the expiration date of his previous loan commitment by registered
mail of his/her inability to obtain an extension of such previous loan commitment or a
new loan commitment the Purchase Agreement shall be null and void and Purchaser’s
Down Payment together with any interest earned thereupon shall be returned by Sponsor.
Failure to provide such notification shall be deemed a waiver of the mortgage
contingency by Purchaser and that the Purchase Agreement is deemed binding.

The Unit and the Common Elements are being sold in the condition as described
in the “Sponsor’s Statement of Building Condition” and the “Description of Property and
Specifications” below, subject to ordinary wear and tear and/or natural deterioration.
Sponsor's obligation to make repairs in any Unit shall cease upon the Closing of title to
such Unit.
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Each prospective Purchaser should note that Sponsor is only obligated to provide
the equipment, fixtures and furnishings described in the “Description of Property” set
forth in Part II of this Plan or their substantial equivalent (i.e., substitute equipment or
materials of equal or greater quality and/or design). In no event shall the presence of any
furniture, furnishings, equipment or decorations in any model apartment imply or
represent that any Unit will contain such furniture, furnishings, equipment or decorations
upon delivery of the Unit to Purchaser unless Purchaser agrees to pay Sponsor an amount
determined by Sponsor in addition to the purchase price for such Unit.

Conflicts between the Purchase Agreement and the Plan shall be resolved
according to the terms of the Plan.

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

ESCROW PROVISIONS

All down payments received by Sponsor under a Purchase Agreement will be held
in escrow in conformity with the provisions set forth below.

Sponsor will comply with the escrow and trust fund requirements of New York
State Lien Law Section 71-A, New York State General Business Law Sections 352-e(2-
b) and 352-h and the New York State Attorney General’s regulations promulgated
pursuant thereto. Consummation of the Offering Plan will not relieve the Sponsor of its
obligations pursuant to GBL §352-h.

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

All down payments made by Purchasers prior to the Closing of each individual
Unit, will be placed, within five (5) business days after tender of the down payment by
Purchaser to Sponsor or Selling Agent, in a segregated, special interest bearing escrow
sub-account of the Turek Roth Spiegel LLP, the escrow agent (the “Escrow Agent”),
whose address is 377 Fifth Avenue, 6th Floor, New York, New York 10016 and whose
telephone number is (212)223-3562. The sole signatories on this account authorized to
withdraw funds are Allen M. Turek, Esq., Jeremy Roth, Esq. and Glenn H. Spiegel, Esq.
Messers. Turek, Roth and Spiegel are admitted to practice law in the State of New York
and will comply with the Appellate Division rules for the preservation of client funds, as
same are applicable. Escrow Agent will establish a master escrow account at JPMorgan
Chase Bank, N.A., at its branch located at 349 Fifth Avenue, New York, New York
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10016 entitled “Turek Roth Spiegel LLP — The Two One Nine Withers Condominium
Special Escrow Account” (the “Master Escrow™). Each Purchaser is required to deliver
either a valid social security number or a completed and signed Form W-9 (Request for
Taxpayer Identification Number) in the form set forth in Part II of the Plan or a Form W-
8 (Certificate of Foreign Status) in the form set forth in Part II of the Plan, as applicable,
to Sponsor or Selling Agent at the Purchaser tenders the down payment and the Purchase
Agreement. At such time as the down payment is released (in accordance with GBL
§§352-e(2-b) and 352-h as well as the Attorney General’s Regulations promulgated
pursuant thereto), the down payment will be transferred from the individual sub-escrow
savings account to a non-interest bearing checking portion of the Escrow Agent’s Master
Escrow Account so that checks may be drawn thereon. JPMorgan Chase Bank is covered
by F.D.I.C. insurance to a maximum of $100,000 per individual deposit. The following
are special risks of this offer: (i) if a Purchaser makes a down payment in excess of
$100,000 for the purchase of a Unit, such down payment will not be federally insured in
excess of $100,000; and (ii) while the down payment is in the non-interest bearing
checking portion of the Master Escrow Account, the down payment may not be fully
insured even if the down payment does not exceed $100,000.

The down payment may be tendered by Purchaser to Sponsor or Selling Agent by
either personal delivery, delivery by messenger or courier service or mailed by certified
mail, return receipt requested, overnight courier or express mail service. The down
payment shall be deemed tendered by Purchaser on the date it is actually received by
Sponsor or Selling Agent.

Acceptance of the down payment by Sponsor or Selling Agent and the down
payment thereof by Escrow Agent into escrow shall not be deemed a binding agreement
by Sponsor to sell to Purchaser unless and until Purchaser executes a Purchase
Agreement (in triplicate) and Sponsor or Selling Agent executes a duplicate thereof and
delivers such duplicate original, fully executed Purchase Agreement to Purchaser in
accordance with the terms of the Plan.

The checking account portion of the Master Escrow Account will not be interest
bearing. The sub-escrow savings portion of the Master Escrow Account will be interest
bearing. All interest will be credited to Purchaser at such time as (i) there is a Closing
under the Purchase Agreement, or (ii) Purchaser is entitled to a return of the down
payment. All interest will be credited to Sponsor only in the event Purchaser defaults.
The interest rate to be earned will be the prevailing rate for these accounts which varies.
On May 1, 2006, the interest rate on an JPMorgan Chase Bank Escrow Account is 0.50%.
Interest will begin to accrue within (i) one (1) business day, if the down payment is cash
or cash equivalent, or (ii) three (3) business days, if the down payment is other than cash
or cash equivalent, of the transfer of the down payment from the checking account
portion of the Master Escrow Account into the sub-escrow savings account portion of the
Master Escrow Account.

All instruments shall be made payable to the order of “Turek Roth Spiegel LLP,
as Escrow Agent”. Endorsed instruments will not be accepted.
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In the event a down payment check delivered by a Purchaser fails collection, the
Purchase Agreement will be deemed void ab initio (i.e., as if the Purchase Agreement had
never been executed) at the option of the Sponsor who reserves the right to exercise this
option in its sole and absolute discretion by written notice to Purchaser given within five
(5) business days of Sponsor receiving notice from Escrow Agent of such failure of
collection.

Within ten (10) business days after tender of the down payment, Escrow Agent
will notify Purchaser that such funds have been deposited into escrow and will provide
the account number and the initial interest rate, if any. If Purchaser does not receive
notice of such down payment within fifteen (15) business days after tender of the down
payment, Purchaser may cancel the Purchase Agreement and rescind so long as the right
to rescind is exercised within ninety (90) days after tender of the down payment.
Rescission may not be afforded where proof satisfactory to the Attorney General is
submitted establishing that the down payment was timely deposited and requisite notice
was timely mailed to Purchaser in conformity with the Attorney General’s regulations.
Before any escrow funds are transferred to a new escrow account, if the Escrow Agent is
replaced, the Plan will be amended to provide all pertinent information concerning such
new escrow account or replacement escrow account.

In the event of a dispute regarding any escrowed funds, the Sponsor shall — while
the Purchaser and/or Escrow Agent may on their own initiative — apply to the Attorney
General for a determination on the disposition of the down payment and any interest
earned thereupon. The form for this purpose is available from the Department of Law
and is also reproduced in Part II hereof. The party so applying to the Attorney General
shall contemporaneously send to all other parties a copy of such application. Pending the
determination of the Attorney General to grant or deny such application, the Sponsor,
Purchaser and Escrow Agent shall abide by any interim directive(s) issued by the
Attorney General. If the application permitting the release of escrow funds is granted, the
down payment and any interest earned thereupon shall be disposed of in accordance with
the determination of the Attorney General, subject to any court action in which
preliminary relief is granted. Under no circumstance shall the Sponsor apply for release
of the Escrow Funds of a defaulting Purchaser until after the consummation of the
Offering Plan (i.e. the First Unit Closing).

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

If the application seeking release of escrow funds is denied, the Escrow Agent
will continue to hold the down payment in escrow until otherwise directed in:

(a) a writing signed by both Sponsor and Purchaser directing payment to a
specified party; or
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(b)  ajudgment or order of a court of competent jurisdiction is served on the
Escrow Agent; or

(c) A determination of the Attorney General .

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

If there is no written agreement between the parties to release the down payment,
Escrow Agent will not pay the down payment to Sponsor until Escrow Agreement has
given Purchaser written notice of not fewer than ten (10) business days of such intended
release of the down payment. Thereafter, the down payment may be paid to Sponsor
unless Purchaser has already made application to the Department of Law pursuant to the
dispute resolution provisions of the Attorney General’s regulations and has so notified
Escrow Agent in accordance with such provisions and Escrow Agent has received such
notice.

Sponsor will not object and will be deemed to have agreed, without the need for a
written agreement, to the release of the down payment to (a) a Purchaser who timely
rescinds in accordance with an offer of rescission contained in the Plan or an amendment
to the Plan, or (b) all Purchasers after an amendment abandoning the Plan is accepted for
filing by the Department of Law.

Purchaser will not object and will be deemed to have agreed, without the need for
a written agreement, to the release of the down payment to Sponsor in the event Sponsor
and Purchaser close title under the Purchase Agreement.

Escrow Agent shall be permitted to act as counsel to the Sponsor in any dispute as
to the disbursement of the down payment or any other dispute between Sponsor and a
Purchaser whether or not Escrow Agent is in possession of the down payment and
continues to act as Escrow Agent.

Sponsor has agreed to indemnify Escrow Agent from all costs, claims, expenses
and damages incurred in connection with or arising out of the Escrow Agreement or the
performance or non-performance of Escrow Agent’s duties under the escrow agreement,
except with respect to actions or omissions taken or suffered by Escrow Agent in bad
faith or in willful disregard of the escrow agreement or involving gross negligence of
Escrow Agent. A copy of the Escrow Agreement and the form of Application for
Determination in connection with the Escrow Funds are included in Part II, below.

Sponsor has agreed to compensate Escrow Agent for services rendered in

connection with Escrow Agent’s duties under the Escrow Agreement, if any. Escrow
Agent’s fees and disbursements will neither be paid by Sponsor from the down payment
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nor deducted from the down payment by any financial institution under any
circumstance.

Escrow Agent will maintain all records concerning the Master Escrow Account
and all sub-accounts for seven (7) years after the release of funds.

The risk of loss to any Unit by fire or other casualty until the Closing for such
Unit, is assumed by Sponsor (unless and until a Purchaser takes possession of such Unit,
at which time such risk shall be assumed by Purchaser), but without any obligation or
liability by Sponsor to repair or restore any Unit. In the event of damage or destruction
of a Unit due to fire or other casualty prior to the Closing, but subsequent to the signing
of a Purchase Agreement, provided Sponsor elects (which election shall be in its sole
discretion) to repair or restore the Unit, the Purchase Agreement shall continue in full
force and effect, and, thereafter, Purchaser shall have the right to reject title or receive a
credit against, or abatement in, the purchase price for the subject Unit. In such event,
Sponsor shall be entitled to a reasonable period of time within which to complete the
repair or restoration, and any proceeds received from insurance or in satisfaction of any
claim or action in connection with such loss shall, subject to the rights of the
Condominium Board and other Unit Owners, belong entirely to Sponsor. In the event of
damage or destruction to any Unit by fire or other casualty prior to the Closing, but
subsequent to the signing of a Purchase Agreement, if Sponsor notifies Purchaser that it
does not elect (which election shall be in its sole discretion) to repair or restore the Unit
of if the Unit Owners do not resolve to make such repair or restoration pursuant to the
By-Laws (see Section entitled “Rights and Obligations of Unit Owners and Board of
Managers”), the Purchase Agreement shall be deemed canceled and of no further force or
effect and Sponsor shall return to Purchaser all sums deposited thereunder, together with
interest earned thereof, if any, whereupon the parties to the Purchase Agreement shall be
released and discharged from all obligations and liability thereunder and under this Plan;
provided, however, notwithstanding anything to the contrary herein, if Purchaser is then
in default under the Purchase Agreement (beyond any applicable grace period), Sponsor
shall retain all such sums as and for liquidated damages.

Alternatives to Escrow Account

The Sponsor reserves the right to apply to the Attorney General to use security in
the form of Surety Bonds or a Letter of Credit in lieu of escrow of such down payment
funds. As part of such application, the Sponsor will, among other things, submit an
affidavit to the Department of Law, which contains full information as to the proposed
usage of such down payment funds, the Sponsor’s financing of the rehabilitation of the
Building, the expected completion date, the terms and conditions of the proposed Surety
Bonds or Letter of Credit and the required undertakings of covenants therein. If such
application is granted by the Department of Law, the terms of such alternative security
shall be disclosed in an amendment to this Plan.
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ASSIGNMENT OF PURCHASE AGREEMENTS

The Purchase Agreement or any rights thereunder may not be assigned by a
Purchaser, and any purported assignment shall be deemed void and of no effect.

EFFECTIVE DATE

The offer to sell the Units hereunder is contingent upon the Plan being declared
effective. The Plan may be declared effective if written Purchase Agreements have been
executed and delivered to Sponsor or the Selling Agent for at least 15% of all Units
offered under the Plan. The Plan must be declared effective when Purchase Agreements
have been executed and accepted by Sponsor for eighty percent (80%) of all Units
offered under the Plan.

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

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

(iii)  from Purchaser(s) whose Purchase Agreement(s) were delivered to the
Sponsor or its Selling Agent, within seven (7) days of the date the Plan is declared
effective.

The Plan will be declared effective by (a) an amendment to the Plan duly filed
with the Department of Law, or (b) written notice to all Purchasers sent by mail or
personally delivered followed by an amendment disclosing the declaration of
effectiveness, to be submitted for filing, within five (5) days after such notice is given to
all Purchasers. The Closing of title to any Unit shall not be held until the Plan is declared
effective and such amendment is accepted for filing by the Department of Law. ’

Sponsor may declare the Plan abandoned for any or no reason before Purchase
Agreements have been executed and accepted for eighty percent (80%) or more of the
Units offered hereunder. Once the Plan has been declared effective or the eighty percent
(80%) quota referred to above has been reached, the Plan may not be abandoned, except
(a) for a defect in title which cannot be removed, cured or complied with, without
litigation or cost in excess of .5% of the Total Purchase Price in the aggregate for all
Units; (b) any substantial damage to the Property by fire or other casualty and the cost to
repair same would exceed 1/2 of 1% of the Total Purchase Price in the aggregate for all
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Units, unless Sponsor elects to repair the same; or (c) the taking of any material portion
of the Property by condemnation or by eminent domain. Any stated dollar amount relied
upon as basis for abandonment of the Plan after effectiveness must exclude any 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.

In the event the Plan is withdrawn or abandoned, all down payments, together
with interest earned thereon, if any, will be returned to Purchasers within ten (10) days
following such withdrawal or abandonment. Upon the return or retention of the down
payments, together with any interest earned thereon, the Purchase Agreements will be
null and void and Sponsor will have no further obligation or liability to Purchasers under
the Plan or the Purchase Agreements. Sponsor shall promptly submit an amendment to
the Department of Law confirming such abandonment or withdrawal or shall 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.

TERMS OF SALE

A date for the First Closing(s) will be set by Sponsor, no sooner than thirty (30)
days after the Plan is declared effective. Title to each Unit will be transferred by bargain
and sale deed with covenants against grantor's acts. A form of Unit Deed is contained in
the Plan.

The Closing of title to each Unit will be held at the offices of Sponsor's counsel,
Turek Roth Spiegel LLP, 377 Fifth Avenue, 6th Floor, New York, New York 10016 or
such other place in the City of New York, as Sponsor shall designate. Sponsor has the
right to postpone the Closing date and to fix a new Closing Date, but in no event shall
such adjourned date set by the Sponsor be more than 180 days from the originally
scheduled Closing Date. In such event, Sponsor shall give the Purchaser not less than ten
(10) days' notice of the new date and time of Closing.

The First Unit Closing will only take place concurrently with or after the
occurrence of the following events:

1. The filing of an amendment to the Plan by Sponsor to disclose that the
Plan has been declared effective.

2. The recording or filing in the Register's Office of the City of New York,
County of Kings, of the Declaration of Condominium, by-laws and floor plans and such
other documents as required by law, in accordance with the New York Condominium
Act.

3. The issuance of a temporary or permanent Certificate of Occupancy for

the entire Building or the issuance of a partial, temporary or permanent Certificate of
Occupancy for the Unit(s) to be closed.
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4, Discharge or partial release duly recorded of all liens affecting the Unit to
be closed.

5. The Holder of any blanket mortgage on the Property shall either (1)
consent to the formation of the Condominium and acknowledge that its lien will be
limited to Unsold Units and their appurtenant interests in the Common Elements, or (2)
subordinate the lien of its mortgage to the Declaration of Condominium, or (3) release its
lien on the Condominium Unit being conveyed and such Unit’s appurtenant interest in
the Common Elements.

6. Purchaser’s Execution of a Power of Attorney, in the form provided in the
Plan, designating the Board of Managers as his attorney-in-fact, coupled with an interest
(i.e., thereby effectively precluding such Purchaser from unilaterally revoking such
designation).

7. The assignment to the Purchaser of any manufacturers' warranties (to the
extent available and/or assignable) with respect to all equipment and appliances owned
by Sponsor and installed in the Unit and the assignment of any warranties (to the extent
available and/or assignable) with respect to all equipment and appliances installed in
Common Elements to the Board Managers.

8. The delivery of a bargain and sale deed with covenants against grantor's
acts conveying title to the Unit to Purchaser, in proper form for recording.

9. If ordered by Purchaser, the issuance of a title policy by a title insurance
company licensed to do business in New York State and a member of the New York
Board of Title Underwriters, to insure that (a) the Purchaser has good and marketable fee
title in the Unit, free and clear of all liens and encumbrances, except for (1) permitted
encumbrances and standard permitted exceptions; (2) liens and encumbrances (other than
Permitted Encumbrances) to which said Unit is subject, which have been expressly
accepted by Purchaser; and (3) any mortgage and related security documents that
Purchaser executes in connection with the financing of the purchase price of the Unit; and
(b) the Condominium has been validly created pursuant to the Condominium Act

10.  Sponsor will not be obligated to bring any action or to expend any sum
except as discussed above to render title to any Unit marketable. If Sponsor fails or
refuses to correct any title defect, then, provided Purchaser is not then in default,
Purchaser's sole right will be to either (i) take title subject to the title defect (without
abatement in or credit against the Purchase Price or claim or right of action against
Sponsor for damages or otherwise) or (ii) cancel the Purchase Agreement by written
notice to Sponsor, in which event the Sponsor shall return to Purchaser within thirty (30)
days, all monies deposited by Purchaser (with interest earned thereon, if any). Upon
making such refund, the parties shall be relieved of all further obligations and liabilities
under the Purchase Agreement and the Plan.
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The existence of mortgages, liens and/or encumbrances other than Permitted
Encumbrances, shall not be objections to title, provided bonds or properly executed
instruments in form for recording necessary to satisfy or release Units from such
impermissible liens or encumbrances are delivered at Closing and proper adjustments are
made for the cost of recording or filing such instruments. Sponsor shall bear the
responsibility and cost of recording or filing such instruments.

With respect to all violations noted before the First Closing (other than those to be
cured by tenants or which result from the acts or omissions of tenants or which will be
cured by the completion of the Building construction substantially in accordance with the
“Description of Property and Specifications”, more fully set forth in Part II of this Plan),
Sponsor will complete all corrective work by the First Closing or within a reasonable
period of time thereafter. In the event the Sponsor elects to complete the corrective work
after the First Closing then the Sponsor shall establish an escrow account in an amount
equal to the cost of curing such violations in accordance with the escrow provisions
contained in the Plan. Notwithstanding the foregoing, Sponsor shall not be obligated to
correct or remove any violations that are the obligations of tenants to cure or which result
from the acts or omissions of tenants or violations noted with respect thereto.

Title to each individual 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, provided
that such liens, encumbrances and title exceptions (including the state of facts shown on
any current or subsequent survey) do not render title unmarketable.

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 of
Condominium is filed, that is owned by the Sponsor, is included in the conveyance,
unless specifically excepted in this Offering Plan. Sponsor shall not be obligated to
repair any damage from a casualty that occurs before the Closing of a Unit. Purchaser of
said Unit shall have the right to cancel the Purchase Agreement in the event Sponsor fails
to agree within 30 days of said damage to repair the Unit

All representations under the Plan, and/or pursuant to the General Business Law,
and such additional obligations under the Plan which are to be performed subsequent to
the Closing Date will survive delivery of the Unit Deed. The Purchaser of a Unit shall
inspect such Unit prior to the Closing Date and shall execute at such time an inspection
statement acknowledging Purchaser’s acceptance of the Unit in good condition and in
accordance with the terms of the Plan, provided that if Purchaser finds that Sponsor’s
improvements have not been completed as described in the Plan then Sponsor and the
Purchaser in question will agree to include on the inspection statement a list of
incomplete work of a material nature to be completed in the Unit by Sponsor following
the Closing Date. Sponsor shall have no obligation to complete any work described
herein which is not specifically designated by the Purchaser on the inspection statement.
A Purchaser shall receive five (5) business days notice that a Unit is available for
inspection pursuant to this Paragraph. A Purchaser who fails to inspect such Unit within
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said five (5) day period shall be deemed to have accepted the Unit in good condition and
in accordance with the terms of the Plan.

UNIT CLOSING COSTS AND ADJUSTMENTS

As more particularly set forth in the Purchase Agreement, at the time of title
Closing to any Unit, each Purchaser will pay certain closing costs, legal fees of
Purchaser's counsel and the closing fees of the Sponsor's attorney described hereafter. In
addition, each Purchaser will be required to pay at Closing the amount of any net credit in
favor of the Sponsor resulting from Closing adjustments described below. Recording
charges, fees and taxes are based upon rates in effect on the date of each Unit Closing and
are subject to change without further notice.

A. Closing Costs

1. Purchaser may elect to obtain fee title insurance from Royal
Abstract LLC, having an office at 500 Fifth Avenue, Suite 1940, New York, New York
10110, (212) 376-0900, Purchaser will pay the premium therefor, which will vary
depending upon the purchase price of the Unit. If ordered from Royal Abstract of New
York LLC, the premiums as of the date of this Plan will be discounted by reason of the
initial sale of the Unit by the Sponsor. The discounted premium for owner’s title
insurance is seventy percent of the sum of $402 for the first $35,000 of fee insurance plus 1
from $6.67 to $2.76 for each $1,000 of additional fee insurance or fraction thereof
depending on the amount of insurance. Mortgage title insurance may also be obtained by
a Purchaser or his mortgagee. Such insurance is commonly required by banks and other
institutional lenders for condominium mortgage loans. The mortgage title insurance rates ;
are similarly discounted and are seventy percent of the sum of $344 for the first $35,000 .y
of coverage plus from $5.55 to $2.31 for each $1,000 of additional mortgage title
insurance or fraction thereof depending on the amount of insurance. Royal Abstract of
New York LLC will insure lenders at additionally discounted simultaneous rates if a fee
policy and mortgage policy are both obtained by Purchaser. Each Purchaser may obtain
title insurance from any company other than Royal

2. A fee for recording the Unit Deed and Owner's power of attorney ] 1
in favor of the Board of Managers, being $42.00 for each Deed and $17 for each ! |
additional instrument plus $5.00 per page as collected by Royal Abstract of New York |
LLC (each title company establishes its own additional service and surcharges in this
regard). '

3. If Purchaser obtains a mortgage loan, he will pay: N

(a) a fee and service charge for recording the mortgage at the
same rates given above for recording the deed; and

(b)  a mortgage recording tax in the amount provided for by
law. At the date of the Plan, the tax is 2% of the face
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amount of the mortgage for mortgages under $500,000 and
2.125% for mortgages of $500,000 or more (less $25
irrespective of the amount of the mortgage). Certain
institutional lenders may be required to pay a portion of the
mortgage recording tax equal to 1/4% of the loan amount
which would reduce Purchaser's obligation to 1.25% or
1.375% of the amount of the loan.

Section 339-ee(2) of the Condominium Acts provides for a credit
against the mortgage recording tax described above upon the first conveyance of each
Unit. In the event that such mortgage recording tax credit becomes available it shall
inure to the benefit of the Sponsor so that Purchaser shall pay to Sponsor at Closing the
amount of any such mortgage recording tax credit allowed. Purchaser shall execute and
deliver such forms or affidavits required by the Sponsor in connection with such
mortgage recording tax credit.

4. All Closing costs and expenses in connection with obtaining a
mortgage loan to finance the purchase of the Unit in amounts determined by the lender.
In the case of banks and other institutional lenders, these costs customarily include, loan
application fee, origination fees, commitment fees, fee for credit checks, mortgage title
insurance, bank attorneys' fees and appraisal fees.

In addition, the lender may require a financing Purchaser to deposit
monthly with the lender, an escrow for the payment of annual real estate taxes using the
actual or anticipated assessed valuation. The amount of the escrow, if any, commonly
depends on the number of months remaining between the Closing of title and the date
these amount are next due to be paid and the estimated amounts then payable.

No representation or warranty is made or intended with respect to
the amounts of such closing costs and expense associated with mortgage loans or the
availability or cost of mortgage loans from any sources.

5. The Purchaser of a Unit will be required to pay the New York
State Documentary Stamps and the New York City Real Property Transfer Taxes
(collectively, "Transfer Taxes") at Closing, although such taxes are customarily paid by
the seller in conventional real estate transactions. The current effective rate of the New
York City Real Property Transfer Tax for a Unit of $500,000 or less is 1.01% of the
Purchase Price (1.425% if the Purchase Price is over $500,000), and the New York State
Documentary Stamp Tax is $2.00 for each $500.00 (or part thereof) of the Purchase Price
of a Unit.

6. If the Purchase Price of a Residential Unit is $1,000,000 or more,

the New York State Additional Tax pursuant to Article 31 of the Tax Law, currently
calculated at 1% of the Purchase Price.
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7. Closing Fees of Sponsor's attorneys in the amount of $1,500 per
Unit, payable at Closing. If a Purchaser does not close on the date designated for the
transfer of title by the Sponsor, the Purchaser shall pay an additional legal fee at Closing
to Sponsor's attomey of $300. If the Purchaser requests the Closing to occur other than at
Turek Roth Spiegel LLP or such other place as Sponsor may designate in its closing
notice and Sponsor consents to such change, an attendance fee of $500 for each Unit
Closing held within Manhattan and $700 for each Unit Closing held in any borough of
New York City outside Manhattan (closings will not take place outside of New York
City). In addition, if Sponsor, in its sole discretion, consents to a Purchaser’s request for
an assignment of the Purchase Agreement, a fee of $1,000, payable in advance, for
preparation of an assignment agreement. Purchaser may pay more than one fee pursuant
to this paragraph with respect to a single Unit. In addition to an attendance fee in
connection with a completed Unit transfer, Sponsor’s attorneys shall also be entitled to an
attendance fee if they attend a scheduled Closing but the Closing is adjourned due to
Purchaser’s failure to comply with its Closing obligations, the determination of which
shall be within the sole discretion of Sponsor’s attorneys. In addition, more than one
assignment fee shall be payable if Sponsor consents to more than one request.

8. Any and all fees charged by Purchaser’s title company in
connection with the preparation of the electronic recording forms (if Purchaser elects to
use Royal Abstract Company to provide title insurance, the cost of preparing such
recording forms shall be $250, payable at the Closing on such Unit).

9. The brokerage commission of any real estate broker with whom
Purchaser has dealt in connection with the purchase of his Unit other than the Selling
Agent.

10.  The fee of Purchaser's attorney, accountant or other advisors.

If Units have not been separately assessed for real estate tax purposes prior to the
First Closing and the Condominium has not qualified at such time (if ever) for real estate
tax exemption, the Sponsor shall place in a special escrow account on behalf of the Board
of Managers an amount estimated to be sufficient to pay real estate taxes for the entire
property for half of the tax year following the half of tax year in which the first Closing
occurs (the "Half Tax Year"). The Board of Mangers will pay out of such escrow
account the real estate taxes as and when same become due and payable.

To the extent necessary as provided in the foregoing paragraph, at the Closing of
each Unit, the Managing Agent of the Board of Managers will collect from each
Purchaser a sum reasonably estimated to pay the real estate taxes for the Half Tax Year.
Such sums shall be held in a separate escrow account by the Board of Managers pending
payment of such real estate taxes. Upon the payment of such real estate taxes, the Board
of Managers will promptly reimburse the Sponsor for the sum deposited in escrow by it
for the Half Tax Year in an amount equal to the proportionate share of the real estate
taxes allocable to the Units for which title has closed prior to the Half Tax Year.
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If the actual taxes due for any period for which the Board of Mangers collected
from the Unit Owners are higher than such estimated sums for real estate taxes, the Board
shall nevertheless reimburse Sponsor as indicated and bill Unit Owners for their
proportionate share of any deficiency. If the actual taxes are lower, the Board of
Managers shall also reimburse the Sponsor with the actual sum due it, and shall return to
Purchasers their proportionate share of any excess actually paid by such Purchaser.

As an example, the following closing costs would be applicable if the Purchase
Price for a given Unit was $630,000 (expressly excluding any costs associated with
financing, Purchaser’s legal fee, brokerage commission [if Purchaser has dealt with any
broker other than Selling Agent], real estate taxes, moving expenses or other costs and/or
expenses incidental to Purchaser’s unique circumstances [such as closing costs and
expenses in connection with Purchaser’s sale of an existing home}):

A. Fee Title Insurance $2,020.20
B. Recording of Deed and Power of Attorney $ 79.00
C. NYS Documentary Stamps $2,520.00
D. NYC Real Property Transfer Tax $8,977.50
E. E-Recording Document Fee: $§ 250.00
F. Sponsor’s Attorney’s Legal Fees: $1,500.00
-Adjournment Fee (if applicable) $ 300.00
-Attendance Fee within Manhattan (if applicable) $ 500.00
-Attendance Fee outside Manhattan (if applicable) $ 700.00
G. Assignment Fee (if applicable $1,000.00

This Plan will be amended by Sponsor in the event any of the foregoing Closing
Costs increase by 25% or more.

B. Closing Adjustments

At the Closing of title to each Unit, Sponsor and the Purchaser shall
apportion, as of midnight of the day preceding the Closing:

@i) Rent and any other accrued charges pursuant to any interim
lease (if applicable) paid by Purchaser for the month in which the Closing occurs;

(i) Common Charges for the month in which the Closing
occurs;

(iii)  real estate taxes and assessments, if any (including water
charges and sewer rents if separately assessed), on the basis of the period for which they
are assessed. If the Units have not been separately assessed for such period, the
Purchaser will pay his share of said payments in proportion to said Purchaser's Common
Interest.

-63 -



Immediately prior to the First Closing, Sponsor shall apportion the following
items with the Condominium Board as of the midnight of the day immediately preceding
such First Closing:

(a) employee's wages
(b) fees for assignable permits and licenses, if any;
(c) cost of fuel;

(d) charges for electricity, gas and other utilities for the
Common Elements;

(e) payments under assignable service and maintenance
contracts and concession agreements, if any;

® water and sewer charges;
(g)  premiums for transferable insurance policies; and

(h)  cost of building supplies on hand, at Sponsor's cost, plus
sales tax.

The "Customs in Respect to Title Closings" recommended by the Real Estate
Board of New York, Inc., as amended to date, shall apply to the adjustments and other
matters therein mentioned, except as otherwise provided therein. Any errors or omissions
in computing apportionments at Closing shall be corrected and payments made to the
proper party promptly after discovery. This provision will survive the Closing of title.

RIGHTS AND OBLIGATIONS OF SPONSOR

The rights and obligations of the Sponsor pursuant to the Plan and subject to its
terms and conditions, shall include the following:

1. The Sponsor has no obligation to defend any suits or proceedings, nor to
indemnify the Board of Managers and Unit Owners, except with respect to claims arising
out of the acts, omissions or representations expressly set forth in the Sponsor's Plan.

2. All representations and additional obligations under the Plan and all
obligations of Sponsor pursuant to the General Business Law which are to be performed
subsequent to the Closing shall survive delivery of the Deed of the applicable Unit, until
the stated or legal expiration of any such representation or obligation.

3. The Sponsor will pay all Common Charges, Special Assessments and real

estate taxes for all Unsold Units. Sponsor represents that it has the financial resources to
meet its obligations with respect to Unsold Units. Sponsor will fund its financial
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obligations from the proceeds realized from the sales of Units, rental income from
Commercial Tenants, rental income from residential tenants (if any) and financing.
Sponsor has not furnished any bond or other security for the performance of such
obligations.

4. In the event of dissolution or liquidation of Sponsor or the transfer of ten
(10%) percent or more of the total Units of the Condominium, the principals of Sponsor
will provide financially responsible entities or individuals who will assume the
obligations of Sponsor under the Plan, applicable laws or regulations for those Units.

5. Sponsor shall not be obligated to repair any damage from a casualty that
occurs before the Closing of a Unit. Purchaser of said Unit shall have the right to cancel
the Purchase Agreement in the event Sponsor fails to agree within 30 days of said
damage to repair the Unit.

6. The Sponsor will bear all costs and expenses to be incurred in connection
with the creation of the Condominium and the preparation, filing and distribution of the
Plan.

7. Immediately following the First Closing, the Sponsor will assign all
assignable service and maintenance contracts and agreements relating to the Property, if
any, to the Condominium Board, and the Condominium Board will, on behalf of all Unit
Owners, assume the same and indemnify the Sponsor against all claims and liability
thereunder that relate to matters and events occurring on or after the day upon which the
First Closing occurs. Purchasers should be aware that warranties vary in length,
depending partly upon when the appliances, equipment and fixtures covered by such
warranties are first installed. Sponsor makes no representation as to which,
if any, of the warranties will continue to remain in force upon the Closing Date of any
particular Unit.

8. Sponsor further reserves the right, without prior notice or amendment, to
use any vacant Unit(s) as sales office(s) or model Units.

9. Sponsor will diligently, expeditiously and at its sole cost and expense,
perform or cause to be performed such work, and will supply or cause to be supplied all
materials necessary to complete construction of the Building substantially in accordance
with the “Description of Property and Specifications” more fully set forth in Part II of
this Plan. Sponsor shall not be obligated to correct and will not be liable to any Purchaser
as a result of any insubstantial variations from the “Description of Property and
Specifications” or the description of the Building or a Unit set forth in the Plan. Sponsor
reserves the right to amend or modify in any way, the “Description of Property and
Specifications” (including without limitation, changing materials, appliances, equipment,
fixtures and other construction details), provided however, that:
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(1) any materials, appliances, equipment and fixtures which Sponsor
may substitute shall be similar products of substantially equal or
better quality or design; and

(i)  Sponsor shall not materially change the size or location of the
Units or Common Elements or adversely affect the value of any
Unit to which title has closed or for which a Purchase Agreement
is in effect, except as more specifically provided in the Section
entitled “Changes in Prices and Units.”

Under the present construction schedule, it is anticipated that, except for
finishing work to stairways, hallways and other areas of the Building which are not
intended for the exclusive use of any one Unit Owner, a first temporary certificate of
occupancy could be issued in December 2006 and the Building will be substantially
completed by January 1, 2007, subject to Unavoidable Delays. Sponsor, however, makes
no warranty or representation as to the date of substantial completion.

10.  Sponsor shall perform all work required to obtain a permanent Certificate
of Occupancy in the Common Areas of the Building (the “Common Area Work™) and
shall perform all work required to obtain a temporary Certificate of Occupancy for those
Units which are purchased, in the manner disclosed in the “Description of Property and
Specifications”, as set forth in Part II of the Plan. In order for the Units and the entire
Building to obtain a permanent Certificate of Occupancy it will be necessary for Sponsor
to complete the Common Area Work and the work within the Units. In the event Sponsor
defaults on its obligations hereunder, Unit Owners may have to raise Common Charges
or assess to complete such work. In the event that all Common Area Work is not
completed by the time the temporary Certificates of Occupancy expire, continued
occupancy of the Building will be illegal and the Building and all Unit Owners may
become subject to the posting of violations, which may result in fines or even eviction
from the Building.

11.  If Sponsor does not obtain a permanent Certificate of Occupancy for the
Property prior to the First Closing, Sponsor will be obligated to: (i) direct the Escrow
Agent to hold and maintain those monies received pursuant to all Purchase Agreements
(see Section entitled “Procedure to Purchase”) which would otherwise be payable to
Sponsor in the special trust account required by the General Business Law of the State of
New York, Sections 352-2(2)(b) and 352(h), provided, however, that if Sponsor’s
Architect certifies that a lesser amount than the amount held in the special trust account is
reasonably necessary to complete the Common Area Work, then the amount exceeding
the sum so certified by Sponsor’s Architect shall be released from the special escrow
account to Sponsor; or (ii) Sponsor, in accordance with the Attorney General’s
regulations, shall deposit with Escrow Agent an unconditional, irrevocable letter of
credit, deposit cash or post a surety bond, or provide other collateral acceptable to the
Department of Law, in an amount Sponsor’s Architect, from time to time, certifies is
reasonably necessary to complete the Common Area Work. Any amount held in escrow,
in excess of the amount certified as reasonably necessary to complete the Common Area
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Work, can be released from escrow upon receipt by Escrow Agent of a written request by
Sponsor. In the event Sponsor fails to obtain the permanent Certificate of Occupancy
within two years from the issuance of the first temporary Certificate of Occupancy and
the Condominium Board undertakes to obtain same, the funds in the special escrow
account will be released to the Condominium Board to the extent funds are required to
obtain the permanent Certificate of Occupancy. Notwithstanding anything to the contrary
set forth above, in the event that the amount escrowed is insufficient to complete the
Common Area Work, Sponsor shall nevertheless complete the Common Area Work at its
sole cost and expense.

12.  Each Unit and the fixtures and personal property contained herein, are
being sold and delivered as described in the Plan, at the time of transfer of title to such
Unit, unless Sponsor and Purchaser otherwise agree. Sponsor will maintain each Unit,
and the fixtures and personalty contained therein, up to the time of the transfer of title to
the Unit in question; however, Purchasers who obtain possession of their Unit prior to
Closing on such Unit, shall be responsible for maintaining their Unit subsequent to the
date that they obtained possession of their Unit. The Purchaser of a Unit shall inspect
such Unit prior to the Closing Date and shall execute at such time an inspection statement
acknowledging Purchaser’s acceptance of the Unit in good condition and in accordance
with the terms of the Plan. However, if the Purchaser finds that Sponsor’s improvements
have not been completed, although such improvements have been substantially
completed (i.e., completed to the condition that a reasonable person could safely and
comfortably reside in the Unit), then Sponsor and Purchaser in question will immediately
thereafter agree to include on the inspection statement a list of incomplete work of a
nature to be completed in the Unit by Sponsor following the Closing for the Unit in
question. The failure of Sponsor to complete such work shall not be an automatic ground
for Purchaser delaying the Closing; rather, if any such incomplete work is material to the
ability of the Purchaser to live in the Unit comfortably, purchaser shall not be required to
close on the Unit until such work is completed. Except as otherwise expressly provided
in this Plan, Sponsor shall have no obligation to complete any work described herein
which is not specifically designated on the inspection statement by Purchaser, except for
work necessary to cure violations.

13.  Sponsor will construct the Premises in accordance with all applicable
building codes and filed plans and specifications. Sponsor shall not be obligated to
correct, repair or replace any and all defects relating to construction of the Units, the
Common Elements, or in the installation or operation of any appliances, fixtures, or
equipment therein, except as expressly provided in this Plan. Sponsor will not warrant
the materials or workmanship of any Unit or any of the Common Elements. The Housing
Merchant Implied Warranty Law (GBL Article 36-B) is not applicable to his offering as
the subject building contains more than five (5) residential floors.

14.  Prior to the Closing of title for each Unit, Sponsor will cause such Unit

and its appurtenant Common Interest, benefits, rights and easements as described in the
Declaration and By-Laws to be released from the lien of any mortgages or security
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agreements encumbering the Unit (other than any mortgage or security agreements
obtained by the Purchasers).

15.  Sponsor will pay or cause to be paid all contractors, subcontractors and
materialmen and all others involved in the renovation of the Building in accordance with
the New York Lien Law, for work performed and fixtures, material and equipment
supplied or installed during construction thereof and will cause any and all mechanics’
liens arising out of such renovation, if any, to be discharged by bonding, or otherwise,
promptly after the filing of any such liens.

16.  Sponsor shall have only such obligation to defend any suit or proceeding
arising out of Sponsor’s acts or omissions or to indemnify the Board of Managers or Unit
Owner(s) in any such action or proceeding as is required by law.

17.  Following the issuance of a permanent Certificate of Occupancy for the
Building, Sponsor will deliver to the Condominium Board a complete set of “as built”
mechanical, electrical and plumbing drawings for the entire Building.

18.  In accordance with Section 339-p of the Condominium Act, a registered
architect or licensed professional engineer shall certify within reasonable tolerances that
the Floor Plans are an accurate copy of portions of the plans of the Building as filed with
and approved by the municipal or other governmental authority having jurisdiction over
the issuance of permits for the renovation of the Building, and, in addition, such architect
or professional engineer shall make periodic inspections at various stages of construction
to determine that the Building is renovated in accordance with such plans.

19.  Sponsor will initially procure on behalf of the Board of Managers (and at
the expense of the Condominium) fire and casualty and any other insurance relating to
the Condominium which is required to be maintained by the Board of Managers in
accordance with the provisions of the By-Laws (see the Section entitled “Rights and
Obligations of Boards of Managers™) the cost of which insurance has been reflected in
the Projected Budget set forth in Schedule B. As noted in Footnote 8 to Schedule B, the
Sponsor has obtained an opinion from a licensed insurance broker, that the amount of
insurance coverage is adequate to protect against co-insurance.

20.  Pursuant to the provisions of Section 352-e of the New York General
Business Law, copies of the Plan and all exhibits or documents referred to herein shall be
available for inspection, by prospective Purchasers and by any person who shall have
purchased a Unit offered by the Plan or shall have participated in the offering of such
Unit, at Sponsor’s office and shall remain available for such inspection for a period of six
years from the date of the recording of the Declaration. In addition, a set of Floor Plans
showing the layout, location and approximate dimensions of each Unit and its unit
number designation and tax lot number, certified by the appropriate govenmental
authority of the City of New York as conforming to the official tax loan number for each
such Unit, will be filed in the City Register’s Office when the Declaration is recorded,
and an additional set will be fuished to the Board of Managers.
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21.  Except for the Sponsor's obligations to pay Common Charges and to
perform other duties as a Unit Owner with respect to any Unsold Unit (for as long as the
Sponsor owns same), the foregoing sets forth the entire extent of the obligations of the
Sponsor under the Plan and none other shall be implied, except that nothing contained
herein shall be deemed to limit the rights of Purchasers relative to their Units under their
respective Purchase Agreements. The Sponsor makes no representations or warranties
other than as set forth in this Section.

22. At or prior to the closing of any Unit, the Sponsor shall assign any
manufacturer’s warranties with respect to equipment and appliances installed in the Unit,
to the Purchasers thereof and shall assign any warranties with respect to equipment and
appliances installed in the Common Elements, to the Board of Managers prior to the First
Unit Closing.

Sponsor and its contractors, subcontractors, agents and employees will have a
right of access to each Unit and to all of the Common Elements for the purpose of
fulfilling Sponsor’s obligations under the Plan and performing certain alterations and
repairs in or about the Unsold Units. Sponsor will use reasonable efforts in order to
exercise such access in such a manner as will not unreasonably interfere with the use of
any Unit for is permitted purposes. If reasonable care under the circumstances is
exercised to safeguard the Unit Owner’s property, such entry shall not render Sponsor or
its authorized agents liable for any damage to the Unit or to the personalty or fixtures
contained therein.

Obligations of the Sponsor under this Section with respect to the Condominium
and the Common Elements shall be enforceable only by the Condominium Board on
behalf of all Unit Owners. In no event shall any obligations of the Sponsor be
enforceable by individual unit Owners unless the Condominium Board fails to take
reasonable action to enforce such obligations within ninety (90) days following the giving
of written notice of such claims by an Unit Owner to the Condominium Board.

Except as may be set forth above or as required by law or governmental
regulation, Sponsor has not furnished any bond or other security for the performance of
the obligations of Sponsor under the Plan. The ability of Sponsor to perform its
obligations hereunder will partly depend upon its financial condition at the time it is
called upon to perform. No representation can be made that it will be financially able to
perform any or all of such obligations. Unless expressly provided to the contrary herein,
the obligations of Sponsor under the Plan shall survive the delivery of the respective Unit
deeds.

Sponsor will endeavor in good faith, to sell, in a reasonably timely manner, all
residential units to purchasers for personal occupancy of purchasers or their immediate
families. However, in the event that there is a significant decline in market values of at
least 10% from the offering prices set forth in the contracts counted toward effectiveness,
sponsor reserves the right to rent, rather than sell, units until there is an upturn in the
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market. Sponsor’s good faith efforts to sell to purchasers will include listing unsold units
with brokers, showing unsold units to brokers and prospective purchasers or their
representatives, filing update amendments to this offering plan and otherwise engaging in
customary sales activity.

Sponsor has obtained construction financing for the construction of the new
Building and anticipates obtaining a permanent Certificate of Occupancy for the Building
within two (2) years after the First Closing. There are no limits placed on Sponsor’s right
to rent rather than sell under the terms of the construction loan for this project.

CONTROL BY SPONSOR

Under the Condominium By-laws, until the first meeting of Unit Owners, the
Board of Managers will consist of three (3) members designated by the Sponsor. The
Sponsor will call the first meeting of Unit Owners within four (4) months of the First
Closing. At the first meeting of Unit Owners, a new Board shall be elected.

Sponsor as the owner of Unsold Units will have voting control of the
Condominium Board for so long as Sponsor has sufficient votes at any meeting of the
Unit Owners to elect a majority of the Condominium Board. Sponsor may lose control of
the Condominium Board at any meeting of the Unit Owners at which the votes cast for
Sponsor’s designees do not constitute a majority of the Common Interest of the
Condominium. Within thirty (30) days after the later of the date when Sponsor no longer
owns Unsold Units constituting less than fifty (50%) percent of the Common Elements
and the second (2nd) anniversary of the First Unit Closing, Sponsor shall call a special
meeting of the Unit Owners for the purpose of electing a new Board of Managers, which
shall not be controlled by the Sponsor. Notice of such special meeting of the Unit
Owners shall be given prior to such meeting in the manner prescribed by the
Condominium’s By-Laws. In addition, Sponsor, for so long as Sponsor owns at least two
(2) Units, shall have the right, at is option, to designate at least one member of the
Condominium’s Board of Managers; but in no event, shall the Sponsor be able to
designate more than the number of managers that the Sponsor could elect into office by
virtue of the percentage of common interest still owned by the Sponsor at such time.
During the period that Sponsor controls the Condominium Board, Sponsor will thus have
control of maintenance, facilities and services to be provided to Unit Owners and will
determine the Common Charges to be paid by all Unit Owners and the enforcement of
Sponsor’s obligations by said Board(s).

Until Sponsor or its designee has conveyed title to seventy-five (75%) percent of
the Residential Units, but in no event later than five (5) years after the First Closing,
whichever shall first occur, the Condominium Board may not take any of the following
actions without Sponsor’s prior written consent (notwithstanding the number of votes
Sponsor controls): (a) make any addition, material alteration or improvement to the
Common Elements or to any Residential Unit, (b) assess any Common Charges for the
creation of, addition to or replacement of all or part of a reserve, contingency or surplus
fund, (c) increase or decrease the number, or change the kind of employees referred to in
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the Plan, (d) enter into any service or maintenance contract for work not covered by
contracts in existence on the date of the First Closing or otherwise provide services in
excess of those referred to in the Plan, except as is required to reflect normal annual
increases in operating services, (€) borrow money on behalf of the Condominium, or (f)
exercise a right of first refusal to lease or purchase a Residential Unit; provided, however,
that Sponsor’s written consent is not necessary to perform any function or take any action
described in items (a) through (f) above, if, and only if, the performance of such function
or the carrying out of such an action is necessary, and no other alternative is available, to
enable the Condominium Board to (i) comply with applicable laws, rules or regulations
of any governmental authority having jurisdiction over the Condominium; (ii) to remedy
any notice of violation; or (iii) to remedy any work ordered by an insurer.

So long as the Sponsor owns at least one Unit, the Sponsor will be entitled to vote
its interest in the Condominium in favor of any candidate to the Board of Managers,
without restriction.

BOARD OF MANAGERS

The affairs of the Condominium shall be governed by the Board of Managers,
which shall consist initially of three (3) members designated by the Sponsor. At the first
meeting of the Unit Owners, which will be held not later than four (4) months after the
First Closing, the Board of Managers shall resign in favor of new Condominium Board,
to be elected by Unit Owners (including Sponsor in its capacity as a Unit Owner) at such
meeting. Thereafter, elections to the Condominium Board shall be held at the regular
annual meeting of Unit Owners held in January of each succeeding year. The
Condominium’s By-Laws provide (Section 2.5) that within thirty (30) days after the later
of (a) the date when the Sponsor or its designee no longer owns Unsold Units constituting
more than fifty (50%) percent of the Common Elements and (b) the second (2nd)
anniversary of the First Unit Closing, Sponsor shall call a special meeting of the Unit
Owners for the purpose of electing a new Board of Managers of which a majority of its
Managers shall be owner-occupants or members of an owner-occupant’s household who
are unrelated to the Sponsor and/or its principals. Special meetings of Unit Owners may
be called by resolution of the Board of Managers or on petition of Unit Owners having in
the aggregate not less than 25% of the Common Interest of all Unit Owners. Managers
need not be Unit Owners, but must be at least 18 years of age.

At present, Sponsor intends to designate the following persons (all of whom are
either principals or employees of the Sponsor) as the initial managers: Anthony Gurino,
Jack Kom and Melyssa Meihl.

Members of the Condominium Board are subject to removal, with or without
cause, by vote of Unit Owners owning a majority of the Common Interest attending a
meeting at which a quorum is present. However, members elected by the Sponsor or its
designee may only be removed by the Sponsor or said designee, who alone will have the
right to designate a replacement. Any officer may be removed, without cause, by vote of
a majority of the Condominium Board at a meeting called for such purpose.
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The term of office of each of the members of the Board of Managers shall
normally be one year.

Each Unit Owner shall be entitled to cast one vote at all meetings of the Unit
Owners for each .01% of Common Interest attributable to the Unit(s) owned by him and
shall have the right to cumulate his votes in favor of any one or more members to be
elected. Elections of members of the Condominium shall be determined by plurality
vote. See Section "Control By Sponsor” for special voting rights held by the Sponsor or
its designee.

The Board of Managers will be responsible for management and maintenance of
the Condominium. It shall have the powers and duties necessary for the administration of
the affairs of the Condominium and may perform any acts necessary therefor, consistent
with the Condominium Documents and applicable law. Such acts include determination,
collection and enforcement of the obligation of Unit Owners to pay common charges,
employment and dismissal of personnel, providing for insurance as to Common Elements
and adoption of rules relating to use and operation of Condominium property.

In accordance with Section 339-JJ of the Real Property Law, the Board of
Managers, on behalf of the Unit Owners, may incur debt. In connection with any debt
incurred by it, the Board of Managers on behalf of the Unit Owners may (a) assign the
rights in and to receive future income and Common Charges, (b) create a security interest
in, assign, pledge, mortgage or otherwise encumber funds that it holds, (c) agree that, all
Common Charges received and to be received by the Board of Mangers, and the right to
receive such funds, shall constitute trust funds for the purposes of paying such debt and
the same shall be expended for such purpose before expending any part of such funds for
any other purpose, and (d) agree that at the lender’s direction, it will increase Common
Charges to the extent necessary to pay any amounts when due under any debt agreement.

The members of the Board of Managers shall not be liable to the Unit Owners for
any error in judgment, negligence or otherwise, except for their own individual willful
misconduct or bad faith (e.g., self dealing or any other conduct which is prohibited by
law).

All Unit Owners shall severally indemnify each member of the Condominium
Board against any liability or claim, except those arising out of the bad faith or willful
misconduct of such member. However, the liability of any Unit Owner on account of
such indemnification will be limited to such proportionate share thereof as the Common
Interest of such Unit Owner bears to the aggregate Common Interests of all Unit Owners.
The insurance coverage contemplated in Schedule B, includes Directors and Officers
Liability Insurance. All members of the Board of Managers shall serve without
compensation

The officers shall consist of President, Vice President, Secretary and Treasurer, all
of whom shall be elected by the Board of Managers. The President and the Vice
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President must be members of the Board of Managers. The Board may appoint such
other officers as in its judgment may be necessary or appropriate. All officers shall serve
without compensation from the Condominium.

The President shall be the chief executive officer of the Condominium. He shall
preside at all meetings of the Unit Owners and 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.

The Vice President shall act as the President when the President is not available to
do so and to perform such other duties as may from time to time be required by the Board
of Managers.

The Secretary shall keep the minutes of all meetings of Unit Owners and the
Board of Managers. He shall, in general, perform all of the duties incident to the office
of secretary of a stock corporation organized under the Business Corporation Law of the
State of New York.

The Treasurer shall have the responsibility for Condominium funds and shall be
responsible for keeping full and accurate financial records and books of account. He
shall, in general, perform all duties incident to the office of treasurer of a stock
corporation organized under the Business Corporation Law of the State of New York.

As more fully set forth in the By-Laws, (i) all determinations required to be made
by the Condominium Board shall be by majority of the votes cast at any meeting at which
a quorum is present, and (ii) determinations required to be made by the Condominium
Board shall be by majority of the votes cast at any meeting at which a quorum is present.

Any member of the Condominium Board who is a designee of Sponsor may
contract or deal with Sponsor and/or its designee in connection with any matter other than
the affairs of the Condominium, except to the extent that such contracting or dealing
constitutes self-dealing at the expense of the Condominium.

Generally, subject to certain exceptions concerning, among other things, Sponsor,
and provided that required consents of the mortgagee, if any, are obtained, any provision
of the Declaration, By-Laws or Rules and Regulations may be amended, modified, added
to or deleted by affirmative vote of at least 66-2/3% in number and in Common Interest
of all Unit Owners; provided, however, that the Common Interest appurtenant to each
Unit may not be altered without the written consent of all Unit Owners directly affected
thereby.

Every contract made by or on behalf of the Condominium Board or by any
managing agent or manager thereof shall state that (a) it is made by such Condominium
Board, managing agent or manager, only as agent for all Unit Owners and such Board
members or managing agent or manager shall have no personal liability thereon (except
in their capacities as Unit Owners) and (b) the liability of any Unit Owner with respect to
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such contract shall be limited to (i) such proportionate share of the total liability as the
Common Interest of such Unit Owner bears to the aggregate Common Interests of all
Unit Owners, and (ii) to the extent permitted by law, unless otherwise determined by the
Condominium Board in its sole and absolute discretion, such Unit Owner’s interest in his
Unit and its appurtenant Common Interest. To the extent permitted by applicable law,
Board Members shall have no liability to Unit Owners except that a Board member shall
be liable for his own bad faith or willful misconduct. All Unit Owners shall severally, to
the extent of their respective interests in their Units and their appurtenant Common
Interests, indemnify each Condominium Board member against any liability or claim
except those arising out of such Board member’s own bad faith or willful misconduct.
The Condominium Board may contract or effect any transaction with any Board member,
any Unit Owners, Sponsor or its designee, or any affiliate of any of them without
incurring any liability for self-dealing except in cases of bad faith or willful misconduct.

Notwithstanding any provision contained in the By-Laws to the contrary, no
amendment, modification, addition or deletion of or to the By-Laws, the Declaration or
the Rules and Regulations shall be effective in any way (a) without the prior written
consent of the Sponsor or its designee or the owner of any Unsold Unit with respect to
any amendment, modifications, addition or deletion of or to the By-Laws, the Declaration
or the Rules and Regulations modifying the permitted uses of the Building or any portion
thereof or affecting the rights, privileges, easements, licenses or exemptions granted to
Sponsor or its designee or the owner of any Unsold Unit, or otherwise adversely affecting
Sponsor or its designee or the owner of any Unsold Unit or (b) without the prior written
consent of the holder of any present or future mortgage, pledge, or other lien or security
interest covering any Unsold Residential Unit with respect to any amendment,
modification, addition or deletion of or to the By-Laws, the Declaration or the Rules and
Regulations modifying the permitted uses such Unsold Unit or affecting the rights,
privileges, easements, licenses or exemptions granted to the owner of such Unsold Unit

RIGHTS AND OBLIGATIONS OF UNIT OWNERS
AND THE BOARD OF MANAGERS

A. Sale or Lease of Unit/Right of First Refusal of Board of Managers

Each Unit Owner has the right to sell or lease his Unit provided that he shall first
give to the Board of Managers thirty (30) days prior written notice of the terms of any
bona fide sale or lease which he desires to make. If the Board of Managers disapproves
the transaction, it shall, within such 30day period, either (a) produce a Purchaser who will
purchase or lease the Unit, upon the same terms as stated in the Unit Owner's notice to
the Board of Managers, or (b) agree to purchase or lease the Unit on behalf of all other
Unit Owners upon the same terms as stated in the Unit Owner's notice to the Board of
Managers. The Board of Managers, however, may not purchase or lease a Unit without
the approval of a majority of the Unit Owners. If the Board of Managers does not have
sufficient funds on hand for the purchase or lease of a Unit, the Board of Managers may
either borrow such funds or may assess the Unit Owners therefor in proportion to their
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respective Common Interests after either consent by each Unit Owner or a majority vote
by the Board of Managers. If the Board of Managers does not either produce a Purchaser
or lessee for the Unit or agree to purchase or lease the Unit within the aforesaid 30day
period, the Unit Owner shall have the right to consummate the sale or lease on the terms
submitted to the Board of Managers.

Notwithstanding anything contained herein to the contrary, prior to the closing of
title to a Unit, the Purchase Agreement prohibits Purchaser from listing such Unit for
resale or rental with any broker or from advertising or otherwise offering, promoting or
publicizing the availability of the Unit for sale or lease, without Sponsor’s prior written
consent.

Any Unit acquired or leased by the Board of Managers or its designee shall be
held on behalf of all Unit Owners in proportion to their respective Common Interests.
The rents received or the proceeds from the lease or sale of such Units, after deduction of
expenses incurred in generating same, shall constitute income to the Unit Owners.

With respect to the leasing of a Unit, any lease for such Unit (other than an
Unsold Unit) shall be in the form of apartment lease then approved by the Real Estate
Board of New York, Inc., except for such changes thereto as may be provided for in the
Bylaws.

The Board of Managers may not discriminate against any prospective Purchaser
or tenant on the basis of race, creed, color, national origin, sex, age, disability, marital
status, sexual preference or other grounds prohibited by law.

Any such Deed given by a transferor of a Unit shall provide that the acceptance
thereof by the grantee shall constitute an assumption of the provisions of the Declaration,
the By-Laws and the Rules and Regulations, as the same may be amended from time to
time. Any such lease shall be consistent with the By-Laws and shall provide that it may
not be materially modified, amended, or extended without the prior consent in writing of
the Condominium Board, that the tenant shall not assign the lease or sublet the demised
premises or any part thereof without the prior consent in writing of the Condominium
Board, and that the Condominium Board, if permitted by applicable law, shall have the
power to terminate such lease and/or bring summary proceedings to evict the tenant in the
name of the landlord thereunder, in the event of default by the tenant in the performance
of such lease.

Any purported sale or lease of a Unit in violation of this section shall be voidable
at the election of the Condominium Board.

The restrictions upon the sale and lease of Units shall not: (a) restrict a Unit
Owner from transferring, or leasing his Unit to any of his adult Family Members; (b)
apply to the Sponsor, or its designee, and (c) apply to a mortgagee acquiring title in
foreclosure or by deed in lieu of foreclosure; all of whom shall be free to sell or lease
without first notifying or obtaining the consent of the Board of Managers. Moreover, the
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terms of any lease which the Sponsor or its designee may desire to enter into regarding
the renting of their respective Units, shall not be subject to state or local rent laws. The
Board of Managers shall cooperate in providing appropriate physical access to any such
Unit and the Common Elements, as well as all financial information regarding same.

No part of an Unit Owner’s interest in the Common Elements may be sold,
transferred or otherwise disposed of, except as part of a sale, transfer or other disposition
of the Unit or as part of a sale, transfer or other disposition of the specific interest in the
Common Elements by all affected Unit Owners.

Any Unit may not be conveyed unless all unpaid Common Charges and liens
against such Unit (other than Permitted Mortgages) are paid and/or satisfied at or prior to
Closing. In addition, the Condominium Board may establish reasonable fees for the
processing of sale and lease notices, which shall be payable by the selling or leasing Unit
Owner, as the case may be, to the Managing Agent.

B. Mortgaging of Units

Each Unit Owner shall have the right to mortgage his Unit, without restriction
subject to the Condominium Documents. Each Unit Owner (other than the Sponsor or
owner of an Unsold Unit) shall inform the Board of Managers of the identity of any
mortgagee and, if requested, to furnish a copy of the mortgage to the Board.

A mortgage on any Unit shall not be a lien on any other Unit, without the express
written consent of the owner of such other Unit.

C. Common Charges and Assessments

The Board of Managers will prepare from time to time and at least annually, a
budget setting forth a projection of the Common Expenses for the Condominium.
Common Charges include expenses for maintenance and operation of the Common
Elements, such as those provided for in Schedule B and such other costs and expenses set
forth in the Bylaws. Subject to the rights of Sponsor as noted in “Control by Sponsor”
above, the Board of Managers may include in the Common Charges amounts for a
reserve for capital expenditures.

Each Unit Owner shall pay Common Charges and any assessments proportionate
to his respective interest in the Common Elements. A Unit Owner’s hability for
Common Charges and assessments attributable to their respective Unit, terminates only
with the (i) sale of such Unit in accordance with the terms of this Offering Plan, the
Declaration of Condominium and the Condominium’s by-laws or the Termination of the
Condominium in accordance with Article 15 of the Declaration of Condominium which
may be triggered in the event of (a) a significant casualty loss, condemnation or eminent
domain or (b) withdrawal of the Property from the provisions of the Condominium Act
upon the affirmative vote of at least 80% of all the Unit Owners, in both number and in
aggregate Common Interests.
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Any Unit Owner may, subject to the terms and conditions specified in the Bylaws,
convey his Unit to the Board of Managers or its nominee on behalf of all other Unit
Owners, without any compensation. In such event the Unit Owner shall be exempt from
Common Charges thereafter assessed.

Under the provisions of Section 339z of the Condominium Act, the Board of
Managers, on behalf of the Unit Owners, will have a lien on each Unit for unpaid
Common Charges assessed by the Board of Managers. This lien will be subordinate only
to liens for real estate taxes and to sums unpaid on a first mortgage of record thereon.
Such lien may be foreclosed by a suit, brought in the name of the Board of Managers,
similar to a foreclosure of a mortgage on real property or an action may be brought by the
Board of Managers to recover the unpaid Common Charges, without filing the lien. So
long as Sponsor is in control of the Condominium Board, the Sponsor will cause the
Board of Managers to file a lien as provided in Section 339-aa of the Condominium Act
on which the Sponsor is more than thirty (30) days in arrears of its Common Charge
obligations to the Condominium.

D. Repairs and Maintenance, Units and Common Elements

Generally, all painting, decorating, maintenance, repairs and replacements (a) to
any Unit shall be performed by the Owner of such Unit at his sole cost and expense; (b)
to the Common Elements shall be performed by the Board of Managers as a Common
Expense. However, any such maintenance, repair and replacement to the Common
Elements that is necessitated by the negligence, misuse, or abuse of a Unit Owner, will be
made by the Board of Managers at such Unit Owner’s sole cost. -

In the event that any Unit Owner fails to maintain or repair his Unit or in the
event of any breach of the Condominium Documents, then the Board of Managers shall
have certain rights to perform such maintenance or repairs, or to cure such breach, at such
Unit Owner's expense.

E. Rights of Access

The Board of Managers, the managing agent, the superintendent and other
authorized persons will have a right of reasonable access to any Unit for the purposes of
making inspections, or removing violations of governmental laws or regulations against
any Unit, curing defaults committed by the Owner of such Unit, making general repairs
or correcting any conditions originating in such Unit and threatening another Unit. In
addition, Sponsor and its contractors, subcontractors, agents and employees will have a
right of reasonable access to each Unit and to all of the Common Elements for purposes
of fulfilling Sponsor's obligations under the Plan, provided that access to any Unit shall
be exercised to the extent reasonably practicable, in such a manner as will not
unreasonably interfere with the use of such Unit for its permitted purposes. Sponsor
and/or its contractors will make reasonable efforts to give each Unit Owner written
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advance notice each and every time such access is required. Nevertheless, it should be
anticipated that until such time as Sponsor concludes its renovation of the Building, that
certain Building services (such as plumbing, electrical and limited elevator) may be
temporarily interrupted in order to complete such renovations.

F. Alterations, Additions and Improvements of Units and Common Elements

No Unit Owner (except Sponsor), may make any structural alteration, to his Unit
without the prior written approval of the Board of Managers, which approval shall not be
unreasonably withheld or delayed. No Unit Owner may make any alteration, to the
Common Elements. Nonstructural alterations or decorations to a Unit do not require the
consent of the Condominium Board. However, each Unit Owner shall be responsible for
obtaining any permits or other municipal approvals as may be required by local law in
connection with such alterations.

The Sponsor shall have the right, without the approval of the Board of Managers,
to: (a) make alterations, additions, improvements or repairs to any Unsold Unit, whether
structural or nonstructural, interior or exterior, ordinary or extraordinary, and (b)
subdivide, combine and change the boundary walls of Unsold Units. However, no
change will be made in the size or number of Units and/or their percentage of Common
Interest. No material change will be made in the size or quality of Common Elements,
except by amendment to this Plan and when applicable, to the Declaration. Furthermore,
unless all Purchasers, if any, consent, no material change will be made in the size and no
material adverse change will be made in the quality of the Common Elements. See
Section "Changes in Prices and Units".

Notwithstanding the above, all normal maintenance, repairs and replacements of
any Limited Common Area shall be made by the Unit Owner having direct access to
same, at his own cost and expense, but any structural repairs to such Limited Common
Area (including any leaks which are not caused by the negligence of the Unit Owner
having access to the same) will be made by the Condominium and the cost and expense
thereof will be charged to all Condominium Unit Owners as a Common Expense. Any
Unit having direct access to a Limited Common Area shall keep it free of snow, ice and
accumulation of water. In accordance with the By-Laws, the Condominium Board may
require a Unit Owner to remove plantings and other installations on such Limited
Common Area, if the Condominium Board, in its sole reasonable discretion determines
that such plantings and/or other installments adversely affects the integrity of such
Limited Common Area and/or any other portion of the Building. The interior and
exterior glass surfaces of all windows located in any Residential Unit shall not be colored
or painted and the interiors and exteriors are to be washed and cleaned by the Unit Owner
at such Unit Owner’s sole cost and expense. Any replacement of glass windows in any
Unit because of breakage or otherwise shall be made by the Condominium at the sole
cost and expense of the owner of such Unit (unless such breakage is caused by the
Condominium Board or the negligence of any other Unit Owner, in which event such
replacement of glass windows will be the sole cost and expense of the Condominium
Board or such other Unit Owner).
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The By-Laws provide that each Unit and all portions of the Common Elements
shall be kept in first class condition (and with respect to any roof or other part of the
Property exposed to the elements, free of snow, ice and accumulation of water) by the
Unit Owner or the Condominium whichever is responsible for the maintenance thereof.
In the event any Unit Owner fails to keep his Unit in such condition, the Condominium
Board may, at the expense of such Unit Owner, enter such Unit and perform such acts are
necessary to cure such default at such Unit Owner’s expense.

The By-Laws further require that those public or other areas of the Building
exposed to public view that are required to be maintained by each Unit Owner as a
Limited Common Element, be kept in good appearance in conformity with the dignity
and character of the Building by such Unit Owner.

At the request of a Unit Owner, the Board of Managers will execute any
application or other document required to be filed with any governmental authority
having jurisdiction in connection with any addition, alteration, improvement, or repair
proposed to be made by such Unit Owner provided that such request complies with the
rules and regulations as may be promulgated by the Board of Managers, at which time
such Unit Owner shall indemnify and hold harmless the Condominium, Board of
Managers, and the other Unit Owners from any expense or liability by virtue of such
work.

G. Insurance

The Board of Managers will secure and maintain, to the extent obtainable: (1) fire
insurance with extended coverage, vandalism and malicious mischief endorsements
normal for a condominium of this type insuring the Property, including all of the Units,
partitions, floors and ceilings within the Units (but not including any wall, ceiling or floor
decorations or coverings or furniture or other personal property within the Unit), in an
amount of not less than 80% of the full replacement value of the Building (exclusive of
the cost of excavations and foundations) which in any event shall be in an amount to
avoid coinsurance; (2) water damage legal liability insurance; and (3) such other
insurance as the Board of Managers may determine.

The proceeds of all such policies of physical damage insurance shall be payable to
the Condominium Board. Such proceeds shall be applied for the purpose of repairing,
restoring, or rebuilding the Building, unless otherwise determined by a majority of the
Unit Owners.

If the insurance proceeds are insufficient to cover the cost of repairs or
restorations, the Condominium Board may assess all Unit Owners for such deficit as a
Common Expense. Any surplus insurance proceeds shall be paid to all Unit Owners in
proportion to their respective Common Interests, except that no payment shall be made to
a Unit Owner until there has first been paid, out of his share of such funds, such amounts
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as may be necessary to reduce and/or satisfy unpaid liens on his Unit (other than
mortgages that are not Permitted Mortgages) in the order of priority of such liens.

All policies of physical damage insurance shall provide that each Unit Owner is
an additional insured party and shall contain, to the extent obtainable, waivers of
subrogation and of any defense based on coinsurance or of pro rata reduction of liability
or of invalidity arising from any acts of the insured, and shall provide that such policies
may not be canceled by the insurance carrier or substantially modified without at least ten
(10) days' prior written notice to all of the insured, including all mortgagees of Units.

The amount of fire insurance to be maintained on the Building until the first
meeting of the Board of Managers elected by the Unit Owners will be $1,200,000. (See,
Schedule B, above.)

The Board of Managers shall also obtain and maintain to the extent obtainable:
(1) fidelity insurance covering the Managing Agent and all employees and members of
the Board of Managers who handle Condominium funds; (2) workmen's compensation
insurance for Condominium employees; (3) rent insurance; (4) elevator liability and
collision insurance; (5) boiler and machinery insurance; and (6) public liability insurance
covering each member of the Board of Managers and each Unit Owner in such limits as
the Board of Managers may deem proper, and covering all claims for bodily injury with
respect to any one occurrence.

Unit Owners shall not be prohibited from carrying other insurance for their own
benefit at their own expense. Unit Owners are strongly urged to consider the advisability
of obtaining insurance to cover personal property as well as other items not included in
the policies obtained by the Board of Managers.

H. Restrictions on Uses and Occupancy

The Bylaws provide that the use of the Units shall be in accordance with the
following provisions:

(a) Units shall be used only as a residence (except as described below), and
not more than one family may occupy a Residential Unit at one time. A Residential Unit
owned or leased by an individual, corporation, partnership, fiduciary or other entity
(including, but not limited to, embassies and consulates or foreign governments) may
only be occupied by said individual, an officer, director, stockholder or employee of such
corporation, a partner or employee of such partnership, the fiduciary or beneficiary of
said fiduciary, a principal or employee or such other entity, respectively, or by members
of the immediate family, guests or domestic employees of any of the foregoing. A Unit
may be used for any lawful purpose which does not violate the then existing Certificate
of Occupancy covering such Unit, complies with all applicable governmental regulations
and the Board of Managers, in its sole discretion, grants permission for such use. NO
REPRESENTATION IS MADE OR INTENDED TO THE EFFECT THAT ANY
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RESIDENTIAL UNIT MAY BE LAWFULLY UTILIZED FOR ANY PURPOSE
OTHER THAN AS A RESIDENCE.

(b)  Notwithstanding the preceding paragraph, Sponsor or its designee may,
without the permission of the Board of Managers (a) use or grant permission for the use
of any Unsold Unit as a professional office or for any other purpose, provided such use is
permitted by law, does not violate the then existing Certificate of Occupancy covering
such Unit and the user of such Unit complies with all applicable governmental
regulations and (b) retain ownership of one or more Residential Units for use a model and
sales, rental and/or promotion offices in connection with the sale or rental of the other
Units in the Condominium or in buildings in the vicinity in which principals of Sponsor
may have an interest.

(c¢)  The current zoning law permits a person who resides in a Unit to use up to
one-third (1/3) of the floor area of his Unit (but in no event to exceed 500 square feet) for
certain home occupations including a fine arts studio, professional offices (e.g., lawyer,
doctor or dentist) and teaching of not more than four persons.

(d) No nuisance, immoral, improper, offensive or unlawful use shall be
allowed in the Residential Units or any Common Element or Limited Common Element.
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 Condominium Board, whoever or
whichever shall have the obligation to maintain or repair such portion of the Property.

(e)  No “For Sale”, “For Rent”, “For Lease” sign, or any other sign evidencing
a similar purpose, or other window display or advertising shall be maintained or
permitted in any Unit, except that these sign restrictions shall not apply with respect to
Unsold Units.

® No awnings, air conditioning equipment or ventilators shall be installed or
modified in any Unit(s) without the prior written approval of the Condominium Board.
No radio or television aerial or other similar device shall be erected by individual Unit
Owners on the roof or exterior walls of the Building or on the Property, without obtaining
in each instance the written consent of the Condominium Board.

(g)  No pets other than dogs, caged birds, cats and fish (which do not cause a
nuisance, health hazard or unsanitary condition) may be kept in any Unit without the
consent of the Condominium Board or the Managing Agent. Each Unit Owner who
keeps any type of pet in his Unit will be required to: (a) register their pet with the
Managing Agent; (b) indemnify and hold harmless the Condominium, all Unit Owners
and the Managing Agent from all claims and expenses resulting from acts of such pets;
and (c) abide by any and all reasonable Rules and Regulations of the Residential Board
adopted with respect thereto.
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(h)  Each Unit Owner shall keep his Unit in good state of preservation and
cleanliness and each Unit Owner shall be obligated to maintain and keep in good order
and repair his own Unit in accordance with the provisions of the By-Laws and the rules
and regulations of municipal departments or agencies having jurisdiction thereof. The
Rules and Regulations concerning the use of Units may be amended from time to time by
the Condominium Board provided that copies thereof are furnished to each Unit Owner
prior to the time that they become effective (except that no amendment thereof affecting
the Unsold Units may be made unless agreed to by the Sponsor or its designee, as the
case may be). Further restrictions on the use and leasing of Units are set forth in the By-
Laws and Rules and Regulations, as same may be amended from time to time.

L Liability of Boards of Managers and Unit Owners

Every contract made by or on behalf of the Condominium Board or by any
managing agent or manager thereof shall state that (a) it is made by such Condominium
Board, managing agent or manager, only as agent for all Unit Owners and such Board
members or managing agent or manager shall have no personal liability thereon (except
in their capacities as Unit Owners) and (b) the liability of any Unit Owner with respect to
such contract shall be limited to (i) such proportionate share of the total liability as the
Common Interest of such Unit Owner bears to the aggregate Common Interests of all
Unit Owners, and (i1) to the extent permitted by law, unless otherwise determined by the
Condominium Board in its sole and absolute discretion, such Unit Owner’s interest in his
Unit and its appurtenant Common Interest. To the extent permitted by applicable law,
Board Members shall have no liability to Unit Owners except that a Board member shall
be liable for his own bad faith or willful misconduct. All Unit Owners shall severally, to
the extent of their respective interests in their Units and their appurtenant Common
Interests, indemnify each Condominium Board member against any liability or claim
except those arising out of such Board member’s own bad faith or willful misconduct.
The Condominium Board may contract or effect any transaction with any Board member,
any Unit Owners, Sponsor or its designee, or any affiliate of any of them without
incurring any liability for self-dealing except in cases of bad faith or willful misconduct.

J. Reports to Unit Owners

An annual report of the receipts and expenditures of the Condominium, certified
by an independent certified public accountant, shall be submitted by the Condominium
Board and to all Unit Owners within four months after the end of each fiscal year. See
section “Reports to Unit Owners”, below.

K. Termination of Condominium

The Condominium shall continue and the Property shall not be subject to an
action for partition (unless terminated by casualty loss, condemnation or eminent domain
as provided in the By-Laws) until such time as the Property shall be withdrawn from the
provisions of the Condominium Act as a result of the vote to do so of at least eighty
(80%) percent in number and in Common Interest of all Unit Owners. Such vote shall
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not be effective, however, unless written consents are obtained from Sponsor, until such
time as Sponsor and its designees have conveyed title to all Units, provided that in no
event shall Sponsor’s consent be required more than five (5) years after the First Closing.
In the event of withdrawal, the Property shall be subject to an action for partition by any
Unit Owner or any lienor as if owned in common, in which event the net proceeds of the
sale shall be divided among all Unit Owners in proportion to their respective Common
Interests after first applying the share of the net proceeds of such sale otherwise payable
to any Unit Owner to the payment of any liens on his Unit (other than mortgages which
are not Permitted Mortgages), in order of priority of such liens.

L. Procedure to Review Real Estate Tax Assessments

The Condominium Board, on behalf of and as agent for all Unit Owners, will be
authorized to commence, pursue and settle tax protests and/or certiorari proceedings to
obtain reduced real estate tax assessments with respect to Units. All Unit Owners will
share the costs in connection therewith and the benefits derived therefrom based on their
respective Common Interests. In the event any Unit Owner individually seeks to have the
assessed valuation of his Unit reduced by bringing a separate 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 such Unit Owner indemnifies the Condominium from all
claims, costs and expenses (including, without limitation, reasonable attorneys’ fees)
resulting from such proceedings.

M. Mechanics’ Lien

Under the provisions of the Condominium Act, no lien of any nature may arise or
be created against the Common Elements or Limited Common Elements except with the
unanimous consent of all Unit Owners affected thereby. Liens may arise or be created
against only the several Units and their respective Common Interests. Labor performed
on, or materials supplied to, a Unit may not be the basis for a mechanic’s lien against the
Unit or a Unit Owner not expressly consenting to or requesting such work, except in the
case of emergency repairs. Labor performed on, or materials supplied to the Common
Elements or Limited Common Elements may be the basis for a mechanic’s lien thereon.
However, all Common Charges received by the Board of Managers or its agents shall
constitute trust funds for the purpose of paying the cost of labor performed or materials
supplied at the Board’s request.

N. Easements and Name of Condominium

In order to facilitate the operation and maintenance of the Building and the sale or
leasing of Units therein, each of the Units will be subject to certain easements including
easements in favor of Sponsor, other Unit Owners and the Condominium Board. These
easements, which are more particularly set forth in the Declaration, include an easement
of support and necessity in favor of all other Units and the Common Elements, and an
easement in favor of each Unit Owner to use, operate, maintain, repair, alter, rebuild,
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restore and replace the Limited Common Elements, provided that such easements shall be
exercised in such a manner as will not unreasonably interfere with the normal use of the
Units for their permitted purposes. Sponsor shall have an easement to erect, maintain,
repair and replace lights and lighting fixtures and to erect, maintain, and replace satellite
communication equipment and similar equipment, as permitted by law, on the roofs of
the Property which shall entitle Sponsor to utilize such easement for its own account or
the account of any licensee of Sponsor for the purpose of servicing the Condominium. In
addition, Sponsor and its designees shall have an easement to erect, maintain, repair and
replace any sign permitted by law on the Property for the purposes of advertising the sale
of any Unit, the leasing of space in any Unit and the operation of any business of a tenant
or occupant of any Unit.

As set forth in the Declaration, the Condominium and the Building shall be
designated and known as “The Two One Nine Withers Condominium”. Any and all
rights and interests appurtenant to such name, if same exist are owned and controlled by
Sponsor. Similarly, any and all obligations and liabilities appurtenant to such name shall
be the sole responsibility and obligation of Sponsor. Only Sponsor shall have the right to
change the name of the Condominium and/or Building, and such right may be exercised
by Sponsor at any time without the vote or consent of any Board or Unit Owner.

0. The Declaration and By-Laws

A copy of the Declaration and a copy of the By-Laws are set forth in Part Il of
the Plan. A prospective Purchaser should read the Plan in its entirety including the
Declaration and By-Laws.

P. Compliance with the Terms of the Condominium Documents

Each Unit Owner must strictly comply with the provisions of the Condominium
Documents, as the same may be amended from time to time pursuant to the terms thereof.
Failure to strictly comply with the provisions of the Condominium Documents is grounds
for an action for damages, injunctive relief, or both.

REAL ESTATE TAXES

Each Unit will be taxed as a separate tax lot for real estate tax purposes. The Unit
Owner will not be responsible for the payment, nor will his Unit be subjected to any lien
arising from the nonpayment of taxes on other Units. Generally, the Units will not be
separately assessed until the tax year following the tax year in which the Declaration is
recorded.
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Until the Units are separately assessed by the New York City Department of
Finance (the assessing authority), the Condominium Board will pay all real estate taxes
with respect to the Property and will allocate the cost thereof among all Unit Owners in
proportion to each Unit's Common Interest. See Section "Unit Closing Costs and
Adjustments".

Assuming the Property does not receive any abatement from real estate taxes
pursuant to §421-a (see below), it is estimated that the aggregate real estate taxes
attributable to all Unit Owners for the first year of Condominium operation will total
approximately $98,911.00, based on an opinion prepared by Moseson and Associates,
dated March 28, 2006 (reproduced below) which assumes (a) an assessed valuation upon
completion of the Building renovation of the Property of $20,839.00 and $1,575,000.00
for the 2006/07 and 2007/08 fiscal tax years respectively, and (b) a projected tax rate of
$12.396 per $100 of assessed valuation. SPONSOR MAKES NO REPRESENTATION
THAT THE ASSESSED VALUES OF THE PROPERTY, THE ESTIMATED
ALLOCATIONS OR THE TAX RATES WILL NOT BE CHANGED.

Sponsor intends to apply for tax relief with respect to the Building pursuant to
Section 421-a of the Real Property Tax Law. In light of the process time under the
Program, the earliest commencement date of benefits under the Program, if any, is July 1,
2007, although it is possible that such benefits may not commence until July 1, 2008.
Based upon the opinion of Moseson & Associates, Sponsor anticipates that 100% of all
base assessments allocated to the Building (but not the land) will be abated for the first
ten (10) years, decreasing thereafter by twenty (20%) percent per year resulting in full
taxes being due and payable by the Unit Owners in year 15 of the tax abatement period.
As such, the Sponsor’s real estate tax expert has projected that if the Building qualifies
for 421-a benefits, the real estate taxes for the first year of Condominium operations
(January 1, through December 31, 2007) will be $8,823, based upon assessed valuations
of $20,839 for 2006/07 and $121,500 for 2007/08 with a tax rate of $12.396 per $100.00
of assessed valuation, resulting in a total tax of $8,823.00.  Accordingly, Schedule A
above includes two alternate projections of real estate taxes based upon (i) full 421-a
benefits, and (ii) no 421-a benefits, for the first year of Condominium operation. (A copy
of the opinion of Moseson & Associates is reproduced below.)

PURCHASERS ARE ADVISED THAT THE FOREGOING INFORMATION IS
NOT A GUARANTY OR WARRANTY THAT (i) THE NEW YORK CITY TAX
ASSESSOR WILL ALLOCATE INDIVIDUAL RESIDENTIAL UNIT ASSESSMENTS
ON THE BASIS OF EACH RESIDENTIAL UNIT'S PERCENTAGE IN THE
COMMON ELEMENTS (ii) THAT THE ASSESSED VALUE OF THE PROPERTY
DURING 2007/08 WILL BE $121,500, (iii) THAT THE TAX RATE ON THE
BUILDING WILL BE $12.396 PER $100.00 OF ASSESSED VALUATION, (iv) THAT
THE PROPERTY WILL QUALIFY OR RECEIVE BENEFITS UNDER THE 421-a
PROGRAM, OR (v) THE EXTENT TO WHICH THE 421-a BENEFITS WILL BE
GRANTED, IF AT ALL.
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Although Sponsor will use “best efforts” to obtain such 421-a benefits,
PURCHASERS ARE ADVISED THAT THE FOREGOING INFORMATION IS NOT
A GUARANTEE OR WARRANTY (i) that the New York City tax assessor will allocate
individual Unit assessments on the basis of each Unit’s percentage interest in the
Common Elements; (ii) that the transitional assessed valuation of the Property during the
2007/08 fiscal tax year will be $121,500, (iii) the tax rate will be $12.396 per $100 of
assessed value, or (iv) that the Property will qualify for or receive benefits under §421-a
of the Real Property Tax Law. As part of the process of applying for 421a benefits, the
Sponsor must request a Preliminary Certificate of Eligibility from the New York City
Department of Housing Preservation and Development (“HPD”). Sponsor represents that
it will keep all records required by HPD and will make them available to HPD whenever
requested to do so. Sponsor is advised that HPD routinely conducts audits of 421-a
applications, which can result in the reduction or revocation of benefits if proper
documentation is not provided.

Upon the First Unit Closing, Sponsor will make all tax benefit documents
available to the Board of Managers for inspection and copying for the life of such
benefits. Sponsor will file all applications and timely comply with all procedures
required to properly process and maintain the tax benefits. The Board of Managers shall
cooperate with Sponsor if such cooperation is necessary, in order to maintain such 421-a
benefits.

The By-Laws (Section 2.3[xxiii]) provide that the Board is entitled to execute and
deliver documents necessary in connection with proceedings to obtain reduced real estate
tax assessments with respect to Unit Owners, for the benefit and on behalf of (i) all Unit
Owners, or (ii) for individual Unit Owners, provided that each such Unit Owner
indemnifies the Board from and against all claims, costs and expenses (including, without
limitation, reasonable attorneys’ fees) resulting from such proceedings. As of the date of
this Plan, there are no outstanding certiorari proceedings pending or contemplated.

There is no guaranty or assurance that the criteria for continued availability of
benefits for the Units will be satisfied. If, for any reason, Sponsor’s application for 421-a
benefits is not approved, the Units will be subject to full taxation and will receive no
benefits under such program.

Each Unit will be taxed as a separate tax lot for real estate tax purposes, and no
Unit Owner will be responsible for payment of, nor will the Unit be subjected to, any lien
arising from the non-payment of real estate taxes on other Units. Generally, Units may
not be separately assessed until the tax year following the tax year in which the
Declaration of Condominium is recorded. Until the Units are separately assessed and
billed, each Unit Owner shall pay his pro rata share (in the proportion that his Unit’s
Common Interest bears to the aggregate Common Interest of all Units) of all real estate
taxes with respect to the Property to the Condominium Board as Common Charges.
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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 339y of the Condominium Act provides in part that each
condominium 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.

BALANCE OF PAGE INTENTIONALLY LEFT BLANK
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MOSESON & ASSOCIATES

769 Empire Avenue
Far Rockaway, NY 11691

Telephone (718) 327-5779
Fax (718) 327-5737

March 28, 2006
221 Whithers Street, LLC
c/o Anthony Gurino, Jr.
96-20 Atlantic Avenue
Ozone Park, New York 11416

RE: 12 units.at 219 Withers Street, Brookiyn
Block: 2866 Lot:68,69,70

Dear Sir:

You have requested me to advise you with respect to the applicability of The
City of New York's program for partial real estate tax exemption under Section
421-a of the Real Property Tax Law and the procedure therefore.

You and your architect have represented to us that:

1. You have commenced construction on the site of the building based on
approved building plans issued by the Department of Bunldlngs of the City of
New York before January 1, 2006.

2. Upon completion of construction, the Building will be classified as multiple
dwellings pursuant to the Multiple Dwelling Law.

3. The Site was unimproved 36 months prior to the commencement of
construction (as defined in ihe site requiremants of section 2.5{1) (a) of the
Regulations).

4. The building will be substantially used for dwelling purposes for a period of at
least fifteen years following its completion.

5. Construction of the building will be completed on or before Dec. 31, 2009.

6. An application for Preliminary Certificate of Eligibility will be filed with HPD
following the start of construction.

7. Upon completion, the project will consist of a condominium consisting of
twelve units.
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CONCLUSION

Based solely on these representations, and if (i) the building is constructed
substantially in accordance with the plans and specifications approved by the New
York City Department of Buildings and comply with the requirements of section
421-a, the Regulations and HPD, and HPD is notified of any modifications to the
plans for the building or the "sell-out” price; (ii) HPD determines that the property
was "underutilized" (pursuant to the provisions of Section 421-a) 36 months prior to
commencement of construction; (iii) a preliminary Certificate of Eligibility is issued
by HPD after comrmencement ¢f construction und prio: {o the issuarnce of a
temporary Certificate of Occupancy; (iv) temporary Certificates of Occupancy for
all of the residential areas of the building or permanent Certificates of Occupancy
for the building is issued and filed with HPD no later than six months after an
application for a Final Certificate of Eligibility is filed with HPD, or prior to December
31, 2009 which ever is earlier; (v) a copy of such Final Certification and of the
temporary or permanent Certificate of Occupancy for the residential units is filed
with the New York City Department of Finance succeeding the issuance of such
Final Certificate of Eligibility; and (vi) there is no change in Section 421-a, the
Regulations and decisional law, the Building would appear to be eligible for the
partial real estate tax exemption prided under Section 421-a.

The units of the condominium should be entitled to Section 421-a tax benefits
under present law. Generally, for predominantly residential buildings, under
section 421-a, 100% of the increased assessed value of the property resulting from
the improvement thereon (i.e., the assessed value above the pre-construction
assessed value) is exempt from taxation during construction and during the ten
(10)years following the first taxable status date immediately folliowing completion of
construction. The exemption declines to 80% of the increased assessed value for
the eleventh (11) year and is further reduced by an additional 20% for each of the
succeeding years. Foilowing ihe 15-year period, the Unit Cwners will pay rea!
estate taxes based on the full assessed valuation of their Units and the tax rate then
in effect, without the benefit of any exemption.

The total assessed value of the property (i.e., the aggregate assessment of all
units) following completion of construction is estimated to be approximately
1,5675,000. Using the foregoing estimate of assessed value upon completion,
assuming completion to be on or before December 31, 2009 and assuming the tax
rate remains the same as the current rate (i.e., $12.396 per $100 of assessed value)
during the 15 year abatement period and upon completion of construction, and
using a pre-construction assessed value of the property of 20,839.00 multiplied by
the current tax rate of $12.396% would amount to $2,584.00 of taxes with the 421-a
benefits. If for any reason the 421-a benefits are not granted then upon completion
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of construction the taxes are estimated at $195,237.00. The estimated Real Estate
taxes for the coming tax year of July 06/July 07 are &15,061.00. Upon completion
of the 15 year tax abatement the real estate taxes will be approximately
$195,237.00. You are advised that this projection is an estimate as it is unlikely
that the post-construction assessed value or tax rate will remain constant for the 15-
year Section 421-a exemption period. Thus, the actual assessment and real estate
tax for each Unit may be more or less than the Unit's proportionate share of the total
assessment and tax amount shown. If any of the foregoing requirements or
conditions, however, should not be met to the satisfaction of HPD, or if any of the
foregoing representations should prove to be inaccurate, then, unless the
Regulations are modified to remove or change any requirement or condition that is
not met, the building would not qualify for the partial real estate tax exemption
provided under Section 421-a.

We have been retained by you to undertake the procedures outlined in this letter
and consent to the inclusion of this letter in any offering plan with respect to the
project. We make no representations and express no opinion as to whether or not
any or all of the requirements and conditions set forth herein will be fulfilled.

Although the estimate of the 2005/2006 Actual Assessed Valuation is a good
faith estimate, it is not possible to estimate it with any degree of certainty, and thus
such assessed valuation when actually made, may be lesser or greater than as
estimated. In no event will my firm, the Sponsor, the Sponsors' counsel, the
Condominium Board or any other person be liable if the assessed valuation when
actually made, is lesser or greater than predicted if the Administrative Code and the
applicable rules and regulations of the City of New York are in the future changed or
if the facts as represented to my firm prove to be untrue.

As president of Moseson & Associates a real estate tax consuiting firm, | have
represented homeowners, real estate developers, attorneys, and corporations since
1983 in dealings with the NYC Department of Housing Preservation and
Development. | specialize primarily in obtaining Section 421a,421b,ICIP, & J51 tax
abatements for my clients.
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INCOME TAX DEDUCTIONS TO UNIT OWNERS
AND TAX STATUS OF THE CONDOMINIUM

The following discussion of certain income tax consequences of the ownership of
Units is based upon the income tax opinion of Sponsor's counsel, Turek Roth Spiegel
LLP, a copy of which is set forth in the Plan. The opinion of Turek Roth Spiegel LLP
does not address the tax consequences which might result from ownership of a Unit in
connection with the Unit Owner's trade or business or for purposes of investment or the
production of income or which may result to a foreign Unit Owner by reason of his
foreign status.

EACH PURCHASER SHOULD CONSULT WITH HIS OWN TAX COUNSEL
OR ADVISOR AS TO THE TAX CONSEQUENCES OF OWNERSHIP OF A UNIT.

It is the opinion of Turek Roth Spiegel LLP that under present law, Unit Owners
who use their Units solely as their primary or secondary residence and who itemize their
deductions will, in general, be entitled to a deduction for mortgage interest and real estate
taxes for Federal, New York State and New York City income tax purposes in the taxable
year in which the same are actually paid or accrued by such Unit Owners in accordance
with their method of accounting.

Pursuant to Section 458 of the New York Real Property Tax Law, certain owners
of condominium units who are veterans of the United States Armed Forces or who are
related to such veterans may under certain circumstances be entitled to exemptions
covering part of the real estate taxes otherwise assessed by the tax authorities against
their units.

Common Charges will be borne by the Unit Owners and assessed and collected
by the Condominium Board. The status of the Condominium Board for Federal, New
York State and New York City income tax purposes is uncertain. If the Condominium
Board were deemed to be merely a conduit for the Unit Owners, all income eamned by the
Condominium Board, less the expenses incurred in earning such income, would be
deemed income to the Unit Owners and taxable to them. Common Charges would not be
considered income to the Condominium Board.

The Internal Revenue Service may contend that the Unit Owners, acting through
the Condominium Board, constitute an association taxable as a corporation because of
certain of its features such as centralized management, the attempt to limit the contractual
liability of the Unit Owners and the possibility of perpetual life. If the Unit Owners,
acting through the Condominium Board, were treated as an association taxable as a
corporation, such association would be subject to Federal, New York State and New
York City corporate income tax on earned income, if any, for the portion of the Common
Charges deemed to constitute gross income less deductible expenses.
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If it satisfies the requirements of Internal Revenue Code §528, the Condominium
Board may elect to be exempt from Federal income tax on the Common Charges.
Generally, those requirements are:

(1) The Condominium must be organized and operated solely to provide for
the acquisition, construction, management, maintenance and care of
association property;

(i)  Sixty percent or more of the gross income of the Condominium must
consist of assessments from residential unit owners (“Exempt Function
Income”),

(iii)  Ninety percent of the expenditures of the Condominium must be for the
acquisition, construction, management, maintenance, and care of the
Condominium’s property;

(iv)  No part of the net earnings can inure to the benefit of private individuals
other than by the acquisition, construction, management, or maintenance
of the Condominium’s property or by rebates of excess assessments; and

(v)  Substantially all of the Units must be used as residences.

Under the Treasury regulations issued pursuant to §528, a condominium must
qualify annually for the election under §528, and additionally, it must make a separate
election for each taxable year. Accordingly, the ability of the Condominium Board to
elect the benefits of §528 will depend on the particular facts and circumstances prevailing
in the taxable year at issue.

A condominium management association meeting the requirements of §528 and
electing to be exempt from Federal income tax on Exempt Function Income would be
taxable at a rate of 30% on the amount by which its other income exceeds the amount of
allowable deductions that are directly connected with the production of such income.
Such an association, however, would not be allowed certain deductions that are available
to corporations that are not taxable under §528.

If the Condominium Board either cannot qualify or chooses not to elect the
benefits of §528, certain published rulings of the Internal Revenue Service implicitly
state that a condominium management association will be treated as an association
taxable as a corporation. Consequently, unless a valid election pursuant to §528 has been
made, it appears that the Condominium Board would be taxable on that portion of the
Common Charges which exceeds the deductible expenses paid or incurred by the
Condominium Board for the operation of the Condominium property. The Condominium
would also be taxes on income derived from the interim investment of the Common
Charges, on income from nonresidential leases of Common Elements, and on income
from the operation of facilities that are available to outsiders, net of deductible expenses
related to the production of such income.
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If the Condominium is treated as a corporation for Federal income tax purposes,
the Condominium Board might still contend that a portion of the Common Charges
which it receives should not be includable in its gross income. For example, published
rulings of the Service indicate that assessments collected by a condominium management
association and expressly designated for use for specified capital improvements that are
owned in common, and which are not commingled with funds collected for operating
expenses or as contingency reserves, should not be included in the gross income of a
condominium management association. No part of such an assessment may, however, be
expended by a condominium management association for the benefit of an individual
owner.

In addition, in connection with assessments for ordinary operating expenses, such
as the Common Charges, a condominium management association may not have any
taxable income if the expenses of the condominium management association with respect
to managing, operating and replacing the common elements of the condominium either
equal the assessment or any excess amount is annually returned to units owners or
applied to the next year’s assessment. Based on the facts in existence at the present time,
it appears that the Condominium Board is unlikely to have a substantial amount of
income other than the Common Charges.

If the Condominium Board makes additional assessments to cover the amounts of
any Federal, New York State, or New York City tax liabilities incurred, such additional
assessments may also be taxable to the Condominium.

It is the opinion of Sponsor’s counsel, Turek Roth Spiegel LLP (see opinion
letter immediately following), that subject to the assumptions contained therein, The Two
One Nine Withers Condominium will qualify as a “homeowners association” under
section 528 of the IRC, provided that the Condominium elects to have such section apply
for such taxable year.

EACH PURCHASER SHOULD CONSULT HIS OR HER OWN TAX
COUNSEL AS TO THE TAX CONSEQUENCES OF THE PLAN AND OF
RESIDENTIAL UNIT OWNERSHIP.
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TUREK ROTH SPIEGEL LLP
ATTORNEYS AT LAW
377 FIFTH AVENUE

6TH FLOOR
NEW YORK, NEw YORK 10016

Allen M. Turek Tel: 212-223-3562
Jeremy S. Roth Fax: 212-223-3614
Glenn H. Spiegel Email: aturek@tureklaw.com

April 11, 2006

The Two One Nine Withers Condominium
219-223 Withers Street
Brooklyn, New York 11211

Re:  Tax Opinion
The Two One Nine Withers Condominium ( the “Condominium")

Gentlemen:

You have requested my opinion concerning (i) the deductibility, for Federal
and/or New York State income tax purposes, of mortgage interest and real estate taxes
paid by residents of New York who purchase the offered Residential Units for residential
use pursuant to the above-referenced Condominium Offering Plan (the "Plan"), (ii) the
availability of any specific exemptions from real estate taxes for veterans or other
Purchasers, and (iii) the qualification of the Condominium as a "homeowners association"
under Section 528 of the Internal Revenue Code of 1986, as amended (the "Code"). This
opinion does not address the tax consequences of the ownership of Condominium Units
by corporations, other entities or foreign persons. Except where otherwise indicated, the
terms used in this opinion have the same meaning as in the Plan.

In connection with rendering this opinion, we have reviewed the Plan and have
examined the schedules, exhibits and documents accompanying the Plan, including the
declaration establishing, and the By-Laws governing, the operations of the
Condominium (the "Plan Documents"). We have also considered the relevant sections of
the Code, the New York State Tax Law, the regulations promulgated thereunder and
such other materials as we deemed relevant. In rendering this opinion, we have assumed
that the Plan is the document pursuant to which owners of the offered Condominium
Units will acquire their Condominium Units and that the relevant facts are as set forth
therein.

Pursuant to the Plan, the Purchaser of an offered Condominium Unit will receive

legal title in fee simple to his or her Condominium Unit, coupled with ownership of an
undivided interest in the Condominium Property held in common with the other owners
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of Condominium Units. Such Purchaser will have the right to sell, lease, or place an
individual mortgage on his or her separate Condominium Unit and will be liable to the
local tax authority for the tax assessment with respect to his or her interest in the
Condominium Unit. Under these circumstances, the Internal Revenue Service (the
"IRS") has ruled that the owner of a residential condominium unit may deduct interest
paid on his or her mortgage indebtedness and the real estate taxes assessed and paid on
his or her interest in the property. Rev. Rul. 64-31, 1964-1 (Part 1) C.B. 300.

Accordingly, based on the foregoing, it is my opinion that an owner of an offered
Residential Unit who itemizes his or her deductions will be entitled under current law to
deduct from his or her gross income for Federal income tax purposes, subject to an
overall limitation on itemized deductions as set forth in Section 68 of the Code, real
estate taxes assessed against his or her Residential Unit and paid to the local tax
authority. However, no deduction for real estate taxes is permitted for purposes of the
Federal alternative minimum tax. Owners of the offered Residential Units should
consult their tax advisers regarding the applicability of the overall limitation on itemized
deductions to the deductibility of real estate taxes.

It is also my opinion that, pursuant to Section 458 of the New York Real
Property Tax Law, certain owners of Condominium Units, who are veterans of the
United States Armed Forces or who are related to such veterans may under certain
circumstances be entitled to exemptions covering part of the real estate taxes otherwise
assessed by the tax authorities against their Condominium Units. Each potential
Purchaser should consult his or her own tax adviser as to the availability of such
exemptions.

A taxpayer generally is entitled to a deduction for Federal income tax purposes
for interest paid with respect to a principal and one secondary residence (a "qualified
residence") to the extent that the interest is attributable to indebtedness which is secured
by the qualified residence and which (i) is incurred in acquiring, constructing or
substantially improving the qualified residence (or which constitutes a refinancing
thereof, to the extent that such indebtedness does not exceed the amount of the
refinanced debt) (“acquisition indebtedness"), up to a maximum of $1,000,000 for any
period ($500,000 in the case of a married individual filing a separate return), or (ii) is
any indebtedness other than acquisition indebtedness, up to the excess of the fair market
value of any one qualified residence over the amount of acquisition indebtedness with
respect to such residence ("home equity indebtedness™), but not to exceed $100,000
($50,000 in the case of a married individual filing a separate return) in the aggregate for
all qualified residences of the taxpayer in any period. Accordingly, a Residential Unit
Owner who itemizes deductions and uses his or her offered Residential Unit as a
qualified residence will be entitled, under current law, to deduct from his or her gross
income for Federal income tax purposes, subject to an overall limitation on itemized
deductions as set forth in Section 68 of the Code, interest paid or accrued by him or her
on (i) acquisition indebtedness incurred with respect to his or her Residential Unit to the
extent that such indebtedness, when added to the amount of acquisition indebtedness
incurred with respect to a second qualified residence (if any), does not exceed
$1,000,000 ($500,000 in the case of a married individual filing a separate return) and (ii)
home equity indebtedness with respect to his or her Residential Unit to the extent that
such indebtedness, when added to the amount of home equity indebtedness incurred
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with respect to a second qualified residence (if any), does not exceed $100,000 ($50,000
in the case of a married individual filing a separate return). Since the rules and
limitations regarding the deductibility of home mortgage interest are complex,
Purchasers are urged to consult their tax advisers regarding the application of such rules
and limitations to them, as well as regarding the deductibility of interest with respect to
their Residential Units for Federal alternative minimum tax purposes (which at present
is subject to rules different than those described above for regular tax purposes). In
addition, Residential Unit Owners should consult their tax advisers regarding potential
limitations on the deductibility of points and prepaid interest, if any, on their mortgage
loans and on the overall limitation on the allowance of itemized deductions.

Each Residential Unit Owner who uses his or her Residential Unit as a residence
will generally be entitled to the same deduction for mortgage interest and real estate
taxes paid or accrued with respect to his or her Residential Unit for New York State
income tax purposes as is allowed for Federal (regular) income tax purposes. However,
under New York State and New York City income tax law, itemized deductions, such as
interest and real estate tax deductions, are subject to reduction by as much as 50% in the
case of individuals having income exceeding certain prescribed levels. Furthermore,
purchasers should consult their tax advisers to determine the application, if any, of the
New York State minimum taxes to the deduction for mortgage interest and real estate
taxes with respect to their Residential Units.

If the Condominium qualifies as a homeowners association within the meaning
of Section 528 of the Code, it may elect not to be subject to Federal income tax on
amounts received as membership dues, fees or assessments from Residential Unit
Owners. However, even if the election is made, the Condominium will remain liable for
Federal income tax on any taxable income it may have from other sources such as
interest earned on any reserve funds (less expenses directly connected with the
production of such income).

To qualify as a homeowners association, the Condominium must meet all of the
following conditions: (i) it must be organized and operated to provide for the
acquisition, construction, management, maintenance and care of association property,
(ii) at least 60% of its gross income for each taxable year must consist solely of amounts
received as membership dues, fees or assessments from Residential Unit Owners, (iii)
90% or more of its expenditures for each taxable year must be made for the acquisition,
construction, management, maintenance and care of association property, (iv) no part of
its net earnings can inure to the benefit of any private shareholder or individual (other
than by acquiring, constructing, or providing management, maintenance, and care of
association property, and other than by rebate of excess membership dues, fees, or
assessments), (v) the Condominium must elect to be treated as a homeowners
association, and (vi) at least 85% of the total square footage of all Units within the
Condominium must be used by individuals for residential purposes. See Treasury
Regulations § 1.528-4(b). The qualification of an organization under the provisions of
Code Section 528 is to be determined annually at the close of each taxable year and it is
possible, therefore, that if the Condominium does not qualify in one year, it may
nevertheless qualify in one or more future years.
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Based upon and subject to the assumption that all of the factual statements and
representations set forth in the Plan are true and correct and will remain so in all
material respects, in my opinion the Condominium will qualify as a "homeowners
association" under §528 of the Code.

Absent the application of Code Section 528, the present state of federal law is
unclear as to the precise tax status of the Condominium. A new entity classification
regime was adopted in regulations issued by the United States Treasury Department on
December 17, 1996 and there is no authority addressing the application of the new
entity classification regulations to condominiums. Because the By-Laws of the
Condominium provide that the Condominium Board will act as the agent of the Unit
Owners, the Condominium Board may take the position that the Condominium is not a
separate entity and accordingly is not subject to the classification regime. In such case,
the Unit Owners would, in the aggregate, include in their gross income and be taxed on
all income earned by the Condominium (which income may include interest or similar
income earned from interim investments of the amounts assessed and collected from
the Unit Owners), reduced by the expenses incurred in earning such income. For this
purpose, the Common Charges would not be considered income earned by the
Condominium through the Condominium Board. If, however, the Condominium is
considered a separate entity it is unclear whether the Condominium would be taxable as
a corporation or treated as a partnership for federal income tax purposes. If the
Condominium is taxable as a corporation, it would be considered a separate taxpayer
with respect to income and deductions and return filing requirements and would be
subject to Federal corporate income tax. If the Condominium is treated as a partnership,
the partnership would not be subject to an entity level tax, the items of income and
deduction of the partnership would generally be passed through to the Unit Owners in
accordance with the provisions of Subchapter K of the Code, and the partnership would
be required to file information returns.

The precise tax status of the Condominium for New York State tax purposes is
also unclear. The relevant New York State law incorporates by reference federal entity
classification provisions which, as discussed above, do not specifically address the
treatment of condominiums. If the Condominium is properly treated as a separate entity
that is an association taxable as a corporation for federal income tax purposes, it appears
likely that the Condominium would be subject to the New York State Corporation
Franchise Tax. If the Condominium does not constitute an association that is taxable as a
corporation for federal income tax purposes, it is still possible, although not certain, that
the Condominium might be subject to the New York State Franchise Tax.

* ok ok ok ok ok K ok K

I express no view as to any Federal and/or New York State tax consequences
other than those explicitly discussed in this opinion, or as to the tax status or tax
consequences of the Plan under the laws of any other U.S. or foreign jurisdiction.
Moreover, this opinion, while based on existing rules of law applied to the facts and
documents referred to above, is not binding on the IRS or any court. No assurances can
be given that the tax laws upon which we base this opinion will not change. In no event
will the Law Office of Allen M. Turek or the Sponsor, or any other person be liable if
there are changes in the facts on which we have relied in issuing this opinion or if there
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are changes in the applicable statutes, regulations, decisional law or IRS rulings on
which we have relied which cause the Unit Owners not to be entitled to the income tax
deductions described herein.

I hereby authorize the use of this opinion, or a reproduction hereof, in the Pla
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TUREK ROTH SPIEGEL LLP
ATTORNEYS AT LAW
377 FIFTH AVENUE

6™ FLOOR
NEW YORK, NEw YORK 10016

Allen M. Turek Tel: 212-223-3562
Jeremy S. Roth Fax: 212-223-3614
Glenn H. Spiegel Email: aturek@tureklaw.com

April 11, 2006

The Two One Nine Withers Condominium
c/o0 221 Withers St LLC

96-20 Atlantic Avenue

Ozone Park, NY 11416

Re:  Offering Plan for the conversion of premises
219-223 Withers Street
Brooklyn, New York
to Condominium Qwnership

Dear Sponsor:

It is our opinion that the allocation of common interests as shown on Schedule A
included in this Offering Plan is in compliance with Section 339(i)(1)(iv) of the New
York Real Property Law.

The common interests have been allocated to each Condominium Unit 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
the Common Elements for exclusive or shared use and the overall dimension of a
particular Unit. This allocation utilizes measurements and calculations of net square
footage made by IMA Engineers, PC, Architects & Engineers, Sponsor’s architect.

This opinion is based in part upon the opinion of The Developers Group, licensed
real estate brokers.
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WORKING CAPITAL FUND

The Purchaser of each Unit shall be required to make a contribution at Closing of
his Unit(s) to the working capital fund of the Condominium (the “Working Capital
Fund”). Such contribution shall be in an amount equal to two (2) month’s Common
Charges in effect for such Unit(s). No reserve fund is being established for the
Condominium.

At the First Closing, Sponsor will apportion with the Board of Managers the
following items as of midnight of the date preceding said Closing:

l. Employees’ wages, vacation and severance pay, pension and welfare
benefits, accruals and all other payments or obligations relative to the
employees of the Building;

2. Deposits with utility companies, if any, and fees for assignable permits
and/or licenses, if any;
3. Charges for electricity and other utilities for the Common Elements and

Limited Common Elements;
4, Cost of fuel on hand (plus sales tax), if any;
Charges and receipts in connection with service, maintenance and
concession contracts;
6. Water charges and sewer rents on the basis of the fiscal or calendar year
for which assessed (unless separately assessed to individual Units);
7. Cost of Building supplies on hand at Sponsor’s cost (including sales tax);
8. Premiums for transferable insurance policies, if any;
9
1

v

. Management fees; and
0.  Other customary adjustments.

If any of the foregoing items to be apportioned cannot be adjusted at the First
Closing because they are not fully ascertainable, they shall be apportioned and adjusted to
the extent reasonably possible at the First Closing, and final adjustment will be made as
soon thereafter as the undetermined amounts are ascertained. Except as herein otherwise
expressly provided, the customs in respect to title closings adopted by the Real Estate
Board of New York, Inc., as amended, shall apply to apportionments and other matters
herein mentioned.

The Working Capital Fund will be held and used for working capital, or for any
such other appropriate purposes as will be determined by the Board of Managers and may
be augmented by allocations from the Common Charges collected from each Unit. While
Sponsor controls the Board of Managers (see the section entitled “Control By Sponsor”),
the Working Capital Fund will not be used to reduce estimated Common Charges.

The Board of Managers will be able to utilize the money in the Working Capital

Fund at any time; accordingly, no representation or warranty can be made and no
assurance can be given to the exact amount of funds available at any specific time.
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However, in no event shall any portion of the Working Capital Fund be used to pay any
Common Charges attributable to any Unsold Unit.

Inasmuch as the Property is being completely renovated with new building
systems, it does not appear to Sponsor that there is any need to provide for a reserve fund
to pay for capital expenditures over the next five years. As this Plan does not provide for
any reserve fund, in the event that capital expenditures for renewal or replacement of
Building components of systems or to remedy major Building defects are needed, it may
be necessary to increase Common Charges or make special assessments payable by all
Unit Owners. Alternatively, the Condominium Board may determine to seek financing
from a bank or other lending institution for such expenditures in accordance with the
terms of the By-Laws and subject, in certain instances, to Unit Owner approval. In
addition, pursuant to the By-Laws, the Board of Managers is entitled to determine
amounts for a reserve for replacements in establishing the annual budget. No
representation or warranty is made that the Working Capital Fund will be, or is intended
to be, adequate to cover current or future expenses, for the first or any subsequent year of
Condominium operation. Neither the Department of Law or any other government
agency has passed upon the adequacy of the Working Capital Fund.

MANAGEMENT AGREEMENT, CONTRACTS AND LEASES
A. Management Contract

Prior to the First Closing, the Board of Managers will enter into a management
agreement with G&K Management LLC., having an address at 96-20 Atlantic Avenue,
Ozone Park, New York 11416 (the "Managing Agent") for a term of three (3) years. The
Managing Agent is an affiliate of the Sponsor and is controlled by principals of the
Sponsor. The management agreement may not be canceled by either party during its
term except for cause.

The Managing Agent will receive a stated annual fee of $6,000 (which the
Sponsor believes to be comparable to rates charged by independent managing agents),
payable in equal monthly installments. However, the Managing Agent will be entitled to
additional fees for certain services performed by it. The Managing Agent's fee will be
paid by the Board of Managers and will be deemed to be a Common Expense.

The duties and services to be rendered by the Managing Agent include, among
others:

(a) Billing and collecting Common Charges;
(b) Causing the Common Elements to be maintained, and repaired in
the manner deemed advisable by the Board of Managers, except that the approval of the

Board of Managers is not necessary for any expenditure of less than $2,500 for any one
item of ordinary repairs of alterations or in the instance of emergency repairs;
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(c) Contracting for necessary services for the Common Elements (such
as utility, exterminator, elevator and fuel services);

(d)  Purchasing all supplies necessary to properly maintain and operate
the Common Elements;

()  Checking all bills received in connection with the operation of the
Common Elements and causing all such bills and other expenses to be paid;

® Supervising, hiring and discharging employees;

(g)  Rendering monthly statements of receipts and disbursements to the
Board of Managers;

(h) Maintaining payroll records and filing the necessary forms for
unemployment insurance, withholding and social security tax statements and other forms
relating to employment of Building employees;

(i) Maintaining accurate sets of books for the Condominium and
orderly files of common charges, insurance policies, leases, receipted bills, Unit
mortgages, and the like;

)] Preparing and submitting to the Board of Managers, on an annual
basis, proposed operating budgets setting forth the anticipated income and expenses for
the ensuing year; and

(k)  Sending notices, preparing agendas and attending meetings of the
Board of Managers and Unit Owners and keeping minutes thereof.

The Board of Managers of the Condominium shall have the obligation to
reimburse the Managing Agent for expenses incurred and to indemnify the agent against
liability for acts properly performed by it pursuant to the agreement.

The management agreement is assignable by the managing agent and may be
cancelled by either party for cause.

After the First Closing, the Property will be subject to the then existing, insurance
policies and maintenance, service contracts.

Sponsor has reserved the right, prior to the First Closing to modify, renew and
replace existing service, and other agreements and insurance policies, and to enter into
new agreements and policies that will be binding on the Condominium. Any such new
agreement or policy which has the effect of materially increasing the first year's estimated
Common Charges or is binding on the Condominium for more than two (2) years will be
disclosed in a duly filed amendment to the Plan.
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IDENTITY OF PARTIES
A. Sponsor:

The Sponsor is 221 Withers St LLC, a New York limited liability company
formed on November 4, 2004 and its business address is 96-20 Atlantic Avenue, Ozone
Park, New York 11416. The manager/members of the Sponsor are Anthony Gurino and
Jack Korn. Messrs. Gurino and Korn were both principals of the sponsor of the offering
plan pursuant to which 170 Broadway, Brooklyn, New York and 49-63 Engert Avenue,
Brooklyn, New York, were converted to Condominium ownership.

B. Attorneys for Sponsor:

Turek Roth Spiegel LLP, 377 Fifth Avenue, 6th Floor, New York, New York
10016, represents the Sponsor in connection with the conversion of the Property to
Condominium ownership and at the Closing of individual Units. Sponsor’s counsel will
also act as the escrow agent for each Purchaser’s down payment. Allen M. Turek, Esq.,
prepared the Plan. The fees of the Sponsor's counsel shall be paid by Sponsor, except for
certain Closing fees payable by Purchasers (See Section "Unit Closing Costs and
Adjustments").

C. Managing Agent:

G&K Management LLC., the Managing Agent, has a place of business at 96-20
Atlantic Avenue, Ozone Park, New York 11416. The principals of G&K Management
LLC. are Anthony Gurino and Jack Komn, also principals of the Sponsor. G&K has no
prior experience in managing condominium properties.

D. Selling Agent:

The Selling Agent for this offering is The Developers Group LLC, with its
principal office located at 79 Bridge Street, Brooklyn, New York 11201. The Developers
Group LLC was founded in 2003 and has become one of Brooklyn’s leading specialists
in the sale of new construction condominiums, including The Aurora (30 Bayard Street),
84 Front Street, and 223 North 1 1th Street, all of which are in Brooklyn, New York.

The Selling Agent is licensed as a real estate brokerage firm in the State of New
York. The principals of the Selling Agent have been engaged in the real estate brokerage
business for over twenty-five (25) years and have been actively associated with the sale
and management of condominium and cooperative buildings.

E. Sponsor's Architect:

IMA Engineers, PC, Architects & Engineers licensed by the State of New York,
has examined the physical condition of the Building and has rendered the report included
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in Part II of this Plan. IMA Engineers, PC., maintains an office at 135-33 Brookville
Blvd., Suite 208, Rosedale, New York 11422. IMA has been in business since 1988 and
has worked on approximately twenty (20) similar buildings in Brooklyn and Queens,
New York, including the following properties in Brooklyn: 49, 51, 53, 55, 57, 59, 61 &
63 Engert Avenue, 450 & 460 Manhattan Avenue, 76 & 84 Engert Avenue, 128 Newton
Street and 124 Newton Street. The architect has no financial interest in the Property, the
Sponsor, the Condominium, the Selling Agent or any other party interested in this
transaction, except that it has been paid a fee for services rendered in connection with the
report contained herein.

REPORTS TO UNIT OWNERS

All Unit Owners will be entitled to receive annually from the Board of Managers
copies of:

1. The proposed annual budget of the Condominium at least ten (10) days
prior to the date set for adoption by the Board of Managers; while the Sponsor is in
control of the Board of Managers, such budget shall be certified in compliance with
applicable regulations of the Department of Law;

2. An annual financial statement prepared by a certified public accountant or
public accountant and issued within four (4) months after the end of the fiscal year. Such
statement shall be certified so long as the Sponsor is in control of the Board of Managers;
and

3. Notice of the annual Unit Owner's Meeting for the purpose of electing the
Board of Managers, to be sent not less than ten (10) days before the meeting.

The above dates may be changed pursuant to the Bylaws.
DOCUMENTS ON FILE

Copies of the Plan and all exhibits or documents referred to herein or submitted to
the Department of Law in connection with the filing of the Plan will be available, for six
(6) years from the date of the First Closing at the office of the Sponsor or at another
designated place for inspection or copying at a reasonable charge by actual and
prospective Purchasers of Units offered under the Plan or by those who have participated
in the offering of such Units. All documents to be filed in connection with the recording
of the Declaration of Condominium shall be delivered to the Board of Managers
promptly after the First Closing and shall be available at the office of the Board of
Managers.

GENERAL
The Plan contains a fair summary of the pertinent material provisions of the

various documents referred to herein. Sponsor has not knowingly omitted any material
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facts from the Plan and the Plan does not contain any untrue statement of any material
fact. The documents in Part I hereof are exact copies of the originals. To the extent any
document in Part II is materially revised, the Plan shall be amended to disclose such
material revision.

In accordance with the provisions of the laws of the State and City of New York,
Sponsor represents that neither Sponsor, its agents, nor Sponsor as holder of Unsold
Units will discriminate against any person because of race, creed, color, national origin,
marital status, sex, sexual preference, or ancestry, or any other basis prohibited by civil
rights laws in the sale of Units under the Plan, or in leasing Units in the Building.

As of the date of presentation of the Plan, neither Sponsor, Selling Agent, nor any
representative or agent thereof, has received funds, deposits or made any preliminary
offering, or binding agreement to or with tenants in occupancy, subtenants, or prospective
Purchasers or any other person or entity, with respect to the Units in the Building.

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. Neither the Property nor the Building has been the subject of any prior
pubic offering.

The Plan may be amended at any time, provided that, if the amendment is a
material and substantial modification which adversely affects Purchasers, then each
Purchaser who has not closed on his Unit shall be given no less than fifteen (15) days
after mailing or personal delivery, of such a duly filed adverse amendment to cancel his
or her Purchase Agreement and to obtain a refund, in full, of all monies paid under the
Purchase Agreement, together with interest, if any, earned thereon.

No person has been authorized to make any representation, or to provide any
information which is not set forth herein. Any information, data, or representations not
contained in this Plan or in the documents and/or exhibits referred to herein must not be
relied upon by any Purchaser.

The Sponsor has not accepted or otherwise entered into any contracts or
agreements and has not accepted deposits or advances of funds in connection with any of
the Units, prior to the date that the Department of Law accepted this Offering Plan for
filing.

All of the Units offering in this Offering Plan are vacant as of the date this
Offering Plan is accepted for filing.

The Plan may not be changed or modified orally.

221 WITHERS ST LLC, SPONSOR
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LEAD PAINT DISCLOSURE

To alert home dwellers about the hazards of lead-based paint, Congress passed the
Residential Lead-Based Paint Hazard Reduction Act of 1992 (the "Act”). On March 2,
1996 the Environmental Protection Agency (“EPA”) approved final regulations to
implement the Act. Under the Act and the 1996 regulations, sellers and lessors of
residential condominiums and their agents are required to disclose known information
about lead-based paint and lead-based paint hazards before selling or leasing their
condominium units in buildings constructed prior to 1978, when the use of lead-based
paint was banned in the United States. The Sponsor will comply with the Act and the
1996 regulations promulgated thereunder.

Purchasers of the Residential Units are advised that under the 1996 regulations,
owners of individual residential condominium units are required to comply with the
disclosure requirements in connection with a proposed sale or leasing of their respective
Unit.

A copy of the pamphlet Protect Your Family From Lead in Your Home, published
by the EPA, is reproduced in Part II below.
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SPONSOR'S STATEMENT OF BUILDING CONDITION
Sponsor hereby adopts the Description of Property as 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 may be set forth in such Description of Property.
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PART II
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THE TWO ONE NINE WITHERS CONDOMINIUM

PURCHASE AGREEMENT
(TO BE EXECUTED IN TRIPLICATE)

Unit No.: (the "Unit")
Appurtenant Common Interest: ("Common Interest")
Purchaser's Name: ("Purchaser")
Address:

Telephone:(Home) (Business)

Social Security No./Federal Employment 1.D. No.:
Name(s) and Manner in Which Title to the Unit Will be Taken:

Sponsor: 221 WITHERS ST LLC

PURCHASE PRICE $

Down Payment $
(10% of Purchase Price)

Mortgage Contingency $

1. Plan. Purchaser acknowledges having received and read the
Condominium Offering Plan to convert to condominium ownership the Property at 219-
223 Withers Street, Brooklyn, New York (the "Plan") at least seven (7) full business days
prior to Purchaser's signing this Purchase Agreement. The Plan is hereby incorporated in
this Purchase Agreement with the same force and effect as if set forth at length. In the
event of any conflict between the provisions of this Purchase Agreement and those
contained in the Plan, the provisions of the Plan shall govern. Capitalized terms
contained in this Purchase Agreement shall have the same meaning as defined in the Plan
unless otherwise expressly stated herein.
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2. Agreement to Purchase and Sell. Purchaser agrees to purchase from
Sponsor, and Sponsor agrees to sell, the above-numbered Unit, together with its
appurtenant undivided interest in the Common Elements (i.e., the Common Interest) and
subject to, the terms and conditions set forth herein.

3. Payment of Purchase Price.

The Purchase Price for the Unit is set forth on page 1 of this Purchase
Agreement, and is payable as follows:

(i) The Down payment as set forth on page | hereof is due when
Purchaser signs and submits this Purchase Agreement and is to be
paid by check payable to the order of “TUREK ROTH SPIEGEL
LLP - THE TWO ONE NINE WITHERS CONDOMINIUM
SPECIAL ACCT., receipt of which (subject to collection) is
hereby acknowledged.

(i)  The balance of the Purchase Price as set forth on page | hereof is
due at Closing of title to the Unit and must be paid by unendorsed
certified check or official cashier's check, drawn on an New York
Bank to the order of the Sponsor.

If any check is returned for insufficient funds or for any other reason, Sponsor
may, at its option, declare this Purchase Agreement void ab initio and of no further force
and effect and may institute an action against Purchaser for the collection of the Down
payment as liquidated damages or may declare a default by Purchaser under this Purchase
Agreement which shall entitle Sponsor to exercise any of the remedies set forth in
paragraph |5 hereof.

4. Financing Contingency. (DELETE THIS PARAGRAPH IF THE
PURCHASE AGREEMENT WILL NOT BE CONDITIONED ON FINANCING) Once
Purchaser has been pre-approved by Sponsor’s designated mortgage lender, at no cost
and/or obligation to Purchaser (meaning that once Purchaser has been pre-approved by
such designated mortgage lender, Purchaser may make its application for a mortgage loan
with any licensed mortgage lender), this Purchase Agreement is conditioned upon
Purchaser obtaining a written mortgage loan commitment from a licensed lending
institution in the amount of not less than $ at the prevailing term and rate of
interest (the “Mortgage Loan™). Purchaser agrees to:

(a) Promptly (i.e. within ten (10) days after Sponsor accepts and
delivers the fully executed Purchase Agreement) make and submit an application
to any institutional lender of Purchaser’s choice for a Mortgage Loan;

(b) furnish truthful, accurate and complete information, data and
documents on Purchaser and members of Purchaser’s family, as required, and
promptly submit such further information, data and documents requested by the
institutional lender, if any;
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(c)  pay all fees, points and charges required in connection with such
application(s) and the Mortgage Loan;

(d)  pursue such application(s) with diligence;

(e) cooperate in good faith with the institutional lender, if any, and the
to the end of securing the Mortgage Loan;

® promptly give notice to Seller of the name and address of the
institutional lender, if any, to which Purchaser has made such application; and

(g) comply with all requirements of the Commitment (or of any
Commitment accepted by Purchaser) and furnish Seller with a copy thereof
promptly after receipt thereof.

The obligations of Purchaser set forth in (a) through (g) above are, collectively, referred
to herein as the “Financing Obligations”. Purchaser agrees to diligently comply with all
of the Financing Obligations in order to qualify for the finance contingency in the
Purchase Agreement.

Purchaser shall have sixty (60) days from the date Sponsor accepts and delivers
the fully executed Purchase Agreement to obtain a written loan commitment for
financing. In the event Purchaser fails to obtain a written loan commitment within such
time period or in the event the loan commitment is subsequently withdrawn, Purchaser
must notify Sponsor of such withdrawal within five (5) days subsequent to such sixty
(60) day period or the date the loan commitment is withdrawn, whichever is applicable,
or this financing contingency is deemed waived.

Notwithstanding the preceding provisions of this paragraph 4, if Purchaser obtains
a mortgage loan commitment within the time period set forth above, this Purchase
Agreement shall nonetheless be subject to Purchaser’s loan commitment being in full
force and effect at the Unit Closing; provided, however, that any expiration of a
commitment as a result of Purchaser’s refusal, inability or unwillingness to close title or
delay in closing title or the revocation of a commitment by a lending institution resulting
from Purchaser’s acts or omissions, including but not limited to, Purchaser’s failure to
satisfy any of the conditions of the commitment, shall be excepted from this requirement,
and Purchaser shall be deemed to have waived any financing contingency within this
Purchase Agreement. Purchaser shall take all possible steps to maintain his/her
commitment, including good faith application for an extension of such commitment
through the same lending institution at the prevailing rate of interest. In the event
Purchaser notifies Sponsor within thirty (30) days after the expiration date of his/her
previous loan commitment by registered mail of his/her inability to obtain an extension of
such previous loan commitment or a new loan commitment, this Purchase Agreement
shall be null and void and Purchaser’s down payment shall be returned by Sponsor.
Failure to provide such notification shall be deemed a waiver of this paragraph 4 by
Purchaser and this Agreement shall be deemed binding.

5. Down payment Held in Trust. Sponsor will hold in trust the down

payment and any other monies received by it on account of the Purchase Price directly or
through its agents, or employees until the Unit is conveyed to Purchaser or this Purchase

-111-




Agreement is canceled in accordance with its terms. The down payment hereunder will
be promptly placed in an individual interest bearing sub-escrow savings account at
JPMorgan Chase Bank, 349 Fifth Avenue, New York, New York, in the name of
Purchaser, until actually employed in connection with the consummation of the Plan and
this Purchase Agreement. Such funds shall be held and applied in accordance with
Sections 352e(2)(b) and 352h of the New York General Business Law as well as Section
71-a(3) of the New York Lien Law. Disbursement of the funds will be made only upon
the signature of Allen M. Turek, Esq., Jeremy S. Roth, Esq. or Glenn H. Spiegel, Esq.,
Sponsor's attorneys, as follows: (a) to Sponsor (i) if the Plan is declared effective and title
to the Unit closes, (ii) if Purchaser defaults hereunder and has failed to cure such default
within the applicable period for notice and time to cure, if any; (b) to Purchaser, (i) within
twenty (20) days of abandonment or withdrawal of the Plan, except that if at the time the
Plan is withdrawn or abandoned, Sponsor will retain as liquidated damages the down
payment of the Purchaser if Purchaser is in default under this Purchase Agreement and
has failed to cure such default within the applicable period for notice and time to cure, if
any, or (ii) within twenty (20) days of cancellation of this Purchase Agreement due to
Sponsor's failure to close, if title doe not close because of Sponsor's default.

6. Closing Contingent on the Plan Being Declared Effective. The respective

obligations of Purchaser and Sponsor hereunder are contingent upon the Plan being
declared effective. The Plan shall not be declared effective except in accordance with the
prerequisites set forth in the Plan, as same may be amended from time to time.

7. Closing Date and Place. The Closing of title shall occur on the date and at
the time and place in the City of New York as Sponsor shall designate to Purchaser on
not less than thirty (30) days' prior written notice. Sponsor shall have the right, from time
to time, to adjourn such Closing date and time for Closing on written notice to Purchaser.
The Closing shall not occur more than one hundred eighty (180) days after such notice
unless the Closing Date is adjourned.

8. Delivery of the Deed and Residential Unit Power of Attorney.

A. At the closing of title, Sponsor shall deliver to Purchaser a bargain
and sale deed with covenants against grantor’s acts conveying title to the Unit(s)
to Purchaser. The Deed shall be prepared by Sponsor in substantially the form set
forth in Part II of the Plan and shall be executed and acknowledged by Sponsor in
form for recording. Purchaser shall pay all New York State and New York City
real property transfer taxes, and Sponsor and Purchaser shall duly execute a New
York City Real Property Transfer Tax return and any other forms then required by
law, all of which shall be prepared by Sponsor.

B. At the closing of title and simultaneously with the delivery of the
Deed conveying the Unit(s) to Purchaser, Purchaser shall execute and
acknowledge a power of attorney to the Condominium Board, the Residential
Board and Sponsor substantially in the form set forth in Part II of the Plan.
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C. The Deed and power of attorney to the Board of Managers and
Sponsor shall be delivered to the representative of the title company insuring
Purchaser’s title (or, if no such representative is present, then to Sponsor’s
attorney) for recording in the City Register’s Office, which recording shall be at
Purchaser’s expense. After being recorded, the Deed shall be returned to
Purchaser and the power of attorney shall be sent to the Managing Agent.

9. Marketable Title. At Closing, Sponsor shall convey to Purchaser good
and marketable title to the Unit subject only to the liens, encumbrances and title
conditions (hereinafter called the "Permitted Encumbrances") enumerated in Exhibit A to
this Purchase Agreement. Any other liens, encumbrances, or conditions shall not be an
objection to title if Royal Abstract Co., 500 Fifth Avenue, New York, New York 10110,
(212) 376-0900, will insure Purchaser against its collection or enforcement out of the
Unit.

10. Title Approval. Sponsor shall give, and Purchaser shall accept, such title
as Royal Abstract Co., will approve and insure. Purchasers shall be entitled to use any
title company of their choice.

11.  Closing Adjustments:

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

(). Real estate taxes and assessments, if any, on the basis of the fiscal
and calendar year for which assessed, including water charges and sewer rents; and
escrows for real estate taxes, if any;

(ii)). Common Charges for the month in which title closes; and

(iii). Rent and other charges, if any, pursuant to any Interim Lease for
the Unit. -

(iv). Purchaser agrees that, if Sponsor obtains a refund for real estate
taxes paid (or a credit for such taxes to be paid) on Purchaser’s Unit(s), Purchaser and
Sponsor will apportion the refund (as well as the costs and/or fees for obtaining the
refund or credit) based on the percentage of time for which the refund or credit is
obtained during which each party hereto owned the Unit(s) in question. The provisions
of this subsection shall survive the Closing of title.

B. In the event the Unit has not been separately assessed for the tax
year at the time of Closing, the apportionment of real estate taxes shall be based on the
Unit's prorata share of the real estate taxes assessed against the Property. If the Unit has
been separately assessed but the Closing occurs before the tax rate is fixed, then the
apportionment of real estate taxes shall be based upon the latest tax rate applied to the
most recent assessed valuation.
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C. Any errors or omissions in computing apportionments at Closing
shall be corrected and payment made to the proper party promptly after discovery. The
“Customs in Respect of Title Closings” recommended by The Real Estate Board of New
York, Inc., as amended to date, shall apply to the adjustments and other matters therein
mentioned except as otherwise provided herein. This provision shall survive the Closing.

D. Installments of tax assessments due after the Closing, if any, shall
be paid by Purchaser and shall not be considered a defect in title.

12.  Purchaser's Closing Costs. At Closing, Purchaser will pay certain costs set
forth in the Section of the Plan entitled "Unit Closing Costs and Adjustments". Any such
Closing costs payable to the Sponsor or its attorneys will be payable by unendorsed
certified check or official cashier's check drawn on a New York Bank.

13. Binding Effect of Declaration, By-Laws and Rules and Regulations.
Purchaser hereby accepts and approves the Plan (including the Declaration, By-Laws and
Rules and Regulations contained therein) and agrees to abide and be bound by the terms
and conditions thereof.

14. New York City/New York State Real Property Transfer Tax. Purchaser
shall pay any New York City Real Property Transfer Tax and New York State Transfer
Tax due in connection with this transaction. Sponsor and Purchaser shall each duly
complete and sign before a notary public the transfer tax return required to be filed with
the City of New York and the State of New York. The transfer tax returns shall be
delivered at Closing to the representative of Purchaser's title insurance company (or, if
none, to Sponsor's attorney) for filing with the proper governmental officer, together with
Purchaser's check in payment of such tax. The provisions of this Paragraph shall survive
the Closing hereunder.

15. Mortgage Tax Credit. In the event a mortgage recording tax credit
becomes available pursuant to Section 339-ee(2) of the Condominium Act, it is
specifically -understood that such credit shall inure to the benefit of Sponsor.
Accordingly, at Closing, a Purchaser who elects mortgage financing will be responsible
to pay the full amount (but not in excess thereof) of the mortgage recording tax
chargeable on the entire amount being financed. Sponsor at Closing will be reimbursed
by Purchaser to the extent of any mortgage tax credit allowed.

16. Default.

A. Upon default of this Purchase Agreement by Purchaser, Sponsor
shall have the right to cancel this Purchase Agreement by sending Purchaser thirty (30)
days' prior written notice of its intention to do so. Purchaser shall have thirty (30) days
from the giving of the cancellation notice within which to cure the default. TIME IS OF
THE ESSENCE TO REMEDY SUCH DEFAULT WITHIN SAID THIRTY (30) DAY
PERIOD. If the default is not timely cured, then Sponsor shall have the right to retain the
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Down Payment, as liquidated damages (but in no event to exceed 10% of the Purchase
Price) and any sums in excess thereof shall be returned to Purchaser within forty-five (45)
days thereafter. Upon cancellation of this Purchase Agreement and making such refund
to Purchaser (if any), Purchaser, Sponsor and the Selling Agent will be automatically
released of all further liability and obligations hereunder and under the Plan. Thereafter,
the Unit may be sold to another as though this Purchase Agreement had never been made,
and without accounting to Purchaser for the proceeds from such other sale.

B. If Purchaser fails for any reason to close title to his Unit(s) on the
originally scheduled Closing Date the closing apportionments described in Section 11(A)
of this Agreement will be made as of midnight of the day preceding the originally
scheduled Closing Date, regardless of when the actual Closing of title occurs. If, through
no fault of Purchaser, Sponsor postpones the originally scheduled Closing Date, these
provisions shall apply to the rescheduled Closing Date if Purchaser fails for any reason to
close title to his Unit(s) on the rescheduled Closing Date.

17.  Acceptance of Condition of Building and Unit. Purchaser shall accept title
(without abatement) in, or credit against, the Purchase Price or any provision for escrow

deposits at the Closing of title) notwithstanding the failure to complete construction of (a)
minor details of the Unit or the Property, (b) other Units or (c) the Common Elements of
the Property which do not prevent Purchaser’s use of the Unit. Purchaser shall carefully
inspect the Unit prior to the Closing of title and shall execute at such time an inspection
statement acknowledging Purchaser’s acceptance of the Unit in good condition and in
accordance with the terms of the Plan. However, if Purchaser finds that Sponsor’s
improvements have not been completed, although such improvements have been
substantially completed, the Sponsor and Purchaser will agree to include on the
inspection statement a list of incomplete work of a material nature to be completed in the
Unit by Sponsor following the Closing of title. Sponsor shall have no obligation to
complete any work to the Unit which is not specifically designated on the inspection
statement by Purchaser, except for work necessary to cure violations and to obtain a
temporary or permanent Certificate of Occupancy covering the Unit. Purchaser will
receive five (5) business days notice that the Unit(s) is available for inspection. If
Purchaser fails to inspect the Unit within said five (5) day period, Purchaser shall be
deemed to have accepted the Unit in good condition and in accordance with the terms of
the Plan. Except as expressly provided in this Agreement or the Plan, including but not
limited to subparagraph (f) of the subsection entitled “Sponsor’s Obligations with
Respect to the Building” of the Section entitled “Rights and Obligations of Sponsor,”
Sponsor shall have no obligation to repair or improve the Unit, any portion of the
Property, or the appliances, equipment or fixtures attached to or used in connection with
the Unit or the Property.

Sponsor will not be obligated to correct, and will not be liable to the
Condominium Board or Unit Owner as a result of any defects in construction, or in the
installation or operation of any mechanical equipment, appliances, other equipment,
finishes, materials or fixtures (including kitchen appliances and bathroom fixtures), as
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specifically set forth in the Section of the Plan entitled “Rights and Obligations of
Sponsor”.

Notwithstanding the foregoing, Sponsor will be obligated to repair
abnormal scratches in plastic laminate, vitreous china, natural stone, wood, porcelain and
metallic surfaces by filling or refinishing the same, but Sponsor will not be obligated to
replace any such surfaces.

18.  Agreement Subject to Construction and/or Building Loan Mortgage. No
encumbrance shall arise against the Property as a result of this Agreement or any monies

deposited hereunder. In furtherance and not in limitation of the provisions of the
preceding sentence, Purchaser agrees that the provisions of this Agreement are and shall
be subject and subordinate to the lien of any mortgage, including, but not limited to, any
construction or building loan mortgage, heretofore or hereafter made any advances
heretofore or hereafter made thereon and any payments or expenses made or incurred or
which hereafter may be made or incurred, pursuant to the terms thereof, without the
execution of any further legal documents by Purchaser. This subordination shall apply in
all cases, regardless of the timing of, or cause for, the making of advances of money or
the incurring of expenses. Sponsor shall, at its option, either satisfy such mortgages or
obtain a release of each Unit and its undivided interest in the Common Elements from the
lien of such mortgages on or prior to the Closing Date, unless Purchaser voluntarily
assumes such mortgage or consents to the continuation of the lien thereof with approval
of such mortgagee. The existence of any mortgage or mortgages encumbering the
Property, or portions thereof, other than the Unit(s) and its (their) undivided interest in
the Common Elements, shall not constitute an objection to title or excuse Purchaser from
completing payment of the Purchase Price or performing all of its other obligations
hereunder or be the basis of any claim against, or liability of, Sponsor, provided that any
such mortgage(s) is subordinated to the Declaration.

19. Withdrawal or Abandonment of Plan. The Plan may be withdrawn or
abandoned by Sponsor only under certain conditions and at certain times, as set forth in
Part | of the Plan. Provided Purchaser is not then in default under this Agreement beyond
any applicable grace period, if the Plan is withdrawn or abandoned, this Agreement shall
be deemed cancelled and, not later than twenty (20) days thereafter, Sponsor shall return
to Purchaser all sums deposited by Purchaser hereunder, together with interest earned
thereon, if any, and, upon making such payment, neither party hereto shall have any
further rights, obligations or liability to or against the other under this Agreement and
Plan.

20.  Sponsor’s Inability to Convey the Units. If Sponsor is unable to deliver
title to the Unit(s) to Purchaser in accordance with the provisions of this Agreement and

the Plan, Sponsor shall not be obligated to bring any action or proceeding or otherwise
incur any cost or expense of any nature whatsoever in excess of its obligations set forth in
the Plan in order to cure such inability, and, in such case, if Sponsor notifies Purchaser of
its refusal to cure such inability and if Purchaser is not in default hereunder, Purchaser’s
sole remedy shall be to either (a) take title to the Unit subject to such inability (without
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any abatement in, or credit against, the Purchase Price, or any claim or right of action
against Sponsor for damages or otherwise) or (b) terminate this Agreement. If Purchaser
so elects to terminate this Agreement, Sponsor shall, within thirty (30) days after receipt
of notice of termination from Purchaser, return to Purchaser all sums deposited by
Purchaser hereunder, together with interest earned thereon, if any, and, upon making such
payment, this Agreement shall be terminated and neither party hereto shall have any
further rights, obligations or liability to or against the other under this Agreement or the
Plan. The foregoing remedy must be exercised by notice of Purchaser in writing to
Sponsor within fifteen (15) days after the giving of Sponsor’s notice of refusal to cure
such inability, failing which it shall be conclusively deemed that Purchaser elected the
remedy described in clause (a) above (i.¢., to acquire title subject to such inability).

21.  Fixtures, Appliances and Personal Property. Only those fixtures,
appliances and items of personal property which are described in the Description of the
Property in Part II of the Plan or their equivalent, as being part of the Unit(s) are
included in the sale of the Unit pursuant to the provisions of this Agreement. At the
Closing, Sponsor shall transfer to Purchaser any assignable warranties and undertakings
received by Sponsor which relate to appliances, equipment or fixtures located in the
Unit(s).

22. Damage to the Unit. If between the date of this Agreement and the
Closing of title the Unit is damaged by fire or other casualty, the following shall apply:

A. The risk of loss to the Unit by fire or other casualty is assumed by
Sponsor until the earlier of Closing of title or possession of the Unit by Purchaser, but
without any obligation or liability by Sponsor to repair or restore the Unit. If Sponsor
elects to repair or restore the Unit, this Agreement shall continue in full force and effect,
Purchaser shall not have the right to reject title or receive a credit against, or abatement in
the Purchase Price and Sponsor shall be entitled to a reasonable period of time within
which to complete the repair or restoration. Any proceeds received from insurance or in
satisfaction of any claim or action in connection with such loss shall, subject to the rights
of the Board and other Unit Owners if the Declaration has theretofore been recorded,
belong entirely to Sponsor and, if such proceeds are paid to Purchaser, Purchaser shall
promptly upon receipt thereof turn them over to Sponsor. The provision of the preceding
sentence shall survive the Closing of title.

B. In the event Sponsor notifies Purchaser that it does not elect to
repair or restore the Unit, or, if the Declaration has been recorded prior thereto, the Unit
Owners do not resolve to make such repairs or restoration pursuant to the By-Laws, this
Agreement shall be deemed cancelled and of no further force and effect and Sponsor
shall return to Purchaser all sums deposited by Purchaser hereunder, together with
interest earned thereon, if any, and neither party hereto shall have any further rights,
obligations or liability to or against the other hereunder or under the Plan, except that if
Purchaser is then in default hereunder (beyond any applicable grace period), Sponsor
shall retain all such sums deposited by Purchaser hereunder, together with any interest
earned thereon, as and for liquidated damages.

-117 -




23.  No Representation. Purchaser acknowledges that Purchaser has not relied
upon any architect’s plans, sales plans, selling brochures, advertisements, representations,
warranties, statements or estimates of any nature whatsoever, whether written or oral,
made by Sponsor, Selling Agent or otherwise, including, but not limited to, any relating
to the description or physical condition of the Property, the Building or the Unit, or the
size of dimensions of the Unit or the rooms therein contained or any other physical
characteristics thereof, the services to be provided to Unit Owners, the estimated
Common Charges allocable to the Unit, the estimated real estate taxes on the Unit, the
right to any income tax deduction for any real estate taxes or mortgage interest paid by
Purchaser, the right to any income tax credit with respect to the purchase of the Unit or
any other data, except as herein or in the Plan specifically represented, Purchaser having
relied solely on his own judgment and investigation in deciding to enter into this
Agreement and purchase the Unit. No person has been authorized to make any
representations on behalf of Sponsor except as herein or in the Plan specifically set forth.
No oral representations or statements shall be considered a part of this Agreement.
Sponsor makes no representation or warranty as to the work, materials, appliances,
equipment or fixtures in the Unit, the Common Elements or any other part of the Property
other than as set forth herein or in the Plan.

24.  Notices. All notices shall be delivered personally or given in writing by
registered or certified mail, return receipt requested, at the respective addresses contained
in this Purchase Agreement (with a copy sent to Turek Roth Spiegel LLP, 377 Fifth
Avenue, 6th Floor, New York, New York 10016). Either party may, by written notice to
the other, change the address to which notices are to be sent.

25.  Broker. Purchaser represents that the Selling Agent is the only broker
with whom Purchaser has dealt in connection with this transaction. Sponsor agrees to
pay the commission due the Selling Agent pursuant to a separate agreement. Purchaser
agrees that should any claim be made against Sponsor for commissions by any broker,
other than the Selling Agent, Purchaser will indemnify and hold harmless the Sponsor
from any and all liabilities and expenses in connection therewith, including reasonable
legal fees and disbursements. The provisions of this Paragraph shall survive the Closing.

26. Entire Agreement. This Purchase Agreement, constitutes the entire
agreement between the parties.

27.  Agreement May Not Be Assigned. Purchaser shall not have the right to
assign or transfer this Purchase Agreement without the prior written consent of the
Sponsor which consent may be withheld or delayed at Sponsor’s sole and absolute
discretion. If Sponsor, in its sole discretion, consents to a Purchaser’s request for an
assignment of this Purchase Agreement, the Purchaser shall be required to pay Sponsor’s
attorney a fee of $1,000.00, in advance, for the preparation of an Assignment Agreement.
Any purported assignment or transfer by Purchaser which is not made in strict
compliance with this paragraph shall be void.
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28.  Further Assurances. Either party shall execute, acknowledge and deliver
to the other party such instruments, as such other party may reasonably request in order to
effectuate the provisions of this Purchase Agreement.

29.  Waiver of Jury Trial. The parties expressly waive trial by jury in any
arising out of, or connected with, or relating to, this Purchase Agreement.

30.  Certain References. A reference in this Agreement to any one gender,
masculine, feminine or neuter, includes the other two, and the singular includes the
plural, and vice versa, unless the context otherwise requires. The terms “herein”,
“hereof” or “hereunder” or similar terms used in this Agreement refer to this entire
Agreement and not to the particular provision in which the term is used, unless the
context otherwise requires. Unless otherwise stated, all references herein to Articles,
Sections, subsections or other provisions are references to Articles, Sections, subsections
or other provisions of this Agreement.

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

32.  Successors and Assigns. Subject to the provisions of Paragraph 27 hereof,
the provisions of this Purchase Agreement shall bind and inure to the benefit of Purchaser
and Purchaser's heirs, legal representatives and successors and shall bind and inure to the
benefit of Sponsor and its successors and assigns.

33.  Performance By and Liability of Sponsor. Purchaser’ acceptance of the
Deed for the Unit shall be deemed to be a full performance and discharge of each and
every agreement and obligation on the part of Sponsor to be performed pursuant to the
provisions of this Agreement, the Plan, 13 NYCRR Part 20 (the regulations of the
Attorney General of the State of New York governing the acceptance for filing of the
Plan) and General Business Law Section 352-e, except those (if any) herein or therein
expressly stated to survive delivery of such deed.

34. Costs of Enforcing and Defending Agreement. Purchaser shall be
obligated to reimburse Sponsor for any legal fees and disbursements incurred by Sponsor
in defending Sponsor’s rights under this Agreement or, in the event Purchaser defaults
under this Agreement beyond any applicable grace period, in canceling this Agreement or
otherwise enforcing Purchaser’s obligations hereunder.

35.  Severability. If any provision of this Agreement or the Plan is invalid or
unenforceable as against any person or under certain circumstances, the remainder of this
Agreement or the Plan and the applicability of such provision to other persons or
circumstances shall
not be affected thereby. Each provision of this Agreement or the Plan, except as
otherwise herein or therein provided, shall be valid and enforced to the fullest extent
permitted by law.
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36.  Strict Compliance.  Any failure by Sponsor to insist upon the strict
performance by Purchaser of any of the provisions of this Agreement shall not be deemed
a waiver of any of the provisions hereof, and Sponsor, notwithstanding any such failure,
shall have the right thereafter to insist upon the strict performance by Purchaser of any
and all of the provisions of this Agreement to be performed by Purchaser.

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

38. Rule of Construction. There shall be no presumption against the
draftsman of this Agreement.

39.  Lead-Based Paint Disclosure. Annexed hereto and incorporated herein as
Schedule B, is the “Disclosure of Information on Lead-Based Paint and/or Lead Based
Paint Hazards” required to be executed pursuant to the provisions of Federal regulation
and the brochure “Protect Your Family From Lead In Your Home”, prepared by the U.S.
Environmental Protection Agency.

40. Amendments to the Plan. Subject to any provisions of the Plan to the
contrary, if there is a substantial amendment to the Plan that materially and adversely
affects Purchaser, Purchaser will have a period of fifteen (15) days from the date of
presentation of said amendment within which to rescind this Agreement and, if Purchaser
exercises such right of rescission, Sponsor shall return the Down Payment, together with
any interest thereon, pursuant to this Agreement within thirty (30) days.

41. No Oral Changes.

THIS PURCHASE AGREEMENT CANNOT BE CHANGED ORALLY.
ALL CHANGES MUST BE SIGNED BY BOTH PARTIES TO THIS PURCHASE
AGREEMENT.
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IN WITNESS WHEREOF, the parties have executed this Agreement as
of the date first above written.

Date: Purchaser(s):

(Signature)

(Signature)

(Print Name(s))

(Social Security Number or Federal I.D.)

(Telephone Number)

Sponsor: 221 WITHERS ST LLC

By:
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EXHIBIT A
Permitted Encumbrances

1. Building restrictions and zoning laws and other regulations,
resolutions and ordinances and any amendments thereto now or hereafter adopted by any
governmental or quasigovernmental authority having jurisdiction.

2. Survey exceptions.

3. The terms, covenants, restrictions and easements, all set forth in
the Declaration, the By-Laws (and the Rules and Regulations made thereunder), the
Power of Attorney from Purchaser to the Condominium Board and the Sponsor and the
Floor Plans, all as may be amended from time to time.

4, Consents by the Sponsor or any former owner of the Land for the
erection of any structure on any street on which the Land may abut.

5. Any easement in favor of any utility company for construction,
use, maintenance, of all utility lines, wires, pipes, cables, conduits, poles and other
equipment and facilities on, under and across the Land and Building.

6. Revocability of licenses for vault space, if any, under the sidewalks
and streets and the lien of any unpaid vault tax.

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

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

9. The lien of any unpaid Common Charge, real estate tax, water
charge or sewer rent, provided the same is adjusted at the Closing of title.

10.  The lien of any unpaid assessment payable in installments (other
than assessments levied by the Condominium Board), except that the Sponsor shall pay
all such assessments due prior to the Closing Date and Purchaser shall pay all
assessments due from and after such Closing Date.
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11.  Any declaration or any other instrument affecting the Property
which the Grantor deems necessary or appropriate to comply with any law, ordinance,
regulation, zoning resolution or requirement of the Department of Buildings, the City
Planning Commission, the Board of Standards and Appeals, or any other public authority,
applicable to the demolition, construction, alteration, repair or restoration of the Building.

12.  Any encumbrance as to which either Royal Abstract Co. or the title
insurance company which insures Purchaser's title to the Unit would be willing, without
additional premium, to insure Purchaser that such encumbrance (a) will not be collected
out of or enforced against the Unit and (b) will not prevent the use of the Unit for any
lawful purpose.

13. Any recorded covenant, restriction and encumbrance against the
Property other than a mortgage or other lien for the payment of money, which does not
prevent the use of the Unit for dwelling purposes.

14.  Title to any personal property, whether the same be attached to or
used in connection with the Property.

15.  Any lease or tenancy or occupancy of, the Unit.

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

17.  Standard exceptions contained in the form of fee title insurance
policy then issued by the title insurance company insuring Purchaser’s title to the Unit.
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Sample Disclosure Format for Target Housing Sales
Disclosure of lnformatiqn on Lead-Based Paint and Lead-Based Paint Hazards

Lead Warning Statement

Every purchaser of any interest in residential real property on which a residential dwelling was built prior to 1978
is notified that such property may present exposure to lead from lead-based paint that may place young children
at risk of developing lead poisoning. Lead poisoning in young children may produce permanent neurological
damage, mclud:ng leaming disabilities, reduced intelligence quotient, behavioral problems, and lmpalred memory.
Lead poisoning also poses a particular risk to pregnant women. The seller of any interest in residential real
property is required to provide the buyer with any information on lead-based paint hazards from risk assessments
or inspections in the seller's possession and notify the buyer of any known lead-based paint hazards. A nisk
assessment or inspection for possible lead-based paint hazards is recommended prior to purchase.

Seller's Disclosure (initial)
(a) Presence of iead-based paint and/or lead-based paint hazards (check one below):

[j Known lead-based paint and/or lead-based paint hazards are present in the houeing (explain).

) =7 - - - -
D Seller has no knowledge of lead-based paint and/or lead-based paint hazards in the housing.

(b) Records and reports available to the seller (check one below):

Seller has provided the purchaser with all avallabie records and reports peftatmng to lead-based paint
and/or lead-based paint hazards in the hous;ng (list documents below).

————"

(] selier has no reports or records pertaining to lead-based paint and/or Iead-based paint hazards in the
housing.

Purchaser‘s Acknowledgment (initial)
(c) Purchaser has received copies of all information listed above.

(d) Purchaser has received the pamphlet Protect Your Family from Lead in Your Home.
(e) Purchaser has (check one below): .

Received a 10-day opportunity (or mutually agreed upon period) to conduct a risk assessment ar
inspection for the presence of lead-based paint and/or lead-based paint hazards; or

Waived the opportunity to conduct a risk assessment or inspection for the presence of lead-based
paint and/or -ead-based paint hazards.

Agent’s Acknowledgment (initiaf)
(f) Agent has informed the seller of the seller's obligations under 42 U.S.C. 4852(d) and is aware of
hlslher responslbillty to ensure compliance.

Cettification of Accuracy
The following parties have reviewed the information above and certify, to the best of their knowledge that the
information provided by the signatory is true and accurate.

Seller ' Date Seller Date

Agent ~Date Agent Date

Purchaser | Date -124- Purchaser ) D'?te




1A

Simple Steps To Protect Your Family
From Lead Hazards

If you think your home has high
levels of lead:

9 Get your young children tested for lead, even if
they seem healthy.

¢ Wash children’s hands, bottles, pacifiers, and toys
often.

¢ Make sure children eat healthy, low-fat foods.
¢ Get your home checked for lead hazards.

4 Regularly clean floors, window sills, and other
surfaces.

+ Wipe soil off shoes before entering house.
¢ Talk to your landlord about fixing surfaces with
peeling or chipping paint.

¢ Take precautions to avoid exposure to lead.dust
when remodeling or renovating (call 1-800-424-
LEAD for guidelines).

¢ Don't use a belt-sander, propane torch, dry
scraper, or dry sandpaper on painted surfaces
that may contain lead.

¢ Don't try to remove lead- based paint
yourself

Protect
Your
Family
From
Lead In

Your
Home

,QD, Recycled/Recyclable

U.S. EPA Washington DC 20460
LLS. CPSC Washinagton DC 20207

Vo United States
\‘U, Environmental
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United States
5 Consumer Product
Safety Commission
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d,r and Urban Development
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Are You Planning To Buy, Rent, or Renovate
a Home Built Before 19782 .

paint that contains lead (called lead-based paint). Lead
from paint, chips, and dust can pose serious heaith
hazards if not taken care of properly.

By 1996, federal law will require that individuals recelve certain
information before renting, buying, or renovating pre-1978
housing:

M any houses and apartments built before 1978 have

LANDLORDS will have to disciose khown
Information on lead-based paint hazards
before leases-take effect. Leases will
Include a federal form about lead-based
paint. '

SELLERS willl have to disclose known Infor-
matlon on lead-based palint hazards before
selling a house. Sales contracts will include
a federal form about lead-based paint in
the building. Buyers will have up to 10
days to check for lead hazards.

RENOVATORS will have to glve you this
pamphlet before starting work.

IF YOU WANT MORE INFORMATION

on these requirements, call the

Natlonal Lead Information Clearinghouse
at 1-800-424~LEAD.

This document Is In the public domaln. It may be reproduced by an Individial
or organization without permisslon. Information provided In this booklet Is
based upon current sclentific and technical understanding of the Issues present-
ed and Is reflective of the Jurisdictional boundarles established by the statutes
governing the co-authoring agencles. Followling the advice given will not neces-
sarlly provide complete protection In ali sltuations or agalnst all health hazards

. -* that can be caused by lead exposure.

EPA Regional Offices

Your Regional EPA office can
provide further Information °
regarding regulations and
lead protection programs.

EPA Reglonal Offices

Re?lon 1 (Connecticut, Massachuselts,
Malne, New Hampshire, Rhode Island,
Vennong

John F. Kennedy Federal Building

One Congress Streel

Boston, MA 02203

(617) 565-3420 .
Reglon 2 (New Jersey, New York, Puerto
Rlco, Virgln islands)

Bulldlr:ﬁ ]

2890 Woodbridge Avenue

Edison, N) 08837-3679

~ (908) 321-6671

Reglon 3 (Delaware, Washington DC,
Maryland, Pennsyivanla, Virginla, West
Virglnla)

841 Chestnut Bulldlng

Phlladelghla, PA 19107

(215) 597-9800

Reglon 4 {Alabama, Florlda, Georgla,
Kenttucky, Misslssippt, North Carolina,
South Caroling, Tennessee)

345 Courtland Street, NE |

Allanta, GA 30365

(404) 347-4727

"CPSC Regional Offices

Reglon 5 (lllinols, Indlana, Michigan,
Minnesota, Ohlo, Wisconsin)

77 West Jackson Boulevard
Chicago, Il 60604-3590

(312) 886-6003

Reglon 6 (Arkansas, Louislana, New
Mexico, Oklahoma, Texa's)

Frst Interstate Bank Tower

1445 Ross Avenue, 12th Floor, Suite 1200
Dallas, TX 75202-2733

(214) 665-7244

ReElon 7 (lowa, Kansas, Missourl,
Nebraska)

726 Minnesota Avenue

Kansas City, KS 66101

(913) 551-7020

Reglon 8 (Colorado, Montana, North
Dakota, South Dakota, Utah, Wyoming)
999 18th Street, Sulte 500
Denver, CO 80202-2405
(303) 293-1603 .

q

Reglon 9 (Arizona, California, Hawall, §
Nevada) —
75 Hawthomne Street |
San Francisco, CA 94105

(415) 744-1124

Reglon 10 ({daho, Oregon, Washinglon,
Alaska)

1200 sixth Avenue

Seatlle, WA 98101

(206) 553-1200

Easlern Reglonal Center
6 World Trade Center
Vesey Street, Room 350
New York, NY 10048
(212) 466-1612

Central Reglonal Center
230 South Dearborn Street
Room 2944

Chicago, IL 60604-1601
(312) 353-8260

Western Reglonal Center

600 Harrlson Street, Room 245
San Franclsco, CA 94107

(415) 744-2966
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How To Significantly Reduce Lead Hazards

Removing
lead
improperly
can increase
the hazard to
your family

by spreading

even more
lead dust
around the
house.

Always use a
professional who
Is trained to
remove lead
hazards safely.

In addition to day-to-day cleaning and
good nutrition: a

4 You can temporarily reduce lead haz-
ards by taking actlons such as repairing
damaged painted surfaces and planting
grass to cover soll with high lead levels.

These actlons (called “interlm controls”) -

are not permanent solutions and wil|
need ongolng attentlon.

+ To permanently remove lead hazards,
you must hire a lead “abatement”
contractor. Abatemenit (or permanent
hazard ellmination) methods Include
removing, sealing, or ericlosing lead-
based paint with special matertals. Just
painting over the hazard with regular
paint Is not enough.

Always hire a person with special tralning

for correcting lead problems—someone who

knows how to do this work safely and has
the proper equipment to clean up thor-
oughly. If possible, hire a certified lead
abatement contractor. Certified contractors
will employ qualified workers and follow
strict safety rules as set by thelr state or by
the federal government.

Call your state agency (see page 12) for
help with locating qualified contractors In
your area and to see If financlal assistance
Is available.

Where Lead Is Likely To Be a Hazard

Lead-based paint that Is In good condition
Is usually not a hazard.

Peeling, chipping, chalking, or cracking
lead-based paint Is a hazard and needs
immediate attention.

Lead-based paint may also be a hazard
when found on surfaces that children can
chew or that get a lot of wear-and-tear.
These areas include:

4+ Windows and window sills.
4+ Doors and door frames.

4 Stalrs, railings, and banisters.
4+ Porches and fences.

Lead dust can form when lead-based paint
Is dry scraped, dry sanded, or heated. Dust
also forms when painted surfaces

Lead from
paint chips,
which you
can see, and
lead dust,
which you
can’t always

* see, can both

be serious
hazards.

bump or rub together. Lead chlps

and dust can get on surfaces and I

objects that people touch. Settled
lead dust can reenter the alr when

|

people vacuum, sweep, or walk
through 1t.

Lead in soil can be a hazard when
children play In bare soil or when

people bring soll Into the house on
thelr shoes. Call your state agency
(see page 12) to find out about soll

testing for lead.
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Checking Your Home for Lead

You can get your home checked for lcad

Just knowing hazards in one of two ways, or both:
that a home + A paint inspection tells you the lead
has lead- content of every painted surface in your
based paint home. It won't tell you whether the
may not tell paint Is a hazard or how you should

. : deal with it.
you if there is )
a hazard. + A risk assessment tells you if there are

any sources of serious lead exposure

(such as peeling paint and lead dust). It
also tells you what actlons to take to
address these hazards.

Have qualified professionals do the work.

The federal government is writing standards for
. Inspectors and risk assessors. Some states might
already have standards in place. Call your state
agency for help with locating qualified pro-
fessionals in your area (see page 12). ’

Tralned professionals use a range of meth-
ods when checking your home, Including:

+ Visual inspection of paint condition and
location. .

+ Lab tests of paint samples.
+ Surface dust tests.
+ A portable x-ray fluorescence machine.

Home test kits for lead are available, but
recent studies suggest that they are not
always accurate. Consumers should not rely
on these tests before doing renovatlons or to
assure safety.

¢ - 4\\

 What You Can Do Now To Protect

Your Family

’

If you suspect that your house has lead
hazards, you can take some immediate
steps to reduce your family's risk:

+ If yo'u‘rent, notify your landlord of
peeling or chipping paint.

<+ Clean up paint chips immediately.

4+ Clean floors, window frames, window

sills, and other surfaces weekly. Use a
- mop or sponge with warm water and a

general all-purpose cleaner or a cleaner
made specifically for lead. REMEMBER:
NEVER MIX AMMONIA AND BLEACH
PRODUCTS TOGETHER SINCE THEY
CAN FORM A DANGEROUS GAS.

+ Thoroughly rinse sponges and mop
heads after cleaning dirty or dusty
areas. .

<+ Wash children’s hands often, especially
before they-eat and before nap time
and bed time. -

¢ Keep play areds clean. Wash botties,
paciflers, toys, and stuffed anlmals
regularty.

<+ Keep children from chewing window
sllls or other painted surfaces.

¢ Clean or remove shoes before entering
your home to avoid tracking in lead
from soil.

+ Make sure children eat
nutritious, low-fat meals high in
iron and calcium, such as
spinach and low-fat dalry
products. Children with good-
diets absorb less lead.
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- State Health and Environmental Agencies

some citles and states have thelr own rules for lead-based palnt

activities. Check with your state agency (lsted below) to see if
state or local laws apply to you. Most state agencies can also
provide informatlon on finding a lead abatement firm in your
area, and on posslible sources of financlal ald for reducing lead

hazards.

State/Region
Alabama
Alaska
Arkansas
Arlzona
California
Colorado
Connecticut
Wash. BC
Delaware
Florida
Georgla
Hawall
Idaho
lliinols
Indlana
lowa
Kansas
Kentucky
Louistana
Massachusetts
Maryland
Malne
Michigan
Minnisota
Mississippl

AN

Phone Number
{205) 242-5661
(907) 465-5152
(501) 661-2534
(602) 542-7307
(510) 450-2424
(303) 692-3012
(203) 566-5808
(202) 727-9850
(302) 739-4735
(904) 488-3385
{404) 657-6514
(808) 832-5860
(208) 332-5544
(800) 545-2200
(317) 382-6662
(800) 972-2026

. (913) 296-0189

(502) 564-2154
(504) 765-0219
(800) 532-9571
(410) 631-3859
(207) 287-4311
(517) 335-8885
(612) 627-5498
(601) 960-7463

Missourt
Montana
Nebraska
Nevada

New Hampshire

New Jersey
New MexIico
New York,
North Carolina
North Dakota
Ohlo
Oklahoma
Oregon
Penrl\sylvanla
Rhode Island
South Carolina
South Dakota
Tennessee
Texas

Utah
Vermont
Virginia
Washington
West Virginla
Wisconsin
Wyoming

. (314) 526-4911

(406) 444-3671
(402) 471-2451
(702) 687-6615
(603) 271-4507
{609) 633-2043
(505) 841-8024
(800} 458-1158
(919) 715-3293
(701) 328-5188
(614) 466-1450
(405) 271-5220
(503) 248-5240
(717) 782-2884
(401) 277-3424
(803) 935-7945
(605) 773-3153
(615) 741-5683
(512) 834-6600
(801) 536-4000
(802) 863-7231
(800) 523-4019
(206) 753-2556
(304) 558-2981
(608) 266-5885
(307) 777-7391

IMPORTANT!

Lead From Paint, Dust, and
Soil Can Be Dangerous If Not
Managed Properly

FACT: Lead exposure can harm young
children and babies even before they
are born.

FACT: Even children that seem healthy can
have high levels of lead in their bodies.

FACT: People can get lead in their bodies by
breathing or swallowing lead dust, or
by eating soll or paint chips with lead
in them.

FACT: People have many options for reducing
* lead hazards. In most cases, lead-based
paint that Is in good condition
is not a hazard.

FACT: Removing lead-based paint improperly
can increase the danger to your family.

If you think your home might have lead
hazards, read this pamphlet to leam some
simple steps to protect your family.
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Lead Gets in the Body in Many Ways

Peqple can get lead in their body if they:

1 out of & Put thelr hands or other objects

every 11 ‘covered with lead dust In thelr mouths. -

children In 4 Eat paint chips or soli that contaln

the United - ' oad

States has <+ Breathe In lead dust (especlally during
dangerous renovatlons that disturb painted
levels of lead surfaces). '

in the blood-

stream. Lead is even more dangerous to children

than adults because:

Even children + Bables and young chlldren often put

wlo appear thelr hands and other objects In thelr
healthy can ' mouths. These objects can have lead
have dangerous: - 4, on them.

levels of lead.

<+ Chlidren’s growing bodles absorb more
lead.

Children’s brains and nervous systems
are more sensltive to the damaging
effects of lead.

-0t1-
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Local Sources of Information

For More Information

The National Lead Information Center

Call 1-800-LEAD-FYI to learn how to
protect chlidren from lead poisoning.

For other Information on lead haz-
ards, call the center’s clearinghouse
at 1-800-424-LEAD. For the hearing
Impalred, call, TDD 1-800-526-5456.
(FAX: 202-659-1192,

Internet: EHC@CAIS.COM).

EPA's Safe Drinking Water Hotline

Call 1-800-426-4791 for Information
about lead in drinking water.

Consumer Product Safety
Commission Hotline

To request Information on lead In
consumer products, or to report an
unsafe consumer product or a prod-
uct-related injuty call
1-800-638-2772. (Internet:
Info@cpsc.gov). For the hearlng
Impalred, call 1-800-638-8270.
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Form W'a

(Rev. November 1992)
Department of the Treasury
Intemal Revenue Service

Certificate of Foreign Status

Name of owner (if joint account, also give joint owner’'s name.) (See Specific Instructions.)

U.S. taxpayer identification number (if any)

Permanent address (See Specific Instructions.) (Include apt. or suite no.)

City. province of state, postal code, and country

Current mailing address, if different from permanent address (Include apt. or suite no., or P.O. box if mail is not delivered to street address.)

Please print or type

City, town or post office, state, and ZIP code (If foreign address, enter city, province or state, postal code, and country.)

here (Optional, see

List account information Account number
Specific Instructions.) )

Account type

Account number

Account type

Notice of Change in Status.—To notify the payer, mortgage interest recipient, broker, or barter exchange that you no Ionger

qualify for exemption, check here

If you check this box, reporting will begm on the account(s) listed.

estate, or trust).

Please | (]
Sign trust).
Here | (J

instructions below,

O

Certification.—(Check applicable box(es)). Under penalties of perjury, | certify that:
D For INTEREST PAYMENTS, | am not a U.S. citizen or resident (or | am filing for a foreign corporation, partnership,

For DIVIDENDS, | am not a U.S. citizen or resident (or | am filing for a foreign corporation, partnership, estate, or

For BROKER TRANSACTIONS or BARTER EXCHANGES, | am an exempt foreign person as defined in the

l

’ Signature

Date

General Instructions

(Section references are to the Internal
Revenue Code unless otherwise noted.)

Purpose

Use Form W-8 or a substitute form
containing a substantially similar statement
to tell the payer, mortgage interest
recipient, middleman, broker, or barter
exchange that you are a nonresident alien
individual, foreign entity, or exempt foreign
person not subject to certain U.S.
information return reporting or backup
withholding rules.

Caution: Form W-8 does not exempt the
payee from the 30% (or lower treaty)
nonresident withholding rates.

Nonresident Alien Individuat

For income tax purposes, “nonresident
allen individuat” means an individual who is
nelther a U.S. citizen nor resident.
Generally, an alien is considered to be a
U.S. resident If:
® The individual was a lawful permanent
resident of the United States at any time
during the calendar year, that is, the alien
held an immigrant visa (a "green card”), or
® The individual was physically present in
the United States on:

(1) atieast 31 days during the calendar
year, and

(2) 183 days or more during the current
year and the 2 preceding calendar years
(counting all the days of physical presence
in the current year, one-third the number of
days of presence in the first preceding
year, and only one-sixth of the number of
days in the second preceding year).

See Pub. 519, U.S. Tax Guide for Aliens,
for more information on resident and
nonresident alien status.

Note: /f you are a nonresident alien
individual married to a U.S. citizen or
resident and have made an electlon under
section 6013(g) or (h), you are treated as a
U.S. resident and may not use Form W-8.

Exempt Foreign Person

For purposes of this form, you are an
"exempt foreign person” for a calendar
year in which:

1. You are a nonresident alien individual
or a foreign corporation, partnership,
estate, or trust,

2. You are an individual who has not
been, and plans not to be, present in the
United States for a total of 183 days or
more during the calendar year, and

3. You are neither engaged, nor plan to
be engaged during the year, in a U.S.
trade or business that has effectively
connected gains from transactions with a
broker or barter exchange.

If you do not meet the requirements of 2
or 3 above, you may instead certify on
Form 1001, Ownership, Exemption, or
Reduced Rate Certificate, that your country
has a tax treaty with the United States that
exempts your ransactions from U.S. tax.

Filing Instructions

When To File.—File Form W-8 or
substitute form before a payment is made.
Otherwise, the payer may have to withhold
and send part of the payment to the
Internal Revenue Service (see Backup
Withholding below). This certificate

generally remains in effect for three
calendar years. However, the payer may
require you to file a new certificate each
time a payment is made to you.

Where To File.—File this form with the
payer of the qualifying income who is the
withholding agent (see Withholding Agent
on page 2). Keep a copy for your own
records.

Backup Withholding

A U.S. waxpayer identification number or
Form W-8 or substitute form must be given
to the payers of certain income. If a
taxpayer identification number or Form
W-8 or substitute form is not provided or
the wrong taxpayer identification number is
provided, these payers may have to
withhold 20% of each payment or
transaction. This is called backup
withholding.

Note: On January 1, 1993, the backup
withholding rate increases from 20% to
31%.

Reportable payments subject to backup
withholding rules are:
® Interest payments under section 6049(a).
® Dividend payments under sections
6042(a) and 6044.
® Other payments (i.e., royalties and
payments from brokers and barter
exchanges) under sections 6041, 6041A(a),
6045, 6050A, and 6050N.

If backup withholding occurs, an exempt
foreign person who is a nonresident alien
individual may get a refund by filing Form
1040NR, U.S. Nonresident Alien Income
Tax Return, with the Internal Revenue

({Continued on back.)

Cat. No. 10230M

-131-

Form W-8 (Rev. 11-92)




Form W'g

o Request for Taxpayer Give form : 'r'a.o
Rev. March requester. Do NOT
et Identification Number and Certification send 10 the IRS.
Inlgrngl Reviruse Sorvg e

Mame (I joint agmes, st (irst and circtn the Rame of tha person or eatity witoss NUAND You At in Part | helew. S¢0 Instractions o0 pege 2 I your Sems ket shanged.|

Business name (Sola proprielors See ingtructions on pags 2.}

Plessa check sppropaate bou: [ ] incividvevSote propriewse [ Comorston [] Psnennip ] Othee»> . ................ eeecenes cvons

Ploase print or type

Chy. siata, ana 2P code

Agarets (rummber, sreel, and apL o sUite na) Requesier's Aame and s3druss (0ptonal
BIYI_ Texpayer identification Number (TIN) Ut ccount numoers) hare optonal
Enter your TIN in the appropriate box. For
Individusts. this is your £0clal security numbar Boclsl security rumber
(SSN). For sola proprietors, see 1he ingtructions
on page 2. For other entities, it is your employer I l } J LL ‘ J—
identification number (EIN). If you do aot have a OR For Payeos Exempt From Backup
number, soe How To Get & YIN below. Withhoiding (See Part If
Note: I/ the account is in mare than ane mame, Employer dentificadon Rumber instructions on page 2)
so0a the chart on page 2 (or guidsiines on whose lj_ l I I Ll I >

number o onter.

XY Certification

Under pensitiss of perury, | cactify that:

1. The number shown on thig fonm & my comact taxpayer identfication number {or | am walting for & number to be issued 10 me), snd
2. 1 sm not subject to backup withholding becsuse: (a) { am exempt {rom
withhokfing

Revenues Servics that § am subject to backup

or (b} | Lave not been notified by the imermai

baciup :
as @ resull of a faliure to report all interest or dividends, or (¢} the RS has notifed

me that | am no fonger subject t0 backup withholding.
Certiflastion kstructions.—You must cross out fem 2 above  you have been notified by the (RS that you are currently sudject to backup
because of undemeporting Imerest or Gividends on your tax return. For reel estate ransactions, ftem 2 does not apply. For morigage
Interast paid, the acquisilion or sbandonment of secured property, cancefation of debt, contributions to an individus retirement srrangoment
(RA}, and generafly payments other than interest and dividende, you s not required 10 sign the Certiiication, dut you must provide your correct

TIN. (Alec ses Pert 1il instructions on page 2)

8ign
Here

Bignature >

Date >

Section refersnces ara (0 the intemal
Revenus Code.

Purpose of Form.—A pérson who is
required 10 file an information retum with
the IRS mwat get your cotrect. TIN {0 roport
income pald t0 you, real estate
transactions, morgage interest you paid,
tha acquisition of sbandonmaent of sacured
peoperty, cancellation of debt, or
contribytions you mada 10 an (RA, Uss
Form W-9 to give your correct TIN 10 the
requester (the person requesting your TIN)
N,Mmlpp:ccbh.ﬂ)(locoﬂlfyﬂ_um
tre giving is comect (or you mre waiting
or & number to be issued). (2) Lo certy
you are not subject to backup P
or (3) to claim exemation from backup
., withholding if you are an exemgt payee.
Qwing your carrect TIN and making the
apprapriate cartifications will pravent
certain payments from being subiect to
beckup withtholding. :
Note: I a requuster gives you & form other
hen a W-9 (o request your TIN, you must
use the requoster’s form i R iy substantially
similer to this Form W-9.
What fe Backup Withhelding?—Pergons
making bortain payments 10 you gt
withhoid and pay 0 the IRS 31% of such

paymants urder certain conditions, This is
Called “backup withholding.” Payments
that could be subject to backup
withholding inctuds intersat. dividends,
troker and bDerter exchange transactions,
rents, royalities, nonemplayes psy, and
certaln payments from fishing boat
operstors. Real gstate transactions are not
subject to backup withholding.

i you give the requester your cormect
TIN, maka the proper certifications, end
repoct all your laxablo interost and
dividends on your tax retum, your
peymants will not be subject to backup
withholding. Peyments you receive wil be
subject to backup withholding it

1. You da not furnish your TIN to tha
reqQuester, or

2. The [RS tolls tha requester that you
fumished an incorect TIN, or

3. The IRS talls you that you are subject
1o backup withholding because you did not
report ail your intorest and divideris on
your tax retum (for reportable intereat and
dividends only), or

4. You do not coctify to the requester
that you ara not subject 1o backup
withholding under 3 above (for reportabe

Interest end dividend accounts opened
after 1383 onty). or

8. You do_not cartify your TIN. Sea the
Part il instructions for exceptions.

{ar the Requester af Form W-§.

How Yo Get a TIN.«~1if you do not hava &
TIN, spply for one immaedistely. T¢ apely, *
get Form 88-6, Appiication for a Social

Security Number Cerd (for Individuels),  °

al
2
H
3
g
gz

Cat. No. 10231X
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ronu' W § (Ttev. 19 92

Puge 2

Scrvice Center, Philadoiphia. PA 19255,
even [f filing the revrn is et olhwerwise
rexpdrod.

U.S. Taxpayer identification
Number

The intcrnal Revonue law requines that
consin mcome be repntod 1o the ikamel
Revenue Scivice using a LLS. taepayer
identification nuinber ?ﬂul. This number
cin be a social sccwrity number assigned
1o individkals by the Sarlel Security
Administration or an cmplayer idexrification
pumber us. (o businesses anc! other
entitics by tho litarnal Revenue Service.

Paymcnis to sccount holders who are
{iweign persons fnorvesideit alien
individuals, foreign carporations,
pantncrships, estates, or trusts) generally
an not subject to U.S. reporting
roquements. Alsa, forCiyn persu are hot
genarally raquired ta have a 1IN, nor are
thoy subject to any backup withtholding
bucaise Uiy do not furnich 8 TN w a
peyct o 0x.

Howevey, fureign persons with incoma
eltactively connccted with 8 rade or
business in Uw Unked States §ncome
sutjoct ta requiar (yreduatexd) incon: tax).
st havo a TIN. To apply foc a TIN, use
Form SS-4, far Cmgloyer
Ideneifieation Number, avaisbic from focal
mr"::l Reverua ﬁemcg:cﬂ-ccs or Form
§5-6, Application for a ial Securit
Card. available from Incsl Sacial Sca!ﬁy
Adkniinistration offices. -

Special Rules

artgage (marast—For pvposas of te
reporting ndas, mongage kterest i
intcret pald on & MONGNIC (G 1t NOrson
engaged in g Cade or business odkinating
martgages ln the course of tat trade or
business. A mortgagu intcrest reciplent is
onc wha recelves imcerest on a martgage
that was acquirad i the cowse of a rade
ur business,

Mortgage interest Is not subject o
backup witltniding rules. but is subject tn
reporting requikements under sectinn
60S0H. Gerw:tally, lwmvcwey, the repaning
recquiroments go pot Apply if the payer of
record is 8 norvesidert alien individual who
pays kuerest on a mortgage not securced
Ly real property ia the United States. Use
form W-8 or substitute foam to nexify the
mantgaga kxerost recipicnt that the paycr
is 3 nonvesiaant akion individual
Partfolio interast.—Generally, parfolla
itarost paid to 8 norvesident allen
indivirdual of freign panincsship, csoe. of
st B not subjuct to backip widhhoking
rulus. Howawver. i hiterost ix paid on
portfola kwestrerxs Lo a beneficia! owner
0\:: m:nr 8 n"a;du Instivgion ror 8
momber of 3 cle organizaton, Form
W-8 or substiuxe form Is required.

Reglutered obligations not tergetad ta
foreign marksts qualify as partfolia
Icrest nnt subjact (0 J0%, withhalding
bu require the fillng of Foorn W.8 or
substiute form. Sec Instructians to
Withholding Agants on this paqe for
tApOcUnyg rufcs.

Sec Pub. §15. Wahhoksing of 1ax on
Notvesidem Alicns and Foreign
Corpucutions, lir registared obligations
targeted 0 markats and when
Form W-8 or substinfn form b not
requirod on thene payments.

Bearer obligations.—The intorast (mm
besrer obligations 1agetoed (o foraign
markets is tnated aS portfalié inerest and
&5 nOt subject W 30% withholding. Form
W-8 or subxtitite form & nat required.
Dividends.—Any distriution or paymarn of
dividerwls by A U11.S. corporstion sent to &
forcign address s subjea to the 30% (or
lower treaty] withlnkding fate, but & not
subject to betckup withholdling. Also. there
& na backup withhoking on devidenda
payments madc to o forcign person by o
forcign corporation. |lowevcr, the 30%
withhalding (or liwer treaty] rate applics
dividend paymctits made w a forciyn
parson by a forcign encporadan I: .

o 25%. or more af the {oreign comorstiun’s
groass incoma for the three preceding
taxable ycors was effactively connocted
with a U.S. rade or busincss, and

o The corporetion was nal subjedt 1o the
branch protis tax because of e incame
ax trenty (see soction 884Y.

¥ a fereign corporation makes paymoents
o another forcign caparatinn, tw
recipient must be &8 quakfied cesidert of s
country of residence 1o beneft kom that
counery's tax treaty.

Broker or Bartar Exchanges.—inconw:
from transactions wih a traker or barter
oxenanges Is subject to reporting rues and
bac! unings Form W-8 ur
substiuxe forrn is filod 10 notily the bruker
or barter sxchiongw that yus are s exenyl
foreign person a5 delned on page 3.
Specific Instructions

Name of Ownar.—¥ Form W-8 is bolng
fled for portfoflo intereal, entcr the name
of the beneficial owner.

US. Taxpayor idemtification Number.—ff
you have a LLS. taxpayer htuatification
nimber, enter yx nunhes In dsis spaca
{ee tho discussinn eardor).

Permanert Address.—{nter youx
comphite address by the country wherw you
reside permancrely for iicome (ax
purpasca.

I you sre: Shew the
addrass of:

An indvidual Your permanent
rasidenon

A partnership Principet office

or curporation

An osuxe or fermanant residence

trust of principal affico of
any Bduciawy

Also show your cxuront melling address
¥ ik diters from your perrmancnt sddrass,
Account {nfarmation (optiona).—¥ you
have more than one sccount (evings.
cenlicote: of deposk, porming, RA, o)
with Uwe sammue paycr. Bt o sccotst
numbors snd typax on oon Forai W 8 or
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suhstittte form uless yur paywr requiras
you to fi¢ o sepatata coridicate (wr esch
Arcotsa.

¥ you have more than one payer, fi: a
separatn Form W-8 with each payer,
Signature.— only onc foruign péerson
owns-the account(s] kstod on this farm,
ﬂwu;htﬂg’\ parson shutdd sign the Farm

i each awner of & Joint account ix A
frecign person, each stewdd sign o
separate Fom WA
Notice of Change in Status.~—T yu
becorme 8 U.S. cltizen or restident afuw you
have ficd Form W-B or substituee fonn, o
you ccase (o be an oxerpt foreign persan,
yut must natify U paycr in writing within
X0 days of your chusvge in status.

To natify thwe payer, you may check e
hox it Lha gpace provided an this form o
usa: the mudhod peescribed by the payor.

Reporting will thes bigin oo the
Account(s) ¥ and backp witholding
may alo hegin unlecs you certify ta the
payw that

{1) The U.S. taxpaywr idertification
numbcet you hawe gives S correct, and

(7) The bsenal Revenue Service has not
nolified you that you arc suliject to barkup
withindding be:cause yout falled 10 ropo
renain ncome.

You may usc Farm W-9, Requast for
Taxpayer identificalion Number and
Cenification. to make these certifcitions.

lmcco::yis no Imgzm:ivc, you do
not 2 10 y & paye chai
i o undess you Jmmmhcrm
Sccurm with the sarmw payes that is il
L1
False Cartificata I yau filc 8 lilsc
cartificate when yau arc nnt cikiled (o U
cxemption trom wittthnldayy v reporting,

iy be subjoct Lo fines and/or
prisonment uwter U.S. perjury taws.

Instructions to Withholding
Agents

Withhotding Agent.—(.encraly, the
frarson tesponsitle for paymord of the
womsy discussed Above 0 a4 notvesidont
slich fackvidual or foreign cntity s e
withhalding agent (sce Pub. 515).
Retartion of Statemant.—Keep Farm W-8
or substinae form in yousr recorrs for at
lcast four years folkiwing the ond of the
fast eatendar yeor during Wiich the
paymernt Is paid or coliccted,

Part(ohio imtere st.—AkIuuigh reyictered
obigations not targeted to lorcign markets
arc ier subjoct to JOX. withhnlding, you
must fee Form 10425, Frveign Person's
U.S. Source: Income Suhjeat to
wmwm eport the Avecest
payment. Form: 1042S and 2 copy of
Form W-8 or substitute form oust b
sttached to Forme 1042, Annual
Withhulding 1ax Retwrn for US Sountic
Kcame of Farcign Prrsons.
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New York State Depertrect ot Texation end Finence

Combined Real Estate
Transfer Tax Return and

M OCOTGINY OMICe ™ ( g St """ ~~= "= "o ormr e et s

Credit Line Mortgage Certificate

Soe Instructions {1P-5847) before completing this

form, Please print o¢ lype.

Schedulfe A — Information Relating to Conveyance
Grantor Name (X individuet, lnst, first, mickfie inia Social Securtty Number
O Wndividual 1 1
O Corporation Mailing address swsmrluyumr
O Partnership —
2IP cod Federal Ident. number
O Oter City State ) Icnvloy«
Gtantee Nama (¥ insfvicsat, last, firet, sidole inktisl) Security Number
O Individusl ] |
O Corporation Mailing address Sod:lSoaTyNumb«
arinership |
an City State ZIP code Federal employer kdent, rurmber
O Other l
Locatlon and description of property convayed
Tax map designation Address Clty/Vilage Town County
Section | Block Lot
Type of propecty conveyed (check appicatle bax)
1 0 1 -3 tamily house § [0 Commerclalindustrial
2 [ Residential cooperative 6 [0 Apariment bullding Date of conveyance Percentage of real
3 [0 Residential condominium 7 O Office buliding r conveyed which is residential
4 [ Vacant land -~ 8] Other l :l real property %
i re (see instructions)
Condition of conveyance (check aff that appiy) .
a. - Conveyance ol fee interest { - Conveyance which consists of a mere k - Contract assignment
b —Acquisiton of a controlling interest (state change of identity or form of ownership or L -Option assignment or surTendar
percentage scquired % organization (sttech Form TP-584.1, S A m - hold assig: nent or d
c. = Trinsler of a controfing knterest (state 9 ~Conveyance lor which credd lor tax . —Leatehold grant
percentage vansterred %) peeviously paid wil bs claimed o. —Conveyance of en
d. -C 1 cooperative hous (sach Form TP-584.1, Scheduls G) p. - Conveyance for which sxemption from
w N h. —Conveyance of cooperative apartment(s} m“‘k““‘“mma
¢. —Conveyance pursuant 10 or In Beu of L - Syndication . - Corweyance of property within and
foreck or enk of rity J —Corwveyance of air righis or development N partly without the state party
Intecest (attach Form TP-584.1, Schedckde E) rights r. - Other (describe)

Schedule B — Real Estate Transfer Tax Return (Article 31 of the Tax Law)

Part I - Computation of Tax Due
1 Enter amount of consideration for the

"3

(i you are claiming a total

clakmed bax, enter consideration and proceod 10 PSRt IlT). ....eveeeeeereceseens eererneens

2Conhdngkndeducdm(m tions I

property ls tsken suby

check the exemption .
Exemption clalmed 1

3 Taxable conskieration (SUbCECE i@ 2 KOM B0 1) oeeersrrierenerseaseasesaaressssrastsossrsarassssssnssssosssnsons

4 Tax: $2 for each $500, or fracional part thereol, of consideraion 0N BNB 3 ..ce.iuevuirninieiceniornisaiionneens

5§ Amourk of cradit claimed (see instuctions and attach Form TP-584.1, Schedfe G)..cevvinirennineneriirroioiiannennes

6 Tolal tax due” (bt Bie 5 KON B0 @) .. ocuceeenerieserccossstensscraonsarssttessiontatsonsacrssssssoeacsncnaane

Part If - Computation of Additional Tax Due on the Conveyance of Residential Real Property for $1 Million or More

1 Enter amount of consideration Tor conveyance (from PaIt ], BN 1) c...uerevcermanceiatcncnieccicsiassncanas

2 Taxable consideration (mukiply ne 1 by fhe percentage of the premises which is residental real propecty nohsr‘" ) S

3 Total additional transfer Lax GUS® (1K O BE 2) .......cccoroneescecctossossssroscscscscascsesassvsssscncsasssaisos

'Phuemdwchedc(s)mﬂobhmwdeamremrmdmbwmmuﬂmrm\qlslom#mhuum

Clty, make check(s) payable to the NYC Department of Finance. ti no recording Is required, send this return and your check(s) made
payable to the Department of Taxation and Flnance, directly to the NYS Tax Department, TTTB-Transfar Tax, PO Box 5045, Albany NY

12205-504S. :
For recording ollicers use Amount Date received me
received pgny g
Pt 3
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11-584 (1V96) (back)

Schedula B — (continued)

Part [T ~ Explanation of Exemption Claimed in Part 1, fing 1 (check any boxes that apply}
The conveyance of real property is exempt from the real estate transfer tax for the following reason:
[N ConwyarulslomeUnl(edNauons.nwumdsmeso{mdca.mmmo(mwm«wolmmmmw“.

b. Coaveyance Is 10 86CUre & debl or Gther OLTIGAIOM . ...uceeeeetrreeeteietartiaternniiietsorensserassssrassseasiarnssassansen b
c cawumbﬁmmwmﬂummmmmnwﬂyumem:mm ................ c

d. Convayance of real property Is without consideration and not in connection with a sala, inctuding conveyances conveying
C0rlly B3 DONA IO GINS .. .uoeeeuirriiueenieerracterneaessssssssnnronsessocnsicsaceansassasasssssosssntorerancessanssananne d

e. Convayancs Is given in connection with a tax sale

. Conveyancs Is & mere change of identity or form of ownership or arganization where there Is no change In benaficial
‘ovnership. (This exemption cannot be clalmed for a conveyance to a cooperative housing corporation of real property
comprising the cooparative dwefling or dwellings.) Attach Form TP-584.1, Schadule F........couviueiniiniieinnnnninncannan. H

g. Conveyances consists of dead of Partillon.....ccceeviiiriiineieriiarersiereroneeniosteetesteistirasesestssrenceseornsesennens g
hcomyamahglvenpulsuant(otha(edemlbankruptcyad ................................................................. h

. Conveyance conslists of the execution of a contract to sell real property without the use or occupancy of such property or
lheMngolanopﬂon(owmhaserealpmpertyMlhemoorocwpamyolwd\pmpony .......................... !

J. Conveyance of an option or contract to purchase roal property with the use or occupancy of such property whare the
consideratian is less than $200,000 and such property was used solely by the grantor as the grantor’s personal residence
and consists of a 1-, 2-, or 3-family housa, an Individual residential condominium unit, or the sale of stock In a cooparative
housing corporation in connection with tha grant or transfer of a propdstary leasehold covering an Individual residentlal
cooperative

gaa

o
aa

0O Ooaoa

1. Oher (Bach @XPLINATON). .....evuvveeeeeeeeeeesecssssssssesesssssssseansesesaasassessasssssssesssssossssseseesemsonsssnann s

Schedufe C — Credit Line Mortgage Certlflcate (Article 11 of the Tax Law)

Complate the following only i the Interest being transtecred is a fee simple Interest.
{ (we) certify that: (check the appropriate box)

1 [0 The real property being sold or transferred Is not subjoct to an outstanding credit fine mortgage.

2 [0 The real property being soid or transferred ks subject to an outstanding credit line mortgage. However, an examption from the tax
Is claimed for the following reason:

[0 The transfer of real property is a transfor of a fee simplo Interest to a parson or persons who held a fee simple intarest in the
real property (whether as a joint tenant, a tenart in common or otherwise) immediately before the transfer.

[0 The transfer of real property Is (A) to a person or persons refated by blood, marriage or adoption to the original obfigor or to
one or mora of the original obligors or (B) to a person or entity where 50% or more of the beneficial interest in such real
property after the transfer Is held by the transfaror or such related parson or parsons (as in the case of a transfer to 8 trustee
for the benef of & minor or the transfer to a trust for the benefit of the transferor).

a TheIrwfefolrodpmpemhlmdablmmhwm:mw.maoﬂmoﬂwd'um
[0 The maximum principal amount secured by the credit na mortgage s $3,000,000 or more and the reaf proparty being sold
or transferred [s not principatty improved nor will it be improved by a one- to six-family owner-oocupled residance or dwefling.

Please note: for purpases of determining whether the maximum principal amount securad is $3,000,000 or more as
described above, the amounts secured by two or more credit fine morigagas may be aggregated under certaln
circumstances. See TSB-M-96(6)-R for more Information regarding these aggregation requisements.

[ Other (attach detafled explanation). .

3 [0 The real property being transfarred ks presantly subject to an outstanding credit fna mortgaga. However, no tax ts due for the
following reason:

O A certificate of discharge of the credit ine morigags s baing offared at the time of recording the deed.

[0 A chack has been drawn payabls for transmission (o the credit ine mortgagee or his agent for the batance due, and a
satisfaction of such mortgage will be recorded &s soon as & ks avallable.

4 [J Thae real property being transterred Is subject to an eutstanding credit ine morigage dod In
{insort fber and page or reel or other Identification of the morigags). mmwmawamm
by the mortgags Is . No exemption from tax is claimed and the tax of
mwwmmmmuammdmmmmumwda llthomcmﬂnglstomptacahﬂow
Mcaymmmyawfommcwdm,y

Sl (both the grantor{s) and grantee(s) must sl

mwmmqmummmwmmwm«amammmamw truo
and complete.

memw'ddeMMhMA-\dMan siced to lete Schedul C‘Dlpudndodq

lughW&“m‘mml ;'mmuwmdna-)mmummmmu-m:mm .
m o lmdll‘ hto “.cmm"u 'm‘a‘ 'm.‘.“‘mwl Mw (]
mo:-mmu and Fi Y ta the NYS Tax Degartment, TTTB-Trensfer Tax, PO Box 5043, Afbecy NY 12208-504S.
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POWER OF ATTORNEY

All terms used in this Power of Attorney that are used (a) in the
Declaration establishing a plan for condominium ownership of the premises known as
The Two One Nine Withers Condominium (the "Condominium") and by the street
number 221-223 Withers Street, Brooklyn, New York, under Article 9B of the Real

Property Law of the State of New York, dated , 200 _, and recorded in the
New York County office of The Register of the City of New York on
, 200, in Reel __, at page _, (herein referred to in the

"Declaration"), or (b) in the By-Laws of the Condominium (herein referred to us the "By-
Laws") attached to, and recorded together with, the Declaration, shall have the same
meanings in this Power of Attorney as in the Declaration or the By-Laws.

The undersigned, residing at

, the owner of the Condominium Unit known as Unit No. __ in the
Condominium located at 221-223 Withers Street, Brooklyn, New York, as designated and
described in the Declaration as Unit No.____ and also designated as Tax Lot ____ in Block
____of Section ___ of the Borough of Manhattan on the Tax Map of the Real Property
Assessment Department of the City of New York and on the Floor Plans of the
Condominium ("Floor Plans"), does hereby nominate, constitute and appoint the persons
who may from time to time constitute the Board of Managers of the Condominium, and
their successors in office, true and lawful attorneys-in-fact for the undersigned, with a
power coupled with an interest, with power of substitution, (1) to acquire, in their own
names as members of the Board of Managers or in the name of their designee, corporate
or otherwise, on behalf of all owners of Units in said Condominium, in accordance with
their respective common interests, any Condominium Unit whose owner desires to
abandon or sell, transfer or assign the same, the undivided interest in the Common
Elements appurtenant thereto, the interest of such Unit Owner in any other Units
theretofore acquired by the Board of Managers, or its designee, on behalf of all Unit
Owners, or in the proceeds of sale or lease thereof, if any, and the interest of such Unit
Owner in all other assets of the Condominium (herein collectively called the
"Appurtenant Interests"), or which shall be the subject of a foreclosure or other judicial
sale, or to lease any Unit whose owner desires to rent the same, at such prices or at such
rental, as the case may be, and on such other terms, and conditions as such attorneys-in-
fact shall deem proper and thereafter to convey, sell, lease, mortgage, vote the votes
appurtenant thereto (except for election of Managers), or otherwise deal in any such Unit
so acquired by them, or to sublease any such Unit so leased by them, on such terms and
conditions as said attorneys-in-fact may determine, granting to said attorneys-in-fact the
power to do all things in the said premises which the undersigned could do if the
undersigned were personally present and (2) to execute, acknowledge and deliver (a) any
declaration or other instrument affecting the Condominium which the Board of Managers
of the Condominium deems necessary or appropriate to comply with any Law, ordinance,
regulation, zoning resolution or requirement of the Department of Buildings, the City
Planning Commission, the Board of Standards and Appeals, or any other public authority,
applicable to the maintenance, demolition, construction, alteration, repair or restoration of
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the Condominium or (b) any agreement, consent, covenant, restriction, easement or
declaration, or any amendment thereto affecting the Condominium or the Common
Elements, that the Board of Managers deems necessary or appropriate, provided that such
change is consistent with such Declaration and applicable Law.

The undersigned does hereby further irrevocably nominate, constitute and
appoint 221 Withers St LLC (herein the "Sponsor") and its successors as my (our) true
and lawful attorneys-in-fact, coupled with an interest, with power of substitution, in the
undersigned's name and on the undersigned's behalf to vote at any Unit Owners' meeting
for, and to file an amendment to the Declaration, By-Laws, Rules and Regulations and
Floor Plans of the Condominium, or any of said documents, when such amendment (1)
shall be required to reflect any changes in Unsold Units and/or the reapportionment of the
Common Interests of the affected Unsold Units resulting therefrom made by the Sponsor
or its designee in accordance with the Declaration or (2) shall be required by (a) an
Institutional Lender designated by the Sponsor to make a mortgage loan secured by a
mortgage on any Unit, (b) any governmental agency having regulatory jurisdiction over
the Condominium, or (c) any title insurance company selected by the Sponsor to insure
title to any Unit, provided, however, that any amendment made pursuant to the terms of
subdivision (1) or (2) of this paragraph shall not (i) change the Common Interest of the
Unit, (ii) require a material, physical modification to the Undersigned's Unit, or (iii)
adversely affect the priority or validity of the lien of any purchase money mortgage or
any mortgage held by an Institutional Lender covering the Unit unless the undersigned
(in the event described in subdivision (i) or (ii) of this paragraph) or the holder of such
mortgage (in the event described in subdivision (iii) of this paragraph) shall consent
thereto by joining in the execution of such amendment.

The terms, covenants and conditions contained in, and the powers granted
pursuant to, this paragraph shall remain in full force and effect until such time as the
Sponsor or its designees shall cease to own any of the Units in The Two One Nine
Withers Condominium.

This Power of Attorney is irrevocable.

IN WITNESS WHEREOF, I (we) have executed this Power of Attomey this
day of ,200_.
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STATE OF NEW YORK )
. SS.:
COUNTY OF NEW YORK )

On the day of , in the year , before me, the
undersigned, a Notary Public in and said State, 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
STATE OF NEW YORK )
: SS.:
COUNTY OF NEW YORK )
On the day of , in the year , before me, the

undersigned, a Notary Public in and said State, 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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FORM OF UNIT DEED

THIS INDENTURE, made the day of , 200,
between 221 WITHERS ST LLC, a New York Limited Liability Corporation, having an
office, 96-20 Atlantic Avenue, Ozone Park, New York 11416, ("Grantor")
and , residing at ,

, ("Grantee").

WITNESSETH:

That the Grantor, in consideration of Ten ($10) Dollars and other good
and valuable consideration paid by the Grantee the receipt and adequacy of which are
hereby acknowledged, does hereby grant and release onto the Grantee, the heirs or
successors and assigns of the Grantee, forever:

The Condominium Unit (the "Unit") known as Unit No. ___ in the
building (the "Building") known as THE TWO ONE NINE WITHERS
CONDOMINIUM (the "Condominium") and by the street number 219-223 Withers
Street, in the Borough of Brooklyn, County of Kings, City and State of New York, said
Unit being designated and described as Unit No. ___ in that certain Declaration dated

made by the Grantor, pursuant to Article 9B of the Real Property Law of the
State of New York (the "Condominium Act") establishing a plan for condominium
ownership of the Building and the land (the "Land") upon which the Building is situated
(which Land is more particularly described in Schedule A annexed hereto and made a
part hereof) which Declaration has been recorded in the New York County Office of the
Register of the City of New York (the "City Register's Office") on the day of
, 200 , in Reel __ at page (the "Declaration"). The Unit is also
designated as Tax Lot ___in Block ___ of Section ___ of the County of the New York
on the Tax Map of the Real Property Assessment Department of the City of New York
and on the Floor Plans of said building, certified by ,, onthe
day of , 200_ and filed with the Real Property Assessment Department of the
City of New York as Condominium Plan No. and also filed in the City Register's
Office on . 200_, as Condominium Plan No.

TOGETHER with an undivided (__%) percent interest in the
Common Elements (as such item is defined in the Declaration);

TOGETHER with the appurtenances and all the estate and rights of the
Grantor in and to the Unit;

TOGETHER with, and subject to, the rights, obligations, easements,
restrictions and other provisions set forth in the Declaration, Floor Plans and the ByLaws
of the Condominium, as each of the same may be amended from time to time (said By-
Laws and any amendments thereto are hereinafter collectively referred to as the "By-
Laws"), all of which shall constitute covenants running with the Land and shall bind any
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person having at any time any interest or estate in the Unit, as though recited and
stipulated at length herein;

Subject also to such other liens, agreements, covenants, easements,
restrictions, consents and other matters of record as pertain to the Unit, to the Land and/or
to the Building (which Land and Building are hereinafter collectively referred to as the
"Property");

TO HAVE AND TO HOLD the same unto the Grantee, the heirs or
successors and assigns of the Grantee, forever;

Except as otherwise specifically permitted by the Condominium Board,
the Unit is intended for residential use or for any other lawful purpose.

The Grantor covenants that the Grantor has not done or suffered anything
whereby the Unit has been encumbered in any way whatever, except as set forth in the
Declaration and the By-Laws.

The Grantor, in compliance with Section 13 of the Lien Law of the State
of New York, covenants that the Grantor will receive the consideration for this
conveyance and will hold the right to receive such consideration as a trust fund for the
purpose of paying the cost of the improvements at the Property and will apply the same
first to the payment of the cost of such improvements before using any part of the same
for any other purposes.

By executing this deed, the Grantee 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 by
instruments recorded in the City Register's Office.

IN WITNESS WHEREOF, the Grantor and the Grantee have duly
executed this deed the day and year first above written.

Grantor: 221 WITHERS ST LLC

By:

Member

Grantee:

Grantee:
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STATE OF NEW YORK )
. S8S.
COUNTY OF NEW YORK )

On the day of , in the year , before me, the
undersigned, a Notary Public in and said State, 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
STATE OF NEW YORK )
:SS.
COUNTY OF NEW YORK )
On the day of , , before me personally came
to me known who being by me swom, did depose and say
that (s)he resides at ; that he is a member of 221 Withers St LLC,

the Limited Liability Company described in and which executed the foregoing
instrument; that he signed his name thereto pursuant to his authority granted under the
Articles of Organization of such Limited Liability Company.

Notary Public

- 141 -




SCHEDULE A

ALL that certain plot, piece or parcel of land, with the buildings and
improvements thereon erected, situate, lying and being in the Borough of Brooklyn,
County of Kings, City and State of New York, bounded and described as follows:
BEGINNING at a point on the northerly side of Withers Street, distant 80 feet easterly
from the corner formed by the intersection of the northerly side of Withers Street with the
easterly side of Humboldt Street;
RUNNING THENCE northerly and parallel with Humboldt Street, 100 feet;
THENCE easterly and parallel with Withers Street, 60 feet;
THENCE southerly again parallel with Humboldt Street, 100 feet;

THENCE westerly along the northerly side of Withers Street, 60 feet to the point or place
of BEGINNING.
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I ]‘M ENGINEERING, PC.

Cross Istand Plaza
133-33 Brookville Blvd,
Suite 208

Rosedale, NY 11422

Tel: 718 276.9200

Fax: 718 276.0722
INFO@IMA-Architects.com

Premises Known As the Two One Nine Withers Street Condominiums

219 Withers Street
Brooklyn NY, 11211
Block: 2866
Lot: 70

Prepared by:
IMA Engineering

October 19, 2006

F
This “Report” describes the building to be known as the Two One Nine Withers Street
Condominiums, which will be located in the borough of Brooklyn, County of Kings, City and State

of New York. The:site is located in the Greenpoint Section of Brooklyn, in Tax Block 2719 and
designated as Tax Lot 14.

ZONING AND PREMISIBLE USE

The site is located in an R6 as designed on Map 13a of the 1961 Zoning Resolution (ZR). This
zone permits residential use as-of-right.

STATUS OF CONSTRUCTION

There will be one (1) building erected, as per plans, which wili be filed with and approved by the
Brooklyn Office of the New York City Department of Buildings.

The class of Construction will be | C as described under the 1968 Administrative Building Code.
The building is proposed construction, and a final Certificate of Occupancy will be issued when the
work is completed to the satisfaction of the Department of Buildings inspections.

SITE
The site is located on the North side of Withers Street, distance 80'-Q” East from the corner formed
by Humboldt Street and Withers Street.

The site has a street frontage of 60’ along Withers Street. The area of the property is 6,000.00
square feet.

STREETS

Withers Street is a 60’-0" wide, one-way street. The streets beyond the property lines are New
York City sidewalks, curbs and roadways.

There is an existing concrete sidewalk and curb fronting the property, which will be replaced when
construction is near completion, as directed by the New York City, Department of Transportation
and as is required for all new buildings.

The roadway fronting the property is asphalt paved. The roadway, fronting the property, will be
repaired as necessary when construction is near completion, as directed by the New York City
Department of transportation.

Catch basins are located along the roadway to drain the storm water run-off, into the existing New
York City Sewer System.

Street lighting is provided by the City of New York, and consists of vartical stanchions surmounted
with mercury are lamps. 143




UTILITES

Water will be provided by the City of New York, and will be included in the common charges.

The Keyspan Eneiyy Deiivery Company, fur vucning &d hicaling, vl proviae 1ot Cae end
each unit will be separately metered and billed directly.

The Consolidated Edison Company will provide electricity, and each unit will be separately
metered and billed directly. Telephone service, will be provided by the Verizon Company, and each
unit will be billed directly. Sanitary waste and some of the Storm water runoff will be carried from
the building into New York City Sewer System. The rest of the storm water run off will be
dissipated through drywells.

SUB-SOIL CONDITIONS
No danger from flooding due to either water table or over flow from bodies of water There is no
potential of mudslides There is no evidence of any increases to the normal erosion process.

BUILDING SIZE

There will be (1) building with a cellar, seven (7) stories above.

The building will have a total height of approximately 78’-10" measured from the adjoining grade to
the roof above the seventh floor level. The lowest level in the building will be the cellar with a floor

to ceiling height of approximately 8'-0". The first thru seventh floors will each have a floor to ceiling
height of 10’-0". The approximate measurements of each floor in the building will be as follows:

Cellar: 2,390.7 sf
First Floor: 2,144 6 sf
Second Floor: 2,014.13 sf
Third Floor: 2,014.13 sf
Fourth Floor: 2,014.13 sf
Fifth Floor: 2,014.13 sf
Sixth Floor: 2,014.13 sf
Seventh Floor:852.8 sf

STRUCTURAL SYSTEM

The structural system for the building is classified mainly as a bearing wall type. There will be
perimeter, exterior, load bearing, metal frame walls and intermediate steel columns and beams.
The foundations shall consist of poured in place concrete on earth, for support of the exterior
bearing walls and the interior steel columns. The foundation walls shall be of reinforced concrete
and the exterior walls shall be of ioad bearing brick and Aluminum panels bonded to the exterior
walls.

The interior floor at the cellar will be concrete slab on grade. The interior floor assembly at the
upper floor will be a wood flooring and sub-flooring, supported by metal channel joists; which in
turn will be supported by the masonry bearing walls at the ends.

The construction classification of the entire building will be construction class Il B, as per the NY
City building Code.

EXTERIOR OF BUILDING

The exterior walls shall be of brick veneer bonded to metal framing. A portion of the exterior wall
will be ‘Alucabond’ aluminum paneling bonded to metal framing by same or different manufacturer,
which are equal to or better quality than noted above. The interior surfaces of the walls shall be
finished with fiberglass batt insulation with a minimum R valve of 11 gypsum wallboard, which 1s
the minimum required by code. The exterior wall composition shall have a maximum thermal
performance value (Uo) of 0.20 to comply with Table 4-1 of the New York State Energy
Conservation Construction Code. All exterior openings shall have the required steel lintel at a min.
thickness of 1/8".
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PARAPETS AND COPING

Parapets will be an extensmn of the Alummum panels of the extenor wa!l assembly The parapets
shall be Cappes i @rwenialini 20 G..

!
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WINDOWS

Windows are to be double-glazed, and mainly of the awning with transoms or hopper types,
manufactured by Monda.

Air infiltration rate of windows shall not exceed 0.5¢fm/ft., in compliance with Table 4-4 of the New
York State Energy Conservation Construction Code. The manufacturer guarantees one year, parts
and hardware, and five years glazing. Windowsills shall be constructed of masonry. Lintels above
window openings shall be of steel fabrication.

There will be no lot line windows in the building.

The sponsor reserves the right to provide windows by the same or different manufacturers, which
are equal to or better quality than those, listed above.

AREAWAYS
There will be no areaways provided at the exterior of the building.

EXTERIOR ENTRANCES

There will be two (2) exterior entrances to the building. One (1) entrance is located at the front
fagade.

The entrance will be located at the first floor level, and will provide access to the units located at
this level and also to the units located at the above floor levels, via the common interior stair and
passenger elevator. There will also be access provided to the cellar floor level via a common
interior stair hall.

There will also be one (1) exterior entrance located at the rear fagade, which will provide access to
the parking area.

MAILBOXES

U.S. Approved type mailboxes will be provided for each unit at the ground floor level, in a location
that is central, to the building.

ROOF AND STRUCTURES

There will be a flat roof located above the seventh floor level of the building. The roof shall be built
up, as manufactured by Firestone (M.E.A. 46-71). The common roof terrace located at the 7" floor
as well as the private terraces located at the rear of the 7" fioor.

Penetration of ducts, pipes, skylights, and etc.shall be properly flashed and waterproofed.
Fiberglass batt insulation, with a minimum R-value of 19, which is the minimum required by code,
shall be provided at the underside of the roof in the space between the rafters. The expected life
span of the roof type is ten (10) to fifteen (15) years. No bond or guarantee other than the
manufacturer’s ten (10) year warranty on all construction material and workmanship will be
furnished. No metal work shall be provided at roof level.

ROOF DRAINAGE

The roof area will be pitched at a minimum slope of approximately %" / ft and drained to vertical
cast iron leaders. The run-off from the roof areas will be transported via, internal leaders, to either
a storm drain which leads to the existing street storm sewer, or drywells, which will be located in
the yard area to the rear of the building.

SKYLIGHTS
There will be no skylights provided in the units. However, one (1) vented skylight is provided in
each of the stairwells as required in the Multiple Dwelling Law.

INTERIOR STAIRS

Interior stairs in the public stair hall shall be of metal pan construction with metal handrails. The

stairs hall enclosure shall be of non-combustible metal studs with gypsum wallboard finish on both

sides. Interior stairs providing access between different levels within the same unit may be of
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metal construction with metal handrails, and wood treads. There will be one such interior stairwell
in each of the first floor units connecting to the cellar floor. There will also be an interior staircase
in Unit 63 connecling thic sixth to the seventh f.oor.

EXTERIOR STAIRS
There will be a spiral staircase of metal construction connecting the private terrace attributed to

unit 6B at the seventh floor level to a private roof terrace attributed to unit 6B. No service entrance,
or fire escapes shall be provided.

INTERIOR DOORS AND FRAMES

All interior doors to mechanical spaces and gas and electrical meter rooms are to be fireproof self-
closing metal doors with a minimum fire rate of 1-%: hours and with metal frames. Doors within the
units may be of wood or another material and need not be fire rated.

EXTERIOR DOORS AND FRAMES
Exterior entrance doors to the building will be of metal and glass and need not be fire rated.

BALCONIES

There will be a balcony provided for each apartment on floors 2 thru 6 in the rear portion of the
building. The balcony is constructed of concrete poured on metal decking that is structurally tied
into the floor joists. The railing is 42" high metal railing. The door that opens onto the bailcony will
be a glass sliding door.

OPEN EXTERIOR PATIOS

Each first floor duplex dwelling unit will have an open exterior rear patio located at the rear cellar
floor level.

OPEN EXTERIOR TERRACES

Unit 6B will have two open exterior terraces. The first terrace will be located at the rear of the 7"
floor, and the second will be located on the roof of the 7" fioor.

ELEVATOR

The elevator shall serve all floors within the building. It will be a single, two way passenger
elevator serving the cellar floor up to each individual apartment via double door and common
lobby area It shall have two automatic sliding doors at opposite end of the cab. The elevator will
have a weight capacity of 2000 Ibs and a passenger capacity of 12. it will run on a/c power. The
elevator will be an automatic duel rope hydraulic system meeting all A.D.A. requirements. All new
equipment, including the cab, will be manufactured by LG Otis. The elevator cab shall be 5'-10"
deep x 7'-4” wide and made of stainless steel material . The elevator machine room shalil be
located atop of the elevator bulkhead. There shall be a fire alarm system connected to FDNY
central monitoring.

YARDS
There will be an open yard area, accessible by all occupants for parking only.

COMMON AREAS

The main common areas will be the common terrace located at the 7" floor, the elevator, the
common exit stair, the lobby area, parts of the cellar containing mechanicals & meter rooms, and
parts of the roof.

LAUNDRY AREAS
Each residential unit will be provided with a laundry closet with hook ups for domestic type
washers and dryer. Laundry equipment will be the responsibility of the individual unit owners.

PLUMBING AND DRAINAGE

Water will be supplied to the units through connections from the building to the New York City

Water Distribution System. There will be minimum 2" copper water main conveying the water into
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. the building. Each unit is to be supplied with cold water from 1" copper piping. Each unit will have
its own hot water heating unit. The building relies on normal New York City water pressure for
raising the water to the seventh floor level so that no water tanks are required.

SPRINKLER SYSTEM

The entire building shall have a full automatic cold water sprinkler system.The sprinkler heads will
be located in all common and residential areas. The building shall have a standpipe made of
steel, 4” in diameter, and located in the stairwell. The building will also have a Siamese
connection made of a cast iron, 6” in diameter, located on the front fagade of the building. There
shall not be any fire hose rack within the building. The sprinkler system shall be provided at every
floor and space of the building as required by the NYC Fire Code. The sprinkler shall be connected
to a separate sprinkler water main, located in the cellar of the building.

DOMESTIC HOT WATER

Domestic hot water will be provided for each residential unit by individual gas fired domestic hot
water heaters in the mechanical room located at the cellar floor level of the building. The hot water
heater for each unit shall be Model # PGC-50, as manufactured by A.O Smith, with a 502 gallon
capacity and with NY City approval number (MEA # 180-78-E). Each heater will have an input

rating of approximately 44,000 BTU per hour and an efficiency rating of approximately eighty
percent (80%), which will be adequate to provide hot water for each unit.

The sponsor reserves the right to provide hot water heaters by the same or different
manufacturers which are equal to or better quality than noted above. The Unit Owners are

responsible to maintain, repair and replace such systems, as necessary, at their sole cost and
expense.

HEATING

Individual gas-fired furnaces, in the mechanical room located in each dwelling unit, will provide
heating of each unit Heat energy will be distributed to spaces within the units via mechanical duck
work throughout each dwelling unit.

The boiler for each unit will be Model #HE 4 as manufactured by Weil McLain, with a NY City
approval number (MEA #157-81-E). Each boiler has an input rating of approximately 67,000 BTU
per hour and an efficiency rating of approximately eighty (80%) percent, which will be adequate to
provide heat for each unit common areas will be heated via separate unit shared by all occupants.
The sponsor reserves the right to provide furnaces by same or different manufacturers, which are
equal to or better quality than noted above. The Unit Owners are responsible to maintain, repair
and replace such systems, as necessary, at their sole cost and expense. The heating system has
the ability to maintain the minimum legally required temperatures.

AIR CONDITIONING

All dweilling units to have central air conditioning via a one zone split system: 3ton 10 seer model
No. ACO36X1021A, MEA No. 160-00E. The sponsor reserves the right to provide air conditioning
systems by the same or different manufacturers which are equal to or better quality than noted
above. The Unit Owners are responsible to maintain, repair and replace such systems, as
necessary, at their sole cost and expense.

CHIMNEYS
There shall be a vertical metal fiue located in the building, for the ventilation of the boiler room

equipment. The flue shall be of the type as manufactured by Amerivent and shall have a BSA
approval number of 294-56 SM.

The sponsor reserves the right to provide flues by same or different manufacturers, which are
equal to or better quality than noted above.

VENTILATION
The spaces that require mechanical ventilation in the units are interior bathrooms and toilet rooms
and laundry closets. These spaces shall be equipped with vertical ducts with a fan, which
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terminates to the outside air. The minimum rate of exhaust ventilation shall be 50 cfm for the
bathroom and toilet room areas, as required by the New York City MEA or BSA approved.

SANITARY SEWAGE SYSTEM

The sanitary waste will be conveyed to the New York City sewer system via extra heavy cast iron,
sewer pipes located in the building, which will lead to a house trap of extra heavy cast iron. The
house trap will be located in the cellar area towards the front of the building. Beyond the house
trap there will be an extra heavy cast iron pipe conveying the sewage to a 6" sanitary drain. The 6"
sanitary drainpipe will then be connected to the existing 12" combined sewer Iocated in the
roadway beneath Withers Street.

STORM DRAINAGE SYSTEM

The storm drainage system will consist of, external metal gutters and leaders, exterior area drains
and below grade horizontal drains and drywells.

The run-off from the surface drains (which drain the paved areas) will be conveyed to a new 6"
extra heavy cast iron, horizontal storm drain located towards the front of the building. The
horizontal drain will fead to an existing 12" combined sewer, located in the roadway beneath
Withers Street.

The run-off from the roof areas shall be to concrete drywell rings, which will be located in the yard
area to the rear of the building. These drywells will dissipate water to the surrounding soil. The
horizontal drainpipes, which will connect to the drywells, shall be of extra heavy cast iron.

REFUSE DISPOSAL

Refuse disposal will be the responsibility of each individual unit occupant to bring to a common
trash closet on the cellar floor located behind the elevator. It will be collected by a building super
and carried to the outside, where it will be collected by the New York City Sanitation Department.

GAS SUPPLY
The Keyspan Energy Delivery Company will provide gas service. This gas will be used for
domestic cooking, and for heating, and each unit will be separately metered and billed directly.

ELECTRICAL SYSTEM

The electrical service to the building will be brought in from the terminal point of the Consohdaied
Edison Co. The service supplied will be a 208/120Y Volt single-phase service, 3 phase. 4 wires,
which will provide 1000 Amps, to the building.

The main feed will bring the service to a minimum of (13) thirteen separate meters; (1) one each
for service to the individual units and done (1) for the common areas in the building.

The residential units are provided with 800 Amps, and 400 Amps to the building of services. There
will be a minimum of (13) thirteen main panels in the building, (1) one for each residential unit and
(1) one for the common spaces.

There will be approximately 12/24 panel equipped with circuit breakers for each residential unit;
which will separate. air conditioning equipment, laundry equipment, dishwasher, kitchen
appliances. lights and outlets.

The electrical system will be adequate for modern usage The sponsor reserves the right to
provide electrical system by same or different manufacturers. which are equal to or hetter quality
than noted above Each residential unit shall be provided with 200 Amps service

INTERCOM

The building will be equipped with an intercom system at the main entrance, connected to panels
within each residential unit, which will permit voice contact between the residential units and the
entrance at the first floor level. An electric door release in the first floor entry door, activated by the
unit occupant, will release the door for entrance into the building. The intercom shall be Model
OmniCom 64 Entry System as manufactured by Quantometrix, Inc.

The sponsor reserves the right to provide equipment by the same or different manufacturers,
which is equal or better quality than noted above.
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TELEVISION RECEPTION FACILITIES
The building will be wired for cable television/ internet access.

PUBLIC AREA LIGHTING

Lighting fixtures shall be provided in public stairways and hallways. Fixtures shall be capable of
providing illumination of at ieast (10) ten watts per (25) twenty-five square feet of floor area. Each
lighting fixture shall be provided with one or more lights, of total of not less than (60) watts. In
addition, lighting fixtures shall be provided at the front entranceway, providing an aggregate
illumination of (150) one hundred and fifty watts incandescent illumination or its equivalent. There
shall be provided (in yard areas to the sides and rear) at least one light fixture each of at least (40)
forty watts incandescent illumination. The above requirements shall be in compliance with the New
York City Housing Maintenance Code and Multiple Dwelling Laws.

PARKING AREAS
There will be off-street parking provided, located at the rear of the building for 6 cars.

UNITS

The building will have a portion of the cellar level in conjunction with the 1* floor apartment, and
the sixth floor Unit B will be duplex to the seventh floor apartment. This building will consist of (12)
twelve residential units with (2) apartment on floors 1 thru 6.

Unit; 1A & 1B will consist of:

(1) One bedroom, (1 ¥2) one and a half bathrooms, living / dining room, kitchen, mechanical closet,
storage room and laundry closet.

Unit; 2A through 6A will consist of:

(2) Two bedrooms, (2) two bathrooms, living / dining room, kitchen, mechanical closet and laundry
closet.

Unit; 2B through 5B will consist of:

(2) Two bedrooms, (2) two bathrooms, living / dining room, kitchen, mechanical closet and laundry
closet.

Unit; 6B will consist of:

(3) Three bedrooms, (2 2) two and a half bathrooms, living / dining room, kitchen, mechanical
closet and laundry closet.

UNIT SIZES

Each unit noted represented one of two units on each floor, except for the seventh floor unit, which
is a duplex in conjunction with Unit B on the sixth floor. The celiar level has a portion that is also a
duplex in conjunction with the first floor. The approximate square footage for each unit is as
measured in the Declaration of Condominiums as follows:

(Unit A) (Unit B)

Cellar Approximately 744 sq. ft 744 sq. ft.
First Floor Approximately 874 sq. ft 878.7 sq. ft
Total: 1,618 sq. ft. 1,622.7 sq. ft.
Second Floor Approximately 899.2 sq. ft 1004.5 sq. ft
Third Fioor Approximately 999.2 sq. ft 1004.5 sq. ft.
Fourth Floor Approximately 999.2 sq. ft 1004.5 sq. ft.
Fifth Floor Approximately 999.2 sq. ft 1004.5 sq. ft.
Sixth Floor Approximately 999.2 sq. ft 1004.5 sq. ft.
Seventh Floor Approximately =~ ------oem—-- 751.2 sq. ft.

UNIT INTERIORS
The units will be furnished as described herein:
Generally the finished floors of the living, dining, kitchen and bedroom areas shall be wood.
Thereafter unit owners may finish with materials of their own choice.
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The walls and ceilings shall be primed and painted. Thereafter the unit owners may decorate by
finishing with wallpaper, paneling, mirrors, etc. of their own choice.

UNIT FINISHES

When completed, the following interior finishes shall be installed.

Room Floors Base Walls Ceilings
Living / Dining Wood Wood G.W.B Painted G.W.B Painted
Bedroom Wood Wood G.W.B Painted G.W.B Painted
Kitchen Wood Wood G.W.B Painted G.W.B Painted
Bathroom Porcelain Tile Porcelain Tile Tile/G.W.B Painted G.W.B Painted
Laundry Closet Ceramic Tile Ceramic Tile G.W.B Primed G.W.B Primed
Recreation Room Cermaic Tile Wood G.W.B Primed G.W.B Primed
Storage Room Ceramic Tile Wood G.W.B Primed G.W.B Primed
Mechanical Room  Concrete Mas/GW.B Mas/G.W.B G.W.B Painted
Parking Areas Asphalt

Note:

GWB Gypsum Wall Board

Mas. Masonry

BATHROOM/ POWDER ROOM FINISHES AND FIXTURE SCHEDULE
Full bathrooms shall be equipped with a toilet, mirror, sink and a combination bathtub/ shower or a
walk-in shower or a bathtub and a separate walk-in shower. Full bathrooms shall have porcelain
tile floors and tile around the bathtub extending to the ceiling or tile in the shower area extending to
the ceiling. The other walls of the bathrooms shall have either a porcelain base or porcelain tile
extending approximately four feet above the finished fioor.
Half bathrooms shall have porcelain tile floors and a porcelain base. All other bathroom partitions,
not specified, shall have a tile base and the upper portion shall be of moisture resistant gypsum
wallboards, primed and painted. Bathroom ceilings shall also be of moisture resistant, gypsum wall
boards, primed and painted.
A. Toilet: Shall be manufactured by Toto, Model # MS854114 or equal and shall be of
vitreous china, floor mounted and with siphon flushing action.
Toilets are also to be equipped with vacuum breakers and shall meet water saving
performance standards as per New York City Local Law 29/89.
B. Sinks: Sinks for full bathrooms shall be of vitreous China manufactured by Barclay,
model # sku20. Sinks for powder rooms shall be of stainless steel manufactured by
Decolav, model # 1216.
C. Bathtubs: Shall be manufactured by Neptune, Zen series 3260R. Finish color shall be
white.
D. Countertops: Shall be of wood veneer finish and may include a wood veneer or natural
stone top.
The sponsor reserves the right to provide fixtures of the same or different manufacturers which are
equal to or better quality than those listed above.

KITCHEN FINISHES AND EQUIPMENT

Kitchens will have wood floors, and gypsum wallboard walls and ceilings. When finished the walls
and ceilings shall be primed and painted. The kitchen will generally be provided with the following
fixtures, appliances and equipment:

1. Stone countertops.

2. Wood veneer cabinets.

3. Stainless steel sinks manufactured by Kitchen Art, model # 2318

4. For units 1A through 6A, gas range manufactured by Jenn-Air model # JGS8750. For
unit 6B, gas cook-top manufactured by Thermador, model # SGS365CS and buiilt-in
oven manufactured by Thermador, model # sec271BP.

5. Dishwasher manufactured by Bosch, model # SHX33A05

6. For units 1A through 6A, refrigerator manufactured by Jenn-Air, model # JBR/ L 2088.

For unit 6B, refrigerator manufactured by Sub Zero, model # 650.
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7. For units 1A through 6A, range hood manufactured by Broan, model # 153004. For unit
68, range hood manufactured by Broan, model # P1951M,
8. For unit 6B, wine cooler manufactured by Sub Zerg, model # 424.

The sponsor reserves the rght to provide fixtures by different manufacturers that are equal to or
batter than those listed above,

HANDICAPPED ACCESS :

The bullding provides access for the handicapped for all dwelling units in the building Including the
maln elevator that Is ADA compliant. Doors and accessible paths within these unita shall comply
with NY City Local Law 58/87 and AN.S.t A117.1-1986.

VIOLATIONS AND PERMITS

All required permits and signoffs, including a Certificate of Occupancy (temporary ar final), a’e to
be obtained by the Spensor prior to closing.

LANDSCAPE / ENCLOSURES

Thers will be no landscaping In the building Yard areas to the front will be paved with concrets,
and yard areas to the sides and rear will be paved with asphalt,

There will be a 6'-0" high Viny! fence located at the perimeter of the rear yarg. Thera shall not be
any retaining walls. No recreation space shall be provided.

NYC DEPT. OF BUILDING APPROVALS

Herewith listed below are the approved and permitted applications filed with the New York City
Department of Bullding, 301885743.

FURTHER DEVELOPMENT
There ghall be no further davelopment on this site,

Yoursaruly,

Ci\Documents and Scttingtenzn. IMAWMy DrevmentrAschilact: Ropan- 04-061,dog
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DECLARATION OF CONDOMINIUM

ESTABLISHING PLAN OF CONDOMINIUM OWNERSHIP FOR THE PREMISES
KNOWN AS THE TWO ONE NINE WITHERS CONDOMINIUM, 221-223 WITHERS
STREET, BROOKLYN, NEW YORK, PURSUANT TO ARTICLE 9B OF THE REAL
PROPERTY LAW OF THE STATE OF NEW YORK

NAME: THE TWO ONE NINE WITHERS CONDOMINIUM
DECLARANT: 221 WITHERS STLLC

BLOCK: 2866

LOTS: 68, 69 and 70

RETURN BY MAIL TO:  TUREK ROTH SPIEGEL LLP
Attorneys for Declarant
377 Fifth Avenue, 6th Floor
New York, New York 10016
Attention: Allen M. Turek, Esq.
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DECLARATION OF CONDOMINIUM

THE TWO ONE NINE WITHERS CONDOMINIUM
(Pursuant to Article 9B of the Real Property Law
of the State of New York)

221 WITHERS ST LLC, a New York Limited Liability Corporation,
having an office, 96-20 Atlantic Avenue, Ozone Park, New York 11416 (hereinafter
referred to as "Declarant”, does hereby declare as follows:

PART I
ARTICLE 1
DEFINITIONS

All capitalized terms used in this Declaration that are not otherwise
defined in the Articles hereof shall have the meanings set forth in Exhibit C annexed
hereto, unless the context in which the same are used shall otherwise require. All
capitalized terms used in this Declaration that are defined in any of the Articles hereof
shall have the meanings ascribed to them in such Articles, unless the context in which the
same are used shall otherwise require. Each of the said capitalized terms shall be
applicable to singular and to plural nouns, as well as to verbs of any tense.

ARTICLE 2
SUBMISSION OF THE PROPERTY
Declarant hereby submits the Property to the provisions of the
Condominium Act and, pursuant thereto, does hereby establish a regime for the
condominium ownership of the Property as more particularly set forth herein and in the
By-Laws.
ARTICLE 3
NAME OF CONDOMINIUM

The condominium shall be known as "THE TWQ ONE NINE WITHERS
CONDOMINIUM ".
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ARTICLE 4
THE LAND

The Land, which is located in the County of New York in the City and
State of New York and is more particularly described in Exhibit A annexed hereto, is
owned by Declarant in fee simple absolute and has an area of approximately 6,000 square
feet.

ARTICLE 5
THE BUILDING

Included in the Property described in Article 1 is the Building located at
the street address 219-223 Withers Street, Brooklyn, New York. The Building consists of
six stories with a cellar, which shall be divided into twelve (12) Residential Units and six
(6) parking spaces.

ARTICLE 6
THE UNITS

(a) Exhibit B annexed hereto and made a part hereof sets forth the
following data with respect to each Unit necessary for the proper identification thereof;
(1) its designation number; (ii) its tax lot number; (iii) its approximate location in the
Building; (iv) its approximate area; (v) the number of rooms contained therein; (vi) the
portions of the Common Elements to which such Unit has immediate access; and (vii) the
Common Interest appurtenant to such Unit. The precise location of each Unit within the
Building is shown on the Floor Plans.

(b) Each Unit consists of the area measured horizontally from the
exterior side of an exterior wall (perimeter columns and perimeter mechanical pipes are
not deducted) to the exterior of the opposite perimeter walls of the Unit or to the center-
line of any interior demising wall and the areas measured vertically from the top of the
floor underlayment to the underside of the plaster ceiling at its highest level. However,
any Common Elements located within a Unit shall not be considered a part of such Unit.

(c) Each Unit includes: (i) the entrance doors to such Unit; (ii) the
interior walls, partitions and floor coverings and plastered ceilings affixed, attached, or
appurtenant to such Unit; (iii) any and all equipment, fixtures and appliances; and (iv) all
Facilities affixed attached, or appurtenant to such Unit and benefiting only that Unit.

(d) Notwithstanding anything contained in this Article 6 to the

contrary, each Unit Owner shall have the right, to install, at such Unit Owner's sole cost
and expense, such decorations fixtures and coverings on the surfaces of the walls,
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ceilings and floors that face the interior of such Unit Owner's Unit, provided that no such
installation shall impair the structural integrity of such Unit or of the Building.

ARTICLE 7
THE COMMON ELEMENTS

(a) The Common Elements consist of the Land and those rooms, areas,
corridors and other portions of the Building (other than the Units), as well as those
Facilities therein, either currently or hereafter existing for the common use of the Units or
of the Unit Owners or necessary for, or convenient to, the existence, maintenance,
management, operation, or safety of the Property. The Common Elements include:

() the Land;

(i1) all foundations, columns, beams, supports, girders, exterior
walls, partitions, window frames (excluding panes), concrete floor slabs, roofs, and
ceilings in, on, or under the Building, to the extent that the same are not expressly
included as a part of a Unit pursuant to the terms of Article 6 hereof;

(i)  all hallways, corridors, lobbies, cellars, stairs, stairways
(except for interior stairs appurtenant to penthouse Units), elevator shafts and pits, other
mechanical and electrical equipment spaces and entrances to, and exits (excluding those
private street entrances for Units 1A and 1B which are Limited Common Elements
appurtenant to such Units) from, the Building;

(iv)  all central and appurtenant installations and Facilities for
services such as power, light, telephone, intercom, gas, sewer, plumbing, drainage, hot
and cold water distributions, heat, garbage disposal and other mechanical and electrical
systems to the extent that the same are not expressly included as a part of a Unit pursuant
to the terms of Article 6 hereof; and

v) all other parts of the Property, and all apparatus and
installations now existing or hereafter constructed in the Building or on the Property,
either existing for the common use of the Units or the Unit Owners or necessary for, or
convenient to, the existence maintenance, or safety of the Property.

(b) The Common Elements shall remain undivided, and no Unit
Owner or any other Person shall bring any action for partition thereof, except as is
expressly permitted pursuant to the terms of Article 15 hereof and Section 5.5 of the By-
Laws.
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ARTICLE 8
DETERMINATION OF COMMON INTERESTS

The Common Interest of each Unit has been determined by the Declarant,
pursuant to the terms of the Condominium Act, based upon the location of such space and
the additional factors of relative value of such space to other space in the Condominium,
uniqueness of the Unit, category of the Unit, availability of Common Elements for
exclusive or shared use, and the overall dimensions of the particular Unit.

ARTICLE 9
USE OF UNITS
(a) Each Unit may be used for any lawful purpose.

(b) A Unit owned or leased by an individual, corporation, partnership,
fiduciary, or any other entity may be occupied only by said individual, or by an officer,
director, stockholder, or employee of such corporation, or by a partner or employee of
such partnership, or by said fiduciary (including directors, officers, stockholders, or
employees of corporate fiduciaries and partners or employees of partnership fiduciaries),
or by the beneficiary of said fiduciary, or by a principal or employee of such other entity,
or by Family Members or guests of any of the foregoing. Units may be leased only in
accordance with the ByLaws and Rules and Regulations.

(c) Declarant may, without the consent of the Condominium Board or
other Unit Owners: (i) grant permission for the use of any Unsold Units as a professional
office or for any other lawful purpose; (ii) use any Unsold Units as model units and
offices for the selling, renting, management, operation and promotion of Unsold Units;
and (iii) lease any Unsold Units to third parties for their occupancy or any other lawful

purpose.
ARTICLE 10

EASEMENTS FOR THE ENJOYMENT OF COMMON ELEMENTS

(a) Subject to the terms of the ByLaws and the Rules and Regulations,
Declarant, the Unit Owners, all other permitted tenants and occupants of the Building, the
Condominium Board and all officers, partners, employees, agents, guests, invitees and
licensees of the foregoing shall have, in common with all of the others, an easement for
ingress and egress through, as well as for the use and enjoyment of, all of the Common
Elements. No Person shall use or enjoy the Common Elements except in accordance
with the reasonable purposes for which they are intended and without encroaching upon
the rights of other Persons to do so.




(b) Declarant and its designees, successors, assignees, invitees,
licensees, contractors, employees, agents and tenants shall have an easement in, over,
under, through and upon the Common Elements to use the same, without being subject to
any fee or charge, for all purposes and activities in connection with the sale or renting of
Unsold Units. In addition, Declarant reserves the right to use portions of the Common
Elements for sales, rental or display purposes, to place "for sale", "for rent" and other
signs and promotional materials, of such size and content as Declarant shall determine.

ARTICLE 11
OTHER EASEMENTS

(a) Subject to the terms of the By-Laws and to the Rules and
Regulations, each Unit Owner shall have, in common with all other Unit Owners, an
easement to use any of the Common Elements. In addition, the Condominium Board
shall have an easement and a right of access to each Unit and to the Common Elements to
inspect them, to remove violations therefrom and to operate, maintain, repair and replace
any of the Common elements.

b) If (i) any portion of the Common Elements now encroaches upon
any Unit, (ii) any Unit now encroaches upon any other Unit or upon any portion of the
Common Elements or (iii) any such encroachment shall hereafter occur as a result of (x)
the settling or shifting of the Building, (y) any repair or alteration made to the Common
Elements in accordance with the terms of this Declaration and the ByLaws by, or with the
consent of, the Condominium Board, by Declarant, or its designee or (z) any repair or
restoration made to the Building or any portion thereof, to any Unit, or to the Common
Elements in accordance with the terms of this Declaration and the ByLaws, then, in any
such event, a valid easement shall exist for such encroachment and for the maintenance
of the same for so long as the Building or the affected Unit or Common Elements shall
stand.

ARTICLE 12

ALTERATIONS, ADDITIONS, IMPROVEMENTS AND
CHANGES TO UNSOLD UNITS

Declarant or its designee shall have the right, without the consent or
approval of the Condominium Board, any other Unit Owner, or Person, to:

(i). make alterations or improvements, whether structural or
nonstructural to such Unsold Units;

(i1). change the layout, or number of rooms, in, any of such
Unsold Units;
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(iii). change the size and/or number of Unsold Units by (w)
subdividing one or more such Unsold Units into two or more separate Units, (x)
combining two or more or separating such Unsold Units into one or more Unsold Units,
(y) altering the boundary walls of any of such Unsold Units; and

(iv). reapportion among such Units affected by such change in
size or number their respective Common Interests.

ARTICLE 13
ACQUISITIONS OF UNITS BY THE CONDOMINIUM BOARD

If (i) any Unit Owner surrenders his Unit to the Condominium Board
pursuant to the terms of the By-Laws or of the Condominium Act or (ii) the
Condominium Board, pursuant to the By-Laws, either (x) acquires or leases a Unit, or (y)
purchases a Unit, at a foreclosure or other similar sale, then, in any such event, title or the
leasehold estate, as the case may be, to such Unit shall be held by the Condominium
Board or its designee, on behalf of all Unit Owners.

ARTICLE 14

POWER OF ATTORNEY TO DECLARANT
AND THE CONDOMINIUM BOARD

Each Unit Owner shall be deemed to have appointed as such Unit Owner's
attorney-in-fact, which power is irrevocable and coupled with an interest and with power
of substitution, Declarant, to amend the Condominium Documents pursuant to the terms
of Article 18 hereof and (ii) the Persons who shall from time to time constitute the

Condominium Board, jointly, to:

(x)  acquire or lease any Unit (1) whose owner desires to sell, or
lease or surrender the same or (2) that becomes the subject of a foreclosure
or other similar sale, in the name of the Condominium Board or its

designee;

(y) sell, lease, mortgage, or otherwise deal with (but not to vote
the Common Interest appurtenant to) any Unit so acquired; and

(2) execute, acknowledge and deliver (1) any declaration or
other instrument affecting the Condominium that the Condominium Board
deems necessary or appropriate to comply with any Law applicable to the
maintenance, demolition, construction, alteration or repair of the
Condominjum or (2) any consent, covenant, restriction, easement, or
declaration, or any amendment thereto, affecting the Condominium or the
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Common Elements that the Condominium Board deems necessary or
appropriate.

(b) In confirmation of the foregoing power of attorney, each Unit
Owner, upon the request of either Declarant or the Condominium Board, shall duly
execute, acknowledge and deliver to the requesting party, for recording in the Register's
Office, a Power of Attorney in the form set forth as Exhibit E to this Declaration.

ARTICLE 15
TERMINATION OF CONDOMINIUM

The Condominium shall continue until terminated by (i) casualty loss,
condemnation, or eminent domain, as more particularly provided in the ByLaws or (ii)
withdrawal of the Property from the provisions of the Condominium Act by a vote of a
least eighty (80%) percent of all Unit Owners, both in number and in aggregate Common
Interests. In the event that said withdrawal is authorized 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, out of such Unit Owner's share of such net
proceeds, all liens on the Unit Owner's Unit, in the order of priority of such liens.

ARTICLE 16
COVENANT OF FURTHER ASSURANCES

(a) Any Person who is subject to the terms of this Declaration,
whether such Person is a Unit Owner, a lessee of a Unit Owner, or otherwise, shall, at the
expense of any such other Person requesting the same, execute, acknowledge and deliver
to such other Person such instruments, in addition to those specifically provided for
herein, and take such other action, as such other Person may reasonably request to
effectuate the provisions of this Declaration or of any transaction contemplated herein or
to confirm or perfect any right to be created or transferred hereunder or pursuant to any
such transaction.

(b) If any Unit Owner or any other Person who is subject to the terms
of this Declaration fails or refuses to execute, acknowledge, or deliver any instrument, or
fails or refuses, within ten (10) days after request therefor, to take any action that such
Unit Owner or Person is required to take pursuant to this Declaration, then the
Condominium Board is hereby authorized as attorney-in-fact for such Unit Owner or
other Person, which power is irrevocable and deemed to be coupled with an interest and
with power of substitution to execute, acknowledge and deliver such instrument, or to
take such action, in the name of such Unit Owner or other Person, and such document or
action shall be binding on such unit owner or other Person.
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(c) If any Unit Owner or the Condominium Board or any other Person
who is subject to the terms of this Declaration fails or refuses to execute, acknowledge, or
deliver any instrument, or fails or refuses, within ten (10) days after request therefor, to
take any action that the Condominium Board, Unit Owner, other Person is required to
take pursuant to this Declaration at the request of Declarant, then Declarant is hereby
authorized as attorney-in-fact for the Condominium Board, such Unit Owner or other
Person, which power is irrevocable and deemed to be coupled with an interest and with
power of substitution to execute, acknowledge and deliver such instrument, or to take
such action, in the name of the Condominium Board, such Unit Owner or other Person,
and such document or action shall be binding on the Condominium Board, such Unit
Owner or other Person, as the case may be.

ARTICLE 17
COVENANTS TO RUN WITH THE LAND

All provisions of this Declaration, the By-Laws and the Rules and
Regulations, shall be perpetual and be construed to be covenants running with the Land.
All present and future Owners, tenants and occupants of Units shall be subject to, and
shall comply with, the provisions of this Declaration, the By-Laws and the Rules and
Regulations, as they may be amended from time to time.

ARTICLE 18
AMENDMENTS TO THIS DECLARATION

(a) Any provision of this Declaration may be amended or deleted by
the vote of at least 66 2/3% of all Unit Owners, both in number and in aggregate
Common Interests, taken in accordance with the provisions of the By-Laws. No such
amendment or deletion shall be effective until recorded in the Register's Office. Articles
9, 10, 11, 12, 14 and 15 of this Declaration may not be amended or deleted unless eighty
(80%) percent, both in number and in aggregate Common Interests, of all Unit Owners
approve such amendment or deletion.

(b) Declarant or its designee shall have the right, at its sole cost and
expense and without the vote or consent of any other Unit Owners, or the Condominium
Board, to execute and record in the Register's Office amendments to this Declaration,
together with such documents, plans and maps as Declarant or such designee deems
appropriate to effectuate the same:

(i) to reflect any changes in Unsold Units and/or the reapportionment of the
Common Interest of the affected Unsold Units resulting therefrom made by Declarant or
such designee in accordance with the terms of Article 12 hereof; or

(ii) required by (x) an Institutional Lender designated by Declarant to make a
loan secured by a mortgage on any Unit, (y) any governmental agency having regulatory
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jurnisdiction over the Condominium or (z) any title insurance company selected by
Declarant to insure title to any Unit. Provided, however, that any amendment made
pursuant to the terms of subparagraph (i) or (ii) of this paragraph shall not (1) change the
Common Interest of any Unit other than a Unit owned by Declarant, (2) require a
material, physical modification of any Unit other than a Unit owned by Declarant or (3)
adversely affect the priority or validity of the lien of any purchase money mortgage or
any mortgage held by an Institutional Lender unless the owner of such affected Unit (in
the event describe in subparagraph (1) or (2) of this paragraph) or the holder of such
mortgage (in the event described in subparagraph (3) of this paragraph) shall consent
thereto by joining in the execution of such amendment.

(c) No amendment to the Condominium Documents shall be adopted
for so long as Declarant or its designee owns any Unit if the same would (i) unreasonably
interfere with the sale, lease, or other disposition of a Unit owned by Declarant or such
designee; (ii) abridge, modify, suspend, eliminate, or otherwise affect any right, power,
easement, privilege, or benefit reserved to Declarant or such designee or (iii) impose any
discriminatory charge or fee against Declarant or such designee without the consent of
Declarant or its designee.

(d) So long as the Declarant owns at least one (1) Unit, the provisions
of this Article 18 may not be modified, amended, added to, or deleted, in whole or in part,
without the prior written consent of Declarant or its designee.

ARTICLE 19
CONSENTS OF DECLARANT AND THE CONDOMINIUM BOARD

Wherever the consent or approval of Declarant or its designee is required
under this Declaration or the ByLaws, such consent or approval shall not be required
when Declarant or such designee no longer owns any Units. All consents required to be
given by Declarant or the Condominium Board shall be given in writing.

ARTICLE 20
PERSON TO RECEIVE SERVICE

Turek Roth Spiegel LLP, 377 Fifth Avenue, 6th Floor, New York, NY
10016, or any designated successor, is hereby designated to receive service of process in
any action that may be brought against the Condominium. In addition, in accordance
with Section 339-n of the Real Property Law, the Secretary of State of the State of New
York is hereby designated as an agent of the Board of Managers to receive service of
process in any action brought against the Condominium.
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ARTICLE 21
SEVERABILITY

If any provision of the Condominium Documents is invalid or
unenforceable the remainder of the Condominium Documents shall not be affected

thereby.
ARTICLE 22

GENDER

A reference in this Declaration to any one gender, masculine, feminine, or
neuter, includes the other two, and the singular includes the plural, and viceversa, unless
the context otherwise requires.

ARTICLE 23
CAPTIONS

The index hereof and the captions herein inserted are included only as a
matter of convenience and for reference, and in no way define, limit, or describe the
scope of this Declaration or the intent of any provision hereof.

IN WITNESS WHEREOF, Declarant has caused this Declaration to be
executed as of the day of , 200 .

221 WITHERS ST LLC, DECLARANT

By:
STATE OF NEW YORK )
:oSS.
COUNTY OF NEW YORK )
On the ___ day of , 200_, before me personally came

to me known, who being by me duly sworn, did depose and say that he is a
manager/member of 221 Withers St LLC, the Limited Liability Company described in
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and which executed the foregoing instrument; that he signed his name thereto by virtue of
his authority under the Articles of Organization of the Limited Liability Company.

Notary Public

- 170 -




EXHIBIT A TO THE DECLARATION
‘ OF
THE TWO ONE NINE WITHERS CONDOMINIUM
DESCRIPTION OF THE LAND
ALL that certain plot, piece or parcel of land, with the buildings and
improvements thereon erected, situate, lying and being in the Borough of Brooklyn,

County of Kings, City and State of New York, bounded and described as follows:

BEGINNING at a point on the northerly side of Withers Street, distant 80 feet easterly
from the corner formed by the intersection of the northerly side of Withers Street with the

easterly side of Humboldt Street;

RUNNING THENCE northerly and parallel with Humboldt Street, 100 feet;
THENCE easterly and parallel with Withers Street, 60 feet;

THENCE southerly again parallel with Humboldt Street, 100 feet;

THENCE westerly along the northerly side of Withers Street, 60 feet to the point or place
of BEGINNING.
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EXHIBIT B TO THE DECLARATION
OF THE
THE TWO ONE NINE WITHERS CONDOMINIUM

DESCRIPTION OF UNITS
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EXHIBIT C TO THE DECLARATION
OF
THE TWO ONE NINE WITHERS CONDOMINIUM

DEFINITIONS

1. Appurtenant Interest: With respect to any Unit, the undivided interest of
the owner of such Unit in and to: (i) the Common Elements; (ii) any other assets of the

Condominium.

2. Board of Managers: Sometimes “Condominium Board” or “Board”. The
governing board of the Condominium composed of representatives designated by the
Sponsor or selected by Unit Owners voting to supervise and manage the affairs of the
Condominium in accordance with the Bylaws of the Condominium.

3. Building: The building known as 221-223 Withers Street, Brooklyn, New
York.

4. Closing Date: The date of the transfer of title to any specific Unit, as
scheduled by Sponsor by written notice to any Purchaser (which notice may not be less
than 30 days) and any adjournment of such date as may be agreed by Sponsor in writing.

5. Common Area Work: The improvements and renovations to the Common
Areas of the Building necessary to obtain a final Certificate of Occupancy pursuant to the
Construction Plans and Specifications.

6. Common Charges: Each Unit's proportionate share of the Common
Expenses in accordance with its Common Interest.

7. Common Elements: All portions of the Property other than Units,
including, but not limited to the land, the foundations, roofs and supports of the Building
and all areas or facilities for the common use of the Units and Unit Owners.

8. Common Expenses: The aggregate of (a) expenses of the operation of the
Property, and (b) all sums designated as Common Expenses by the Condominium Act,
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the Declaration or Bylaws. The projected Common Expenses for the first year of
operation are set forth in Schedule B.

9. Common Interest: The proportionate undivided interest of each Unit
Owner in the Common Elements as determined in accordance with the Declaration. The
total of all Common Interest percentages of all Unit Owners equals 100%. The Common
Interest of a Unit is the basis for determining, among other things, a Unit Owner's
undivided ownership interest in the Common Elements and share of Common Expenses
and of any distributions upon termination of the Condominium.

10.  Condominium: The Units and Common Elements constituting The Two
One Nine Withers Condominium.

11.  Condominium Act: Article 9B of the Real property Law of the State of
New York.

12.  Condominium Board: The Board of Managers of the Condominium.

13. Condominium Documents: The Declaration, the Bylaws, Rules and
Regulations and Floor Plans, as same may be amended from time to time.

14.  Construction Plan and Specifications. The Plans and Specifications for the
Building which are filed with and approved by the New York City Department of
Buildings as same may be amended from time to time, pursuant to which the Building
will be converted to its intended use as described in this Plan.

15.  Declarant. Shall mean 221 Withers St LLC, a New York Limited Liability
Corporation, having an address at 96-20 Atlantic Avenue, Ozone Park, New York 11416.

16.  Declaration or Declaration of Condominium: The instrument, including
the Bylaws, by which the Property is submitted to the provisions of the Condominium
Act.

17. Escrow Agent: Turek Roth Spiegel , LLP, 377 Fifth Avenue, 6th Floor,
New York, New York 10016, [(212) 223-3562] or its successors, as per an amendment to
this Plan.

18.  Family Members: The spouse, children (natural and adopted),
stepchildren, grandchildren, siblings, parents, parents-in-law, grandparents, great-
grandparents and aunts and uncles of a Unit Owner who reside in such Unit Owner's
Unit.

19.  First Closing: The Closing of title for the first Unit to be conveyed
pursuant to a Purchase Agreement and this Plan.
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20.  Floor Plans: The floor plans of the Units certified by IMA Engineering,
P.C. Architects and Engineers, or such architect designated by Sponsor, and filed with the
City Register's Office simultaneously with the recording of the Declaration, together with
any supplemental floor plans thereto.

21.  Land: All that certain tract, plot, piece and parcel of land, situate, lying
and being in the County of Kings, State of New York, as more particularly described in
Exhibit A to the Declaration, and located at 221-223 Withers Street, Brooklyn, New
York.

22.  Limited Common Elements: Portions of the Property which are owned as
Common Elements, but the exclusive use of which is granted to a single Unit Owner or
several Unit Owners, such as the terraces and patios described in this Offering Plan.

23.  Managing Agent: G&K Management LLC, currently having its office at
96-20 Atlantic Avenue, Ozone Park, New York 11416.

24.  Offering Plan: This document, as may be amended from time to time, filed
with the New York State Department of Law pursuant to which individual Units in the
Condominium are offered for sale.

25. Permitted Mortgage: Any mortgage covering a Unit that is placed thereon in
compliance with the terms of the Bylaws.

26.  Permitted Mortgagee: Any holder of a Permitted Mortgage.

27.  Person: A natural person, corporation, partnership, limited liability
company, association, trustee or other legal entity.

28. Power of Attorney: The document, signed by Unit Owners, which
appoints: (a) the Board of Managers as attorney-in-fact to acquire or lease Units on behalf
of all Unit Owners; and (b) the Sponsor as attorney-in-fact to amend the Condominium
Documents under the conditions set forth in the Power of Attorney.

29.  Property: Includes the Land, the Building and all other improvements
thereon, owned in fee simple absolute, and all easements, rights and appurtenances
belonging thereto, and all other property, personal or mixed, intended for use in
connection therewith, which have been or are intended to be subject to the provisions of
the Condominium Act.

30.  Purchaser: Any Person who has entered into an agreement with Sponsor to
purchase a Unit and who is not in default thereunder.

31.  Residential Unit: Any of the 12 units on floors cellar through 7, inclusive,

to be used for residential and other ancillary uses as permitted by the Building’s
Certificate of Occupancy.
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32.  Rules and Regulations: The rules and regulations of the Condominium,
which are annexed as an addendum to the Bylaws, as they may be amended, from time to
time.

33.  Selling Agent: The Developers Group LLC, 79 Bridge Street, Brooklyn,
New York, 11201.

34.  Special Assessments: The charges allocated and assessed by the Board of
Managers to the Unit Owners, pro rated in accordance with their respective percentage
interest in the Common Elements (except as may be otherwise provided in the
Declaration or in the Bylaws).

35.  Sponsor: 221 Withers St., a New York limited liability company.

36.  Sponsor Designee: Any person designated by the Sponsor to hold title to
any Unsold Unit. Sponsor Designee shall have the right to designate person(s) to succeed
to its rights and any such designee shall also be deemed a "Sponsor Designee".

37.  Unavoidable Delays: Refers to delays due to strike, lockout, or other
labor, civil or industrial disturbance, future order of any government, court or regulatory
body, war, act of the public enemy, riot, sabotage, blockade, embargo, shortage of, failure
or inability to secure materials or labor by reason of priority or similar regulation or order
of any government or regulatory body or act of God or any cause similar to any of the
foregoing; provided, however, that for purposes of this definition, lack of funds or
inability to obtain financing, shall not be deemed to be a cause similar to the foregoing
clauses.

38.  Unit: Any one of the 12 Residential Units and 6 Parking Units in the
Building together with such Units' Common Interest.

39.  Unit Deed: The bargain and sale deed transferring title to a specified Unit
from Sponsor to a Purchaser in fee simple absolute.

40.  Unit Designation: The number, letter or combination thereof, or other
official designation confirming the tax lot number of a Unit.

41.  Unit Owner: The person owning a Unit in fee simple absolute.
Collectively, the term "Unit Owners" means all of the owners of the Units.

42.  Unsold Unit: Any Unit owned by Sponsor or a Sponsor Designee.

Collectively, the term "Unsold Units" means all Units owned by Sponsor or a Sponsor
Designee.
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CONDOMINIUM BY-LAWS
OF
THE TWO ONE NINE WITHERS CONDOMINIUM

ARTICLE |
GENERAL

SECTION 1.1 Purpose. The purpose of these Bylaws is to set forth the
rules and procedures concerning the conduct of the affairs of the Condominijum.

SECTION 1.2 Definitions. All capitalized terms used in these By-Laws
that are not otherwise defined in any of the Articles hereof shall have the meanings set
forth in Exhibit C to the Declaration, unless the context in which the same are used shall
otherwise require. Each of the afore-described capitalized terms shall be applicable to
singular and to plural nouns, as well as to verbs of any tense.

SECTION 1.3 Applicability of By-Laws. These By-Laws are applicable
to the Property and to the use and occupancy thereof.

SECTION 1.4 Application of By-Laws. All present and future Unit
Owners, mortgagees, lessees, sublessees and occupants of Units, and employees and
guests of Unit Owners, as well as all other Persons who may use the Property, shall be
subject to the Declaration, these By-Laws and the Rules and Regulations, as each of the
same may be amended from time to time. The acceptance of a Deed or the execution of a
lease or sublease for, or the act of occupancy of, a Unit shall constitute an agreement that
the provisions of the Declaration, these By-Laws and the Rules and Regulations, as each
of the same may be amended form time to time, are accepted, ratified and will be
complied with.

SECTION 1.5 Principal Office of the Condominium. The principal office
of the Condominium shall be located either at the Property or at such other place in the
City of New York reasonable convenient thereto as may be designated from time to time
by the Condominium Board.

ARTICLE 2
BOARD OF MANAGERS

SECTION 2.1 General. The affairs of the Condominium shall be
governed by the Condominium Board. In exercising its powers and performing its duties
under the Declaration and these By-Laws, the Condominium Board shall act as, and shall
be the agent of the Unit Owners, subject to, and in accordance with, the terms of the
Declaration and these By-Laws.
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SECTION 2.2 Status of the Condominium Board. Unless and until the
Condominium Board shall incorporate in accordance with the terms of Section 2.4
hereof, the Condominium Board shall have the status conferred upon unincorporated
associations under, or pursuant to the General Association Law of the State of New York.
If the Condominium Board shall incorporate in accordance with the terms of Section 2.4
hereof, the Condominium Board shall have, the status conferred upon it by the applicable
statues of the State of New York. In either event, however, the Condominium Board
shall also have the status conferred upon it by the Condominium Act.

SECTION 2.3 Powers and Duties of the Condominium Board. The
Condominium Board shall have all of the powers and duties necessary for, or incidental
to, the administration of the affairs of the Condominium. The Condominium Board shall
have the following specific powers and duties:

().  to operate, maintain, repair and replace the Common Elements;

(ii).  to acquire real and personal property deemed necessary or proper
by the Condominium Board for use in connection with the ownership and operation of
the Property as a condominium;

(iii).  to maintain books and records of the Condominium;

(iv). to adopt a budget for the Condominium for each fiscal year
thereof;

(v). to establish and to collect, the Common Charges and Special
Assessments from the Unit Owners;

(vi). to borrow money on behalf of the Condominium,;

(vii). to open and maintain bank accounts on behalf of the
Condominium,;

(viii). to use the Common charges and Special Assessments collected
from Unit Owners, as well as all other funds held by the Condominium Board or received
in connection with the operation of the Property, for the administration of the
Condominium;

(ix).  to obtain insurance for the Property, including the Units;
(x). to adjust and settle claims under insurance policies;

(xi). to make repairs, maintenance, additions and improvements to the
Property after damage or destruction by fire or other casualty, or as a result of
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condemnation or eminent domain proceedings, all in accordance with the terms of these
By-Laws;

(xii). to obtain, in its sole discretion fidelity bonds, in amounts deemed
appropriate by the Condominium Board: (a) members of the Condominium Board; (b)
officers and employees of the Condominium and (c) the Managing Agent;

(xiii). to accept the surrender of any Unit pursuant to the terms of
paragraph (C) of Section 6.2 hereof;

(xiv). to purchase, lease, or otherwise acquire Units offered for sale or
lease by their owners;

(xv). to purchase Units at foreclosure or other judicial sales;

(xvi). to sell, lease, sublease, mortgage and otherwise deal with Units
acquired by the Condominium Board or its designee;

(xvii). to adopt and amend the Rules and Regulations and to levy and
collect fines against Unit Owners for violations of the same;

(xviii). to enforce the terms, covenants and conditions contained in the
Condominium Documents;

(xix). to incorporate, pursuant to the Condominium Act, provided,
however, that: (a) the certificate of incorporation and bylaws of any such resulting
corporation shall conform as closely as practicable to the terms of the Declaration and
these By-Laws and (b) the terms of the Declaration and these By-Laws shall prevail in
the event of any inconsistency or conflict between the terms thereof and the terms of such
certificate of incorporation and bylaws;

(xx). to organize corporations to act as the designees of the
Condominium Board;

(xx1). to execute, acknowledge and deliver: (a) any declaration or other
instrument affecting the Property that the Condominium Board deems necessary or
appropriate and (b) any consent, covenant, restriction, easement or declaration affecting
the Property that the Condominium Board deems necessary or appropriate;

(xxii). to execute and record on behalf of all Unit Owners, as their
attorney-in-fact, coupled with an interest, a restatement of the Declaration or these By-
Laws, whenever, in the Condominium Board's estimation, it is so advisable;

(xxiii). to challenge any real estate tax assessment or increase thereof, on

behalf of the Condominium and all Unit Owners and to retain an attorney and/or other
professional, who in the Board’s discretion are necessary or advisable to obtain the best
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result possible, whose fees shall be payable as an expense of the Condominium, together
with the right to initiate tax certiorari and/or other proceedings necessary to reduce the
real estate tax liability of the Condominium and/or its Unit Owners and to accept any
settlement thereof in order for the Condominium to file and/or maintain tax certiorari
proceedings on behalf of any given Unit Owner. Such Unit Owner shall first be required
to indemnify the Board from and against all claims, costs and expenses (including,
without limitation, reasonable attorneys’ fees) resulting from such proceedings

(xxiv). to establish a reserve fund; and

(xxv). to carry out any other duties imposed upon the Condominium
Board pursuant to the Declaration and these By-Laws.

SECTION 2.4 Exercise and Delegation of Powers and Duties.

(A) Any act within the power of the Condominium Board to perform, shall
be performed by the Condominium Board or by the agents, employees or
designees of the Condominium Board.

(B) The Condominium Board may appoint an Executive Committee
which shall have all of the powers of the Condominium Board, during the intervals
between the meetings of the Condominium Board. In addition, the Condominium Board
may from time to time appoint, such other committees as the Condominium Board may
deem appropriate to perform such duties and services as the Condominium Board shall
direct.

(C)  The Condominium Board may employ a Managing Agent to serve
at a compensation to be established by the Condominium Board and to perform such
duties and services as the Condominium Board shall direct.

(D) Notwithstanding anything to the contrary contained in this Section,
the Managing Agent shall not exercise the powers or duties described in subparagraphs
>ii), (iv), (v), (vi), (vii), (x), (xiii), (xiv), (xv), (xvi), (xvii), (xix), (xx), and (xxi) of
Section 2.4 hereof.

SECTION 2.5 Number, Election and Qualification of Managers. The
Condominium Board shall consist of three (3) individuals to be designated from time to
time by Declarant until the first annual meeting. After the first annual meeting of the
Unit Owners, the Condominium Board shall consist of between three (3) and five (5)
individuals to be elected by the Unit Owners pursuant to the terms of Section 4.9 hereof.
Within thirty (30) days after the later of (a) the date when the Sponsor or its designee no
longer owns Unsold Units constituting more than fifty (50%) percent of the Common
Elements and (b) the second (2nd) anniversary of the First Unit Closing, Sponsor shall
call a special meeting of the Unit Owners for the purpose of electing a new Board of
Managers of which a majority of its Managers shall be owner-occupants or members of
an owner-occupant’s household who are unrelated to the Sponsor and/or its principals.
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So long as Sponsor owns at least two units, Sponsor shall have the right to designate one
member of the Condominium’s Board of Managers; but in no event shall the Sponsor or
its designee be able to designate more than the number of managers that the Sponsor
could elect into office by virtue of the percentage of common interest still owned by the
Sponsor or its designee at such time and under no circumstances shall the Sponsor be
able to designate and/or elect such managers as would enable the Sponsor or its designee
to control the Board of Managers after the period of Sponsor’s control as provided above.
Except for members designated or elected by Declarant or its designee pursuant to the
terms of this Section 2.7 or of Section 2.10 or 4.9 hereof, all members of the
Condominium Board shall be either: (i) individual Unit Owners; (ii) individual Permitted
Mortgagees; (iii) individual officers, directors, shareholders, partners, principals,
employees, or beneficiaries of corporations, partnerships, fiduciaries, or any other entities
that are Unit Owners or Permitted Mortgagees; or (iv) adult Family Members of any of
the foregoing. Moreover, a majority of the managers must be owner-occupants of the
building who are unrelated to the Sponsor or its principals, following the conclusion of
the period of Sponsor control of the Board of Managers.

SECTION 2.6 Term of Office of Managers. The term of office of each
individual elected and qualified at the first annual meeting of the Unit Owners shall be
for one year. At each annual meeting of the Unit Owners subsequent to the first such
meeting, the members of the Condominium Board shall be elected pursuant to the terms
of Section 4.9 hereof to serve a term of office fixed at one year. Notwithstanding
anything to the contrary contained in this Section 2.8, however, each manager of the
Condominium Board shall serve until his successor shall be elected and qualified. There
shall be no limit on the number of terms of office, successive or otherwise, that a member
of the Condominium Board may serve.

SECTION 2.7 Removal and Resignation of Managers. (A) Any member
of the Condominium Board who was elected thereto either by the Unit Owners, pursuant
to the terms of Section 4.9 hereof, or by the Condominium Board, pursuant to the terms
of Section 2.10 hereof, may be removed from office with or without cause by a vote of a
Majority of Unit Owners. Any member of the Condominium Board who was designated
as such or elected by Declarant or its designee, pursuant to the terms of Section 2.7, or
4.9 hereof may be removed, with or without cause, only by Declarant or the said
designee. Any member of the Condominium Board whose proposed removal is to be
acted upon at a meeting of the Unit Owners shall be give prior written notice thereof and
an opportunity to be present and heard thereat.

(B)  Any member of the Condominium Board may resign as a manager
at any time by giving written notice thereof to the Condominium Board and, with respect
to members of the Condominium Board designated as such by Declarant or its designee
to Declarant or such designee.

SECTION 2.8 Vacancies. (A) Any vacancy on the Condominium Board

that is caused by the removal, resignation, or death of a manager who was elected thereto
by the Unit Owners shall be filled by an individual who is qualified to be a manager
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pursuant to the terms of Section 2.7 hereof and who is elected by a vote of the majority of
the members of the Condominium Board then in office. A special meeting of the
Condominium Board shall be held for the purpose of filling any such vacancy promptly
after the occurrence thereof, and the election held thereat shall be effective to fill such
vacancy even if the number of managers present at such meeting shall not constitute a
quorum.

(B)  Any vacancy on the Condominium Board that is caused by the
removal, resignation, or death of a manager who was designated as such or elected by
Declarant or its designee shall be filled by an individual designated by Declarant or such
designee.

(C)  Each member of the Condominium Board who is elected thereto or
designated as such to fill a vacancy pursuant to the terms of paragraph (A) or (B),
respectively, of this Section 2.10 shall serve as a member of the Condominium Board for
the remainder of the term of the member he replaced and until his successor shall be
selected and qualified at the appropriate annual meeting of the Unit Owners pursuant to
the terms of Section 4.9 hereof.

SECTION 2.9 Organizational Meeting of the Condominium Board. The
first meeting of the Condominium Board following each annual meeting of the Unit
owners shall be held within ten (10) days of such annual meeting, at such time and place
in the City of New York as shall be both fixed informally by a majority of the members
of the Condominium Board and designated in a written notice given to all members
thereof by personal delivery, mail, or telegram not later than five (5) business days prior
to such date.

SECTION 2.10 Regular Meetings of the Condominium Board. Regular
meetings of the Condominium Board may be held at such time and place in the City of
New York as shall be determined from time to time by a majority of the members
thereof. Written notice of all regular meetings of the Condominium Board shall be given
to each member thereof by personal delivery, mail, or telegram at least five (5) business
days prior to the day named for such meeting.

SECTION 2.11 Special Meetings of the Condominium Board, The
President may call a special meeting of the Condominium Board whenever he deems the
same to be necessary or desirable. However, the President shall call such a meeting upon
the written request of two (2) members of the Condominium Board. Written notice of all
special meetings shall be given to each member thereof by personal delivery, mail, or
telegram at least five (5) business days prior to the day named for such meeting, which
notice shall state the time, place (in the City of New York) and purpose of the meeting.

SECTION 2.12 Waiver of Notice of Meetings. Any member of the
Condominium Board may waive notice of any meeting thereof in writing and such
waiver shall be deemed equivalent to the giving of notice. Attendance by a member of
the Condominium Board at any meeting whereof shall constitute a waiver by him of
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notice of the time and place thereof. If all of the members of the Condominium Board
are present at any meeting thereof, no notice of such meeting shall be required and any
business may be transacted at such meeting.

SECTION 2.13 Quorum of the Condominium Board. For purposes of all
meetings of the Condominium Board, a majority of the members thereof shall constitute a
quorum for the transaction of business. One or more members of the Condominium
Board may participate in any meeting thereof by means of a conference telephone or
similar communications equipment permitting all individuals participating in the meeting
to hear each other at the same time, and such participation shall constitute presence at
such a meeting for all purposes. If, at any meeting of the Condominium Board, there
shall be less than a quorum present, a majority of the members of the Condominium
Board in attendance may adjourn the meeting from time to time. At any such adjourned
meeting at which a quorum is present, any business that might have been transacted at the
meeting originally called but for the lack of a quorum may be transacted without further
notice.

SECTION 2.14 Conduct of Meetings, The President shall preside at all
meetings of the Condominium Board, and the Secretary shall record the minutes thereof,
which minutes shall include the full text of all resolutions duly adopted by the
Condominium Board and a record of all transactions and proceedings occurring thereat.

SECTION 2.15 Decisions by the Condominium Board. Except as
otherwise expressly provided in the Declaration or these By-Laws, the vote of a majority
of the members of the Condominium Board present at a meeting thereof at which a
quorum is present shall constitute the decision of the Condominium Board.

SECTION 2. 16 Compensation of Managers. No manager on the
Condominium Board shall receive any compensation from the Condominium for acting
as such.

SECTION 2.17 Interested Managers on the Condominium Board. No
contract or other transaction between the Condominium Board and either (i) any of its
managers or (ii) any corporation, partnership, firm or other entity in which any of the
members of the Condominium Board are officers, directors, employees, partners or
principals shall be deemed either void or void-able, provided, however, that either:

(x) the fact thereof is disclosed to, or known by, a Majority of
Unit Owners, and a Majority of Unit Owners shall, approve, or ratify such contract or
transaction; or

) the contract or transaction is commercially reasonable to

the Condominium Board at the time that the same is, approved, ratified or otherwise
consummated.

- 188 -




Any such member of the Condominium Board may be counted in
determining the presence of a quorum of any meeting of the Condominium Board that
approves or ratifies any such contract or transaction, but no such member shall be entitled
to vote thereat to approve or ratify such contract or transaction.

SECTION 2.18 Liability of the Condominium Board. (A) The members of
the Condominium Board shall have no liability to the Unit Owners for errors of
judgment, negligence, or otherwise, except that each member of the Condominium Board
shall be liable thereto for his own bad faith or willful misconduct. Members of the
Condominium Board designated as such by Declarant shall not be deemed either to be in
bad faith or to have committed willful misconduct by reason of any self-dealing in
connection with any contract made, or other transaction entered into, between the
Condominium Board and Declarant or its agents, provided that any compensation paid, to
Declarant or its agents in connection with any such contract or transaction is disclosed in
the Plan or an amendment thereto or is at competitive rates for goods sold or services
rendered in the City of the New York.

(B)  The Unit Owners shall jointly and severally indemnify and hold
each member of the Condominium Board harmless from and against any claim or
liability to others arising from his acts or omissions as, or by reason of the fact that such
individual is or was, a member of the Condominium Board, except, however, to the
extent that such claim or liability shall be due to, the bad faith or willful misconduct of
such member.

ARTICLE 3
OFFICERS

SECTION 3. 1 General. The principal officers of the Condominium shall
be the President, the Vice President, the Secretary and the Treasurer. The Condominium
Board may appoint an Assistant Treasurer, an Assistant Secretary and such other officers
as in its discretion may be necessary or desirable.

SECTION 3.2 President. The President shall be chief executive officer of
the Condominium and shall preside at all meetings of the Unit Owners and of the
Condominium Board. The President shall have all of the general powers and duties that
are incident to the office of president of a stock corporation organized under the Business
Corporation Law of the State of New York (hereinafter referred to as the "BCL").

SECTION 3.3 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 both the President and the Vice President are unable to act, the Condominium
Board shall appoint some other member of the Condominium Board to act in the place of
the President on an interim basis. The Vice President shall also perform such other duties
as shall be imposed upon him from time to time by the Condominium Board or by the
President.
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SECTION 3.4 Secretary. The Secretary shall keep the minutes of all
meetings of the Unit Owners and of the Condominium Board. The Secretary shall have
charge of such books and papers as the Condominium Board shall direct and, in general,
shall perform all of the duties that are incident to the office of secretary of a stock
corporation organized under the BCL.

SECTION 3.5 Treasurer. The Treasurer shall have the care and custody of
the funds and securities of the Condominium and shall be responsible for keeping full and
accurate financial records and books of account thereof, showing all receipts and
disbursements necessary for the preparation of all required financial data. The Treasurer
shall be responsible for the deposit of all funds and other securities in the name of the
Condominium Board or in the name of the Managing Agent in such depositories as may
from time to time be designated by the Condominium Board and, in general, shall
perform all of the duties incident to the office of treasurer of a stock corporation
organized under the BCL.

SECTION 3.6 Election, Term of Office and Qualifications of Officers.
Each of the officers of the Condominium Board shall be elected annually by a majority
vote of the Condominium Board and shall serve at the pleasure of the Condominium
Board. The President and the Vice President shall be elected from amongst the members
of the Condominium Board. The other officers of the Condominium, however, need not
be Unit Owners or members of the Condominium Board.

SECTION 3.7 Removal and Resignation of Officers. Any officer of the
Condominium may be removed from office, with or without cause, by an affirmative vote
of a majority of the members of the Condominium Board. Any officer may resign at any
time by giving written notice to the Condominium Board. If the President or the Vice
President of the Condominium shall cease to be a member of the Condominium Board
during his term of office, such officer shall be deemed to have resigned his office
effective upon the date upon which his membership shall cease.

SECTION 3.8 Vacancies. Any vacancy in an office shall be filled by a
majority vote of the Condominium Board at any regular meeting of the Condominium
Board or at a special meeting thereof called for such purpose.

SECTION 3.9 Compensation of Officers. No officer of the Condominium
shall receive any compensation from the Condominium for acting as such.

ARTICLE 4
UNIT OWNERS

SECTION 4.1 Annual Meetings of the Unit Owners. The first annual
meeting of the Unit Owners shall be held not later than four (4) months after the First
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Closing, at which meeting the incumbent three member to five-member Condominium
Board shall resign and a successor three member Condominium Board shall be elected by
the Unit Owners, as provided both in this Article 4 and in Article 2 hereof. Thereafter,
annual meetings of the Unit Owners shall be held on or about the second Wednesday in
January of each year. At each such subsequent meeting, the Unit Owners shall elect
successors to the members of the Condominium Board whose term of office expires on
the day of such meeting and shall transact such other business as may properly come
before such meeting.

SECTION 4.2 Special Meetings of the Unit Owners. The President shall
call a special meeting of the Unit Owners whenever so directed by a duly adopted
resolution of the Condominium Board or upon receipt by the Secretary of a petition
calling for such a meeting signed by Unit Owners having, in the aggregate, not less than
25% of the Common Interests of all Unit Owners. Each such resolution or petition shall
set forth, in reasonable detail, the purposes for calling such a meeting, and no business
shall be transacted at such special meeting except business reasonably related to such
stated purposes. A

SECTION 4.3 Place of Meetings. Meetings of the Unit Owners shall be
held at the principal office of the Condominium or at such other suitable and convenient
place in the City of New York as may be designated by the Condominium Board.

SECTION 4.4 Notice of Meetings. The Secretary of the Condominium
shall give notice of each annual or special meeting of the Unit Owners to all Unit Owners
then of record entitled to vote at such meeting, which notice shall set forth the purpose,
time and place of such meeting. Such notice may be given to any Unit Owner by
personal delivery, mail or telegram not later than ten (10) business days prior to the day
fixed for the meeting.

SECTION 4.5 Quorum of the Unit Owners. The presence, in person or by
proxy, of Unit Owners owning Units to which fifty (50%) percent or more of the
aggregate Common Interests shall constitute a quorum at all meetings of the Unit
Owners. If, at any meeting of the Unit Owners, there shall be less than a quorum present,
a majority of the Unit Owners present at such meeting, either in person or by proxy, may
adjourn the meeting to a time not less than 48 hours from the time fixed for the original
meeting.

SECTION 4.6 Conduct of Meetings. The President shall preside at all
meetings of the Unit Owners, and the Secretary shall record the minutes thereof.

SECTION 4.7 Order of Business. The order of business at all meetings of
the Unit Owners shall be as follows:

(i). Roll call;

(ii).  Proof of notice of meeting;
(iii). Reading of the minutes of the preceding meeting;
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(iv). Reports of officers of the Condominium;

(v). Reports of committees;

(vi).  Election of inspectors of election,

(vii). Election of members of the Condominium Board,
(viii). Unfinished business; and

(ix). New business.

SECTION 4.8 Voting. (A) Subject to the terms of Section 4.9 hereof, each
Unit Owner shall be entitled to cast one vote at all meetings of the Unit Owners for each
.01% of Common Interest attributable to his Unit(s).

(B)  Neither the Condominium Board nor any designee thereof shall be
entitled to vote the Common Interest appurtenant to any Unit owned by the
Condominium Board or such designee.

© A fiduciary shall be the voting member with respect to a Unit
owned in a fiduciary capacity. If two or more Persons own a Unit, they shall designate
one Person to vote the Common Interest appurtenant to their Unit in a writing given to
the Secretary of the Condominium, and the vote of such designee shall be binding upon
all of such Persons.

(D)  Except when otherwise required by law or otherwise provided in
the Declaration or in these By-Laws, the affirmative vote of a Majority of Unit Owners
shall be binding upon all Unit Owners for all purposes.

SECTION 4.9 Election of Members of the Condominium Board. (A)
When voting for members of the Condominium Board, each Unit Owner including
Declarant or its designee, for so long as Declarant or such designee shall own Unsold
Unit(s) shall be entitled to cast one vote for each .01% of Common Interest attributable to
his Unit(s) per member to be elected. However, nothing contained herein shall be
deemed either to permit any Unit Owner to cumulate the votes attributable to the
ownership of any one Unit in favor of any one for more members to be elected.

(B)  All elections of members of the Condominium Board shall be by
written ballot.

(C)  All elections of members of the Condominium Board shall be
determined by plurality vote.

SECTION 4. 10 Action Without a Meeting. Any action to be taken by the
Unit Owners at a duly constituted meeting may be taken without such a meeting if the
number of Unit Owners sufficient to approve such an action at a meeting consent in
writing to the adoption of a resolution approving such action. All written consents given
by Unit Owners pursuant to this Section shall be retained in the records of the
Condominium together with a true copy of the resolution to which they relate.
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ARTICLE 5
OPERATION OF THE PROPERTY

SECTION 5. 1 Maintenance and Repairs. (A) Except as otherwise
provided in the Declaration or in these By-Laws, all painting, decorating, maintenance,
repairs and replacements, whether structural or nonstructural, ordinary or extraordinary:

(1) in or to any Unit shall be performed by the owner of such Unit at
such Unit Owner's cost and expense; and

(i)  in or to the Common Elements (other than any Common Elements
incorporated into one or more Units).

(B) Notwithstanding anything to the contrary provided in paragraph
(A) of this Section 5.1, however, the exterior and interior glass surfaces of all windows of
each Unit are to be washed and cleaned by the Owner of such Unit at such Unit Owner's
sole cost and expense. In addition, if any painting, decorating, maintenance, repairs, or
replacements to the Property or any part thereof, is necessitated by the negligence, misuse
or abuse of any Unit Owner, the entire cost and expense thereof shall be borne by such
Unit Owner. Similarly, each Unit Owner shall be responsible for any and all damage to
any Unit or to the Common Elements resulting from such Unit Owner's failure to
maintain, repair, or replace his Unit or any portion thereof as required herein.

© Each Unit and the Common Elements shall be kept in first class
condition, order and repair (and free of snow, ice and accumulation of water with respect
to any roof or other part of the Property exposed to the elements) by the Unit Owner or
the Condominium Board, whichever is responsible for the maintenance thereof as set
forth herein, and such Unit Owner or the Condominium Board, as the case may be, shall
promptly perform all maintenance work that is necessary in connection therewith. In
addition, the public areas of the Building and those areas exposed to public view shall be
kept in good appearance, in conformity with the dignity and character of the Building, by
(i) the Condominium Board, with respect to such parts of the Building required to be
maintained by it, and (ii) each Unit Owner, with respect to the interior and exterior
surfaces of windows and shades, venetian or other blinds, drapes, curtains or other
window decorations in or appurtenant to his Unit.

SECTION 5.2 Alterations, Additions, Improvements, or Repairs in and to
Units. (A) Subject to the terms of paragraph (B) of this Section 5.2, no Unit Owner shall
make any structural alteration or repair to his Unit without the prior written approval of
the Condominium Board. In the event, however, that the Condominium Board shall fail
to answer any written, reasonably detailed request for such approval within thirty (30)
days after such request is received, such failure to respond shall constitute the
Condominium Board's consent thereto. As a condition of the granting of any such
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approval, the Condominium Board may, at its sole option require the Unit Owner to
procure and maintain such insurance as the Condominium Board may reasonably
prescribe and to execute an agreement, in form and substance satisfactory to the
Condominium Board, setting forth the terms and conditions under which such alteration,
addition, improvement or repairs may be made, including, without limitation an
indemnification of the Condominium, the Condominium Board, the Board Members and
all other Unit Owners from any loss or claim, including reasonable legal fees arising out
of such alteration, addition, improvement or repairs, as well as the days and hours during
which any such work may be done.

(B)  Notwithstanding anything to the contrary contained in paragraph
(A) of this Section 5.2, however, Declarant or its designee shall have the right without the
approval of the Condominium Board to (i) make any alterations, additions, improvements
or repairs in or to any Unsold Units whether structural or nonstructural, interior or
exterior, ordinary or extraordinary, and (ii) subdivide, combine and change the boundary
walls of Unsold Units.

© All alterations, additions, improvements and repairs by Unit
Owners shall be made in compliance with Law.

SECTION 5.3 Alterations, Additions, or Improvements to the Common
Elements. Except as otherwise provided in the Declaration or in these By-Laws, all
necessary or desirable (as determined by the Board of Managers) alterations, additions or
improvements in, or to any of the Common Elements shall be made by the Condominium
Board, and the cost and expense thereof shall constitute a Common Expense.

SECTION 5.4 Insurance. (A) If obtainable, the Condominium Board shall
secure, and maintain in full force and effect, fire insurance policies with all risk extended
coverage, vandalism and malicious mischief endorsements, insuring the Building and all
service machinery contained therein, but not including appliances or any fumiture,
furnishings, decorations, belongings, or other personal property supplied or installed by
Unit Owners or the tenants of Unit Owners. Each of the said policies shall contain to the
extent obtainable;

(i).  waivers of (a) subrogation, (b) any defense based upon
coinsurance or other insurance, (c) invalidity arising out of any acts of the insured and (d)
pro rata reduction of liability;

(ii).  a provision that any adjustment of loss will be made by the
Condominium Board and that all proceeds thereof shall be paid to either the
Condominium Board or the Insurance Trustee, as provided in Section 5.5 hereof;

(iii). a New York standard mortgagee clause in favor of each

Permitted Mortgagee, which shall provide that the proceeds thereof shall be paid to such
Permitted Mortgagee as its interest may appear, subject, however, to the loss payment
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provisions in favor of the Condominium Board and the Insurance Trustee set forth in
paragraph (ii) above and in Section 5.5 hereof; and

(iv). a provision that such policy may not be either canceled or
substantially modified except upon at least ten (10) days' prior written notice to all of the
insurers, including all Permitted Mortgagees.

(B) The Condominium Board shall also obtain and maintain, to the
extent practicable:

(i). comprehensive general liability insurance, covering all

claims for personal injury or property damage arising out of any occurrence on the
Property and listing as coinsurers (a) the Condominium Board and each member thereof,
(b) the Managing Agent or manager (if any), (c) each officer of the Condominium and (d)
each Unit Owner (except, however, that such insurance shall not cover any liability of a
Unit Owner arising from occurrences within his own Unit);

(i1).  rent insurance;

(iii). workers; compensation and New York State disability
benefits insurance;

(iv).  boiler and machinery insurance;
(v).  water damage legal liability insurance;
(vi). elevator liability and collision insurance; and

(vii). such other insurance as the Condominium Board shall from
time to time determine.

©) All policies of insurance to be maintained by the Condominium
Board shall contain such limits as the Condominium Board shall from time to time

determine:

SECTION 5.5 Casualty or Condemnation. (A) In the event that either (i)
the Building is damaged or destroyed by fire or other casualty (hereinafter referred to as a
"Casualty Loss") or (ii)) the Common Elements or any part thereof is taken in
condemnation or by eminent domain (hereinafter referred to as a "Taking"), the net
insurance proceeds payable under the insurance policies maintained by the Condominium
Board the net condemnation awards receivable, shall be payable either to the
Condominium Board, or to the Insurance Trustee. In either instance, all such monies
actually received (hereinafter referred to as the "Trust Funds" shall be disbursed pursuant

to the terms of this Section 5.5.
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(B) Subject to the terms of paragraph (D) hereof, the Condominium
Board shall arrange for the prompt repair or restoration (hereinafter referred to as the
"Work") of: (i) in the event of a Casualty Loss, the portions of the Building (but not
including appliances or any furniture, furnishings or other personal property supplied or
installed by either Unit Owners or the tenants of Unit Owners) affected by such Casualty
Loss or (ii) in the event of a Taking, the portion of the Common Elements affected by
such taking.

(C)  In the event that Work shall be performed pursuant to the terms of
paragraphs (B) and (D) of this Section 5.5, the Condominium Board or the Insurance
Trustee, as the case may be, shall disburse the Trust Funds to the contractors engaged in
the Work in appropriate progress payments. If the Trust Funds shall be less than
sufficient to the Work, the Condominium Board shall levy a Special Assessment against
all Unit Owners for the amount of such deficiency in proportion to their respective
Common Interests. If the Trust Funds shall be more than sufficient to pay for the Work,
such excess shall be paid to all Unit Owners in proportion to their respective Common
Interests.

(D) If either 75% or more of the Building is destroyed or substantially
damaged by fire or other casualty or 75% or more of the Common Elements are taken in
a Taking, the Work shall not be performed unless 75% or more of all Unit Owners, both
in number and in aggregate Common Interests, shall promptly resolve to proceed with the
same. In the event that a sufficient number of Unit Owners shall so resolve, the Work
shall be performed pursuant to the terms of paragraphs (B) and (C) hereof. Conversely,
in the event that a sufficient number of Unit Owners shall either fail or refuse to so
resolve, the Work shall not be performed and 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 the resulting sale, together with any Trust Funds, shall be paid to all Unit
Owners in proportion to their respective Common Interests, except that no payment shall
be made to a Unit Owner until there first has been paid, out of such Unit Owner's share of
such funds, such amounts as may be necessary to reduce unpaid liens on the Unit
Owner's Unit (other than mortgages that are not Permitted Mortgages) in the order of
priority of such liens.

(E) In the event that the damage resulting from a Casualty Loss shall
(i) render one or more Units wholly or partially unusable for the purposes permitted
herein and in the Declaration or (ii) destroy the means of access to one or more Units, the
installments of Common Charges otherwise payable by the owner of any Unit so affected
thereby shall proportionately abate until such Unit shall be rendered useable for such
purposes and/or until the means of access thereto shall be restored, as the case may be.
Notwithstanding the foregoing, however, if such Casualty Loss shall be caused by the act,
the omission to act, or the negligence of the owner of a Unit so affected thereby, by a
Family Member of such Unit Owner, or by a tenant or other occupant of such Unit, such
installments of Common Charges shall abate only to the extent of any proceeds of rent
insurance actually collected by the Condominium board with respect to such Unit.
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(F) Any dispute that may arise under this Section 5.5 between Unit
Owners or between any Unit Owner(s) and the Condominium Board shall be resolved by
arbitration pursuant to the terms of Article 10 hereof.

SECTION 5.6 Use of the Property. (A) No nuisance shall be allowed on
the Property, nor shall any use or practice be allowed that either is a source of annoyance
to its residents or interferes with the peaceful possession or proper use of the Property by
its residents or occupants. No immoral, improper, offensive or unlawful use shall be
made of the Property or any portion thereof, and all Laws relating to any portion of the
Property shall be complied with at the full cost and expense of the respective Unit
Owners or the Condominium Board, whoever shall have the obligation to maintain or
repair such part of the Property.

(B)  Nothing shall be done or kept in any Unit or in any of the Common
Elements that would increase the rate of insurance for the Property, except upon the prior
written consent of the Condominium Board. No Unit Owner shall permit anything to be
done or kept in a Unit or in the Common Elements that will result in the cancellation of
insurance on the Property or in the contents thereof, or that would be in violation of any
Law. No waste shall be committed in the Common Elements.

(C)  Nothing shall be done in any Unit or in, on, or to the Common
Elements that will impair the structural integrity of the Property or that will structurally
change the Building, except as is otherwise provided in the Declaration or in these By-
Laws. In no event shall interior partitions contributing to the support of any Unit or the
Common Elements be altered or removed.

SECTION 5.7 Use of the Units. (A) The use of Units shall be restricted to,
and shall be in accordance with, the terms contained in the balance of this Section 5.7.

(B)  Each Unit shall be used only as a residence or for any other lawful
purpose.

(C) A Unit owned or leased by an individual, corporation, partnership
or any other entity may be occupied by said individual, or by an officer, director,
stockholder, or employee of such corporation, or by a partner or employee of such
partnership, or by a principal or employee of such other entity, respectively, or by Family
Members or guests of any of the foregoing. Additionally, in no event shall a portion of a
Unit (as opposed to the entire Unit) be sold, conveyed, leased or subleased, and no
transient occupant (other than a guest permitted under this paragraph (C) may be
accommodated therein.

(D)  Notwithstanding anything to the contrary contained in this Section
5.7 Declarant may, without the consent of either of the Condominium Board or the Unit
Owners use any one or more Unsold Units as model units and offices for the sales,
promotions, rental, management and operation of the Unsold Units or for any other
purpose, subject only to compliance with Law.
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SECTION 5.8 Use of the Common Elements. (A) Subject to the terms of
paragraphs (B) and (C) of this Section 5.8, the Common Elements may be used only for
the furnishing of the services and facilities, and for the other uses, for which they are
reasonably suited and capable.

(B)  The owner of a Units, if such Unit is the only Unit serviced by any
Common Element adjacent to such Unit (for example, that portion at the end of any
hallway that is directly adjacent to any such Unit) shall, with the consent of the
Condominium Board (which consent shall not be unreasonably withheld or delayed),
have the right to use such Common Elements exclusively, as if it were a part of such
Units (including the right to enclose such portion), and no amendment to the Declaration
or reallocation of Common Interests shall be made by reason thereof. In such an event,
however, such owner or owners shall, at his sole cost and expense, both (i) operate,
maintain and repair such Common Element for so long as such owner(s) exercise such
exclusive right of use and (b) restore such Common Element to its original condition,
reasonable wear and tear excepted, after such owner(s) cease to exercise such exclusive
right of use.

(C)  The terms of paragraph (A) of this Section 5.8 shall not apply to
Declarant or its designee for so long as there are any Unsold Units. Declarant or its
designee shall have the right, without charge or limitation, to: (i) erect and maintain
signs, of any size or content determined by Declarant or such designee, on or about any
portion of the Common Elements chosen by Declarant or such designee, including,
without limitation, on the exterior walls of the Building or adjacent to the main entrance
thereof; (ii) have its employees, contractors, subcontractors and sales agents present on
the Property; and (iii) do all things necessary or appropriate, including use the Common
Elements, to sell, lease, manage, or operate Unsold Units, to complete any work or
repairs to the Building expressly undertaken by Declarant and to comply with Declarant's
obligations under the Plan and the Condominium Documents.

SECTION 5. 9 Rights of Access. (A) Subject to the right of existing
tenants and other occupants of Unsold Units, each Unit Owner shall grant to the
Condominium Board, to the Managing Agent or manager (if any), to the superintendent
and/or to any other Person authorized by any of the foregoing a right of access to his Unit
for the purposes of:

().  making inspections of, or removing violations noted or
issued by any governmental authority against, the Common Elements or any other part of
the Property;

(ii). curing defaults hereunder or under the Declaration or
violations of the Rules and Regulations committed by such Unit Owner or correcting any
conditions originating in his Unit and threatening another Unit or all or a portion of the
Common Elements;
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(iii).  performing maintenance, installations, alterations, repairs,
or replacements to the mechanical or electrical services, or other portions of the Common
Elements located within his Unit or elsewhere in the Building;

(iv). reading, maintaining, or replacing utility meters relating to
the Common Elements, to his Unit, or to any other Unit; or

(v).  correcting any condition that violates the provisions of any
Permitted Mortgage encumbering another Unit.

(B)  Each Unit Owner shall grant a right of access to his Unit and the
Condominium Board shall grant rights of access to the Common Elements, to Declarant
and its contractors, subcontractors, agents and employees for the purpose of fulfilling
Declarant's obligations as Sponsor as set forth in the Plan or in any amendment thereto
provided that access thereto shall be exercised to the extent reasonably practicable, with
respect to any Unit in such a manner as will not unreasonably interfere with the use of
such Unit for its permitted purposes.

SECTION 5.10 Modification of the Rules and Regulations. The
Condominium Board shall have the right to amend or delete any of the Rules and
Regulations from time to time, provided, however, that any such amendment or deletion
may be overruled by a vote of a Majority of Unit Owners. Copies of the text of any
amendments, modifications, additions, or deletions to the Rules and Regulations shall be
furnished to all Unit Owners not less than thirty (30) days prior to the effective date
thereof.

SECTION 5.11 Real Estate Taxes, Water Charges and Sewer Rents.
Water and sewer rents for the Building shall be supplied by the City of New York and
paid by the Condominium Board as a Common Expense.

ARTICLE 6
COMMON CHARGES

SECTION 6.1 Determination of Common Expenses and Fixing of
Common Charges. (A) From time to time, but not less frequently than once a year, the
Condominium Board shall: (i) adopt a budget for the Condominium,; (ii) determine the
aggregate amount of Common Charges necessary to be charged to the Unit Owners in
order to meet the Common Expenses; and (iii) allocate and assess such Common Charges
amongst the Unit Owners pro rata, in accordance with their respective Common Interests.

(B) The Condominium Board shall have the right, to levy Special
Assessments to meet the Common Expenses. All Special Assessments shall be levied
against all Unit Owners in proportion to their respective Common Interests and may be
payable either in one lump sum or installments, as the Condominium Board shall
determine.
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SECTION 6.2 Payment of Common Charges. (A) All Unit Owners shall
be obligated to pay Common Charges and Special Assessments assessed by the
Condominium Board. Unless otherwise determined by the Condominium Board,
Common Charges shall be payable in installments on the first day of every month in
advance. The Condominium Board shall have a lien on each Unit, on behalf of all Unit
Owners, for unpaid Common Charges and Special Assessments assessed against such
Unit.

(B) No Unit Owner shall be liable for the payment of any part of the
Common Charges and any Special Assessments assessed against his Unit subsequent to a
sale, transfer, or other conveyance by him of such Unit, together with its Appurtenant
Interests, made in compliance with the terms of Article 7 hereof. A Purchaser or other
successor-in-titie to the owner of a Unit shall be liable for the payment of all Common
Charges and any Special Assessments accrued and unpaid against such Unit prior to his
acquisition thereof.

(C)  Subject to the terms and conditions contained in these By-Laws,
any Unit Owner may convey his Unit, together with its Appurtenant Interests, to the
Condominium Board or to its designee, without being compensated therefor, and, in such
event, be exempt from the payment of Common Charges and Special Assessments
thereafter accruing.

(D)  No Unit Owner shall be exempted from liability for the payment of
Common charges or Special Assessments by waiving the use or enjoyment of any or all
of the Common Elements or by abandoning his Unit.

SECTION 6.3 Statement of Common Charges. The Condominium Board
shall promptly provide a written statement of all unpaid Common Charges due from any
Unit Owner upon its receipt of a written request therefor from such Unit Owner. In
addition, each Unit Owner shall be permitted to examine the books of account of the
Condominium at reasonable times on business days, but not more frequently than once a
month.

SECTION 6.4 Default in Payment of Common Charges. (A) The
Condominium Board shall take prompt action to collect any Common Charges due to the
Condominium Board that remain unpaid for more than thirty (30) days after the due date
for the payment thereof.

(B) In the event that any Unit Owner shall fail to make prompt
payment of Common Charges, such Unit Owner shall be obligated to pay interest thereon
at the highest rate chargeable to individuals pursuant to Law, to be computed from the
due date thereof until paid in full, together with all costs and expenses paid or incurred by
the Condominium Board, the Managing Agent, or the manager (if any) in connection
with collecting such unpaid Common Charges and/or in foreclosing the aforementioned
lien, including, without limitation, reasonable attorneys fees and disbursements and court
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costs. In addition, if the Condominium Board shall bring an action to foreclose the
aforementioned lien, the defaulting Unit Owner will 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. All such interest, costs and expenses
and rentals shall be added to and shall constitute Common Charges payable by such Unit
Owner.

© In any action brought by the Condominium Board to foreclose a
lien on a Unit because of unpaid Common Charges, the Condominium Board shall have,
on behalf of all Unit Owners, the power to purchase such Unit at the foreclosure sale
thereof and to acquire, hold, lease, mortgage, convey, or otherwise deal with such Unit
(but not to vote the votes appurtenant to the same). In the event that the net proceeds
received on such foreclosure (after deduction of all legal fees and disbursements,
advertising costs, brokerage commissions, court costs and other costs and expenses paid
or incurred in connection therewith) shall be insufficient to satisfy the defaulting Unit
Owner's obligations to the Condominium, such Unit Owner shall remain liable for the
deficit. Any surplus on such foreclosure sale shall be paid to the defaulting Unit Owner
after first paying all liens on such Unit Owner's Unit in the order of priority of such liens.

ARTICLE 7
SELLING AND LEASING OF UNITS

SECTION 7.1 General. Subject to the terms of Section 7.5 hereof, no
Unit Owner may sell or lease his Unit except in compliance with the applicable
provisions of this Article 7.

SECTION 7.2. Right of First Refusal. (A) Subject to the terms of Sections
7.5 and 7.9 hereof, promptly after a Sale or Lease Agreement shall be fully executed, the
Unit Owner executing the same (hereinafter referred to as the "Offeree Unit Owner")
shall send written notice thereof to the Condominium Board by certified or registered
mail, return receipt requested, which notice shall be accompanied by a fully executed,
original counterpart of the Sale or Lease Agreement, as the case may be, containing all of
the terms offered in good faith by the prospective Purchaser or tenant (hereinafter
referred to as the "Outside Offeror").

(B) The sending of the notice referred to in paragraph (A) of this
Section 7.2 shall constitute an offer by the Offeree Unit Owner to sell his Unit, together
with its Appurtenant Interests, or to lease his Unit, as the case may be, to the
Condominium Board or to its designee, upon the same terms and conditions as are
contained in such Sale or Lease Agreement, subject, however, to any variance therefrom
provided in Section 7.3 hereof. The giving of such notice shall further constitute a
representation and warranty by the Offeree Unit Owner to the Condominium Board, that
such Offeree Unit Owner believes the Sale or Lease Agreement to be bona fide and
complete in all respects. Thereafter, upon the written demand of the Condominium
Board, the Offeree Unit Owner shall submit to the Condominium Board, in writing, such
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further information with respect to the Outside Offeror and the Sale or Lease Agreement
as the Condominium Board may reasonably request.

© The Condominium Board may elect, by sending written notice
thereof to the Offeree Unit Owner by certified or registered mail not later than thirty (30)
days (in the event of a proposed sale) and thirty (30) days (in the event of a proposed
lease) after receipt of the notice referred to in paragraph (A) hereof together with such
further information as may have been requested pursuant to the terms of paragraph (B)
hereof, to purchase such Unit together with its Appurtenant Interests or to lease such Unit
together with its Appurtenant Interests, as the case may be upon the same terms and
conditions as were contained in the Sale or Lease Agreement and stated in the response(s)
by the Offeree Unit Owner to any requests for additional information pursuant to the
terms of paragraph (B) hereof. Notwithstanding anything to the contrary contained
herein, however, the Condominium Board shall not exercise any option set forth in this
Section 7.2 to purchase or lease any Unit without the prior approval of a Majority of Unit
Owners.

SECTION 7.3. Acceptance of Offer. In the event that the Condominium
Board shall elect to purchase a Unit together with its Appurtenant Interests, or to lease
such Unit, title shall close or a lease shall be executed, in either event in accordance with
the terms of the Sale or Lease Agreement, at the office of the attorneys for the
Condominium within forty-five (45) days after the day upon which the Condominium
Board shall give notice of its election to accept such offer.

SECTION 7.4. Failure to Accept Offer. (A) In the event that the
Condominium Board shall fail to accept an offer pursuant to the terms of Section 7.2
hereof the Offeree Unit Owner shall be free to consummate the transaction embodied in
the Sale or Lease Agreement within one hundred-twenty (120) days after (i) notice of
refusal is sent to the Offeree Unit Owner by the Condominium Board or (ii) the
expiration of the period within which the Condominium Board might have accepted such
offer. If the Offeree Unit Owner shall fail to consummate the transaction embodied in the
Sale or Lease Agreement within such one hundred-twenty (120) day period, then, should
the Offeree Unit Owner thereafter elect to sell such Unit together with its Appurtenant
interest or to lease such Unit, the Offeree Unit Owner shall be required again to comply
with all of the terms and provisions of Sections 7.2, 7.3 and 7.4 hereof.

SECTION 7.5. Termination of, and Exceptions to, the Right of First
Refusal. (A) A certificate executed an officer of the Condominium or the Managing
Agent, stating that the provisions of Section 7.2 hereof have been met by a Unit Owner or
that the right of first refusal provided for therein has been waived by the Condominium
Board and that, as a result thereof, the rights of the Condominium Board thereunder have
terminated, shall be conclusive upon the Condominium Board and all Unit Owners in
favor of all persons who rely upon such certificate in good faith.
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(B) The terms and conditions contained in Section 7.2, 7.3 and 7.4
hereof shall not apply with respect to any sale, lease or conveyance of a Unit, together
with its Appurtenant Interests, by:

(1).  the owner of such Unit to any of his adult Family Members,
or to a trust for the benefit of any of them or, with respect to a Unit Owner that is not an
individual, to any entity or individual that owns more than fifty (50%) percent of the legal
and beneficial interest of such Unit Owner or to any entity with respect to which such
Unit Owner (individual or otherwise) owns more than fifty (50%) percent of the legal and
beneficial interest thereof;

(i1).  Declarant or its designee, with respect to the Unsold Units;
(iii). the Condominium Board;

(iv). any proper officer conducting the sale of a Unit in
connection with the foreclosure or a mortgage or other lien covering such Unit or
delivering a deed in lieu of such foreclosure; or

(v). any Permitted Mortgagee or his nominee, who has acquired
title to any Unit at any foreclosure sale of his Permitted Mortgage or by deed in lieu
thereof delivered in a bona fide transaction provided, however, that each succeeding Unit
Owner shall be bound by, and his Unit shall continue to be subject to, all of the terms and
conditions of this Article 7.

SECTION 7.6. No Severance of Ownership. No Unit Owner shall execute
any deed or any other instrument conveying title to his Unit without including therein its
Appurtenant Interests. 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 other
disposition of the Unit to which such interests are appurtenant.

SECTION 7.7. Payment of Common Charges. No Unit Owner shall be
permitted to convey or lease his Unit unless he shall have paid in full to the
Condominium Board all unpaid Common Charges and Special Assessments theretofore
assessed against such Unit and shall have satisfied all unpaid liens, other than that of
Permitted Mortgages, levied against such Unit.

SECTION 7.8. Power of Attorney. At the time of acquiring title to a Unit
and as a condition thereof, the new Unit Owner shall duly execute, acknowledge and
deliver to the representative of his title insurance company (or, if no such representative
is present, to the Condominium Board) for recording in the Register's Office the Power of
Attorney required in Article 14 of the Declaration, in the form set forth as Exhibit E to

the Declaration.

SECTION 7.9. Gifts and Devises, Etc. Any Unit Owner shall be free to convey
or transfer his Unit, together with its Appurtenant Interests, by gift, or to devise the same
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by will or to have the same pass by intestacy, without restriction, provided, however, that
each succeeding Unit Owner shall be bound by, and his Unit shall be subject to, the
provisions of this Article 7.

ARTICLE 8
MORTGAGING OF UNITS

SECTION 8.1. General. Each Unit Owner shall have the right to
mortgage his Unit. Any Unit Owner who mortgages his Unit, or the holder of such
mortgage, shall supply the Condominium Board with the name and address of his
mortgagee and shall file a conformed copy of the note and mortgage with the
Condominium Board. Any Unit Owner who satisfies a mortgage covering his Unit shall
so notify the Condominium Board and shall file a conformed copy of the satisfaction of
mortgage with the Condominium Board. The Secretary of the Condominium shall
maintain such information in a book entitled "Mortgages of Units."

ARTICLE 9
CERTAIN REMEDIES

SECTION 9.1. Self Help. If any Unit Owner shall violate or breach any
of the provisions of the Condominium Documents on his part to be observed or
performed, and shall fail to cure such violation or breach within five (5) days after receipt
of written notice of the same from the Condominium Board, the Managing Agent, or any
manager, the Condominium Board shall have the right to enter such Unit Owner's Unit
and summarily to abate, remove or cure such violation or breach without thereby being
deemed guilty or liable in any manner of trespass. In addition, if the Condominium
Board shall determine that the abatement, removal or cure of any such violation or breach
is immediately necessary for the preservation or safety of the Building or for the
suspension of any necessary service in the Building, the Condominium Board may take
such action immediately, without prior notice and without allowing the said Unit owner
any period of time within which to cure or to commence to cure such violation or breach.

SECTION 9.2. Remedies Cumulative. The remedies granted to the
Condominium Board or to Declarant or its designee in this Article 9 or elsewhere in the
Condominium Documents shall be cumulative and shall be in addition to all other
remedies obtainable at law or in equity. Further, the exercise of any remedy shall not
operate as a waiver, or preclude the exercise, of any other remedy.

SECTION 9.3. Costs and Expenses. All sums of money expended, and all
costs and expenses incurred, by (i) the Condominium Board in connection with the
abatement, enjoinment, removal or cure of any violation, or breach by a Unit Owner of
the Condominium Documents (ii) Declarant in connection with any abatement,
enjoinment or remedy of any violation or breach of the Condominium Documents, shall
be immediately payable by (a) in the event set forth in subparagraph (i) hereof, such Unit
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Owner to the Condominium Board or (b) in the event set forth in subparagraph (ii)
hereof, the offending party (i.e., the Condominium Board or the Unit Owner) to
Declarant as the case may be, which amount shall, in either event, bear interest (to be
computed from the date expended) at the rate of two (2%) percent per month (but in no
event in excess of the maximum rate chargeable to such Unit Owner pursuant to Law).
All sums payable by a Unit Owner to the Condominium Board pursuant to the terms of
this Section 9.4 shall, for all purposes hereunder, constitute Common Charges payable by
such Unit Owner.

ARTICLE 10
ARBITRATION

SECTION 10.1. Procedure. Any matter required or permitted to be
determined by arbitration pursuant to the terms of the Condominium Documents shall be
submitted for resolution by a single arbitrator in a proceeding held in the City of New
York in accordance with the then existing rules of the American Arbitration Association
or any successor organization thereto.

SECTION 10.2. Variation by Agreement. The parties to any dispute to be
resolved by arbitration pursuant to the terms of the Condominium Documents may, by
written agreement, vary any of the terms of Section 10.1 hereof with respect to the
arbitration of such dispute or may agree to resolve their dispute in any manner, including,
the manner set forth in Section 3031 of the New York City Practice Law and Rules and
known as "New York Simplified Procedure for Court Determination of Disputes".

SECTION 10.3. Binding Effect. The decision in any arbitration
conducted pursuant to the terms of Sections 10.1 and 10.2 hereof shall be binding upon
all of the parties thereto and may be entered in any court of appropriate jurisdiction.

SECTION 10.4. Costs and Expenses. All costs and expenses incurred by
the Condominium Board in connection with any arbitration held hereunder, including, the
fees and expenses of counsel and expert witnesses, shall constitute Common Expenses.

ARTICLE 11
NOTICES

SECTION 11.1. General. All notices to be given hereunder shall be sent
by registered or certified mail, return receipt requested, postage prepaid addressed:

). if to the Condominium Board, to the Condominium Board
at its principal office as set forth in Section 1.5 hereof, with a photocopy sent to the
Managing Agent (if any) at its principal office address as aforesaid;
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(ii).  if to a Unit Owner other than Declarant or its designee, to
such Unit Owner at his address at the Property;

(iii). if to Declarant or its designee, to Declarant or such
designee c/o Turek Roth Spiegel LLP, 377 Fifth Avenue, 6" Floor, New York, New York
10016;

(iv). if to a Permitted Mortgagee, to such Permitted Mortgagee
at its latest address designated in writing to the Condominium Board; or

Any of the foregoing parties may change the address to which notices are to be sent, or
may designate additional addresses for the giving of notice, by sending written notice to
the other parties as aforesaid.

ARTICLE 12
AMENDMENTS TO BYLAWS

SECTION 12.1. General. (A) Any provision of these By-Laws may be
amended, by the affirmative vote of not less than 66 2/3% in number and aggregate
Common Interests of all Unit Owners either taken at a duly constituted meeting thereof or
given in writing without a meeting as provided in Section 4.10 hereof. No such
amendment, shall be effective until it shall be duly recorded in the Register's Office.

(B) Notwithstanding anything to the contrary contained in paragraph
(A) hereof:

(i).  the Common Interest appurtenant to any Unit, as set forth
in the Declaration, shall not be altered without the consent of the Unit Owner thereof,
except as otherwise provided in paragraph (F) of Section 5.5 hereof;,

(i1).  the terms of Section 5.7 hereof may not be amended, unless
not less than eighty (80%) percent in number and in aggregate Common Interests of all
Unit Owners affected thereby shall approve such amendment, modification, addition or
deletion in writing.

SECTION 12.2. Special Amendments. Notwithstanding any provision
contained herein to the contrary, no amendment, of these By-Laws shall be effective in
any respect against Declarant or its designee, any Unsold Unit, unless the Declarant or
such designee, and/or such holder (as the case may be) shall consent to the same in
writing,
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ARTICLE 13
FURTHER ASSURANCES

SECTION 13.1. General. Any Person who is subject to the terms of these
By-Laws, whether such Person is a Unit Owner, a lessee of a Unit Owner or otherwise,
shall, at the expense of any Person requesting the same, execute, acknowledge and
deliver to such other Person such instruments, in addition to those specifically provided
for herein, and take such other action as such other Person may reasonably request in
order either to effectuate the provisions of these By-Laws or any transaction
contemplated herein or to confirm or perfect any right to be created or transferred
hereunder or pursuant to any such transaction.

SECTION 13.2. Failure to Deliver or Act. (A) If any Unit Owner or other
Person that is subject to the terms of these By-Laws fails to execute, acknowledge or
deliver any instrument, or fails or refuses, within ten (10) days after request therefor, to
take any action that such Unit Owner or Person is required to execute, acknowledge and
deliver or to take pursuant to these By-Laws, then the Condominium Board is hereby
authorized, as attomey-in-fact for such Unit Owner or other Person, coupled with an
interest, to execute, acknowledge and deliver such instrument, or to take such action, in
the name of such Unit Owner or other Person, and such document or action shall be
binding on such Unit Owner or other Person.

(B) If the Condominium Board, any Unit Owner, or other Person that
is subject to the terms of these By-Laws fails to execute, acknowledge or deliver any
instrument, or fails or refuses, within ten (10) days after request therefor, to take any
action that the Condominium Board, such Unit Owner, or Person is required to execute,
acknowledge and deliver or to take pursuant to these By-Laws at the request of
Declarant, then Declarant is hereby authorized, as attomey-in-fact for the Condominium
Board, such Unit Owner, or other Person, coupled with an interest, to execute,
acknowledge and deliver such instrument, or to take such action, in the name of the
Condominium Board, such Unit Owner, or other Person, and such document or action
shall be binding on the Condominium Board, such Unit Owner or other Person.

ARTICLE 14
MISCELLANEOUS

SECTION 14.1. Inspection of Documents. Copies of the Declaration,
these By-Laws, the Rules and Regulations and the Floor Plans, as the same may be
amended from time to time, shall be maintained at the office of the Condominium Board
and shall be available for inspection by Unit Owners and their authorized agents during
reasonable business hours.
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SECTION 14.2. Waiver. No provision contained in these By-Laws shall
be deemed to have been abrogated or waived by reason of any failure to enforce the
same, regardless of the number of violations or breaches that may occur.

SECTION 14.3. Conflicts. In the event that any provision of these By-
Laws or of the Rules and Regulations shall be construed to be inconsistent with any
provision of the Declaration or of the Condominium Act, the provision contained in the
Declaration or in the Condominium Act shall control.

SECTION 14.4. Severability. If any provision of these By-Laws is invalid
or unenforceable, the remainder of these By-Laws shall not be affected thereby.

SECTION 14.5. Successors and Assigns. The rights and/or obligations of
Declarant as set forth herein shall inure to the benefit of, and shall be binding upon, any
successor or assignee of Declarant or, with the consent of Declarant, any transferee of an
Unsold Unit.

SECTION 14. 6. Gender. A reference in these By-Laws to any one
gender, masculine, feminine or neuter, includes the other two, and the singular includes
the plural, and vice-versa, unless the context otherwise requires.

SECTION 14.7. Captions. The index hereof and the captions herein

inserted are included 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.
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CONDOMINIUM RULES AND REGULATIONS
OF
THE TWO ONE NINE WITHERS CONDOMINIUM

1. The sidewalks, entrances, passages, public halls, elevators, vestibules,
corridors and stairways of or appurtenant to the Building shall not be obstructed or used
for any purpose other than ingress to and egress from the Units.

2. No tricycles, bicycles, scooters, baby carriages or similar vehicles shall be
allowed to stand in the public passageways or other public areas of the Building.

3. No article (including, but not limited to, garbage cans, bottles or mats)
shall be placed or stored in any of the halls or on any of the staircases of the Building, nor
shall any fire exit thereof be obstructed in any manner.

4. Nothing shall be hung or shaken from any doors, windows, or placed upon
the window sills of the Building, and no Unit Owner shall sweep or throw, or permit to
be swept or thrown, any dirt, debris or other substance therefrom.

5. The Condominium Board or the Managing Agent may, from time to time,
curtail or relocate any portion of the Common Elements devoted to storage, or service
purposes in the Building.

6. Nothing shall be done or be kept in any Unit or in the Common Elements
that will increase the rate of insurance of the Building, or the contents thereof, without
the prior written consent of the Condominium Board. No Unit Owner shall permit
anything to be done or kept in his Unit or in the Common Elements that will result in the
cancellation of insurance on the Building, or the contents thereof, or that would be in
violation of any Law. No Unit Owner or any of his Family Members, 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, except as
shall be necessary and appropriate for the permitted uses of such Unit.

7. No Unit Owner shall make, cause, or permit any unusual, disturbing, or
objectionable noises or odors to be produced upon or to emanate from his Unit or permit
anything to be done therein that will interfere with the rights, comforts, or conveniences
of the other Unit Owners. No Unit Owner shall play upon or suffer to be played upon
any musical instrument, or shall operate or permit to be operated a phonograph, radio,
television set, or other loudspeaker in such Unit Owner's Unit between midnight and the
following 8:00 A.M., if the same shall disturb or annoy other occupants of the Building,
and in no event shall any Unit Owner practice or suffer to be practiced either vocal or
instrumental music between the hours of 10:00 P.M. and the following 9:00 A.M. No
construction, repair work, or other installation involving noise shall be conducted in any
Unit except on weekdays (not including legal holidays) and only between the hours of

- 209 -




8:00 A.M. and 5:00 P.M., unless such construction or repair work is necessitated by an
emergency.

8. No window guards or other window decorations shall be used in or about
any Unit, except such as shall have been approved in writing by the Condominium Board
or the Managing Agent, which approval shall not be unreasonably withheld or delayed.
In no event, however, shall any exterior glass surfaces of any windows at the Property be
colored or painted.

9. No ventilator or air-conditioning device shall be installed in any Unit
without the prior written approval of the Condominium Board, which approval may be
granted or refused in the sole discretion of the Condominium Board.

10.  No radio or television aerial shall be attached to or hung from the exterior
of the Building, and no sign, notice, advertisement, or illumination (including, without
limitation, "For Sale", "For Lease" or "For Rent" signs) shall be inscribed or exposed on
or at any window or other part of the Building, except such as are permitted pursuant to
the terms of the Declaration and/or the By-Laws or shall have been approved in writing
by the Condominium Board or the Managing Agent. Nothing shall be projected from any
window of a Unit without similar approval.

11.  All radio, television, or other electrical equipment of any kind or nature
installed or used in each Unit shall fully comply with all rules, regulations, requirements,
or recommendations of the New York Board of Fire Underwriters and the public
authorities having jurisdiction, and the Unit Owner alone shall be liable for any damage
or injury caused by any radio, television, or other electrical equipment.

12.  Water-closets and other water apparatus in the Building shall not be used
for any purpose other than those for which they were designed, and no sweepings,
rubbish, rags or any other article shall be thrown into the same. Any damage resulting
from misuse of any water-closets or other apparatus in a Unit shall be repaired and paid
for by the owner of such Unit.

13.  Each Unit Owner shall keep his Unit in a good state of preservation,
condition, repair and cleanliness in accordance with the terms of the By-Laws.

14.  The agents of the Condominium Board or the Managing Agent, and any
contractor or workmen authorized by the Condominium Board or the Managing Agent,
may enter any room or Unit at any reasonable hour of the day, on at least one day's prior
notice to the Unit Owner, for the purpose of inspecting such Unit for the presence of any
vermin, insects, or other pests and for the purpose of taking such measures as may be
necessary to control or exterminate any such vermin, insects, or other pests; however,
such entry, inspection and extermination shall be done in a reasonable manner so as not
to unreasonably interfere with the use of such Unit for its permitted purposes.
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15.  The Condominium Board or the Managing Agent may retain a passkey to
each Unit. If any lock is altered or a new lock is installed, the Condominium Board or
the Managing Agent shall be provided with a key thereto immediately upon such
alteration or installation. If the Unit Owner is not personally present to open and permit
entry to his Unit at any time when entry therein is necessary or permissible under these
Rules and Regulations or under the By-Laws, and has not furnished a key to the
Condominium Board or the Managing Agent, then the Condominium Board or Managing
Agent or their agents (but, except in an emergency, only when specifically authorized by
an officer of the Condominium or the Managing Agent) may forcible enter such Unit
without liability for damages or trespass by reason thereof (if, during such entry,
reasonable care is given to such Unit Owner's property).

16.  If any key or keys are entrusted by a Unit Owner, by any Family Member
thereof, or by his agent, servant, employee, licensee, or visitor to an employee of the
Condominium or of the Managing Agent, whether for such Unit Owner's Unit or an
automobile, trunk, or other item of personal property, the acceptance of the key shall be
at the sole risk of such Unit Owner, and neither the Condominium Board nor the
Managing Agent shall (except as provided in Rule 16 above) be liable for injury, loss, or
damage of any nature whatsoever, directly or indirectly resulting therefrom or connected
therewith.

17. Unit Owners and their respective Family Members, guests, servants,
employees, agents, visitors, or licensees shall not at any time or for any reason
whatsoever enter upon, or attempt to enter upon, the roof of the Building except for those
areas clearly delineated as roof terraces.

18. No occupant of the Building shall send any employee of the
Condominium or of the Managing Agent out of the Building on any private business.

19.  Any consent or approval given under these Rules and Regulations may be
amended.
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ETF-3

ATTORNEY GENERAL
OF THE STATE OF NEW YORK
MODEL FORM
FOR ESCROW AGREEMENT

b ad .
AGREEMENT made this_/2__dayof PR 20_06 __ vetween

/
("SPONSOR") as sponsor of the offering plan and /0/665 RTH c&q& Ler (* ESCROW

AGENT?") as escrow agent.

WHEREAS, 2] W rwews S7¢¢C  isthe sponsor of an offering plan to convert

to cooperative/condominium ownership the premises located ael/ ?_((/'_”‘ s S K/R" °'_’./_l 5”/‘1 y vhich

—
premises are known as 70€ Fwo Jye Aide  ;and
Wi THERS Clpwdongin 10M

/ ? f L} .
WHEREAS, / VLEX NOTH Iélt’/ £l P is authorized to act as an escrow agent
hereunder in accordance with General Business Law ("GBL") Section 352-¢(2-b) and the Attorney

General’s regulations promulgated thereunder; 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:

Eff. 2/6/92
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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 or subscribers. The escrow account has been opened with JP ﬁ’gx ﬁ/\)

[) /Q.( £ &'J g at its branch located at 37 i //J‘F#ﬁ(( " N ;&’ The
depository bank address

account number is

~T AL ?le; ‘V/'[Jfo Ly -THE To0
1.2 The name of the account is g #/é U;j-/af(,’/“ﬁ:;.,;‘,,( Escrow Account.

1.3 ESCROW AGENT is the sole signatory on the account.

1.4  The escrow account shall be an interest-bearing account as disclosed in the offering
plan.

1.5  The escrow account is/is not an IOLA established pursuant to Judiciary Law § 497.

2. DEPOSITS INTO THE ESCROW ACCOUNT

2.1  All funds received from prospective purchasers or subscribers 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

— . ‘3“
‘endorsed by the purchaser or subscriber to the order of _/¢/.cek /?dr/f "J,_;[m: LeP i

TAE Tewo e
_ as escrow agent for wé_ &, raests 6’#& 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 or subscriber

promptly, but in no event more than five business days following receipt of such
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2.2

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
subscription or purchase agreement, ESCROW AGENT shall notify the purchaser of
the deposit of such funds in the bank indicated in the offering plan, provide the
account number, and disclose the initial interest rate. If the purchaser does not
received notification of such deposit within fifteen (15) business days after tender of
the deposit, the purchaser may cancel the purchase and rescind within ninety (90) days
after tender of the deposit, or may apply to the Attorney General for relief.
Rescission may not be afforded where proof satisfactory to the Attorney General is
submitted establishing that the escrowed funds were timely deposited in accordance
with these regulations and requisite notice was timely mailed to the subscriber or

purchaser.

3. RELEASE OF FUNDS

3.1

32

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 contained 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 (¢) a judgment or order of a court of competent
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[ 3.4

! 4.1

| ‘ 42

43

juridscition 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.

{ ‘ : 4 RECORDKEEPING

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
of members of the firm shall make appropriate arrangements for the maintenance of
these records by one of the partners of 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,
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all books and records of ESCROW AGENT relating to the funds deposited and

disbursed hereunder.

GENERAL OBLIGATIONS OF ESCROW AGENT

5.1

5.2

ESCROW AGENT shall maintain the accounts called for in this Agreement under the
direct supervision and control of ESCROW AGENT.
A fiduciary relationship shall exist between ESCROW AGENT and Purchasers, and

ESCROW AGENT acknowledges its fiduciary obligations.

RESPONSIBILITIES OF SPONSOR

6.1

6.2

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.

SPONSOR agrees that it shall not interfere with ESCROW AGENT's performance

of its fiduciary duties and compliance with the Attorney General’s regulations.

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
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ESCROW AGENT; or
(c) All shares or units offered pursuant to the plan have been sold and all sales
transactions have been consummated.

7.2 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 the laws of
J ‘ 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. SEVERABILITIY
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
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12.

circumstances shall not be affected thereby and shall be valid and enforceable to *he
fullest extent permitted by law.

ENTIRE AGREEMENT

12.1  This Agreement, read together with GBL Section 352-¢(2-b) and the Attorrey

General's regulations, constitutes the entirc agreement between the partics with

respect to the subject matter hereof.

IN WITNESS WHEREQF, the undersigned have executed this Agreement as to the day

and year first writtcn above.

ESCROW AGENT

%/{ ?077/7d/}/££. b L2

SN -
Wi

SPONSOR .
ol N gy ST 2LC

/// Piat"Name & Title

A N h@n\; Q v NO .

By: .

By:

i Melyssa Mielo
Commissioner of Deeds
City of NY #4-62¢4
. Certificate Filed in Queens )
Commission Expires ¢ Novaraher 20,20 _& '

/
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ETF-1

APPLICATION TO THE ATTORNEY GENERAL
FOR A DETERMINATION ON THE
DISPOSITION OF DOWNPAYMENTS

[Send this application to the reviewing attorney assigned to the subject plan.]

Re: O/ Z X nbes ST, Aecotivd ) N

Address of Builzing or Name of Pr;)ject

File Number:

Application is made to the Attorney General to consider and determine the disposition of down
payments held pursuant to GBL Sections 352-¢(2-b) and 352-h. The following information is submitted in
support of this application:

1. Name of Applicant

2. Address of Applicant

3. Name, Address, and Telephone Number of Applicant’s Attorney (if any)

4, This is an application for
[ } return of downpayment.
[ ] forfeiture of downpayment.
[ ] other:

5. The project is [ 1 aconversion of occupied premises.
[ ] newly constructed or rehabilitated.
[ 1 vacant(as is).

6. The project is structured as
a cooperative.

a condominium,

a homeowners association.
a timeshare.

other:

Py p— e o o
— — —— — —

2/6/92
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10.

11.

12.

Name and Address of Sponsor:

Name and Address of Escrow Agent:

If downpayments are maintained in an escrow account:

(a) Name of account

(b) Name and address of bank

(c) Account number (if known)

(d) Initial interest rate (if known)
If downpayments have been secured by bonds:

(a) Name and address of bond issuer or surety:

(b) Copy of bond included in this application. (DO NOT SEND ORIGINAL BOND). If not
included, explain:

If downpayments have been secured by a letter of credit:

(a) Name and address of bank which issued the letter of credit:

(b)  Date of expiration of the letter of credit, if known:

Plan information:

(a) Date of filing of plan:

-220-




(b)

(c)

(@)

13. Contract information:

@

(b)
(©
(@
()

Plan
[ ] hasbeen declared effective. Approximate date:
[ ] has notbeen declared effective.

If effective, the plan
[ 1 has closed or the first unit has closed. Approximate date:
[ 1 hasnot closed.
{ ] don’tknow.

Downpayments are secured by
{ ] escrowaccount.
[ 1 bonds.
[ 1 Iletter of credit.

Copy of contract and of all riders or modification letters are attached. (DO NOT SEND
ORIGINALS.)

Date on which subscription or purchase agreement was signed:

Date(s) of downpayment(s):

Total amount of downpayment(s):

Names and addresses of subscribers or purchasers affected by this application:

14.  State the basis for your claim. Please be as specific as possible. You may add additional sheets.
Attach copies of any relevant documents.

15. I am contemporaneously sending a copy of this application to the following persons:
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Note: You are required to mail a copy of this Application to all other affected parties.

In filing this application, I understand that the Attorney General is not my private attorney,
but represents the public in enforcing laws designed to protect the public from unlawful business practices.

" Ialso understand that if I have any questions concerning my legal rights or responsibilities I may contact a

private attorney. The above application is true and accurate to the best of my knowledge. False statements

. made herein are punishable as a Class A Misdemeanor under Section 175.30 and/or Section 210.45 of the
' Penal Law.

f _S_ignature: Date:

Name (Printed):

Telephone: (Home) (Business)

| Mailing Address:

2/6/92
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CERTIFICATION OF SPONSOR AND SPONSOR'S
PRINCIPALS PURSUANT TO SEC. 20
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

Attention: Real Estate Financing Bureau
Re: The Two One Nine Withers Condominium

219 Withers Street
Brooklyn, New York

The undersigned, certify as follows:

We are the sponsor and the principals® of 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 Department of Law in Part 20
and such other laws and regulations as may be applicable.

We have read the entire offering plan. We have investigated the
facts set forth in the offering plan and the underlying facts.
We have exercised due diligence to form a basis for making this
certification. We jointly and severally certify that the
offering plan does, and that all documents submitted hereafter by
us which amend or supplement the offering plan will:

(i) set forth the detailed terms of the transaction and
be complete, current and accurate;

(idi) afford potential investors, purchasers and
participants an adequate basis upon which to found
their judgment;

'wprincipals" means all individual sponsors; all general
partners of the sponsors that are partnerships; all officers,
directors and shareholders of a corporate sponsor that are
actively involved in the planning and consummation of the
offering; and all other individuals who both own an interest in
or control sponsor and actively participate in the planning and
consummation of the offering, regardless of the form of
organization of sponsor.
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(iii)

(iv)

(v)

(vi)

(vii)

not omit any material fact;

not contain any untrue statement of a material
fact;

not contain any fraud, deception, concealment,
suppression, false pretense or fictitious or
pretended purchase or sale;

not contain any promise or representation as to
the future which is beyond reasonable expectation
or unwarranted by existing circumstances;

not contain any representation or statement which
is false, where I/we:

(a) knew the truth;

(b) with reasonable effort could have known the
truth; .

(¢} wmade no reasonable effort to ascertain the
truth, or

(d) did not have knowledge <concerning the
representations or statement 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.

ANTHONY GLIKINO
Sworn to before me this

SPONSOR'IS PRAINC

221 WITHERS

By

elyssa Wiele
' Commlssxoner of Deeds
City of NY #4-6:

cate Fildin Queens
Oommlss%ra\mat:(pxres on November 20, 20 <)

- Sworn to before me this

JACK Kbqﬂ

_20 day of prohe, 2006

N ry Public

Sworn to befqre me this

06
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CERTIFICATION OF SPONSOR'S
ARCHITECT PURSUANT TO SEC. 20
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

Attention: Real Estate Financing Bureau

Re: The Withers Commons Condominium
219 Withers Street, Brooklyn, New York

The undersigned, certifies as follows:

The sponsor of the offering plan to convert the captioned property to condominium ownership
retained our firm to prepare a report describing the construction and/or renovation of the property
(the “Report”). I/we visually inspected existing portions of the renovated property, if any on 219
Withers Street, and I/we examined the building plans and specifications that were prepared by
IMA ENGINEERING dated November 7, 2005 and prepared the Report dated February 27,
2006, a copy of which is intended to be incorporated into the offering plan so that prospective
Purchasers may rely upon the Report.

I am a registered architect in the State of New York.
I understand that I am responsible for complying with Article 23-A of the General Business Law

and the regulations promulgated by the Department of Law in Part 20 insofar as they are
applicable to this Report.

‘I have read the entire report and investigated the facts set forth in the Report and the facts

underlying it with due diligence in order to form a basis for this certification. This certification is
made for the benefit of all persons to whom this offer is made.

I certify that the Report:
i sets forth in narrative form the description and/or physical condition of the entire
p phy
property as it will exist upon completion of renovation and/or construction,
provided that renovation and/or construction is in accordance with the plans ard

specifications that | examined;

(ii)  in my professional opinion affords potential investors, purchasers and participants
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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 I examined,;

\ (iii)  does not omit any material fact;
(iv)  does not contain any untrue statement of a material fact;
(v)  does not contain any fraud, deception, concealment or suppression;

(vi)  does not contain any promise or representation as to the future which is beyond
reasonable expectation or unwarranted by existing circumstances;

(vii)  Does not contain any representation or statement which is false, where I:

(@) knew the truth;

(b) with reasonable effort could have known the truth;

(c) made no reasonable effort to ascertain the truth, or

(d) did not have knowledge concerning the representations or
statement made.

sponsor and that my 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 guaranty or warranty of the physical condition of the property. ‘

ey : /é}% L”'

By: Issam Abourafeh P.E.

‘ I further certify that I am not owned or controlled by and have no beneficial interest in the

|
\ ‘ Swaqm to before me this

[« | Lt day of M\ . 2000

‘ ' : . s
! 3 ‘ ﬁgtary Public

Malyesa Misle
Commissicnar of Deeds |
e ;*
Certificate Filed in Qu . ‘}
Commisslon Expires on November 20, 20U/ |
I
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CERTIFICATION OF ADEQUACY OF BUDGET
PURSUANT TO SEC. 20
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

Attention: Real Estate Financing Bureau

Re: The Two One Nine Withers Condominium
219 Withers Street, Brooklyn, New York

The undersigned, certify as follows:

The Sponsor of the condominium offering plan for the captionec
property retained our firm to prepare Schedule B containing
projections of 1income and expenses for the first year of

condominium operation.:- Our experience in the field includes
being a licensed real estate broker for over 5 years; and, the
sale of numerous condominium and rental properties. We are

familiar with prices, practices, and procedures in the area of
this condominium.

We understand that we are responsible for complying with Article
23-A of the General Business Law and the regulations promulgated
by the Department of Law in Part 20, insofar as they are
applicable to Schedule B.

We have prepared the Schedule and investigated the facts set
forth in the Schedule and the facts wunderlying it with due
diligence in order to form a basis for this certification. We
also have relied on our experience 1in managing residential
buildings.

We certify that the projections in Schedule B appear reasonable
and adequate under existing circumstances, and the projected
income appears to be sufficient to meet the anticipated operating
expenses for the projected first year of condominium operation.
We certify that the Schedule:

(i) sets forth in detail the projected income and
expenses for the first year of condominium
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operation;

(ii) affords potential investors, purchasers and
participants an adequate basis upon which to found
their Jjudgment <concerning the first year of
condominium operation;

(iidi) does not omit any material fact;

(iv) does not contain any untrue statement of a materlal
fact;

(v) does not contain any fraud, deception, concealment,
or suppression;

(vi) does not contain any promise or representation as to

the future which is beyond reasonable expectation or
unwarranted by existing circumstances;

(vii) does not contain any representation or statement
which is false, where we:

(a) knew the truth;

(b) with reasonable effort could have known the*
truth;

(c) made no reasonable effort to ascertain the
truth, or

(d) did not have knowledge concerning the
representations or statement 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 expense 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.

By:
ram David Behin

h
Nit:u?y public State of NY
daasit TESS———
Qualnwﬁw
gemmieston Highlyann Krasnow

Executive Vice President

Sworn to be§or me this

S day of

, 200G

Public
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