CONDOMINIUM OFFERING PLAN FOR

ONE POWERS STREET CON DOMINIUM

One Powers Street, Brooklyn, New York 11211

TOTAL INITIAL PURCHASE PRICE OF THE UNITS
OFFERED FOR SALE IS $23,418,800.00

31 Residential Units ... $20,203,400.00
Feommereial Unitu....oooctctitctscsoooooo e $2,495,400.00
1 Community FACHEY UNIt ot $486,900
1O PATKING UNIIS. oottt $720,000.00

Sponsor Selling Agent

Essex Market Development LLC Aptsandlofts.com

436 Beach 132nd Street 496 Driggs Avenue

Belle Harbor, New York 11694735 Brooklyn New York 11211

Filing Date of this Oftering Plan is April 15, 2008.

The term of the initial offering of this Plan commenced on April 15,2008 and expires on April 14, 2009,
unless said date is extended in a duly filed amendment.

SEE PAGE (i) 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 APPROVED THIS OFFERING.

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

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

1. Use Provisions

One Powers Street Condominium will initially consist of 31 Residential Units, 1
Commercial Unit, 1 Community Facility Unit, 16 of Parking Units and the Common Elements.

The Residential Units may generally only be used for residential purposes and a lawful
home occupation as provided by applicable zoning laws, and may be leased by the Unit Owners
thereof to tenants only for periods of one year or longer, as provided in the By-Laws.

The Commercial Unit and the Community F acility (the “Non-Residential Units”) may be
used for any lawful purpose, including, without limitation, for retail, restaurant, banking,
commercial, office, utility and health care purposes, except as otherwise set forth in the By-Laws
and Declaration. The Condominium’s board of managers (hereinafter, the “Board”,
“Condominium Board” or “Board of Managers”) will have no right to restrict or limit any of the
uses of, or alterations in or to, the Non-Residential Units which are permitted by law and
applicable zoning ordinances, except as otherwise set forth in the By-Laws and Declaration.

2. Purchaser Deposits; Defaults by Purchasers

At the time a Purchase Agreement is executed, a Purchaser is required to make an initial
Deposit in an amount equal to 10% of the purchase price, and an additional Deposit equal to 10%
of the purchase price upon the earlier to occur of (1) three (3) months after Purchaser’s signing
and delivering this Agreement or (ii) the date the Plan is declared effective. A Purchaser
executing a Purchase Agreement on or after the date the Plan is declared effective is required to
make the full Deposit in an amount equal to 20% of the purchase price. Notwithstanding the
foregoing, if a Purchaser is a foreign government, a resident representative of a foreign
government or other person or entity otherwise entitled to the immunities from suit enjoyed by a
foreign government (i.e., diplomatic or sovereign immunity), such Purchaser will be required to
make a Deposit equal to 50% of the applicable purchase price.

In the event a Purchaser fails to pay the additional Deposit and/or defaults under the
Purchase Agreement, time being of the essence with regard to the obligations of the Purchaser
thereunder, Sponsor shall give Purchaser written notice of default, If Purchaser does not cure
such default within 30 days after notice to the Purchaser of such default, Sponsor may, at its
option, either (i) cancel the Purchase Agreement and retain, as liquidated damages, the entire
Deposit, (initial and additional) together with interest earned thereon, if any, or (ii) bring an
action against such Purchaser for specific performance, in which event Purchaser could be
compelled to complete the transaction. (See the Section of the Plan entitled “Procedure to
Purchase” for further details.)

Time is of the Essence as to Purchaser’s obligations under the Purchase Agreement,
including without limitation, for the payment of all Deposits and the Balance of the Purchase
Price. If a Purchaser fails for any reason to close title to the Unit on the originally scheduled date
of closing (“Scheduled Closing Date) and Sponsor elects not to cancel the Purchase Agreement
as a result of such default: (a) the closing apportionments to be made at the Closing will be made



as of midnight of the day preceding the Scheduled Closing Date, and not as of midnight of the
day preceding the actual date of closing (*“Actual Closing Date™) and (b) Purchaser will be
required to pay to Sponsor an amount equal to .03% of the purchase price of the Unit per day (or
such lower daily rate which is the legal limit, if 0.03% per day exceeds the legal limit)
commencing with the Scheduled Closing Date through the Actual Closing Date (See the Section
of the Plan entitled “Procedure to Purchase” for further details.)

3. Property Acceptance

The signing of the Purchase Agreement signifies the Purchaser’s acceptance of the
condition of the Property (as represented by Sponsor in the Plan). Sponsor is obligated to
construct the Building in accordance with all applicable codes, filed plans and specifications.
Sponsor, however, has no obligation to make any repairs, improvements or decorations in or to
the Property, the Building, the Units or the F acilities, except as may otherwise be set forth in the
Plan. (See the Section of the Plan entitled “Rights and Obligations of Sponsor” for further
details).

4. Escrow Deposits

If a Purchaser makes a Deposit in excess of $100,000 for the purchase of a Unit, the
amount in excess of $100,000 will not be federally insured. Additionally, until such time as
Purchaser delivers either an executed W-BENS or W-9 Form to Sponsor, the Deposit shall
remain in the non-interest bearing portion of the Escrow Account. While the Deposit remains in
the non-interest bearing portion of the Escrow Account, the Deposit may not be federally insured
even if the Deposit does not exceed $100,000. (See the Section of the Plan entitled “Procedure to
Purchase” for further details.)

All funds received by Sponsor for upgrades or extras will be placed in the Escrow
Account. However, Purchasers should note that such funds may be released from the Escrow
Account by Escrow Agent to Sponsor provided that Sponsor uses the funds or is reimbursed
from such funds for such upgrades or extras. As a result, in the event a Purchaser is entitled to
rescind the Purchase Agreement in accordance with the Plan, Purchaser will not receive a refund
of any funds used for upgrades or extras. (See the Section of the Plan entitled “Procedure to
Purchase” for further details.)

If Sponsor makes an application to the Department of Law to withdraw the Deposits from
escrow, and secure such Deposits with a Letter of Credit or Surety Bond and such application is
approved by the Department of Law, following such withdrawal, no interest will be earned on
the Deposits. (See the Section of the Plan entitled “Procedure to Purchase” for further details.)

S. No Financing Contingency

A Purchaser may obtain financing from any lending institution or other source, but
Purchaser’s obligation to purchase a Unit pursuant to a Purchase Agreement shall not be
contingent on Purchaser obtaining such financing, so that a Purchaser will remain obligated
under the Purchase Agreement whether or not Purchaser has been able to obtain financing.
Neither Sponsor nor Selling Agent makes any representations as to the terms or availability of
any mortgage financing. Prospective Purchasers should be aware that even if a loan commitment
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is obtained, its terms may be limited, and it could expire before the closing date. Neither Sponsor
nor Selling Agent shall have any liability as a result of any scheduling or adjournment of closing
beyond the expiration of a loan commitment. (See the Section of the Plan entitled “Procedure to
Purchase” for further details.)

6. Declaring Plan Effective

Pursuant to Law, Sponsor may declare the Plan effective by entering into Purchase
Agreements for the sale of a minimum of 15% of the Units in the Building. Even if the Plan is
declared effective with a minimum number of sales, it is possible that Sponsor may be able to
create a Condominium with fewer than the minimum number of sales, if Purchasers counted
towards effectiveness do not ultimately close title to their Units. However, there is no
commitment to sell more Units than the 15 percent of Units necessary to declare the Plan
effective and owner-occupants may never gain effective control and management of the
condominium. (See Sections A, J, L, P, Q and R in Part I of the Plan for further discussion.)

7. Agreement/No Rescission/ Liquidated Damages

The Agreement between Sponsor and a Purchaser, the form of which is set forth as
Exhibit 1 in Part II of the Plan, in respect of the purchase of a Unit requires the making of a
Deposit. Such payment is in consideration of the granting (or continuation) of the right pursuant
to such Agreement to purchase the Unit which is the subject thereof in accordance with the terms
of the Plan. Provided a Purchaser shall have timely made its Deposit, such Purchaser shall have
(or continue to have) the right to purchase its Unit at the stated purchase price and upon the terms
and conditions set forth in the Agreement and in the Plan. The Deposit, and all other amounts
paid by a Purchaser to Sponsor pursuant to the Agreement and/or the Plan in connection with the
purchase of a Unit, shall be such Purchaser’s own funds (and not a third party’s). In the event a
Purchaser elects not to exercise its right to purchase (by closing title in accordance with the terms
of the Plan and the Agreement) after payment of any Deposit, the Deposit previously paid
(together with any interest thereon) shall be retained by Sponsor (subject to the terms of the
Plan), as liquidated damages, it being acknowledged and agreed by Sponsor and each Purchaser
that it would be impractical and/or extremely difficult to fix or establish the actual damage
sustained by Sponsor as a result of such a default by a prospective Purchaser, and that the
Deposit (including all interest) shall constitute and be deemed to be the reasonable and agreed
upon liquidated damages of Sponsor in respect of the possible loss of a timely closing, the
possible fluctuation of values, additional carrying costs of the Unit and other expenses that may
be incurred, including, without limitation, attorneys’ fees, and shall be paid by Purchaser to and
retained by Sponsor as Sponsor’s sole and exclusive remedy. In such case, Purchaser shall have
no further liability to Sponsor in respect of the Agreement (except for those matters expressly
specified therein or herein to survive the termination thereof); however, such Purchaser shall not
have any right whatsoever to the return of all or any portion of its Deposit (or any interest
thereon). The payment of the Deposit (including all interest) as liquidated damages is not
intended to be a forfeiture or penalty, but is intended to constitute liquidated damages to
Sponsor.  Purchasers are advised that notwithstanding the foregoing, including, without
limitation, Sponsor not having the right of specific performance, nothing herein shall be deemed
to grant Purchaser any right of rescission and/or any right to the return of all or any portion of a
Deposit except as expressly set forth in the Plan. In the event of a dispute regarding disposition
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of the Deposit and any interest thereon, the Sponsor shall apply, and the Purchaser or Escrow
Agent may apply, to the Attorney General for relief. (See Section J in Part I of the Plan for
further discussion.)

8. Control by Sponsor; First Meeting

The powers and duties necessary for or incidental to the administration of the affairs of
the Condominium will be vested in the Board. Sponsor will be entitled to designate a majority of
the members of the Board until the later to occur of: (1) the fifth anniversary of the first closing
of title to a Residential Unit by Sponsor pursuant to an Agreement (the “First Closing™); or
(ii) the closing of title to Residential Units representing more than 75%, both in number and in
aggregate Common Interests, of all Residential Units.

Therefore, during this period (the “Initial Control Period”) Sponsor will be able to control
the maintenance and operation of, and services to be provided by, the Condominium; Sponsor
will also be able to control the determination of the Common Charges to be paid by all Unit
Owners. Moreover, during the Initial Control Period, the Board may not, without the prior
written consent of Sponsor: (i) make any addition, alteration or improvement to the Common
Elements or any Residential Unit (unless required by any applicable Legal Requirements);
(i) assess any Common Charges for the creation of, addition to or replacement of all or any
reserve, contingency or surplus fund; (iii) increase or decrease the number of, or change the kind
of, employees initially hired for the Building, as provided for in Schedule B “Projected Budget
for First Year of Condominium Operation” set forth in the Plan (the “First Year’s Budget”);
(iv) 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; (v) borrow
money on behalf of the Condominium or unless any such borrowing is approved by the owners
of Units representing at least 75% both in number and aggregate Common Interests of all Units);
or (vi) exercise any right of first refusal to lease or purchase a Residential Unit. However, the
Board may perform any function or take any action enumerated in subsections (1) through
(vi) hereinabove without the consent of Sponsor if, and only if, the performance of such function
or the carrying out of such action is necessary, and no other alternative is available, either to
enable the Board to comply with any Legal Requirements, or to remedy any notice of violation
entered against the Condominium, or to comply with any proper work order by an insurer of the
Building, or for the health and safety (but not the general comfort or welfare) of the occupants of
the Building.

After the Initial Control Period, Sponsor shall have the right to designate one (1) member
to the Condominium’s board of managers (the “Board” or “Condominium Board”) for so long as
Sponsor continues to own at least one (1) Residential Unit.

The Board shall consist of three members designated by Sponsor from time to time until
the first annual meeting of Unit Owners (the “First Annual Meeting™), at which time the
incumbent Board will resign and a new five-member Board will be elected by the Unit Owners.
The First Annual Meeting shall be held not later than 30 days following the later to occur of:
(a) the second anniversary of the First Closing; or (b) the closing of title to Units representing at
least 75% both in number and aggregate Common Interests of all Units. However, at elections of
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members to the Board held during the Initial Control Period, Sponsor and/or its designee shall
have the right to designate not more than three members of the Board, in the aggregate, who are
related to or affiliated with Sponsor, such designee or other Unsold Residential Unit Owner(s),
and Sponsor, such designee and all other Unit Owners shall have the right to elect or designate
the remaining two members of the Board who shall not be related to or affiliated with Sponsor,
such designee or other Unsold Residential Unit Owners.

As a result of the foregoing, there is no provision in the By-Laws for a majority of the
Board to be owner-occupants or members of an owner-occupant’s household who are unrelated
to the sponsor and its principals within one year after the First Closing. Owner-occupants and
non-resident owners, including Sponsor, may have inherent conflicts on how the Condominium
should be managed because of their different reasons for purchasing, i.e., purchase as a home as
opposed to as an investment. (See Sections P and Q in Part I of the Plan for further discussion.)

9. Interim Service Period, Building Staff and Common Charges

Prospective Purchasers are advised that until the later of: (1) twelve months after the First
Closing; or (ii) the closing of title to and occupancy of at least 50% of the Residential Units,
some of the services and facilities described in the Plan (such as some of the elevators, Private
Storage Spaces or a full staff of building personnel) may not be available.

As discussed in “Available Services and Facilities” in Section B of the Plan, the full
range of services and facilities described in this Plan may not be provided until move-ins are
finished and construction work within and on the Building is completed. To the extent that any
service or facility provided during such interim period benefits particular Residential Units, to
the exclusion of other Residential Units, and the cost of the same is readily identifiable, the
Common Charges necessary to provide such service or facility will be borne exclusively by the
owners of the benefited Residential Units, in proportion to their respective Common Interests.

The amount of the Common Charges necessary to defray the cost of the interim services
and facilities described in the preceding paragraph, as well as the manner of allocating such
Common Charges among any Residential Unit Owners who are exclusively benefited by any of
the same, will be determined by the Board, which will be controlled by Sponsor during such
period. However, such allocation will be made in compliance with Section 339-m of the New
York State Real Property Law, and in no event will Purchasers be assessed Common Charges
during such interim period that are more than the Common Charges listed in Schedule A as the
same may theretofore have been amended.

After operation of the Condominium has commenced, it is anticipated that the methods of
allocation of the Common Expenses to be paid by the Non-Residential Unit Owners will be
periodically adjusted as provided in Section 6.1 of the By-Laws, but not more frequently than
once each year, to reflect the differing proportions fairly attributable to the then amount of usage
by such category of Unit Owner of the services and the Common Elements in question, but in
any event in conformity with Section 339-m of the New York State Real Property Law. If any
category of Unit Owners contends that any method of allocation determined by the Board is
inequitable, the dispute may be submitted to arbitration as provided in the By-Laws. (See Section



B, Note (5) to Schedule A and Note (2) to Schedule B in Part] of the Plan for further
discussion.)

10. Additional Building Work

Construction in general is a complicated process which requires the coordination of
numerous concurrent tasks, contractors and suppliers and the balancing of complex mechanical
and architectural systems, all of which is subject to unanticipated delays and difficulties and
necessarily involves noise, disruption and inconvenience. Thus, for a period of time following
the First Closing (through, including and beyond the closing of title to any particular purchaser’s
Residential Unit), work should be expected to be undertaken and continue by or on behalf of:
(1) Sponsor to complete the balance of the Building; (ii) individual Residential Unit Owners
within their Residential Units (to perform custom renovations, etc.); and (iii) the Non-Residential
Units Owner to complete construction, build-out, furnishing and equipping their Units. During
at least the First Year of Operation, construction workers and related personnel of Sponsor and
others will be at the Property from time to time performing construction work, making
adjustments and performing various other tasks related to the completion of construction, fitting
out of, and moving into, the Residential Units and other portions of the Building. Various
systems, including, but not limited to, water supply, air conditioning, heating, cooling,
ventilating and elevators, may require more than a year after any particular Unit closing to
complete and may be disrupted temporarily and from time to time. Residential elevator and
personnel may be taken out of service and diverted to facilitate construction and exterior hoists
may be in place during at least the year following the First Closing and from time to time
thereafter, as needed, in connection with construction being performed in Residential Units by
the Unit Owners thereof. Various other adjustments, to windows, elevators, heat pumps and
other systems, may require eighteen months or more after the First Closing to complete. Sponsor
may not fully complete the decoration or finishing of the lobby, corridors, elevator finishes and
other portions of the Building, including, but not limited to, installing light fixtures, painting,
hanging wall coverings or laying carpeting, until that particular floor is fully occupied by Unit
Owners or, if additional construction within a Unit is anticipated, for some period thereafter. All
of the foregoing work and conditions will create a noisy and otherwise disruptive condition in
the Building during the period such work is being performed. Certain portions of the Common
Elements may be completed before or after completion of any particular Purchaser’s Unit. As a
result, certain amenities and benefits anticipated to be available to Residential Unit Owners may
not be available until such other portions of the Building are completed and fully operational.
Sponsor shall have no liability whatsoever in the event these services are delayed, or disrupted.
Further, the Board and/or Sponsor may refuse to permit a Residential Unit Owner to perform
alterations in a Residential Unit until such time as the Building has been completed and
permanent certificate(s) of occupancy have been obtained therefore. Even where such alterations
are permitted, the Board and/or Sponsor may impose conditions and deadlines upon the
planning, performing and completion of such work. No assurance can be given with regard to
the accuracy of any projected schedules or completion dates set forth herein or with respect to
the duration of any interim service period or periods of potential disruption to the Residential
Unit Owners and their tenants or occupants, all such dates and timetables, to the extent provided,
being only good faith estimates.
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Based upon the current construction schedule, Sponsor presently contemplates that,
unless delayed by weather, casualty, labor difficulties (including work stoppages and strikes),
late delivery and/or the inability to obtain on a timely basis or otherwise, materials or equipment,
governmental restrictions, acts of god or other events beyond its reasonable control, construction
of the Building will be sufficiently completed to permit closings of title to certain Residential
Units to begin in or about September 2008 and construction is estimated to take approximately
eighteen (18) months from commencement to completion. Prospective Purchasers should note,
however, that the Residential Units will be completed at differing times over a period that may
begin prior to and/or extend significantly beyond such date. Sponsor will have no liability to any
Purchaser, nor will a Purchaser be entitled to any credit, offset or reduction in the purchase price
for his or her Residential Unit or otherwise be relieved from any obligations under the
Agreement, in the event that the First Closing occurs earlier or later than the targeted date or the
time to complete or to close title to such Purchaser’s Residential Unit is accelerated, delayed or
postponed by Sponsor, provided, however, that in the event the actual or anticipated
commencement date of the projected First Year of Condominium Operation is to be delayed by
six months or more, Sponsor will amend the Plan to include a revised budget with current
projections and if: (i) the amended budget exceeds the projected budget set forth herein by 25%
or more; or (ii) the First Closing does not occur within 12 months after September, 2008, the date
set forth in Schedule B as the commencement date for the projected First Year of Condominium
Operation, then in either case Sponsor will offer all Purchasers (other than Purchasers who are
then in default beyond any applicable grace period under their Agreements, if the Plan has been
declared effective) the right to rescind their Agreements within not less than 15 days after the
presentation date of the amendment containing such revised budget or after such 12-month
period, as the case may be, and any Purchasers electing rescission pursuant to such offer will
have their Deposit and any interest accrued thereon returned. Purchasers’ rights as described in
the preceding sentence are in lieu of any other rights or remedies which may be available
pursuant to any applicable law, regulation, statute or otherwise, all of which shall be deemed to
have been waived by all Purchasers. As set forth in the Section of this Plan entitled “Effective
Date,” no closing of title to any Unit will take place prior to the Plan being declared effective.

11. Prohibition Against Advertising

Purchasers are prohibited from listing their Units for resale with any broker or otherwise
advertising, promoting or publicizing the availability of their Units for sale prior to the closing of
title thereto and following the closing of title thereto until the earlier of (a) the first anniversary
of the First Closing or (b) the closing of title to all Residential Units. (See Section K in Part I of
the Plan and Exhibit 1 in Part II of the Plan for further information.)

12. No Bond or Other Security

No bond or other security has been posted by Sponsor to secure its obligation to pay
Common Charges, special assessments or real estate taxes with respect to the Unsold Residential
Units. Sponsor represents that it has the financial resources to pay such amounts with respect to
the Unsold Residential Units and agrees to pay such amounts. (See Section O in Part [ of the
Plan for further discussion.)
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13. Sponsor’s Right to Lease Unsold Units

Sponsor will endeavor in good faith to sell, but nevertheless reserves the unconditional
right to rent or lease, rather than sell, the Units offered hereunder. As a result, there is no
commitment to sell more Units than the 15% necessary to declare the Plan effective and owner-
occupants may never gain effective control and management of the Condominium. Further,
Purchaser may be acquiring a Unit that has been previously occupied, but unless otherwise
specifically agreed to in writing by Sponsor and such Purchaser, such Unit will be delivered at
closing free and clear of all leases and tenancies in the then “As Is” condition. Sponsor’s
Construction Loan requires obtaining the written consent of the lender prior to lease any Unit.
(See Section A, I, L and R in Part I of the Plan for further discussion.)

14. Changes in the Non-Residential Unit

Sponsor and any successor Owner(s) of the Non-Residential Units will have the right to
alter, divide, subdivide and combine portions of its Non-Residential Units, subject to the
provisions of all applicable laws and ordinances, and the Declaration and By-Laws. No
representation or warranty is made (other than as expressly set forth in this Plan) as to who the
tenant of the Non-Residential Units may be at any time or the uses to which such Units may be
put at any time. (See Section G in Part I of the Plan for further discussion.)

15. Transfer Taxes; Mansion Taxes; Closing Costs

Purchasers shall be obligated to pay at the closing of title to their Unit(s) the New York
City Real Property Transfer Tax and New York State Real Property Transfer Tax (“deed
stamps™) which by law are the primary obligation of the seller. For purposes of calculating the
taxes payable, the amounts of such taxes will be included in the consideration subject to such tax.
Currently, for the purchase of a single Residential Unit, the New York City Real Property
Transfer Tax is 1% of the Purchase Price of a Unit if such Purchase Price is $500,000 or less and
1.425% of the Purchase Price if such Purchase Price is over $500,000; and the New York State
Real Estate Transfer Tax is presently $2 for each $500 (or part thereof) of the Purchase Price of a
Residential Unit.  Additionally, Purchasers shall be required to pay various other additional
closing costs, fees and adjustments. (See Section N in Part I of the Plan for further discussion.)

16.  No Reserve Fund/Working Capital Fund

No reserve fund is being established for the Condominium. Sponsor has elected not to
provide for a reserve fund to be used for capital replacements or repairs, because the Building
will be newly constructed. The Board, in its discretion, and subject to certain restrictions
contained in the By-Laws, may decide in the future to create a reserve fund by special
assessment or by increases in Common Charges. A Working Capital Fund will be established
through payments made therefore by each Purchaser at Closing to be held or used for working
capital and for such other appropriate purposes as the Board may determine. (See Section X in
Part I of the Plan for further discussion.)
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17. Real Estate Taxes

The estimated real estate taxes payable in respect of each Unit were calculated on the
assumption that the real estate taxes for the Building payable for the First Year of Building
Operation, as estimated by Sponsor’s real estate tax counsel, will be allocated to such Units on
the basis of Common Interest as between the Non-Residential Units and the Residential Units in
the aggregate and then to each Unit based upon the proportion that the respective Unit’s initial
offering price bears to the total initial offering price for all similar type of Units as set forth in
Schedule A. However, upon determination of individual tax lots and individual assessments for
Unit, the New York City tax authorities may allocate taxes among the Units in proportion to each
such Unit’s percentage interest in the Common Elements or some other basis rather than its
relative offering price, and, if so, Units having the same or similar initial offering price may pay
different real estate taxes and/or taxes may differ from those set forth on Schedule A. In
addition, the New York City tax authorities may assess taxes against the Building in a different
manner and in a different amount than that assumed by Sponsor’s real estate tax counsel and, if
so, Unit Owners may pay significantly different real estate taxes than those set forth on
Schedule A. Sponsor can only estimate, based on reasonable, professional third party expert
assumptions, what the real estate taxes for each Unit will be. Only the New York City tax
authorities will make this determination upon the filing of tax lots. (See Sections D and S in
Part I of the Plan for further discussion.)

18. Closing Fees and Costs

All legal costs, fees and expenses charged by each Purchaser’s attorney shall be the sole
responsibility of such Purchaser. In addition, each Purchaser shall also be responsible for
payment of the following fees to Sponsor’s attorneys, Eiseman Levine Lehrhaupt &
Kakoyiannis, PC (“Sponsor’s Counsel”), in connection with the closing of title to such
Purchaser’s Unit: (i) the sum of $1,750 to reimburse Sponsor for a portion of its legal fees
incurred in connection with the closing of title to the Purchaser’s Unit; (ii) $250 for the
preparation of ACRIS transfer documents required by the City of New York; (iii)if the
Purchaser requests the closing to occur other than at the offices of Sponsor’s Counsel (or such
other place as Sponsor may designate in its closing notice) and Sponsor consents to such change
(in its sole discretion), an attendance fee of $500 for each closing held within Manhattan and
$750 for each closing held in any borough outside Manhattan; (iv) if the closing is adjourned
through no fault of Sponsor, an additional fee of $600 for each such adjournment to help defray
the cost of preparing for and coordinating the new closing; (v) if Sponsor, in its sole discretion,
consents to a Purchaser’s request for an assignment of the Agreement, or for the addition,
deletion or substitution of names on the Agreement, a fee of $1,000, payable in advance, for
preparation of an assignment agreement; and (vi) if Purchaser obtains mortgage financing, an
additional fee of $500 to Sponsor’s Counsel to defray the additional costs associated therewith.
Purchaser may be required to pay more than one fee pursuant to the preceding provisions of this
paragraph with respect to a single Unit. Other additional charges may apply. At Sponsor’s
option (in its sole discretion), any one or more of the foregoing fees to be paid to Sponsor’s
Counsel shall be paid by Purchaser prior to closing upon notice to Purchaser. (See Section N in
Part [ of the Plan for further discussion.)
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19. Warranty

Sponsor shall not be obligated to correct, repair or replace any defects relating to
construction of the Units or 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 (General Business Law Article 36-B) is not applicable
to this offering. Notwithstanding the foregoing, Sponsor is obligated, regardless of any
limitations set forth in this Offering Plan, to construct the Building in accordance with all
applicable codes and filed plans and specifications. Upon the recording of the Declaration,
Sponsor will deliver, assign or otherwise grant to the Board, on behalf of all Unit Owners, the
right to proceed under any assignable warranties and other undertakings received by Sponsor
from its contractors, suppliers or others in connection with the construction and equipping of the
Building, except that warranties and undertakings received by Sponsor which relate to
appliances, equipment or fixtures located in any Residential Unit shall be assigned to the
Purchaser of such Unit on the date of closing of title thereto. Certain warranties with respect to
the Building will be held by the Board on behalf of all Unit Owners and/or certain Non-
Residential Unit Owners as to whose Units such warranties pertain. (See Section O in Part1 of
the Plan for further discussion.)

20. Insurance

The Board is not required to obtain or maintain any insurance with respect to any
property contained in any Unit or any liability with respect to occurrences in or about each Unit
or the Common Elements, if any, exclusive and/or appurtenant thereto. Consequently, all Unit
Owners are required to obtain and maintain comprehensive general public liability insurance
against claims for personal injury, death or property damage occurring in, on or about such Unit
Owner’s Unit and the Common Elements, if any, exclusive and/or appurtenant to his or her Unit.
Further requirements with respect to such insurance are more particularly set forth in the
By-Laws. In addition, all Residential Unit Owners are urged to obtain casualty insurance with
respect to the fixtures, furniture, furnishings and other personal property located within their
respective Units. Purchasers are also advised that the insurance policies to be maintained by or
on behalf of the Board will be on a “replacement cost” basis and will not cover losses to the
extent that “market value” of a Unit may exceed its insured replacement cost. Further, as a result
of current fluctuations in the insurance market, the Board will not be required to obtain or
maintain terrorism coverage but may do so, and in such event, the cost thereof shall be a
Common Expense as described in the By-Laws. (See Section R in Part I of the Plan for further
discussion.)

21. Waiver of Diplomatic or Sovereign Immunity

Purchasers will be required to waive expressly any and all immunity from suit by
Sponsor and/or the Board. In addition, any Purchaser that is a foreign government, a resident
representative of a foreign government or other person or entity otherwise entitled to the
immunities from suit enjoyed by a foreign government (ie., diplomatic or sovereign immunity)
will be required at the time of closing of title to such Purchaser’s Unit, to deposit with the Board



an amount equal to two years’ estimated Common Charges. (See Section J in Part [ of the Plan
for further discussion.)

22. Partial Exemption from Real Estate Taxes

Sponsor will apply for a partial exemption from real estate taxes attributable to
Residential Units pursuant to Section 421-a of the New York Real Property Tax Law
(“Section 421-a”). There can be no assurance that such exemption will be granted. Such
exemption, if granted, will be for a limited period of 25 years, and will decrease progressively
during such period. However, if for any reason, the aforementioned exemption is not granted,
the Residential Units will be subject to full taxation and will receive no partial exemption from
real estate taxes. Purchasers will have no right to rescind their Agreements in such event, will
continue to be obligated to pay the full purchase price without any offset or credit and will have
no claim against Sponsor by reason of the same. (See Section T in Part I of the Plan for further
discussion.)

23. Certificate of Occupancy

The Sponsor shall seek to cause a permanent Certificate of Occupancy to be issued for
the Building by the New York City Department of Buildings. If, as of the First Closing, only a
temporary Certificate of Occupancy has been issued for the Building, Sponsor will use all
reasonable diligence to cause the New York City Department of Buildings to continuously renew
the temporary Certificate of Occupancy until a permanent Certificate of Occupancy for all of the
Units has been issued. Sponsor will, at its sole expense, do and perform, or cause to be done and
performed, all such work (subject to events and circumstances beyond Sponsor’s reasonable
control, e.g., casualty, strikes, governmental restrictions, acts of god, etc.), and will supply, or
cause to be supplied, all such materials, and will submit or cause to be submitted all such
documentation, and shall pay all applicable fees required by the New York City Department of
Buildings that shall be necessary in order to cause the temporary Certificate of Occupancy to be
continuously renewed until a permanent Certificate of Occupancy for the Building has been
issued, as well as to obtain any requisite certificates or permits relative to the electrical work,
plumbing, heating and air-conditioning facilities and elevators at the Building. Prospective
Purchasers are advised that permanent Certificates of Occupancy are required for permanent use
of the Building, and that a temporary Certificate of Occupancy may be renewed only for a total
of two years from the first date of issuance. Sponsor projects, but cannot assure, that a
permanent Certificate of Occupancy for the Building will be obtained within two years after the
First Closing.

If a temporary Certificate of Occupancy expires and is not renewed, Purchaser may find
it difficult or impossible to renew homeowners' insurance policies or to sell or refinance the Unit.
The New York City Department of Buildings strongly recommends that you (the Purchaser)
negotiate a closing based on a final Certificate of Occupancy, not a temporary Certificate of
Occupancy; and that if you purchase a Unit that has a temporary Certificate of Occupancy, you
should consult a licensed architect or engineer to determine what work has to be done in order
for the building to receive a final Certificate of Occupancy. Because this is a Purchaser’s
responsibility, you should ask your attorney to obtain written assurance and sufficient escrow
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from the Sponsor to ensure that the developer actually finishes any outstanding work and obtains
the final Certificate of Occupancy in a timely manner.

24, Balconies/Terraces

Balconies and Terraces which are attached to the Resisential Units are Residential
Limited Common Elements available for the exclusive use of the Residential Unit Owner of the
Residential Unit to which such Balcony or Terrace, as the case may be, is appurtenant, subject to
and in accordance with the Declaration, By-Laws and Rules and Regulations as in effect from
time to time. Each Residential Unit Owner shall be responsible for all ordinary maintenance
(e.g., sweeping and snow removal) and cleaning of each Balcony or Terrace appurtenant to its
Unit; however, the costs and expenses of any capital repairs or replacements (including
replacement at the end of the Terrace’s useful life), structural or otherwise (unless caused by or
attributable to the Residential Unit Owner), shall be charged to all Residential Unit Owners as a
Common Expense. (See Section B in Part I of the Plan for further discussion.)

25. Increase or Decrease in Common Interest

The Common Interest of each of the Units has been determined pursuant to Section 339-i
(1) (iv) of the Condominium Act and accordingly based upon a comparison of the floor space,
subject to the location of such space and the additional factors of relative value to other space in
the Condominium, the uniqueness of the Unit, the availability of common elements for exclusive
or shared use and the overall dimensions of the particular Unit. Based upon final specifications,
construction conditions and/or “as-built” plans for the Building reflecting relative measurements,
areas and uses of portions of the Building, application of such method of allocation of Common
Interest may justify a minor increase or decrease in the aggregate Common Interest appurtenant
to the Residential Units and a corresponding decrease or increase in the Common Interest
appurtenant to the Non-Residential Units. In such event, the Common Interest appurtenant to
each individual Residential Unit, as the case may be, would be adjusted (by a minimal amount)
pro rata. Sponsor expressly reserves the right, from time to time prior to the First Closing, to
effect such a change in the Common Interests and to amend the Plan so as to reflect the same. In
no event, however, will the Common Interest of any Residential Unit be increased as a result of
any of the foregoing by more than 5% subject to a Purchase Agreement.

26.  Window Washing

The Building does not feature a window washing rig and accordingly the washing and
cleaning of the interior and exterior glass surfaces of all windows in the Residential Units shall
be the responsibility of the respective Residential Unit Owners. The Board may from time to
time enforce the responsibility of Residential Unit Owners to wash and clean the interior and
exterior surfaces of windows located in their respective Units and charge the defaulting
Residential Unit Owner therefor. Residential Unit Owners are prohibited from cleaning or
allowing to be cleaned any window from the outside in violation of Section 202 of the New York
State Labor Law, any other applicable Legal Requirements, any insurance policy or requirement
or otherwise.
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27. Measurement of Units

The approximate square foot area of each Unit is measured horizontally from the exterior
side of the exterior walls (columns, mechanical pipes, shafts, shaft ways, chases, chase ways and
conduits are not deducted from the measurements of each unit) to the centerline of the partitions
separating one unit from another unit, or separating one unit from corridors, stairs, elevators and
other mechanical equipment spaces or any other Common Element not within a unit or to the
exterior side of the opposite exterior walls. Each unit will be measured vertically from the top of
the floor (located under the finish flooring and sub-flooring materials) to the underside of the
ceiling. Any Common Elements located within or appurtenant to any Unit, such as Terraces and
Private Storage Spaces, shall not be considered as part of that Unit. The square foot areas
determined using the methodology set forth above, as shown in Schedule A in Part I of the Plan,
significantly exceed the actual useable floor space and would be different from that derived by
using an alternative methodology of measuring from interior surfaces to interior surfaces (which
would yield lesser actual useable floor area for each Unit). The stated method of measurement
used is applicable to all Units. The room count for each Residential Unit was determined by
Sponsor's architect in accordance with industry practice for new construction condominiums and
does not necessarily conform to the zoning room count or the method utilized by the Real Estate
Board of New York.

28. Rooftop Easement

The Sponsor and/or its designee (and their respective successors and assigns) shall have
an easement to erect, use, lease, license, maintain, repair, replace, and operate a platform and
other facilities for the purpose of erecting, using, leasing, licensing, maintaining, repairing,
replacing and operating antennae, satellite dishes and other communications equipment on any
part of the roof of the Building (which is otherwise a Common Element) that is not occupied by
any Building installations, without the consent of, or charge by, the Condominium Board or any
other Unit Owners. This easement may be used for purposes not involving the Condominium.
All normal maintenance and repairs of the roof of the Building will be made by the Board and
chargeable to all Unit Owners as a Common Expense; except that if the holders of the
aforementioned easement utilize the roof of the Building pursuant to such easement, then such
party/ies will be responsible for the normal maintenance and repair of the portion of the roof(s) it
utilizes. Capital repairs and replacements to such roofs, other than normal maintenance and
repairs, will be charged to all Unit Owners as a Common Expense except to the extent such costs
are attributable to the use of areas utilized pursuant to the above-described easements or are
necessitated by the exercise of such easements, in which case the holders of such easement shall
be responsible for such costs. (See Section O in Part I of the Plan for further discussion.)

29. Sponsor’s Right to Use the Building

Sponsor and its designee(s) shall have the right, until the tenth anniversary of the First
Closing, to use, without charge, portions of the Building, including the Common Elements, for
exhibitions, events, promotional functions (e.g., with respect to any sales programs for Unsold
Residential Units) or otherwise. (See Section B in Part [ of the Plan for further discussion.)
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30. Amendments to Condominium Documents

Notwithstanding any provision contained herein or the Declaration or By-Laws to the
contrary, no amendment, modification, addition to or deletion of the Declaration, the By-Laws or
the Rules and Regulations shall be effective in any way against Sponsor or its designee, for so
long as Sponsor or its designee is the owner of one or more Units, or any Unsold Residential
Unit, unless Sponsor or its designee, as applicable, has given its prior written consent thereto,
and no such amendment, modification, addition or deletion may in any manner adversely affect
the Non-Residential Units or the rights, benefits, easements, privileges or exemptions of such
Non-Residential Unit, without the consent of the affected Non-Residential Unit Owners. (See
Section R in Part I of the Plan for further discussion.)

% ¥ ok ok %

THE PURCHASE OF A CONDOMINIUM UNIT HAS MANY SIGNIFICANT LEGAL
AND FINANCIAL CONSEQUENCES. THE ATTORNEY GENERAL OF THE STATE
OF NEW YORK STRONGLY URGES YOU TO READ THIS OFFERING PLAN
CAREFULLY AND TO CONSULT WITH AN ATTORNEY BEF ORE SIGNING AN
AGREEMENT TO PURCHASE A CONDOMINIUM UNIT.
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PART 1
A. INTRODUCTION

Essex Market Development LLC, a New York limited liability company and qualified to
do business in the State of New York (“Sponsor”), hereby presents this Offering Plan (the
“Plan”) for the establishment of condominium ownership of the Land, Building and
appurtenances thereto, known as and having the street address One Powers Street, Brooklyn,
New York 11211. The condominium will be known as the “One Powers Street Condominium”
and is herein called the “Condominium.” The purpose of the Plan is to set forth in detail all
material terms of the offering by Sponsor of the Residential Units located in the Condominium
and offered hereby.’ Sponsor may amend the Plan from time to time by filing an amendment
with the New York State Department of Law (“Department of Law”), a copy of which
amendment will be served on all purchasers of Units pursuant to executed Agreements who are
not in default, and to all Residential Unit Owners and any other Offerees as may be required by
applicable law or regulation.

The Plan is presented in two parts (in one volume) which together constitute the entire
Plan. Part] of the Plan sets forth a general description of the offering and the rights and
obligations of Sponsor and the Unit Owners. Part Il contains the basic documents necessary to
create the Condominium and to otherwise effectuate the provisions of the Plan. Also included in
Part II is a detailed physical description of the Property and certifications by Sponsor, Sponsor’s
architect and Sponsor’s financial experts. In addition to the Plan, Sponsor has filed separately
with the Department of Law certain exhibits to the Plan which are presented as Parts A
(Certifications), B (General), C (Engineering) and D (Other Information).

The Plan, including all Schedules set forth herein, and Parts A, B, C and D of the
exhibits, together constitute the entire offer of Sponsor to sell the Units at the Condominium
which are the subject of this Plan. Sponsor shall not make, and has not authorized any other
party to make, any oral representations or statements concerning this Plan, and no such
representations or statements shall be considered part of this Plan. No information, data or
representations other than those contained herein or in the documents annexed hereto as exhibits
in Part I of this Plan may be relied upon. Copies of the Plan and the exhibits will be available
for inspection by prospective Purchasers without charge, and for copying at a reasonable charge,
at the Condominium’s Sales Office by appointment. Copies of the Plan and the exhibits will also
be available for inspection by prospective Purchasers without charge, and for copying at a
reasonable charge, at the New York Department of Law, 120 Broadway, New York, New York
10271.

The Condominium is subject to and will comply with all statutes and regulations
applicable to condominiums in the State of New York.

* Each capitalized term used in Part | of the Plan shall have the meaning ascribed thereto in
the section of the Plan entitled “Certain Definitions”, unless otherwise clearly indicated or
defined elsewhere.



Sponsor hereby represents that no contracts or agreements have been entered into
and that no deposits or advances of funds have been accepted as of the date the Plan is accepted
for filing by the Attorney General of the State of New York. Sponsor also hereby represents that
all of the Residential Units offered in this Plan are vacant as of such date.

Effective November 5, 2004, owners of Class A multiple dwellings in New York
City, which include condominium units, must install carbon monoxide detectors. Accordingly,
Sponsor shall install carbon monoxide detectors in the offered Residential Units and Owners of
such Units are required to maintain the detectors in their respective Units.
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1. The Property

Sponsor, by deed dated December 15, 2006, acquired title to the Land, an approximately
11,699 square foot parcel, and the then existing improvements located at One Powers Street,
Brooklyn, New York 11211, consisting of Lots 1 and 54 in Block 2773 of the Tax Map of the
City of New York. Sponsor has partially demolished such improvements in order to allow for the
construction of a new building (the “Building™) which, as more specifically described herein,
upon completion of construction, will constitute the Condominium and includes 31 Residential
Units, 1 Commercial Unit, 1 Community Facility Unit, 16 Parking Units located on the ground
level, 2 of which are designated for handicapped use, and various utilitg/ and service areas
located throughout the Building. There will be a recreation area on the 6" floor and a fitness
center in the cellar equipped with various pieces of cardiovascular and strength training
equipment for the exclusive use for all Residential Unit Owners in accordance with such rules
and regulations as may be promulgated by the Condominium Board from time to time.

Based upon the current construction schedule, Sponsor presently contemplates that,
unless delayed by weather, casualty, labor difficulties (including work stoppages and strikes),
late delivery and/or the inability to obtain on a timely basis or otherwise, materials or equipment,
governmental restrictions, acts of god or other events beyond its reasonable control, construction
of the Building will be sufficiently completed to permit closings of title to certain Residential
Units to begin on or about September 2008 and construction is estimated to take approximately
eighteen (18) months from commencement to completion. Prospective Purchasers should note,
however, that the Residential Units will be completed at differing times over a period that may
begin prior to and/or extend significantly beyond such date. Sponsor will have no liability to any
Purchaser, nor will a Purchaser be entitled to any credit, offset or reduction in the purchase price
for his or her Residential Unit or otherwise be relieved from any obligations under the
Agreement, in the event that the First Closing occurs earlier or later than the targeted date or the
time to complete or to close title to such Purchaser’s Residential Unit is accelerated, delayed or
postponed by Sponsor, provided, however, that in the event the actual or anticipated
commencement date of the projected First Year of Condominium Operation is to be delayed by
six months or more, Sponsor will amend the Plan to include a revised budget with current
projections and if: (i) the amended budget exceeds the projected budget set forth herein by 25%
or more; or (ii) the First Closing does not occur within 12 months after September, 2008, the date
set forth in Schedule B as the commencement date for the projected First Year of Condominium
Operation, then in either case Sponsor will offer all Purchasers (other than Purchasers who are
then in default beyond any applicable grace period under their Agreements, if the Plan has been
declared effective) the right to rescind their Agreements within not less than 15 days after the
presentation date of the amendment containing such revised budget or after such 12-month
period, as the case may be, and any Purchasers electing rescission pursuant to such offer will
have their Deposit and any interest accrued thereon returned. Purchasers’ rights as described in
the preceding sentence are in lieu of any other rights or remedies which may be available
pursuant to any applicable law, regulation, statute or otherwise, all of which shall be deemed to
have been waived by all Purchasers. As set forth in the Section of this Plan entitled “Effective
Date,” no closing of title to any Unit will take place prior to the Plan being declared effective.

As set forth in more detail in the Section entitled “Changes in Prices” in Part [ of the
Plan, Sponsor reserves the right to change the number of Units from time to time by subdividing
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and/or combining Units, even after the Condominium is created, except with respect to a Unit as
to which a binding Agreement has been entered into and remains in effect unless the Purchaser
thereof consents in writing to such change.

A detailed description of the Property is contained in the Section entitled “Description of
the Property and Improvements” in Part [, Section B of the Plan.

2. Features of Condominium Ownership

The ownership of a Unit is similar in many respects to the ownership of a private home.
Each Unit Owner is the fee owner of his or her Unit. Each such Unit Owner also owns, in
common with the owners of all other Units, an undivided interest in the Common Elements,
which, as more particularly set forth herein and in the Declaration, include all parts of the
Property other than the Units themselves, including, without limitation, the Land and the roofs,
foundations and supports of the Building, and all areas, equipment or facilities for the common
use of two or more Units or two or more Unit Owners.

Use and occupancy of all Units is governed by the Declaration and the By-Laws of the
Condominium, the provisions of this Plan and applicable Legal Requirements.

As more particularly set forth in the By-Laws, a Residential Unit may generally be used
only as a residence and for a lawful home occupation and Non-Residential Units may be used for
any lawful purpose (including, without limitation, for retail, restaurant, banking, commercial,
office, utility and health care purposes), subject to compliance with the By-Laws, Declaration
and applicable laws and except as otherwise set forth hereinafter under this subsection A (2).
The Board will have no right to restrict or limit any of the uses of, or alterations in or to, the
Non-Residential Units which otherwise permitted by law and applicable zoning ordinances,
except as otherwise set forth in the By-Laws and Declaration. No representation is made with
respect to the initial or any subsequent use of the Non-Residential Units.

No income derived from any use of the Non-Residential Units will constitute income to
the Board or the Residential Unit Owners. (See Part I, Section G for further discussion.)

With certain exceptions, any sale or lease of a Residential Unit will be subject to a right
by the Board to acquire or lease such Residential Unit, as the case may be, on the same terms as
were offered by the Residential Unit Owner to the potential purchaser or lessee thereof. This
right of first refusal in favor of the Board is not applicable to a sale or lease of Unsold
Residential Units or a Non-Residential Unit. For a more complete discussion of the foregoing,
see the Section entitled “Rights and Obligations of Unit Owners and the Board” in Part I of the
Plan.

There is no limit on the number of Unit Owners who may purchase a Unit for investment,
rather than personal occupancy, purposes. As such there may always be a substantial percentage
of Unit Owners who are non-residents of the Condominium.

Each Unit Owner must pay Common Charges to cover the costs of operation and
maintenance of the Condominium in accordance with Sections 339(1)(1)(iv) and 339(m) of the
New York Condominium Act. The costs of operation and maintenance of the Condominium,
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including both those directly attributable to the Units and an allocated share of expenses
attributable to the Condominium as a whole (such as expenses for insurance, repairs and
maintenance of the Common Elements and various service contracts), will generally be borne by
the Unit Owners in proportion to their respective Common Interests. The Non-Residential Units
Owner, who will receive in certain instances greater or fewer services from the Condominium,
will bear a properly allocated share of the expenses of the Condominium, all as described in
Schedules A and B of the Plan and Article 5 of the By-Laws. The estimated Common Charges
for each Unit for the projected First Year of Condominium Operation are set forth in Schedule A.

Operation of the Condominium will be vested in the Board which will be elected by the
Unit Owners and/or designated by Sponsor as described in the Plan and the By-Laws. As more
particularly set forth in the By-Laws, the Board will determine the amounts of Common
Expenses, the allocation of Common Expenses among the Residential Units, and the Non-
Residential Units and will assess Unit Owners for Common Charges accordingly.

Residential Unit Owners may decorate the interior of their Residential Units in any way
that they desire, subject to compliance with the By-Laws, the Rules and Regulations and
applicable Legal Requirements and will be responsible for maintaining, repairing and painting
their Residential Units and for complying with Legal Requirements applicable to their
Residential Units, all at their own expense.

As set forth in the Rules and Regulations to the By-Laws, to promote a consistent
appearance of the Building from the outside, any window treatments or shades installed and
maintained in any Residential Unit must have a neutral-colored backing on the sides facing the
windows in its Unit, which window treatments and backings must conform to any specifications
(including a new color) established from time to time by the Board.

Residential Unit Owners, except Sponsor or the holder of unsold Units, must obtain the
consent of the Board before altering their Residential Units in any way, subject to the further
applicable provisions of the By-Laws. There are no limitations or restrictions upon the rights of
the Non-Residential Unit Owners to decorate or alter their Units except those imposed by
applicable Legal Requirements or as expressly provided in the Declaration and/or By-Laws.

Each Unit Owner may mortgage his or her Unit with such lender and in such amount as
he or she chooses, provided only that the Unit Owner satisfies all unpaid liens (other than any
other permitted mortgages) against his or her Unit prior to making such mortgage. Each Unit is
separate and 1s not subject to the lien of any mortgage placed by other Unit Owners on their
respective Units.

After The City of New York assesses as a separate tax lot each Unit and bills each Unit
Owner, the Unit Owner will be responsible for paying the real estate taxes and assessments
imposed against such Unit, and no Unit Owner will be responsible for the payment of, nor will
his or her Unit be subjected to any lien arising from the non-payment of, taxes and assessments
imposed on other Units.

In the opinion of Eiseman Levine Lehrhaupt & Kakoyiannis, PC, Sponsor’s Counsel, an
individual Residential Unit Owner who itemizes deductions generally may, under the income tax

-5-



laws and regulations in effect as of the date of this Plan, subject to certain limitations, deduct
from his or her income for Federal, New York State and New York City income tax purposes:

(a) the annual real estate taxes assessed against his or her Residential
Unit and paid or incurred by such Residential Unit Owner; and

(b) the annual interest paid or incurred by such Residential Unit
Owner on mortgage indebtedness incurred to acquire or substantially improve his or her
Residential Unit, provided that such Residential Unit is a qualified residence. A
“qualified residence” generally is a person’s principal residence and one other residence
selected by the taxpayer.

Prospective Purchasers should refer to the Section entitled “Income Tax Deductions to
Residential Unit Owners and Tax Status of Condominium” in Section U below, as well as to
Sponsor’s Counsel’s Income Tax Opinion reproduced in Section V below for a more complete
discussion.

The Board will be responsible for maintaining casualty and liability insurance (excluding
terrorism and mold coverage), with respect to the entire Building (including each Unit but
excluding fixtures, furniture, furnishings, decorations, appliances and other personal property not
constituting part of the Unit), together with all service machinery contained therein, in
accordance with the provisions of the By-Laws. See the Section entitled “Rights and Obligations
of the Unit Owners and the Board” in Part I, Section R for a more complete discussion. The
Board is not required to obtain or maintain any insurance with respect to any property contained
in any Unit or any liability with respect to occurrences in or about each Unit or the Common
Elements appurtenant thereto. Consequently, all Unit Owners are required to obtain and
maintain comprehensive general public liability insurance against claims for personal injury,
death or property damage occurring in, on or about such Unit Owner’s Unit and the Common
Elements, if any, exclusive and/or appurtenant to his or her Unit. In addition, all Residential Unit
Owners are urged to obtain casualty insurance with respect to the fixtures, furniture, furnishings
and other personal property located within their respective Units. Purchasers are also advised
that the insurance policies to be maintained by or on behalf of the Board will be on a
“replacement cost” and will not cover losses to the extent that “market value” of a Unit may
exceed its insured replacement cost. Further, as a result of current fluctuations in the insurance
market, the Board will not be required to obtain or maintain terrorism or mold coverage but may
do so, and in such event, the cost thereof shall be a Common Expense as described in the
By-Laws.

The Commercial Unit may not be used for any of the following uses:

(1)  the repair, servicing or maintenance of any vehicles, machinery or
equipment or the operation of a “repair shop”;

(ii) funeral parlor;

(iii) massage parlor or sex club or for the sale or display of pornographic
or obscene material;



(iv) for any obscene or pornographic purpose or any other commercial
sex establishment; or

(v) any use that would reasonably be expected to produce offensive
odors or excessive noise, unless such use is expressly permitted by the Board.

The Owner of a Non-Residential Unit, other than Sponsor or its successors, will
be entitled to place signs on the exterior of a Non-Residential Unit, provided that (i) no flashing
or blinking sign shall be placed in the windows or in any display or other area visible to public
view from the outside of a Non-Residential Unit, (ii) such signs comply with applicable Legal
Requirements and (iii) the Non-Residential Unit Owner obtains a written consent of the Board to
any such sign, which consent shall not be unreasonably withheld; provided, however, that a
standard sign of a national or regional retailer shall not require the consent of the board.
Notwithstanding the foregoing, the Sponsor, its successors or designees, shall not be required to
obtain the consent of the Board as to items (ii) above.

3. Offering of Units for Sale

Sponsor hereby offers the 31 Residential Units, 1 Commercial Unit, 1 Community
Facility and 16 Parking Units for sale under the Plan. The prices for the Units offered under the
Plan are listed on Schedule A.

There are no limitations on who may purchase Units, except as set forth herein. Under the
New York Real Property Law, a condominium unit may be owned by an individual, a
corporation, a partnership, an association, a trust or any other entity which is permitted to take
title pursuant to Law. However, Sponsor hereby reserves the right at any time and from time to
time for any reason whatsoever, without the consent of any of the Condominium Board, any
Residential Unit Owner or any Permitted Mortgagee, to refuse to approve and execute Purchase
Agreements for one or more Units to any Person. Sponsor shall not discriminate against any
person because of race, creed, color, sex, sexual orientation, disability, marital status, age,
ancestry, national origin or other ground proscribed by Law. Sponsor will not accept an offer of
purchase from an individual younger than 18 years of age or an incompetent under Law.

There is no limit on the number of Unit Owners who may purchase a Unit for investment,
rather than personal occupancy, purposes. As such there may always be a substantial percentage
of Unit Owners who are non-residents of the Condominium and some Units may be occupied by
renters instead of Unit Owners. It is possible that those Unit Owners who occupy their Units may
have different interests than those non-resident Unit Owners. Owner-occupants and non-resident
owners may have inherent conflicts on how the condominium should be managed because of
their different reasons for purchasing, i.e. purchase as a home as opposed to as an investment.

No binding obligation will arise for the sale of a Unit unless and until a Purchase
Agreement executed by both Purchaser and Sponsor has been exchanged and Sponsor has
collected the funds constituting Purchaser’s required deposit thereunder (see the Section of the
Plan entitled “Procedure to Purchase” for further details).




As of the date of the filing of this Offering Plan, no contracts or agreements have been
entered into, nor have any funds been received, in connection with the sale or transfer of any of
the Units offered in this Plan.

Sponsor will endeavor in good faith to sell, in a reasonably timely manner, all Residential
Units to Purchasers for personal occupancy by themselves or their families. As a result,
Purchaser may be acquiring a Unit that has been previously occupied, but, unless otherwise
specifically agreed to in writing by Sponsor and such Purchaser, such Unit will be delivered at
closing free and clear of all leases and tenancies in the then “As Is” condition.

Sponsor will endeavor in good faith to sell, but nevertheless reserves the unconditional
right, to rent or lease, rather than sell, the Units offered hereunder. If Sponsor or any Sponsor-
designee, elects to do so, depending on the number of Units in the Condominium being leased,
this may adversely affect the ability of Purchasers to obtain financing or refinancing for his or
her Unit. In addition, there is no commitment to sell more Units than the 15 percent of Units
necessary to declare the Plan effective and owner-occupants may never gain effective control
and management of the condominium.

No representation or warranty is made (other than as expressly set forth in this Plan) as to
who the owner or tenant of the Non-Residential Units may be at any time or the uses to which
such Units may be put at any time; and no income derived from any use of the Non-Residential
Units will constitute income to the Condominium Board or the Residential Unit Owners.

Purchasers are prohibited from listing their Units for resale with any broker or otherwise
advertising, promoting or publicizing the availability of their Units for sale prior to the closing of
title thereto and following the closing of title thereto until the earlier of (a) the first anniversary
of the First Closing or (b) the closing of title to all Residential Units. (See Section K in Part I of
the Plan and Exhibit 1 in Part II of the Plan for further information.)

Sponsor has obtained a construction mortgage from Madison Realty Capital, L.P.
(“Lender”) to finance the project (the “Construction Loan”). The terms of the Construction Loan
provide that Sponsor may create the condominium regime contemplated by the within offering
and Units being sold will be released from the lien of that Construction Loan upon payment of a
release price, which for each such Units shall be the greater of (i) Eighty Percent (80%) of the
Gross Sale Proceeds realized from the Permitted Sale and (ii) Net Sale Proceeds realized from a
Permitted Sale, with respect to such individual Condominium Unit (as those terms more
particularly defined in the Construction Loan documents). Furthermore, the terms of the
Construction Loan require, until the loan is repaid, Sponsor may not enter into a lease to a Unit
without the prior written consent of the Lender. (See “Rights and Obligations of Sponsor”, Part I,
Section O.)

In the event Sponsor makes a bulk sale of Units, the transferee is entitled to and bound by
those additional rights and obligations (including the aforementioned representation regarding
good faith efforts to sell the Units) applicable to a “sponsor” as more fully described in the Plan.



The Parking Units will be located on grade with an entrance on Powers Street. Two 2)
of the Parking Units are designated for handicapped use. The parking surface will be asphalt
with reflective pavement markings. The Parking Units may only be purchased together with a
Unit or by a Unit Owner. Sponsor or its designees, however, reserve the right to own, use, rent
or lease to Unit Owners or non Unit Owners any numbers of Parking Units and to limit the
number of Parking Units to be sold to Purchasers of Units. The percentage of Common
Elements allocated to each Parking Unit is based upon location, uniqueness, overall dimensions
and similar factors of relative value to other space in the Condominium. Each Parking Unit
Owner will have the exclusive right to use and occupy the Parking Unit for vehicle parking only.
A Parking Unit Owner can sell his respective Parking Unit to a Unit Owner, or lease his Parking
Unit in conjunction with the lease of his Unit without restriction or limitation, subject only to a
right of first refusal by the Condominium Board of the Condominium at the same price and upon
the same lease terms, as the case may be, as the offer made by the Parking Unit Owner. The
Sponsor and the Selling Agent will market the Parking Units along with other Units on a first
come basis.

The Building will not have a resident manager. The staff of the Condominium will
consist of one part-time non-resident non-union Superintendent. The Superintendent shall be
assigned such hours of duty as are necessary for the comfortable occupancy of all Unit Owners.
(See Note (4) to “Schedule B - Projected Budget for the First Year of Condominium Operation”
for further details.)

The affairs of the Condominium shall be governed by the Condominium Board. The
Board shall initially consist of three members designated by Sponsor until the First Annual
Meeting of Unit Owners, at which time the incumbent Board will resign and a new Board,
consisting of five members, will be elected and/or designated by the Unit Owners and Sponsor,
as the case may be, as follows: four members elected by the Residential Unit Owners (including
Sponsor) and one member designated by the Non-Residential Unit Owners. The Non-
Residential Unit Board member will be appointed by Sponsor until the Sponsor sells these Units.
(See Part I Section Q, entitled “THE CONDOMINIUM BOARD”).

4. Leasing of Units

Sponsor, including any Sponsor-designee, reserves the unconditional right, to rent or
lease, rather than sell, the Units offered hereunder. If Sponsor or any Sponsor-designee, elects to
do so, depending on the number of Units in the Condominium being leased, this may adversely
effect the ability of Purchasers to obtain financing or refinancing for his or her Unit. There is no
commitment to sell more Units than the 15 percent of Units necessary to declare the Plan
effective and owner-occupants may never gain effective control and management of the
condominium.

Under the terms of the Construction Loan, until the loan is repaid, Sponsor may not enter
into a lease to a Unit without the prior written consent of the Lender.

No representation or warranty is made (other than as expressly set forth in this Plan) as to
who the tenants of the Non-Residential Units may be at any time or the uses of Units.




5. Certain Definitions

For convenience, general definitions of certain of the terms used in Part I of the Plan are
set forth below, which definitions are subject, in many cases, to the more particular definitions of
such terms set forth in the Declaration and By-Laws included in Part II of the Plan.

Agreement: The agreement to purchase a Unit pursuant to the Plan, the form of which is
set forth as Exhibit 1 in Part II of the Plan.

Alteration: The alteration, addition, improvement of the Building or any part thereof.

Balcony: Any of the balconies appurtenant to a Residential Unit as shown on the Floor
Plans.

Board: The board of managers of the Condominium, also sometimes referred to as the
“Condominium Board.”

Building: The new building and other improvements to be located on the Land and
commonly known as One Powers Street, Brooklyn, New York 11211,

By-Laws: The By-Laws governing the operation of the Condominium, the form of which
is set forth in Part I of the Plan, including the Rules and Regulations.

City Register’s Office: The Kings County office of the Register of The City of New
York.

Commercial Unit: Any Unit designated in the Declaration as the Commercial Unit
(initially, the Commercial Unit), as the same may be subdivided or combined in accordance with
the Declaration and/or By-Laws. All or any of such Units are collectively referred to as the
“Commercial Units.”

Commercial Unit Owner: An owner of any Commercial Unit at the time in question.

Common Charges: Assessments payable to the Board by Unit Owners for the purpose of
meeting Common Expenses. Generally, Residential Unit Owners will pay Common Charges
based on their proportionate share (among all Residential Unit Owners) of Common Expenses.
Common Charges payable by Non-Residential Unit Owners will be based on their allocated
share of those Common Expenses incurred by the Board in furnishing services to, or in
operating, maintaining and repairing those Common Elements that are used by the Non-
Residential Unit Owners, in accordance with the provisions of the By-Laws.

Common Elements: The entire property, including the Land and all parts of the Building
and other improvements thereon, other than the Units. The Common Elements include, among
other things, the foundations, roofs and supports of the Building, windows of Residential Units,
and all areas, equipment or facilities for the common use of all or some of the Units or all or
some of the Unit Owners. The Common Elements include the General Common Elements,
Residential Limited Common Elements and Non-Residential Limited Common Elements.
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Common Expenses: The costs and expenses in connection with the repair, maintenance,
replacement, restoration and operation of, and any alteration, addition or improvement to, the
Common Elements and the provision of services to Unit Owners,

Common Interest: The proportionate undivided interest in fee simple absolute in the
Common Elements appertaining to each Unit expressed as a numerical percentage and
determined in accordance with the Declaration. The total Common Interest appertaining to all
Units equals 100%. As described more fully in the By-Laws, generally, the Common Interest is
the basis of determining, among other things, a Unit Owner’s voting power and liability for a
share of the Common Expenses.

Community Facility Unit: Any Unit designated in the Declaration as the Community
Facility Unit (initially, the Community Facility Unit), as the same may be subdivided or
combined in accordance with the Declaration and/or By-Laws. All or any of such Units are
collectively referred to as the “Community Facility Units.”

Community Facility Unit Owner: The owner of any Community Facility Unit at the
time in question.

Condominium: One Powers Street Condominium.

CPI Increase Factor: An increase proportionate to any increase in the cost of living from
the date of the initial recording of the Declaration, as reflected by the change in the Consumer
Price Index (CPI-U; All Items; 1982-84 = 100 standard reference base period) for New York,
New York (or the smallest measured area including New York, New York), as published by the
Bureau of Labor Statistics, United States Department of Labor or, if the same ceases to be
published, a commonly used substitute therefor reasonably selected by the Board.

Declaration: The instrument creating the Condominium, the form of which is set forth in
Part II of the Plan as Exhibit 7.

Department of Buildings: The Department of Buildings of The City of New York.

First Closing: The first date upon which title to any Residential Unit is conveyed to a
Purchaser under the Plan.

First Year of Condominium Operation. The 12-month period commencing on the date of
the First Closing, currently anticipated to be the period from September 1, 2008 — August 31,
2009.

Floor Plans: The floor plans of the Building which will be filed with, and approved by,
the Real Property Assessment Bureau of The City of New York and the City Register’s Office at
the time the Declaration is recorded. The Floor Plans will show the locations of the Units and
the Common Elements in the Building.

General Common Elements: All of the Common Elements which are not Residential or
Non-Residential Limited Common Elements, as more particularly described in the Declaration
and as shown on the Floor Plans for the Building.
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Initial Control Period: The period ending upon the later to occur of: (a) the fifth
anniversary of the First Closing; or (b) the closing of title to Units representing more than 75%,
both in number and in aggregate Common Interests, of all Residential Units.

Land: The parcel(s) of land being in the Borough of Brooklyn, County of Kings,
designated as Block 2773, Lots 1 and 54 on the Tax Map of the Real Property Assessment
Department of The City of New York as and more particularly described in Exhibit A to the
Declaration.

Legal Requirements: All laws, statutes and ordinances (including, without limitation,
environmental laws, and all building codes and zoning ordinances) and the orders, rules,
regulations, directives, binding resolutions and requirements of all governmental authorities
(including, without limitation, the New York City Department of Buildings, the City Planning
Commission, the boards of fire underwriters or any public authority or agency having
Jurisdiction), whether in force as of the date hereof or hereafter, which are or become, or purport
to be, applicable to the Property or any part thereof, all as more fully provided in the By-Laws.

Managing Agent: It is anticipated that the managing agent of the Condominium will
initially be Flatiron Real Estate Advisors, LLC, a management firm engaged in the management
of luxury residential buildings in New York City, pursuant to a management agreement, as more
tully discussed in “Management Agreement” in Part I, Section X of this Plan.

Non-Residential Limited Common Elements: Those Common Elements which serve or
benefit exclusively all or one or more Non-Residential Units as more particularly described in
the Declaration.

Non-Residential Units: The Commercial Unit and the Community Facility Unit.

Non-Residential Unit Owner: An owner of any Non-Residential Unit at the time in
question.

Offeree: A Purchaser who has executed and delivered an Agreement to Sponsor or
Selling Agent and whose Agreement is in effect, and a Unit Owner.

Permitted Encumbrances: Those matters encumbering title to a Unit subject to which a
Purchaser agrees to take title, as more particularly itemized on Schedule A annexed to the form
of Agreement.

Permitted Mortgage: A mortgage of a Unit or Units permitted to be placed thereon
pursuant to the provisions of the By-Laws.

Private Storage Space: The storage spaces located in the Cellar of the Building which will
be for the exclusive use of the Residential Unit Owners, and which constitute Residential
Limited Common Elements. All such Storage Spaces are, collectively, referred to as the “Private
Storage Spaces.”

Plans and Specifications: The plans and specifications for the construction of the
Building which (to the extent required by applicable Legal Requirements) have been or will be
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filed with the Department of Buildings and which may, from time to time, hereafter be amended
in accordance with the provisions of the Plan.

Property: The Land, the Building and the appurtenances thereto, including, without
limitation, all Common Elements.

Purchaser: A purchaser of one or more of the Units offered hereunder pursuant to an
Agreement.

Repair: Any repair, replacement, or restoration of the Building or any part thereof.

Residential Limited Common Elements: Those Common Elements which serve or benefit
exclusively all or one or more Residential Units or the Residential Unit Owners as more
particularly described in the Declaration.

Residential Unit: Any Unit designated as a Residential Unit in the Declaration, and all
such Residential Units, are, collectively, referred to as the “Residential Units.”

Residential Unit Owner: An owner of any Residential Unit at the time in question.

Rules and Regulations: The rules and regulations of the Condominium made in
accordance with the By-Laws and attached thereto as Schedule A, as the same may be amended
from time to time in accordance with the applicable provisions of the By-Laws.

Sales Office: The sales office for the Condominium, at a location to be designated by the
Selling Agent from time to time. The Sales Office will initially be located at 496 Driggs
Avenue, Brooklyn New York 11211, which may be changed from time to time.

Selling Agent: Aptsandlofts.com, having an address at 496 Driggs Avenue, Brooklyn
New York 11211.

Sponsor: Essex Market Development LLC

Sponsor or its designee; or similar phrases: Sponsor, any affiliate of Sponsor or a
designee of Sponsor. An affiliate of Sponsor shall be deemed to be (1) a person or entity who or
which owns 25% or more of the legal or beneficial interest of Sponsor or (ii) an entity with
respect to which Sponsor owns 25% or more of the legal or beneficial interest.

Sponsor’s Office: The office of Sponsor located at 436 Beach 132nd Street, Belle
Harbor, New York 11694 or any other office regularly maintained by Sponsor in the City of New
York.

Terrace: Any of the terraces appurtenant to a Residential Unit as shown on the Floor
Plans.

Title Company: Kensington Title, 276 Fifth Avenue, 6" Floor, New York, New York 10001,
attn: Mr. Craig De Thomas, or such other or additional company/ies designated by Sponsor in an
amendment to this Plan.
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Unit: Any space designated as a Residential Unit, Commercial Unit, Community Facility
or Parking Unit in the Declaration, consisting, generally, of the relevant condominium unit in the
Building and an appurtenant undivided interest in the Common Elements and the Limited
Common Elements. All or any of such Units are collectively referred to as the “Units.”

Unit Owner or Owner: The owner of a Unit at the time in question.

Unsold Residential Units: Any Residential Unit owned or retained, by way of lease or
any other arrangement by which management and/or financial responsibility is retained, by
Sponsor or any of its designees as the holder of one or more Unsold Residential Units; any
Residential Unit that is acquired, individually or collectively, by a principal of Sponsor or a
group of which Sponsor or one or more of its principals is a member; or a Residential Unit that is
acquired, individually or collectively, by either the holder of a Permitted Mortgage given by
Sponsor or the designee of a holder of such a Permitted Mortgage.

“Unsold Unit” shall mean any Unit owned or retained, by way of lease or any other
arrangement by which management and/or financial responsibility is retained, by Sponsor or a
principal of Sponsor at the time in question. All such Unsold Units are, collectively, referred to
as the “Unsold Units”.

All other capitalized terms used in Part I of the Plan which are not separately defined in
Part I shall have the meanings ascribed thereto in the By-Laws or in the Declaration, as the case
may be.

Unless the context otherwise requires, words used in the singular include the plural and
vice versa, and a reference herein to any one gender, masculine, feminine or neuter, includes the
other two.
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B. DESCRIPTION OF THE PROPERTY AND IMPROVEMENTS

The following is a general description of the Property, including the Land, Building,
Units and Common Elements, as well as certain facilities and services anticipated to be provided
at the Condominium. For a more detailed physical description of the Property, see “Description
of Property and Specifications™ in Part II of the Plan.

1. The Building

The Building is located at One Powers Street, Brooklyn, New York 11211. The Land has
a frontage of approximately 142' 6" on Powers Street, 75' 0' on Union Avenue, and consists of
Lots 1 and 54 in Block 2773 of the Tax Map of the Borough of Brooklyn.

The Building, upon completion of construction project, will contain 31 Residential Units,
1 Commercial Unit, 1 Community Facility, 16 Parking Units.

Sponsor has engaged Kutnicki Bernstein Architects, PLLC (“KBA”™) as architect of
record. In addition, Sideris Engineers P.C. has been retained as mechanical and electrical
engineer, Goldstein Associates Consulting Engineers PC as structural engineer, and JF
Contracting Corp. as general contractor. (See “Identity of Parties” in Part I, Section Y.) The
Plans and Specifications for the Building have been prepared by KBA, in consultation with such
other professionals.

Construction of the Building, including the individual Units, will be completed
substantially in accordance with the Plans and Specifications, and otherwise in accordance with
the Zoning Resolution, the Building Code of The City of New York and all other applicable
Legal Requirements. However, Sponsor reserves the right to amend or modify, in any way, the
Plans and Specifications (including, without limitation, changing materials, appliances,
equipment, fixtures and other construction details) and substitute in place of any materials,
appliances, equipment and fixtures set forth therein or in Exhibit 5 in Part Il of the Plan, items of
substantially equal or better quality, provided, however, that any material change shall be set
forth in an amendment to the Plan, that any necessary approval of any governmental authority
having jurisdiction is first obtained, and that no such amendments, modifications or substitutions
may be made if the same would materially adversely affect any Purchaser under an Agreement
which has been countersigned by Sponsor and returned to the Purchaser unless the same is
dictated by construction conditions at the Property (such as coordination of Building systems,
conflicts with structural members or elements, conforming with Legal Requirements, unforeseen
events, etc. and, in all cases, in good faith, reasonably necessary due to factors not within
Sponsor’s reasonable control, and where no practicable alternative (in the exercise of sound
construction management practices) exists), and in such event, Sponsor will, in the amendment
disclosing such change and delivered to the Purchasers, offer any materially adversely affected
Purchaser(s) the right, for at least 15 days, to rescind their Agreements and receive a refund of
their Deposit, together with all interest earned thereon. (Any such changes that are not both
material and adverse will not give rise to a right of rescission.)

The location in the Building, and the size, layout and approximate square footages of the
Units are shown on the floor plans attached as an exhibit in Part II of the Plan. Such floor plans

-15-



are subject to the rights of Sponsor or its designee to combine two or more Unsold Residential
Units, to add additional Units by subdividing Unsold Residential Units or to subdivide the
Commercial or Community Facility Units and redesignate a portion of space formerly
contemplated to be part of the Commercial or the Community Facility Units to be Residential
space or to change the number of rooms in, as well as the size, layout and square foot area of,
any Unsold Residential Units, as further described in PartI, Section H hereof, provided,
however, that any material change (for example, a reduction in square footage in excess of 5%)
shall be set forth in an amendment to the Plan, and no material adverse change will be made in
the size (i.e., material decrease), configuration or layout of a Unit for which an Agreement which
has been countersigned by Sponsor and returned to the Purchaser unless the same is dictated by
construction conditions at the Property (such as coordination of Building systems, conflicts with
structural members or elements, conforming with Legal Requirements, unforeseen events, etc.
and, in all cases, in good faith, reasonably necessary due to factors not within Sponsor’s
reasonable control, and where no practicable alternative (in the exercise of sound construction
management practices) exists), and in such event, Sponsor will, in the amendment disclosing
such change and delivered to the Purchasers, offer the materially adversely affected Purchaser(s)
the right, for at least 15 days, to rescind their Agreements and receive a refund of their Deposit,
together with all interest earned thereon.

Sponsor will have no liability to any Purchaser, nor will any Purchaser be entitled to a
credit, offset or reduction in the purchase price for his or her Unit or otherwise be relieved of any
obligations under the Agreement, by virtue of a minor inaccuracy or error in the floor plans.

The Building incorporates highly sophisticated mechanical equipment designed to
provide for the physical comfort and convenience of the Building’s occupants. During normal
operation of this equipment, some occupants of Residential Units adjacent to or in the vicinity of
the equipment floors and equipment areas of the Building may perceive noise and/or vibration
from the equipment. The sole obligation of Sponsor and the Board with respect to such noise
and/or vibration shall be to install and operate such equipment in a manner consistent with
commercially reasonable practices in typical residential buildings and in compliance with
applicable Legal Requirements, including the New York City Building Code.

Based upon the current construction schedule, Sponsor presently contemplates that,
unless delayed by weather, casualty, labor difficulties (including work stoppages and strikes),
late delivery and/or the inability to obtain on a timely basis or otherwise, materials or equipment,
governmental restrictions, acts of god or other events beyond its reasonable control, construction
of the Building will be sufficiently completed to permit closings of title to Residential Units to
begin in or about September, 2008. Prospective Purchasers should note, however, that the
Residential Units will be completed at differing times over a period that may begin prior to
and/or extend significantly beyond such date. Sponsor will have no liability to any Purchaser,
nor will a Purchaser be entitled to any credit, offset or reduction in the purchase price for his or
her Residential Unit or otherwise be relieved from any obligations under the Agreement, in the
event that the First Closing occurs earlier or later than the targeted date or the time to complete
or to close title to such Purchaser’s Residential Unit is accelerated, delayed or postponed by
Sponsor, provided, however, that in the event the actual or anticipated commencement date of
the projected First Year of Condominium Operation is to be delayed by six months or more,
Sponsor will amend the Plan to include a revised budget with current projections and if: (1) the
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amended budget exceeds the projected budget set forth herein by 25% or more; or (ii) the First
Closing does not occur within 12 months after September 1, 2008, the date set forth in Schedule
B as the commencement date for the projected First Year of Condominium Operation, then in
either case Sponsor will offer all Purchasers (other than Purchasers who are then in default
beyond any applicable grace period under their Agreements, if the Plan has been declared
effective) the right to rescind their Agreements within not less than 15 days after the presentation
date of the amendment containing such revised budget or after such 12-month period, as the case
may be, and any Purchasers electing rescission pursuant to such offer will have their Deposit and
any interest accrued thereon returned. Purchasers’ rights as described in the preceding sentence
are in lieu of any other rights or remedies which may be available pursuant to any applicable law,
regulation, statute or otherwise, all of which shall be deemed to have been waived by all
Purchasers. As set forth in the Section of this Plan entitled “Effective Date,” no closing of title
to any Unit will take place prior to the Plan being declared effective.

2. Residential Units

The approximate total area for the Residential Units vary in size from approximately 555
square feet to 1,951 square feet and will be located on Floor 2 through Floor 6. The approximate
square footage and configuration of all Units as well as any included balconies and terraces are
set forth on the Floor Plan included in Exhibit 5 of Part II of the Plan.

There will be no modifications or extras for any Residential Unit unless set forth in the
Agreement for such Residential Unit. Moreover, Sponsor shall not be obligated to correct and
shall have no liability or responsibility to any Purchaser for, and no Purchaser shall be entitled to
any reduction in or credit against the purchase price of his or her Residential Unit or be
otherwise relieved from performing his or her obligations under the Agreement as a result of
minor or insubstantial inaccuracy or error in the floor plans for such Residential Unit as set forth
in Part II of the Plan.

3. Commercial Unit

The Condominium will initially include one Commercial Unit (offered for sale),
which will be located on the first floor of the Building. The Commercial Unit size is
approximately 4,158 square feet and may be used for any lawful purpose (including, without
limitation, for retail, restaurant, banking, commercial, office, and utility purpose), except as
otherwise set forth in the By-Laws and Declaration. The Commercial Unit will be marketed by
The Sponsor and the Selling Agent. The Condominium Board will have no right to restrict or
limit any of the uses of, or alterations in or to, the Commercial Unit (including the storefronts
thereof) which are permitted by law and applicable zoning ordinances, except as otherwise set
forth in the By-Laws and Declaration. 1t is currently anticipated that the Commercial Unit will
initially be comprised of one or more retail stores or medical offices. However, no
representation is made with respect to the type or identity of any owner, tenant or occupant of all
or any portion of the Commercial Unit at any time. Sponsor, its principals or designees reserve
the right to own, sell or lease one or more Commercial Unit.

The Owner of the Commercial Unit, other than Sponsor or its successors, will be
entitled to place signs on the exterior of the Commercial Unit, provided that (i) no flashing or
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blinking sign shall be placed in the windows or in any display or other area visible to public view
from the outside of the Commercial Unit, (ii) such signs comply with applicable Legal
Requirements and (iii) the Commercial Unit Owner obtains a written consent of the Board to any
such sign, which consent shall not be unreasonably withheld; provided, however, that a standard
sign of a national or regional retailer shall not require the consent of the board. Notwithstanding
the foregoing, the Sponsor, its successors or designees, shall not be required to obtain the consent
of the Board as to items (ii) above.

Subject to the foregoing and all applicable zoning regulations and the Declaration
and By-Laws, the Commercial Unit may be sold, leased or subleased, or subdivided into two or
more separate commercial condominium units and such subdivided units may be sold or leased.
(See Section G , entitled “Non-Residential Units” in Part I of the Plan for further discussion)
None of the Residential Unit Owners or the Board will have any interest in the rents, profits or
revenues from the rental or use of any space in the Commercial Unit.

The Commercial Unit may not be used for any of the following uses:

(i)  the repair, servicing or maintenance of any vehicles, machinery or
equipment or the operation of a “repair shop™;

(i1) funeral parlor;

(iii) massage parlor or sex club or for the sale or display of pornographic
or obscene material;

(iv) for any obscene or pornographic purpose or any other commercial
sex establishment; or

(v) any use that would reasonably be expected to produce offensive
odors or excessive noise, unless such use is expressly permitted by the Board.

Construction of the Building, including the individual Units, will be completed
substantially in accordance with the Plans and Specifications, and otherwise in accordance with
the Zoning Resolution, the Building Code of The City of New York and all other applicable
Legal Requirements. (See Section B.1 above for further discussion.)

4. Parking Units

There will be 16 Parking Units having approximately 153 square feet each and
will be located on grade with an entrance on Powers Street. Two (2) of the Parking Units are
designated for handicapped use. The Parking Units are separate condominium units offered for
sale. The Parking Units may only be purchased together with a Unit or by a Unit Owner. The
Sponsor and the Selling Agent will market the Parking Units along with the other Units on a first
come basis. Sponsor or its designees, however, reserve the right to own, use, rent or lease to
Unit Owners or non Unit Owners any numbers of Parking Units to be sold to Purchasers of
Units. The percentage of Common Elements allocated to each Parking Unit is based upon
location, uniqueness, overall dimensions and similar factors of relative value to other space in the
Condominium. Each Parking Unit Owner will have the exclusive right to use and occupy the
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Parking Unit for vehicle parking only. A Parking Unit Owner can sell his respective Parking
Unit to a Unit Owner, or lease his Parking Unit in conjunction with the lease of his Unit without
restriction or limitation, subject only to a right of first refusal by the Condominium Board of the
Condominium at the same price and upon the same lease terms, as the case may be, as the offer
made to the Parking Unit Owner.

5. Private Storage Space

The storage spaces located in the Cellar of the Building and are not offered for sale,
except to the extent that the rights thereto are appurtenant to the Residential Units. The Private
Storage Spaces are Residential Limited Common Elements and each will be appurtenant to (and
will be for the exclusive use of the Unit Owner of) a particular Residential Unit. Each
Residential Unit Owner will enjoy exclusive use of one Private Storage Space. The private
Storage Spaces shall not be considered as part of that Unit (and such may not be subject to
conveyance, transfer, rent or lease separate from its respective appurtenant Unit). In no event
shall the Board be responsible for the security of items stored in any Private Storage Space.

6. Community Facility Unit

The Community Facility Unit size is approximately 1,069 square feet and will be located
on the first and second floors of the Building. The Community Facility Unit is to be used for any
use that provides educational, recreational, religious, health or other essential services to the
community.

Subject to the foregoing and all applicable zoning regulations and the Declaration and
By-Laws, the Owner of the Community Facility Unit may sell, lease or sublease, or subdivide
into two or more separate units and subsequently sell, lease or sublease same. None of the
Residential Unit Owners or the Board will have any interest in the rents, profits or revenues from
the rental or use of any space in the Community Facility Unit. Sponsor, its principals or
designees reserve the right to own, use, occupy, sell or lease the Community Facility Unit.

7. Rooftop Recreation Space

There will be a recreation area on the 6™ floor of the Building for the exclusive use for all
Residential Unit Owners in accordance with such rules and regulations as may be promulgated
by the Condominium Board from time to time. The Rooftop Recreation Space will be
constructed of concrete pavers and does not have any designated play areas or sand
beds. There will be a 3'-6" fence on the north side of the recreation space and a 3'-6"
parapet wall will be surrounding the rest of the Building.

8. Fitness Center

There will be a gym in the cellar equipped with various pieces of cardiovascular and
strength training equipment for the exclusive use of the residents in accordance with such rules
and regulations as may be promulgated by the Condominium Board from time to time.
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9, Balconies/Terraces

As indicated in Schedule A, Balconies and/or Terraces are appurtenant to certain
Residential Units. Each Balcony and Terrace is a Residential Limited Common Element. The
Residential Unit Owner of a Residential Unit having a Balcony or Terrace shall have the
exclusive use of the Balcony or Terrace appurtenant thereto, subject to the right of the Board to
regulate its use in accordance with the By-Laws and the Rules and Regulations; and such
Residential Unit Owner shall be responsible for all normal maintenance (e.g., sweeping and
snow removal, and normal repairs and replacements to such Balcony or Terrace. However, the
costs and expenses of any structural or capital repairs or repairs or replacements caused by the
need for such structural or capital repairs to any Balcony or Terrace (including replacement at
the end of the Terrace’s useful life) (unless caused by or attributable to the Residential Unit
Owner thereof) shall be charged to all Residential Unit Owners as a Common Expense.

The Board shall have the right to require a Residential Unit Owner to remove plantings,
roof surfaces and other installations which have been placed on the Balconies or Terraces if the
Board determines, in its sole discretion, that such plantings or other installations may adversely
affect the integrity of the roof or other portion of the Building or is otherwise unsafe. In
addition, the Board shall have the right, in connection with any repair or maintenance work in the
Building, to erect scaffolding temporarily on any Balcony or Terrace. In no event shall any
Residential Unit Owner of a Residential Unit having a Balcony or Terrace be permitted to
enclose or erect any structure on such Balcony or Terrace. The Board may establish such other
rules and regulations it deems necessary to protect the Common Elements and the Residential
Units and to insure the integrity of the Building and the health and safety of the occupants.

10. Common Elements

As is set forth in more detail in the Declaration, the Common Elements consist of the
Land, together with all easements, rights and privileges appurtenant thereto (except as otherwise
expressly provided in the Declaration) and all parts of the Building other than the Units
themselves, including, generally, the foundations, roofs and supports of the Building and all
other parts of the Building and all apparatus, installations, systems, equipment and facilities
therein for the common use of the Units and Unit Owners or which are necessary or convenient
for the existence, maintenance or safety of the Property. The Common Elements are divided into
the following separate categories: (1) the General Common Elements, which are, generally, those
Common Elements which serve or benefit all the Units or Unit Owners; (ii) the Residential
Limited Common Elements, which are, generally, those Common Elements which serve or
benefit exclusively the Residential Units, or the Residential Unit Owners and (iii) the Non-
Residential Limited Common Elements, which are, generally, those Common Elements which
serve or benefit exclusively the Commercial Units, or the Non-Residential Units. The Common
Elements cannot be divided or partitioned, except as provided in the New York Condominium
Act. A Unit Owner’s interest in the Common Elements shall not be separated from the Unit to
which it appertains. For a detailed description of the Common Elements, see Exhibit 5 in Part I
of the Plan and Article 7 of the Declaration (Exhibit 9 in Part II of the Plan).
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a. General Common Elements

The General Common Elements consist of all Common Elements other than the
Residential Limited Common Elements, and include, among other things, the following: (i) the
Land, together with all easements, rights and privileges appurtenant thereto (except as otherwise
expressly provided in the Declaration); (ii) all foundations, foundation walls, roofs (except as
otherwise expressly provided in the Declaration), footings, columns, girders, beams, supports,
interior load-bearing walls, floor slabs and ceilings; (iii) the chiller and related support structure
including the cooling tower; (iv) all passages and corridors, service, mechanical and other utility
rooms, all fire staircases, landings and stairs, areas and spaces located in the Building, which are
not Residential Limited Common Elements or included in any Unit; (v) smoke detection alarm
system, telephone system and cable television system; (vi) any ventilation supply system
consisting of motors, ductwork, fans and controls return piping, serving or benefiting any
combination of the Residential Units and the Commercial Unit; (vii) hot water and chilled water
systems; (viii) all mechanical equipment and associated piping and controls serving or benefiting
any combination of the Residential Units and the Commercial Unit; (ix) all electrical risers,
feeders, lines and equipment, including incoming service, main switchgear and distribution
panelboards, conduits, wires, meters, transformers and panelboards serving or benefiting any
combination of the Residential Units and the Commercial Unit, excluding, however, all such
items located within a Unit and serving only that Unit; (x) all plumbing fixtures, equipment for
distribution of cold water and equipment for producing and distributing hot and chilled water,
including pumps, valves, pressure reducers, meters and water heaters and chillers, excluding,
however, all such items located within a Unit and serving only that Unit; (xi) all fire protection
equipment for distribution of sprinkler and standpipe systems, including the water storage tank
and the structure provided therefore; (xii) all storm and sanitary sewer equipment and pipes
(including vent lines, ejectors, interceptors, filters and valves), excluding, however, all such
items located within a Unit and serving only that Unit; (xiii) all electric service rooms, gas, steam
and water meter rooms, Building Storage Spaces (“Common Storage Spaces”) and workrooms;
(xiv) all other facilities of the Building (including shafts, pipes, wires, ducts, vents, flues, cables,
conduits and lines) which serve or benefit or are necessary or convenient for the existence,
maintenance, operation or safety of any combination of the Residential Units and the
Commercial Unit; and (xv) all other parts of the Property either existing for the common use of
any combination of the Residential Units and the Commercial Unit, or their respective Unit
Owners or that are necessary or convenient for the existence, maintenance, operation or safety of
the Property. The Common Elements cannot be divided or partitioned, except as provided in the
New York Condominium Act. A Unit Owner’s interest in the Common Elements shall not be
separated from the Unit to which it appertains. For a detailed description of the Common
Elements, see Article 7 of the Declaration (Exhibit 7 in Part II of the Plan).

b. Residential Limited Common Elements

The Residential Limited Common Elements consist of the following: (a) the
lobby and entrance located on the first floor and entrance from Powers Street; (b) all passages,
corridors, Common Storage Spaces, housekeeping areas, mechanical and other rooms, areas and
spaces (including their respective floors, ceilings and enclosing walls) located in the Building
which exclusively serve or benefit the Residential Units and are not part of any Unit; (c) the
passenger elevators serving floors one through six, including the shafts, elevator equipment,
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elevator pits and entrances and appurtenant facilities; (d) the Rooftop Recreation Space for use
solely by occupants of Residential Units; (e) the fitness facility located on Floors Cellar for use
solely by occupants of Residential Units; (f) the Private Storage Spaces (subject to the rights of
the various Residential Unit Owners to the exclusive use of same) and all Common Storage
Spaces, locker rooms, telephone rooms and other service, mechanical and utility rooms serving
or benefiting only the Residential Units; (g) all security monitors and equipment and other
security facilities serving or benefiting only the Residential Units; (h)all other systems,
installations and facilities of the Building (including shafts, pipes, wires, ducts, vents, cables,
conduits and lines) which exclusively serve or benefit or are necessary or convenient for the
existence, maintenance, operation or safety of the Residential Units; (i) the windows of each
Residential Unit; and (j) the Balcony or Terrace appurtenant to any particular Residential Unit
(although the benefited Residential Unit Owner shall have the responsibilities with respect
thereto as are set forth in the By-Laws).

c. Non-Residential Limited Common Elements

The following portions of the Common Elements are for the exclusive use of the
Owner of the Commercial and Community Facility Units (collectively, the “Non-Residential
Units”) and are herein sometimes collectively referred to as the “Non-Residential Common
Elements™: (a) the street level entrances to and exists from the Non-Residential Unit(s); (b) the
equipment, facilities, and mechanical rooms serving only the Non-Residential section and all
other apparatus, installations, systems equipment and facilities in the Building (including pipes,
wire, ducts, vents, cables, conduits and lines) which will serve or benefit exclusively the Non-
Residential Unit(s); and if the Non-Residential Unit(s) are subdivided, a dividing wall or walls
shall be deemed limited common elements for the exclusive use of the Unit Owners whose Units
are separated by such walls. All drains, vents, flues, condensate and refrigerant lines and other
mechanical equipment (except equipment installed by the owner or tenants of a Non-Residential
Unit used in common by two or more Non-Residential Units shall be deemed limited common
elements for the exclusive use of such Non-Residential Units and shall be maintained, repaired
and replaced by the Unit Owners having the exclusive use thereof as their joint and several
obligation. ~ The Non-Residential Limited Common elements shall be maintained, repaired
and replaced by the owner(s) of the Non-Residential Unit at its sole expense.

11. Available Services and Facilities

The services and facilities described below will be provided to Residential Unit Owners
and are included in the Common Charges, unless otherwise specified below.

a. Building Staff

The staff of the Condominium will consist of one (1) non-resident and non-union
Superintendent working twenty (20) hours per week. The Superintendent shall be assigned such
hours of duty as are necessary for the comfortable occupancy of all Unit Owners.
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b. Elevator Service

There will be two (2) passenger elevators servicing the Building. One elevator
will service the Residential Units and stops at cellar and 1 through 6™ floors. The other elevator
will service the Community Facility Unit and stops at 1% and 2™ floors. The elevators will be
automatically operated and in service as necessary, 24 hours per day, seven days per week.
Purchasers should refer to the Description of Property and Building Condition set forth in Part I
of the Plan for further details.

c. Telecommunications

The Building will be pre-wired for a telecommunications system which will
provide cable television and internet services to the Units. Residents will be able to subscribe for
television through a conventional cable provider. Charges for activating cable television,
installing and attaching appropriate receptacles, additional installations and monthly usage
charges will be determined by and payable directly to the cable company, as applicable, by each
resident subscribing for and activating such service. The Condominium will be the owner of the
cable and conduits built into the Building and will enter into an agreement with a provider for
use of same. Verizon is the intended primary provider for local and long distance telephone
service, but users may select different local and/or long distance carriers. Each Unit will be pre-
wired for high-speed internet access. Charges for internet access service, however, for residents
activating same, will be set by the provider and paid directly by the user to the provider.
Residents desiring internet services will be required to apply to the applicable provider to
activate same.

d. Mail

All incoming mail will be delivered to the Unit Owners by the United States
Postal Service and deposited by its personnel in mail boxes located in the residential lobby of the
Building.

e. Laundry
There will be a washer and electric dryer hook ups installed in each Unit.
f. Refuse Disposal

There will be trash chute located from the 2™ floor to the 6™ floors with a refuse
collector compactor located in the cellar. The compactor bags will be stored in the Compactor
Room until they are transferred to street level pending collection by the City of New York
Department of Sanitation. The Non-Residential Unit Owners will be responsible, at their sole
cost and expense, for storing and disposing of their refuse in a manner which complies with all
applicable Legal Requirements.

g. Door Signal System/Intercom System

Each Unit will be equipped with an intercom buzzer system which will enable the
occupants to communicate directly with the entrance panel over a hard wire intercom.
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h. Smoke Detector/Sprinklers
A smoke and carbon monoxide detector located in the vicinity of the bedrooms.
i. Rooftop Recreation Space

There will be recreation area in the 6th floor of the Building for the exclusive use for all
Residential Unit Owners in accordance with such rules as regulations as may be promulgated by
the Condominium Board from time to time.

Je Fitness Center

There will be a gym in the Cellar equipped with various pieces of cardiovascular and
strength training equipment for the exclusive use of the residents in accordance with such rules
as regulations as may be promulgated by the Condominium Board from time to time.

k. General Provisions Concerning Services, Facilities and Building Staff

Although Sponsor anticipates that many of the services and amenities described
above will be available at the time of the First Closing, prospective Purchasers should note that
some of these services and amenities (such as a full staff of personnel) may not be available until
the later of: (i) twelve months after the First Closing; or (ii) the closing of title to and occupancy
of at least 50% of the Residential Units. In addition, certain of the amenities described in the
Plan may not be arranged or available until after such interim period, which is anticipated to be
on or about December 2009.

Purchasers are also advised that during such period and beyond, various systems,
including, but not limited to, water supply, air conditioning, heating, cooling, ventilating and
elevator, may be incomplete and may be disrupted temporarily and from time to time. See the
Special Risks entitled “Interim Service Period” and “Additional Building Work™ above.

Purchasers are further advised to note that construction in general is a complicated
process which requires the coordination of numerous concurrent tasks, contractors and suppliers
and the balancing of complex mechanical and architectural systems, all of which is subject to
unanticipated delays and difficulties and necessarily involves noise, disruption and
inconvenience. Thus, for a period of time following the First Closing (through, including and
beyond the closing of title to any particular purchaser’s Residential Unit), work should be
expected to be undertaken and continue by or on behalf of: (1) Sponsor to complete the balance
of the Building; (ii) individual Residential Unit Owners within their Residential Units (to
perform custom renovations, etc.); and (iii) the Non-Residential Unit Owners to complete
construction, build-out, furnishing and equipping their Units. During at least the First Year of
Operation, construction workers and related personnel of Sponsor and others will be at the
Property from time to time performing construction work, making adjustments and performing
various other tasks related to the completion of construction, fitting out of, and moving into, the
Residential Units and other portions of the Building. The Residential elevator and personnel
may be taken out of service and diverted to facilitate construction and exterior hoists may be in
place during at least the year following the First Closing and from time to time thereafter, as
needed, in connection with construction being performed in Residential Units by the Unit
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Owners thereof. Sponsor may not fully complete the decoration or finishing of the lobby,
corridors, elevator finishes and other portions of the Building, including, but not limited to,
installing light fixtures, painting, hanging wall coverings or laying carpeting, until that particular
floor is fully occupied by Unit Owners or, if additional construction within a Unit is anticipated,
for some period thereafter. All of the foregoing work and conditions will create a noisy and
otherwise disruptive condition in the Building during the period such work is being performed.
Certain portions of the Common Elements may be completed before or after completion of any
particular Purchaser’s Unit. As a result, certain amenities and benefits anticipated to be available
to Residential Unit Owners (e.g., the fitness center, entertainment lounge, kitchen, dining area,
and outdoor terrace, etc.) may not be available until such other portions of the Building are
completed and fully operational. Sponsor shall have no liability whatsoever in the event these
services are delayed, not made available, or discontinued or disrupted. Further, the Board and/or
Sponsor may refuse to permit a Residential Unit Owner to perform alterations in a Residential
Unit until such time as the Building has been completed and permanent certificate(s) of
occupancy have been obtained therefor. Even where such alterations are permitted, the Board
and/or Sponsor may impose conditions and deadlines upon the planning, performing and
completion of such work. No assurance can be given with regard to the accuracy of any
projected schedules or completion dates set forth herein or with respect to the duration of any
interim service period or periods of potential disruption to the Residential Unit Owners and their
tenants or occupants, all such dates and timetables, to the extent provided, being only good faith
estimates.

Additionally, it is anticipated that for a significant period of time following the
First Unit Closing through, including and beyond the closing of title to any particular
purchaser’s Unit, work is expected to be undertaken and performed by or on behalf of Sponsor
to complete construction of the Building, the decoration or finishing of the residential lobby,
corridors, elevator finishes and other portions of the Building, including installing light fixtures,
painting, hanging wall coverings or laying carpeting. All of the foregoing work and conditions
may create a noisy and otherwise disruptive condition in the Building during the period such
work is being performed.

Sponsor and its designee(s) shall have the right, until the tenth anniversary of the
First Closing, to use, without charge, portions of the Building, including the Common Elements,
for exhibitions, events, promotional functions (e.g., with respect to any sales programs for
Unsold Residential Units) or otherwise.
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C. LOCATION AND AREA INFORMATION
1. Location

The Condominium is located at One Powers Street in Williamsburg Section of Brooklyn,
New York City, being known by the street address of One Powers Street, Brooklyn, New
York.11211.

2. Surrounding Area, Shopping, Museums, Theatre and Parks

New York City is the leading cultural center of the world, with the finest universities,
museums, libraries, theaters and cultural institutions, attracting millions of national and
international tourists. New York City is the nation’s center for communications, publishing,
advertising, the stock market and other financial services, visual and performing arts and the
fashion industry. Major commercial streets near the Building include Graham Avenue., Grand
Street, Lee Avenue, Havemeyer Street, Bedford Avenue & Broadway.

3. Transportation

Transportation to and from the Condominium, and through New York City, is available
by taxi, limousine private automobile, subway or bus. The “L” and the “G” lines are located
within a few short blocks (Union Avenue and Metropolitan Avenue,) with access to J and M
trains as well.

4. Medical, Educational and Religious Facilities

A number of medical centers, such as New York Methodist Hospital, located at 506 6th
Street, Brooklyn, Woodhull Hospital a major New York City teaching hospital, located at 760
Broadway, Brooklyn and major Manhattan general and specialty hospitals are minutes away.

Numerous private schools, public schools and parochial schools on the elementary, junior
high school and high school levels are located within walking distance of the Condominium. In
addition to the world-class universities located in the New York City area.

There are houses of worship of most major denominations in the vicinity of the Building.

S. Municipal Services

The City of New York will provide water, sanitation, police and fire services to the
Building.

The local police station is the 90th Precinct, located on the 211 Union Avenue.

The local fire station is Engine 216, Ladder 108, located at 187 Union Avenue.
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6. Zoning

The Condominium is located within an R-6 zoning district which permits residential,
commercial and community facility uses..

7. General

Sponsor makes no representations to the continued existence of any of the named
establishments. Additionally, no representation is made that future construction in the
neighborhood surrounding the Condominium will not result in the obstruction of the views from
any windows.
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NOTES TO SCHEDULE A

Amounts are projected on the assumption that the First Year of Condominium
Operation will be the year from September 1, 2008 to August 31, 2009. It is
currently anticipated that the construction of the Building will be substantially
completed to permit closing on the Units on or about September 2008. However,
the actual First Year of Condominium Operation may begin earlier or later than
that year.

Any floor plan or sketch or schedule shown to a prospective Purchaser depicts
within reasonable tolerances the square foot area and layout of the Residential
Unit in question. However, any material change (for example, a reduction in
square footage in excess of 5%) will be set forth in an amendment to the Plan, and
no material adverse change will be made in the size (i.e., decrease), configuration,
or layout of a Unit for which an Agreement which has been countersigned by
Sponsor and returned to the Purchaser unless the same is dictated by construction
conditions at the Property (such as coordination of Building systems, conflicts
with structural members or elements, conforming with Legal Requirements,
unforeseen events, etc. and, in all cases, in good faith, reasonably necessary due to
factors not within Sponsor’s reasonable control, and where no practicable
alternative (in the exercise of sound construction management practices) exists),
and in such event, Sponsor will, in the amendment disclosing such change and
delivered to the Purchasers, offer the materially adversely affected Purchaser(s)
the right, for at least 15 days, to rescind their Agreements and receive a refund of
their Deposits, together with all interest earned thereon. An increase in the size of
a room or Unit will not on its own give rise to a right of rescission. (See also
Section H, “Changes in Prices” in Part I of the Plan for further details concerning
and certain limitations applicable to Sponsor’s rights with respect to changes in
the construction of the Units and the Common Elements.)

The approximate square foot area of each Unit is measured horizontally from the
exterior side of the exterior walls (columns, mechanical pipes, shafts, shaft ways,
chases, chase ways and conduits are not deducted from the measurements of each
unit) to the centerline of the partitions separating one unit from another unit, or
separating one unit from corridors, stairs, elevators and other mechanical
equipment spaces or any other Common Element not within a unit or to the
exterior side of the opposite exterior walls. Each unit will be measured vertically
from the top of the floor (located under the finish flooring and sub-flooring
materials) to the underside of the ceiling. Any Common Elements located within
or appurtenant to any Unit, such as Terraces and Private Storage Spaces, shall not
be considered as part of that Unit.” The square foot areas determined using the

Each Residential Unit includes, and each Residential Unit Owner shall be

responsible for, all fixtures, equipment and other items of personalty, including, without
limitation, all plumbing and heating fixtures and equipment, and other appliances as may
be contained in, affixed, attached or appurtenant to such Residential Unit, other than as
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methodology set forth above, as shown in Schedule A, significantly exceed the
actual useable floor space and would be different from that derived by using an
alternative methodology of measuring, such as measuring from interior surfaces
to interior surfaces (which would yield lesser actual useable floor area for each
Unit). The stated method of measurement used is applicable to all Units. The
room count for each Residential Unit was determined by Sponsor’s architect in
accordance with industry practice for new construction condominiums and does
not necessarily conform to the zoning room count or the method utilized by the
Real Estate Board of New York.

3) Sponsor has reserved the right to change the purchase prices (as well as other
terms of sale) of Units not subject to executed Agreements, so Purchasers may
pay different prices for similar Units. (See “Changes in Prices” in Section H
below for further discussion.) In addition to paying the purchase prices of their
Units, purchasers will be responsible for paying certain closing adjustments and
closing costs, including, without limitation, the obligation to contribute to the
Working Capital Fund. Purchasers are advised to consult with their attorneys as
to the exact closing costs they will incur in purchasing their Residential Units.
(See “Unit Closing Costs and Adjustments” in Section N below for further
discussion.)

4) The Common Interest of each Unit has been determined, pursuant to Section 339-
i(1)(iv) of the Condominium Act. In accordance with such method of calculation,
the Common Interests have been determined based primarily upon a comparison
of the floor areas of the Units, subject to the location of such space and the
additional factors of relative value to other space in the Condominium, the
uniqueness of the Unit, the availability of the Common Elements for exclusive or
shared use and the overall dimensions of the particular Unit. The aggregate
Common Interests of all of the Units equals 100%.

%) These projections have been based upon the projections contained in “Projected
Budget for First Year of Condominium Operation -- Schedule B” (set forth in
Section E below), which were made based on the assumption that the First Year
of Condominium Operation will be from September 1, 2008 to August 31, 2009.

may constitute part of the Common Elements. Plumbing and heating fixtures and
equipment as used in the preceding sentence shall include exposed gas and water pipes
attached to fixtures, appliances and equipment and the fixtures, appliances and equipment
to which they are attached, and any special pipes or equipment which a Residential Unit
Owner may install within a wall or ceiling, or under the floor, but shall not include water
or other pipes, conduits, wiring or ductwork within the walls, ceiling or floors. Except as
otherwise expressly set forth herein, each Residential Unit shall also include all lighting
and electrical fixtures and appliances within the Residential Unit and any special
equipment, fixtures or facilities affixed, attached or appurtenant to the Residential Unit to
the extent located within such Residential Unit and serving or benefiting only that
Residential Unit.
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The actual first year of operation may be earlier or later. In the event the actual or
anticipated commencement date of the First Year of Condominium Operation is
to be delayed by six months or more, Sponsor will amend the Plan to include a
revised budget with current projections. If the amended budget exceeds this
projected budget by 25% or more, Sponsor will offer all Purchasers (other than
Purchasers who are then in default beyond any applicable grace period, if the Plan
has been declared effective) the right to rescind their Agreements within not less
than 15 days after the presentation date of the amendment containing such revised
budget, and any Purchasers electing rescission pursuant to such offer will have
their Deposit and any interest accrued thereon returned.

As discussed in “Available Services and Facilities” in Section B above, the full
range of services and facilities described in this Plan may not be provided until
move-ins are finished and construction work within and on the Building is
completed. To the extent that any service or facility provided during such interim
period benefits particular Residential Units, to the exclusion of other Residential
Units, and the cost of the same is readily identifiable, the Common Charges
necessary to provide such service or facility will be borne exclusively by the
owners of the benefited Residential Units, in proportion to their respective
Common Interests.

The amount of the Common Charges necessary to defray the cost of the interim
services and facilities described in the preceding paragraph, as well as the manner
of allocating such Common Charges among any Residential Unit Owners who are
exclusively benefited by any of the same, will be determined by the Board, which
will be controlled by Sponsor during such period. However, such allocation will
be made in compliance with Section 339-m of the New York State Real Property
Law, and in no event will Purchasers be assessed Common Charges during such
interim period that are more than the Common Charges listed in Schedule A as
the same may theretofore have been amended.

In addition to the payment of Common Charges, each Unit Owner will incur
additional expenses for, among other things:

(a) mortgage payments under any loan or loans obtained to
finance the purchase of the Unit;

(b) the cost of electricity supplied to the Unit, which will be
separately metered and payable as and when billed;

(c) the cost of interior repairs, compliance with Legal
Requirements and maintenance, painting and decoration in, to or of, the
Unit, including, without limitation, the equipment and appliances
contained in the same, and, with respect to the Residential Units, any
appurtenant Limited Common Elements;
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(d) the cost of any insurance that the Unit Owner may be
required to (or desire to) carry covering the furniture, belongings,
equipment and other personal property in the Unit, as well as the cost of
any insurance the Unit Owner may be required to carry covering liability
to others for personal injury or property damage as a result of occurrences
in the Unit;

(e) telephone, internet access and cable television charges; and

® real estate taxes (see footnote 6 below).

The projection of the real estate taxes that will be payable for each of the Units
during the projected First Year of Condominium Operation is based upon an
opinion prepared by The Mazursky Group, Inc., 42 Broadway, Suite 1744, New
York, New York 10004, Sponsor’s real estate tax consultant and takes into
account the following assumptions and projections:

a.

The property is currently assessed in Tax Class 4. After completion of the
renovation/construction and the establishment of a condominium, the
commercial, community facility and parking units will continue to be
assessed in Tax Class 4, whereas the residential units will be assessed in
Tax Class 2 under the classification system adopted by the State
Legislature in its revision of the Real Property Tax Law (Section 303,
Article 1902, and Section 581, applicable to the assessment of cooperative
apartments and condominiums.)

Tax Class 4 includes most properties which have uses other than
residential. Tax Class 2 is comprised of residential rental, cooperatives or
condominiums with 11 or more units. The City's assessment ratio policy
for properties in Tax Classes 2 and 4 is to assess such properties at 45% of
market value based upon value as an income-producing property.
Increases to value are unlimited, but increases due to physical changes of
the Property, are required to be phased-in over a five-year period. The
taxable value is the lower of the actual or transitional values.

The projected taxable valuation for the Property, based upon the assessed
valuation of the Property during and after completion of construction of
the Building, for the 2008/2009 tax year is approximately $1,631,100.00
and for the 2009/2010 tax year approximately $3,381,700.00;

The estimated tax rates for 2008/2009 and 2009/2010 tax years are $11.25
per $100 for Class 4 and $12.90 per $100 for Class 2.

Using relative values as a rental building as the criterion, it is estimated
that the Commercial Unit will be assessed at 17.5%, the Community
Facility at 3.5%, the Residential Units at 75% and the Parking Units at 4%
of the total assessed valuation. Accordingly, the tax liability during the
first year of operation is estimated at $44,261 for the retail, $8,852 for the
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community facility, $200,152 for the residential units and $10,116 for the
parking units.

No warranty, guaranty or assurance is given that:

(1) any projected or estimated amount set forth above (including, without
limitation, the estimates of the Property’s assessed valuations during the First
Year of Condominium Operation, the estimates of the portions of such assessed
valuations that will be allocable to the Units, the projection of the average real
estate tax rate that will be in effect during such First Year of Condominium
Operation and the rate at the time of construction progress on June 2007, which
will determine the real estate tax rate between September 1, 2008 and August 31,
2009 ) will approximate the actual amount;

(i1) the New York City Real Estate Tax Assessment Bureau will allocate the
Property’s aggregate assessed valuation between the Units in accordance with the
values used by The Mazursky Group, Inc. for such purpose, or that such bureau
will allocate the aggregate assessed valuation attributable to the Units among the
different Units as described above; or

(iii) any of the projections or estimates made above and in Schedule A are
accurate.

Until the Units are separately assessed, each Unit Owner will pay to the
Condominium Board his or her Unit’s pro rata share of the Property’s real estate
taxes for the period in question. This proration will be made by first allocating
the Property’s taxes among the basic classifications of Units on the basis that 75%
of such taxes allocated to the Residential Units, 17.5% allocated to the
Commercial Unit, 3.5% allocated to the Community Facility Unit; and 4%
allocated to the Parking Units (see Note 6 (¢) above). The share of the Property’s
taxes allocated to each individual Unit will then be determined based upon the
proportion that the respective Unit’s initial offering price bears to the total initial
offering price for all similar type of Units as set forth in Schedule A above. The
Condominium Board will pay such real estate taxes to the Department of Finance
of The City of New York or directly to Sponsor if Sponsor has paid such real
estate taxes. If any Unit Owner fails to pay his or her pro rata share as set forth
above, the Condominium Board will be entitled to assess late charges and/or place
a lien on such Unit as if such unpaid share were Common Charges. (See
“Collection and Lien for Non-Payment of Common Charges” in Part I, Section R
for further discussion.)

At such time as a Unit is separately assessed and separate tax bills are issued, the
Unit Owner will pay such taxes directly to the taxing authority. If Sponsor fails to
pay real estate taxes attributed to any Unsold Residential Unit in a timely manner
and as a result of such failure a lien is placed on the Condominium Property
and/or any other Unit, Sponsor will immediately cause such lien to be resolved at
its sole cost and expense. A Unit Owner will not be responsible for the payment

-34-



(7

®)

of, and will not be subject to any lien arising from, the non-payment of real estate
taxes assessed against any other Units.

There is no assurance that the proration of taxes described in the paragraph above
will equal the actual amount or allocation of real estate taxes which will be
assessed against the Units, and the actual amounts may vary considerably from
the method set forth above. Sponsor will amend the Plan to disclose the actual
amount of real estate taxes assessed against the Units promptly after the same are
assessed.

In the opinion of Sponsor’s Counsel, the tax laws existing on the date of this Plan
in general permit, subject to certain limitations, a Residential Unit Owner who
itemizes his or her deductions to deduct from income for the purposes of Federal,
New York State and New York City income taxes, any real estate taxes actually
paid by such Residential Unit Owner with respect to his or her Residential Unit.
However, the amount of such deductions may vary from year to year due to
changes in the amount of the real estate taxes payable by the Residential Unit
Owner (which might result from changes in the assessed valuation of the
Residential Unit, in the tax rate and/or in the manner of assessing real property).
Prospective Purchasers should refer to “Income Tax Deductions to Residential
Unit Owners and Tax Status of Condominium” in Section U below, as well as to
the “Opinion of Counsel” in Section V below, for further discussion.

Sponsor intends to apply for exemption from real estate taxes with respect to the
Property pursuant to Section 421-a of the New York State Real Property Tax
Law. Pursuant to Section 421-a, the real estate tax estimate for the First Year of
Condominium Operations will be based upon the assessed valuation of the
Property in the tax year prior to the commencement of construction. During the
tax year prior to the commencement of construction (2005/2006), the taxable
assessed valuation of the entire property was $203,400.00. Applying the
projected tax rate of 12.90% for residential units and weighted average tax rate of
12.49% for non-residential units results in a “mini-tax” of $19,679.00 for the
Residential Units; $4,446.00 for the Commercial Unit; $889.00 for the
Community Facility Unit; and $1,016.00 for the Parking Units. Please refer to the
Section of the Plan entitled “Real Estate Taxes” the Section of the Plan entitled
“Partial Real Estate Tax Exemption (Section 421-a),” and the opinion of The
Mazursky Group, Inc. set forth in PartI of the Plan for further discussion
regarding real estate taxes and benefits under the Section 421-a program.

These figures represent the aggregate estimated monthly and yearly carrying
charges which include estimated Common Charges and estimated real estate
taxes. Reference should be made to note (5) of these Notes for certain other
“home ownership” costs that may be incurred by Unit Owners.
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E. SCHEDULE B

One Powers Street Condominium
Projected Budget for First Year of Condominium Operation
September 1, 2008 to August 31, 2009 (See Note 1)

ESTIMATED INCOME

Common Charges -- Residential (Note 2) $145,591.00
Common Charges -- Commercial Unit (Note 2) $ 14,628.00
Common Charges -- Community Facility (Note 2) $ 3,251.00
Common Charges - Parking (Note 2) $ 6,486.00
Total Estimated Common Charges $169.955.00

ESTIMATED EXPENSES (Note 3)

Payroll and Related Expenses (Note 4)..........cocovooooooo $10,400.00
Electricity (NOte 5).......coriuoiuiiiiieee oo oo $17,534.00
GAS (NOLE 6) ... $45,485.00
Water Charges and Sewer Rent (Note 7) ........oo.ovvovevvovoooo $16,606.00
Repairs, Supplies and Maintenance (Note 8) ..........................._ $8,000.00
Service Contracts (NOte 9) ............ooooevivemooreooooeoooooo $6,980.00
Insurance (Note 10).......coouvuiuimimiceineieeeoeeeeeeooeooo $35,000.00
Management Fee (NOte 11).........ooovuoveeevoroonoooeoooo $18,000.00
Legal and Audit Fees (Note 12) ..........cooommoveoooeoooooo $3,500.00
Fitness Center & Rooftop Recreation Space (Note 13) i $500.00
Extermination (NOte 14 ) ...........coooovimieionooeeooo $3,000.00
Reserve for Contingencies (Note 15) .........ocooovovooooo $4,200.00
Miscellaneous Administrative Expenses (Note 16...........coocovooo. $750.00
Total (Note 17) .....oooiiii i $169,955.00

The Notes to Schedule B below are an integral part of this Schedule and should be read in conjunction
herewith.
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NOTES TO SCHEDULE B

Amounts are projected on the assumption that the First Year of Condominium
Operation will be the year from September 1, 2008 to August 31, 2009. The
actual First Year of Condominium Operation may be earlier or later than that
year. In the event the actual or anticipated commencement date of the First Year
of Condominium Operation is to be delayed by six months or more, Sponsor will
amend the Plan to include a revised budget with current projections. If the
amended budget exceeds this projected budget by 25% or more, Sponsor will
offer all Purchasers (other than Purchasers who are then in default beyond any
applicable grace period, if the Plan has been declared effective) the right to
rescind their Agreements within not less than 15 days after the presentation date
of the amendment containing such revised budget, and any Purchasers electing
rescission pursuant to such offer will have their Deposit returned.

These amounts represent the total Common Charges to be levied against and
collected from the Residential Units, the Commercial Unit, Community Facility
and Parking Units during the anticipated First Year of Condominium Operation.
The Common Charges will be utilized by the Board to pay for the operational
expenses of the Condominium. Generally, Common Expenses have been
allocated between the Residential Units, the Commercial Unit, the Community
Facility Unit and the Parking Units based on anticipated usage and benefits
derived by such Unit Owners, respectively, and between and among the
Residential Units, the Commercial Unit, the Community Facility Unit and the
Parking Units on the basis of percentage of Common Interest allocated to each
Residential Unit, the Commercial Unit, Community Facility and Parking Unit
Owners. Where the allocation of Common Expense is not based on percentage of
Common Interest or Common Expenses have been allocated only to certain
categories of Units and such circumstances are set forth in the following notes.
The Non-Residential Unit Owners will be obligated to pay their allocated share of
the expenses, and only such allocated share of the expenses, that are incurred by
the Board in furnishing those services, as well as operating, maintaining and
repairing those Common Elements, that are utilized by such Unit Owners.
Common Expenses to be borne by the Residential Unit Owners have been
allocated on the basis of the combined percentage of Common Interest of such
Units, for a total of 82.3%. Common Expenses to be borne by the Owner of the
Commercial Unit have been allocated on the basis of such Unit Owner’s Common
Interest for a total of 9%. Common Expenses to be borne by the Unit Owner of
the Community Facility have been allocated on the basis of such Unit Owner’s
Common Interest for a total of 2%. Common Expenses to be borne by the
Owner’s of the Parking Units have been allocated on the basis of such Unit
Owner’s Common Interest for a total of 6.7%.

After operation of the Condominium has commenced, it is anticipated that the
methods of allocation of the Common Expenses to be paid by the Non-Residential
Unit Owners will be periodically adjusted as provided in Section 6.1 of the By-
Laws, but not more frequently than once each year, to reflect the differing
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proportions fairly attributable to the then amount of usage by such category of
Unit Owner of the services and the Common Elements in question, but in any
event in conformity with Section 339-m of the New York State Real Property
Law. If any category of Unit Owners contends that any method of allocation
determined by the Board is inequitable, the dispute may be submitted to
arbitration as provided in the By-Laws.

Common Expenses include the costs and expenses in connection with the repair,
maintenance, replacement, restoration and operation of, and any alteration,
addition or improvement to, the Common Elements and the provision of services
to Unit Owners in general, such as service contracts applicable to the Building as
a whole, employees who will provide services to the entire Condominium, the
managing agent for the Condominium, and insurance coverage for the Common
Elements.

Payroll and Related Expenses: $10,400.00

This estimate includes wages, workers compensation, and disability insurance,
welfare and pension costs, payroll taxes and the cost of sick days, holidays and
vacation pay for one part time superintendent. The projected level of staffing for
the Building complies with all applicable housing and labor laws. It is anticipated
that the superintendent will be non-union. However, no warranty is made as to
the actual wages, salaries, benefits and related payroll taxes and similar expenses
which will be applicable and in effect during the First Year of Condominium
Operation. The wages described below are computed in accordance with NON
UNION LABOR.

The projected expenses for wages, salaries and benefits as well as the assumptions
described herein, are believed to be reasonable and reflect the experience of
Sponsor’s budget expert, Flatiron Real Estate Advisors, LLC, in managing
comparable buildings.

The wage and salary estimates included in Common Expenses are detailed as
follows:

POSITION WEEKLY WAGE

Part Time Super $200.00 per 20 hour week for a total

yearly wage of $10,400.00 per person.

Total Weekly Payroll and Related Expenses $200.00

FICA

$12.40

Federal tax $8.00
NYS withholding $1.87
NYC withholding $1.61
Medicare $2.90
Net weekly wage: $173.22
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Electricity: $17,534.00

This estimate is made as of June 11, 2007 by Flatiron Real Estate
Advisors, LLC, 119 West 23rd Street, Suite 903, New York, New York 10011,
and is based on an estimate of total KW/HR/YR which was provided by Filoalos
T. Kefalas, P. E., NYS Professional Engineer #066710 of Sideris Engineers P.C.,
217-22 Northern Boulevard, Bayside, New York 11361. It is estimated that the
total electric usage for all Common elements will be approximately 13,601.2
KW/HR/ per month. The monthly estimated cost is $1,461.20 with an annual cost
of $17,534.00. This estimate is based on current Con Edison energy rates and it is
important to note that energy costs fluctuate on a daily basis.

Electricity (including current necessary to operate PTAC Systems) within each
Residential Unit will be separately metered by Con Edison.

Gas: $45.485.00

This estimate is made as of June 1 1, 2007 by Flatiron Real Estate Advisors, LLC
and is based on an estimate of total therms for the year which was provided by
Filoalos T. Kefalas, P. E., NYS Professional Engineer #066710 of Sideris
Engineers P.C. It is anticipated that heat and hot water will be provided to the
Units by a gas fired boiler. This estimate is based on a projected usage of 27,846
therms/yr for heat and hot water at a cost of $1.62/therm, totaling $45,111.00 per
year. The Gas for cooking estimate is based on an annual usage of 340 therms
monthly at a cost of $1.10 per therm totaling $374.00 per year. It is important to
note that the cost of energy fluctuates is difficult to predict. Costs can vary
considerably due to weather, temperature settings, equipment maintenance and
the building’s overall level of efficiency.

Water Charges and Sewer Rent: $16.606.00

The budgeted amount constitutes a projection of the water charges and sewer
rents that will be payable with respect to the Building. This amount is based on
an estimate which was provided by Filoalos T. Kefalas, P. E., NYS Professional
Engineer #066710 of Sideris Engineers P.C. The annual water usage estimate is
$6418.00 and the annual sewer charges are $10,188.00. Because the Building is
being newly constructed, it has no operative history upon which to base such a
projection.

Water charges and sewer rent will be allocated among the Units based on the
estimated annual consumption set forth above, until such time as water utilized by
the Commercial Units is submetered by the Condominium and paid for by the
Unit Owner thereof whether directly or to the Condominium.

Repairs, Supplies and Maintenance: $8.000.00

This estimate includes maintenance and repair costs of Common Elements only.
Unit Owners will be responsible for the cost of repairs and painting in the
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interiors of their Units. No provision has been made to cover the cost of any
major capital expenditure. This estimate also includes the estimated annual cost
of services and supplies (including service contracts) provided to and for the
benefit of the Units.

No amounts have been budgeted for repairs to the roof, the heating, ventilating
and air-conditioning system or the Building exterior, and a relatively small
amount has been estimated for other repairs, because the Building's is newly
constructed. This estimate is based on the experience of Sponsor's budget expert,
Flatiron Real Estate Advisors, LLC, and the reliance that repair and maintenance
costs will be lower due to the fact that this is a newly constructed building. These
costs may increase when the warranties expire. .

Service Contracts and Supplies: $6.980.00

This estimate includes the cost of various services used in or for the Common
Elements, including elevator service, boiler service contract and fire sprinkler
system inspections.

Elevator Maintenance $3,600.00
Boiler Service Contract  $3,000.00
Fire System/Sprinkler $380.00

No maintenance or service contracts have been entered into as of the filing date of
the Plan. The budgeted amounts are based on estimates received from contractors
where indicated and otherwise or the experience of Sponsor’s budget expert,
Flatiron Real Estate Advisors, LLC, in operating comparable buildings. While
this Schedule B includes a reasonable allowance for possible increases in cost
which may occur prior to and during the First Year of Condominium Operation,
no warranty is made that the actual cost for these or other services will be in
accordance with this projection.

Insurance: $35,000.00

The insurance premiums are based on the letter, dated May 2, 2007, from Steve
Sultan of National Property & Casualty Services, 45 Atlantic Ave, 2nd Floor,
Long Branch, NJ 07740, setting forth the following proposed coverage to be
maintained by the Condominium Board:

Coverage Limits of Liability
A. Property
Blanket Real Property/Building $10,000,000.00

“All Risk”, Agreed amount Replacement Cost

(exclusive of Terrorism and Mold Coverage)

Deductible - $1,000

Earthquake & Flood (Annual Aggregate) $1,000,000.00
All Risk Business Income/Rents and additional Not included
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B. General Liability
General Aggregate-Per Location $2,000,000.00
Each Occurrence $1,000,000.00
Personal & Advertising Injury $1,000,000.00
Products/Completed Operations Aggregate $1,000,000.00
Fire Damage Legal Liability $50,000.00
Medical Payments - each person $10,000.00
Hired Car/Non-Owned Automobiles $1,000,000.00
Water Damage Legal Liability Included
Notice and Knowledge of Occurrence Included
Unintentional Errors & Omissions Included

C. Commercial Umbrella $5,000,000.00
Occurrence/Aggregate
(Includes excess Directors & Officers Liability
for Condominiums and Cooperatives)

D. Workers Compensation Statutory Limits

E. Boiler & Machinery $10,000,000.00
Comprehensive Form
Blanket Combined Limit - Property
Damage/Business
Income including Rental Value
Repair and Replacement, Service Interruption
Deductible - $2,500 Property Damage

F. Directors & Officers Liability $1,000,000.00
Retention - $1,000

G. Employee Dishonesty (Fidelity) $50,000.00

expenses
Demolition/Increased Cost of Construction

$250,000.00

The total premium for the above coverage is estimated at $35,000.00

This coverage does not include claims for personal injury or property damage
resulting from occurrences in individual Units or any Common Elements
exclusive to such Units, nor does it include coverage of the furniture or personal
property of Unit Owners. The property program excludes terrorism and mold
coverage.

The cost of workers compensation and NYS Disability is not reflected above; it is
to be found in cost projections for labor.
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This coverage does not include claims for personal injury or property damage
resulting from occurrences in individual Units or any Common Elements
exclusive to such Units nor does it include coverage of the furniture or personal
property of Unit Owners. The property program excludes terrorism and mold
coverage.

By carrying a building limit of $10,000,000 the insurer may include an Agreed
Amount clause with a Replacement Cost valuation. Under this clause, the carrier
may agree to reimburse the insured for property losses up to the full amount of the
policy, regardless of the actual replacement value of the building (thereby
effectively waiving co-insurance.) This clause does not mean that the
condominium association would receive sufficient proceeds to actually rebuild the
entire building in the event of substantial loss or total destruction. The
condominium association should periodically review the amount of building
insurance to ensure that the amount of coverage carried is sufficient.

The policy will also include various standard waivers.

. Waiver of subrogation if favor of the unit owners, if so required by the
By-laws.

. Defense will be provided regardless of the existence of other insurance by
unit owners.

. Invalidity arising out of acts of an insured party. Insured cannot decline
based upon unit owners’ negligence within the common area.

. Pro-rata reduction of liability. Insurer will not reduce coverage based
upon unit owners’ negligence.

This quotation is an indication of insurance premiums at current rates. Because
conditions in the insurance marketplace are volatile, it is not possible to predict
what the premiums will be for the first year of condominium operation.
Purchasers should be aware of the possibility of rate increases.

Sponsor will procure, on behalf of the Board, on or before the date of the First
Closing, the general liability insurance required to be carried by the
Condominium. Unit Owners should consider procuring their own coverage for
their contents and liability within their Unit and appurtenant Limited Common
Elements.

The fire, casualty and general liability insurance carried by the Condominium will
provide that each Unit Owner is an additional insured party; that there will be no
cancellation without notice to the Board of Managers; a waiver of subrogation; a
waiver of invalidity because of the acts of the insured and Unit Owners; and a
waiver of pro-rata reduction if Unit Owners obtain additional coverage.
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Insurance expenses have been allocated among all Units on the basis of percentage of

(1)

(12)

(13)

(14)

(15)

Common Interest.
Management Fee: $18,000.00

Based on the management agreement to be entered into with Flatiron Real Estate
Advisors, LLC (unaffiliated with the Sponsor or its principals) at or before the
First Closing, it is expected that the Managing Agent will receive an annual fee of
$18,000.00 for the first year. Reference should be made to “Management
Agreement and Contracts” in Part I, Section Y, for further discussion of the terms
of the Management Agreement.

Legal and Audit Fees: $3,500.00.

Based upon the estimate of Ira D. Ganzfried & Company, as set forth in a letter
dated May 25, 2007, $2,500.00 has been budgeted to provide for estimated
auditing and accounting fees in connection with the preparation of the audited
financial statements for the Condominium’s First Year of Condominium
Operation and its Federal, state and city income tax returns. The balance of the
budgeted amount ($1,000.00) has been estimated to provide for minor legal
services to be rendered in connection with the operation of the Building such as
attendance at Board meetings, preparation of Board minutes and negotiation of
minor agreements.

Fitness Center and Rooftop Recreation Space: $500.00

This figure represents the anticipated cost of operating the Fitness Center and
Rooftop Recreation Space during the first year of operation based on an estimate
by Flatiron Real Estate Advisors, LLC. This cost includes the cost of cleaning
and other expenses necessary for the basic maintenance of the Fitness Center and
Rooftop Recreation Space. This line item does not include equipment rental costs
if any, staff costs other than daily cleaning, or any supplies such as water, towels
or any other such supplies.

Extermination: $3,000.00

This amount will be used to cover the cost of providing monthly extermination to
the condominium’s common areas. This amount does not cover the cost of
exterminating the Residential Units, Commercial Space or Community Facility.
The extermination company will be available to service these areas at an
additional charge and it will be the responsibility of the owners of the Residential
Units, Commercial Space and Community Facility to pay these bills directly.

Reserve for Contingencies: $4,200.00

This amount, to be used at the discretion of the Board, is intended to benefit the
Unit Owners by providing a fund for unanticipated expenses not included in the
budget and for unanticipated expenses not included in the budget and for possible
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increases in one or more items of operating expense above the amounts projected.
The budget may be modified from time to time prior to the commencement of, or
during, the First Year of Condominium Operation to add or increase one or more
items of operating expenses. The budget may be modified from time to time prior
to the commencement of, or during, Condominium operation to add or increase
one or more items of operating expense. If additional funds are required over and
above these funds, it may be necessary to increase Common Charges or separately
assess Residential Unit Owners.

This estimate does not include an estimate for income taxes payable by the
Condominium. If 85% of the total square footage of all Units of the
Condominium will be used by individuals for residential purposes, the
Condominium may be eligible to elect to be treated as a homeowners association
which is not subject to Federal income tax on amounts received as membership
dues, fees, or assessments from Unit Owners for its first taxable year. Absent
such treatment, the status of the Condominium for tax purposes is uncertain. The
Condominium may be treated as a conduit for the Unit Owners, rather than a
separate entity. If treated as a separate entity, the Condominium may be subject
to Federal corporate income tax, New York State Corporate Franchise Tax and
New York City General Corporation Tax (if it is treated as a corporation) or New
York City Unincorporated Business Tax (if it is treated as a partnership). (See the
Sections of the Plan entitled, “Income Tax Deductions to Residential Unit Owners
and Tax Status of Condominium” and “Opinion of Counsel” (Sections V and W
below) for further discussion.)

Note: At the First Closing, Sponsor and the Board will adjust various items of
income and expenses 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
Board up to and including $10,000. The balance owing shall be paid in twelve
equal consecutive monthly installments commencing on the first day of the
second month subsequent to the First Closing, with interest at 8% per year,
pursuant to a negotiable promissory note to be executed by the Board and
delivered to Sponsor at the First Closing. Although these installments are not
expressly included in this budget, payment of the note (but not the interest
thereon) represents, in effect, payment of expenses reflected in this budget that
have been prepaid by Sponsor. Interest payments will reduce the amount
available in this “Other Expenses” or “Reserve for Contingency” category of the
projected budget.

Miscellaneous Administrative Expenses: $750.00

This figure represents the estimated cost of miscellaneous administrative expenses
such as stationary, postage, etc., that will be incurred by Flatiron Real Estate
Advisors, LLC associated with the day to day management of the condominium.
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Total Expenses: $169,955.00

In the opinion of Flatiron Real Estate Advisors, LLC, Sponsor’s Budget Expert,
the projected income for the Condominium is adequate to meet the estimated
expenses for the anticipated First Year of Condominium Operation, assuming that
such first year is the fiscal year commencing October 1, 2008. The budget,
however, is not intended, and should not be taken, as a guarantee by anyone that
the annual Common Charges for the first or any subsequent year of operation of
the Condominium will be as set forth in the budget. In fact, it is likely that the
actual income and expenses for the First Year of Condominium operations will
vary from the amounts shown in the budget.
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SCHEDULE B-1
Projected Annual Electricity Cost

By letter dated May 7, 2007, Filoalos T. Kefalas, P. E., NYS Professional Engineer
#066710 of Sideris Engineers P.C., provided the following estimate of annual electric
energy costs for lighting, air conditioning, heat pumps, hot water heating and for
operating the typical electrical appliances located in each apartment. The letter detailed
specific costs of typical apartment sizes contained in the building.

Each unit’s electrical consumption was calculated based upon projections for the above
listed items based upon a 14-hour day and 365 days per year. Projected costs were
calculated based upon winter and summer rates that resulted in an average of are based
on an average Con Edison rate of $.1800 per KW Hour.

Apartment Total Total
Average Sq. Ft. Annual KWH  Annual Cost
1 Bdrm, 600 Sq. Ft. 6,341 $1,173.09

2 Bdrm, 1,000 Sq. Ft. 8,264 $1,528.84

2 Bdrm, 1,200 Sq. Ft. 9,044 $1,673.14

The projected rates are not guaranteed and it must be expected that these rates will
increase with the passage of time and may be affected by many factors, which are beyond
the control of the Sponsor. Purchasers are advised that the projections are only estimates
and actual consumption will be metered and will vary based on the personal needs of
occupants and weather conditions.
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F. COMPLIANCE WITH REAL PROPERTY LAW SECTION 339(D)

119 West 23rd Street, Suite 903

New York, NY 10011
Lo t 212-875-3699
" Lo £ 212-675-8078

REAL Eér‘FA’l;E ADVISORS, LLC www. Hatiron-rea.com

i

COMPLIANCE WITH REAL PROPERTY LAW SECTION 339(i)

June 14, 2007

Essex Market Development LLC
436 Beach 132nd Street
Belle Harbor, New York 11694

Re: One Powers Street Condominium
One Powers Street, Brooklyn, New York | 1211

Gentlemen:

Flatiron Real Estate Advisors, LLC is a licensed real estate brokerage and management
firm and has been engaged in the management and sales of over 30 properties over the past 7 years. The
undersigned has no beneficial interest in Sponsor or the profitability of the subject project.

The undersigned has reviewed the allocation of common interests as shown on the
Schedule A to be included in the Condominium described in the offering plan for the subject project.

The common interests among the Units have been allocated to each 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, in accordance with Section 339-i(1)(iv) of
the New York State Real Property Law. This allocation utilizes measurements and calculations of net
square footage made by Kutnicki Bernstein Architects, Sponsor’s Architect.

Very truly yours,

Flatiron Real Estate Advisors, LLC

ame: Stéven J. Ancona

Title: Managing Member

Sworn to before me this

/ tﬁday of 44w, 2007.
Nefary Pubic SUSAN C. BAILEY

NOTARY PUBLIC-STATE OF NEW YORK
Ho. 018A5121603
Qualitted in New York County
Commlssion Explres Jonuary 18, 2009
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G. NON-RESIDENTIAL UNITS

The Non-Residential Units consist of the Commercial and the Community
Facility Units. The Commercial Unit consists of a portion of the first floor and
comprising, in the aggregate, approximately 4,158 square feet of space on the first floor.
The Community Facility Unit size is approximately 1,069 square feet and will be located
on the first and second floors of the Building.

The Non-Residential Unit Owners, other than the Sponsor or its successors, will
be entitled to place awnings on the exterior of the Non-Residential Units, provided that
(1) no flashing or blinking sign shall be placed in the windows or in any display or other
area visible to public view from the outside of the Non-Residential Units, (ii) the Non-
Residential Unit Owners obtains the written consent of the Board to any such sign, which
consent shall not be unreasonably withheld; provided that the standard sign of any
occupant of the Non-Residential Units which is a national or regional retailer shall not
require the consent of the Board, and (if) such signs comply with applicable Legal
Requirements. Neither the Sponsor nor its successors will be required to obtain the
consent of the Board provided for under (ii) above.

No unlawful use may be made of the Property or any portion thereof and all valid
Legal Requirements relating to any portion of the Property shall be complied with at the
sole cost and expense of the applicable Unit Owner or the applicable Board(s), whichever
party has the obligation to maintain or repair such part of the Property, as set forth in the
Declaration or the By-Laws.

The Non-Residential Unit Owners will be obligated to pay its share of the
expenses that are incurred by the Board in furnishing services, and operating, maintaining
and repairing Common Elements, only to the extent the same are utilized by or benefit
such Non-Residential Unit Owners. As more fully set forth in the “Notes to Schedule B”
above, the Non-Residential Unit Owners will therefore pay only allocated percentages of
only certain expenses, which percentages may be less (or more) than its Common
Interest. The allocated percentage represents a projection of the proportionate usage of
the services and facilities in question by the Non-Residential Unit Owners, as estimated
by Flatiron Real Estate Advisors, LLC, an independent expert retained by Sponsor. It is
the opinion of Flatiron Real Estate Advisors, LLC, as more fully set forth in Exhibit 11 in
Part II, that the aforementioned Common Charges payable by the Non-Residential Unit
Owners are sufficient to cover the expenses fairly attributable to such Unit Owner’s Non-
Residential Units.

After operation of the Condominium has commenced, it is anticipated that the
Common Charges payable by the Non-Residential Unit Owners may be periodically
adjusted, but not more frequently than once each year, to reflect the proportion properly
attributable to the then amount of usage by the Non-Residential Unit Owners. If the
Board and any of the Non-Residential Unit Owners cannot agree on such adjustment, the
dispute will be submitted to arbitration in accordance with Article 10 of the By-Laws,
which provides that such arbitration will be held in New York City before one arbitrator
selected pursuant to the provisions of the American Arbitration Association, (“AAA”) if
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then in existence, or selected by any justice of the highest court of appellate jurisdiction
in New York County, if AAA is not then in existence. The fees, costs and expenses of
the arbitrator will be borne by the losing party in the arbitration, or divided equally
between the parties if the arbitrator does not substantially uphold the position of either
party; however, each party to the arbitration shall pay the fees and expenses of its own
counsel and expert witnesses.

To the extent permitted by law, and subject to certain restrictions set forth in the
Declaration and By-Laws, the Non-Residential Unit Owners and their respective lessees
will have the right with regard to its Unit, without the vote or consent of the Board, or
any other party, to mortgage or otherwise hypothecate its Unit, to decorate or make
alterations, additions or improvements to its Unit (except that alterations, additions or
improvements which would either in the course of performance or upon completion have
a material adverse effect on the structural, mechanical, electrical or plumbing elements of
the Building or would increase insurance premiums or maintenance costs for any other
Unit or the Common Elements shall be subject to the approval, not to be unreasonably
withheld, of the Board), to change the size of its Unit by subdividing it into any desired
number of condominium units (or by combining any units resulting from such
subdivision), and to reapportion among the newly created condominium units resulting
from any subdivision (or combination) their appurtenant Common Interests, provided that
any such changes are in compliance with Article 9-B, Section 339 of the New York
Condominium Act. As more particularly provided in Article 12 of the Declaration, the
Non-Residential Unit Owners will have the right with regard to its Unit to amend the
Declaration in order to reflect such changes, or to cause the Board to do so. If the Non-
Residential Units is subdivided or combined, the owner of each Unit resulting from a
subdivision or combination will generally have all of the rights (without the consent of
the Board or other Unit Owners), set forth above in this paragraph, described as
pertaining to the Unit Owner of the original Unit or Units in question,

The Owner of the Non-Residential Units, but not their lessees, shall have the right
to create additional Non-Residential Units consisting of portions of the Non-Residential
Units. If such additional Non-Residential Units are created, the percentage interest in the
Common Elements allocated to the Non-Residential Units together with all such
additional Non-Residential Units, and the percentage interests of all other Units, will
remain unchanged.

Subject to the foregoing and all applicable zoning regulations and the Declaration
and By-Laws, the Non-Residential Units may be sold, leased by the Non-Residential
Units Owners or subleased by the lessees of the Non-Residential Units Owners. None of
the Residential Unit Owners or the Board will have any interest in the rents, profits or
revenues from the rental or use of a Non Commercial Units,

The affairs of the Condominium shall be governed by the Condominium Board.
The Board shall initially consist of three members designated by Sponsor until the First
Annual Meeting of Unit Owners, at which time the incumbent Board will resign and a
new Board, consisting of five members, will be elected and/or designated by the Unit
Owners and Sponsor, as the case may be, as follows: four members elected by the
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Residential Unit Owners (including Sponsor) and one member designated by the Non-
Residential Unit Owners. The Non-Residential Units Board member is appointed by
Sponsor until Sponsor sells these Units. (See Part] Section Q, entitled “THE
CONDOMINIUM BOARD™).

1. Commercial Unit

Subject to certain restrictions set forth in the Declaration and By-Laws, the Non-
Residential Units may be used for any lawful purpose, including, without limitation, for
retail, restaurant, banking, commercial, office, and utility purposes, except as otherwise
set forth in the By-Laws and the Declaration. The Board will have no right to restrict or
limit any of the uses of the Commercial Units which are permitted by law and applicable
zoning ordinances, except as otherwise set forth in the By-Laws and Declaration.

The By-Laws will provide that the Commercial Unit may not be used for any of
the following uses:

(1) the repair, servicing or maintenance of any vehicles, machinery or
equipment or the operation of a “repair shop”;

(1) funeral parlor;

(i)  massage parlor or sex club or for the sale or display of
pornographic or obscene material;

(iv)  for any obscene or pornographic purpose or any other commercial
sex establishment: or

(v) any use that would be reasonably expected to produce offensive
odors or excessive noise, unless such use is expressly permitted by the Board.

It is currently anticipated that the Commercial Unit will initially be comprised of
one or more retail stores, although no representation or warranty is made with respect to
such initial or any subsequent uses of such Commercial Unit or with respect to who the
owner or tenant(s) of the Commercial Unit may be at any time.

2. Community Facility Unit

The Community Facility Unit size is approximately 1,069 square feet and will be
located on the first and second floors of the Building. The Community Facility Unit is to
be used for any use that provides educational, recreational, religious, health or other
essential services for the community.

Sponsor, its principals or designees reserve the right to own, use or occupy or to
rent, hire or lease the Community Facility Unit. The Community Facility Unit Owner and
it designee shall have an easement for access through the Residential Lobby.
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H. CHANGES IN PRICES

The purchase prices set forth in Schedule A and other terms of payment (but not
other terms of sale) with respect to a particular Unit are negotiable and may be changed
by Sponsor at any time and from time to time, both before and after the recording of the
Declaration, without prior notice and without the consent of the Board, any Unit Owner
or mortgagee. However, no such change with respect to any Unit for which an
Agreement is then in effect may be made without the consent of the Purchaser
thereunder, and no Agreement will be modified to waive any of the Purchaser’s rights or
abrogating any of Sponsor’s obligations, under this Plan or Article 23-A of the New York
General Business Law.

The Plan will be amended to disclose: (a) any increase (but not any decrease) in
the Purchase Price of an offered Unit; (b) any changes in either Purchase Prices (whether
increases or decreases) or other financial terms of sale that are across-the-board changes
affecting one or more lines or types of Units; or (c) any changes in either Purchase Prices
or other financial terms of sale that are to be advertised. Other than the changes
described in (a) through (c) above, Purchase Prices and other terms of sale of one or more
Units which are not subject to executed Agreements may be changed without either
notice or amendment of the Plan.

If Sponsor changes the purchase price of a Unit, the Purchaser affected thereby
may pay more or less than other Purchasers under the Plan for similar Units, but this will
not affect any prior or subsequent sale of any other Units, nor will the Common Interest
of any Unit be altered as a result of a price change for such Unit.

In order to meet the possible varying demand for number and type of different
Units, or to meet particular requirements of prospective Purchasers, or for any other
reason, Sponsor and its designees reserve the right (except to the extent prohibited by
applicable Legal Requirements and subject to the Declaration and By-Laws) at any time
and from time to time, before and after the recording of the Declaration, without prior
notice and without the consent of the Board, any Unit Owner or mortgagee, to: (i) make
alterations, additions or improvements, whether structural or non-structural, interior or
exterior, ordinary or extraordinary, in, to and upon any Unsold Residential Unit;
(ii) change the layout of, or number of rooms in, any Unsold Residential Unit;
(iii) change the size and/or number of Unsold Residential Units by subdividing one or
more such Units into two or more separate Units, combining separate Unsold Residential
Units (including those resulting from a subdivision or combination or otherwise) into one
or more Units, altering any boundary walls between any Unsold Residential Units, and/or
incorporating within any Unsold Residential Unit the use of any portion of the Common
Elements adjacent thereto (but only to the extent that such Common Elements are not
required to be maintained as Common Elements based upon such alterations); (iv) if
appropriate, reapportion among the Unsold Residential Units affected by such change,
their Common Interests, provided, however, that after the recording of the Declaration,
no change in any Unit’s Common Interest will be made without obtaining the prior
consent of all Unit Owners affected by such change; and (v) change the permitted use of
some or all of the Unsold Residential Units. Any such change described in subsections
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(i) through (v) in the immediately preceding paragraph and additionally any material
adverse change in the size or quality of any of the Common Elements shall be disclosed
by Sponsor in a duly filed amendment to the Plan and, when applicable, to the
Declaration In the event of any such change after the Declaration is recorded, the
Declaration and Floor Plans shall each be amended and such amendments duly recorded
and disclosed in a duly filed amendment to the Plan. As more particularly provided in
the Declaration, Sponsor or its designee will have the right to (or to cause the Board to)
so amend the Declaration and Floor Plans, to the extent required, in order to reflect any
such change affecting Unsold Residential Units.

None of the foregoing changes will be made if the same would materially and
adversely affect any Unit for which an Agreement has been countersigned by Sponsor
and returned to Purchaser unless: (a) the applicable Purchaser consents or is in default;
(b) such change has been dictated by construction conditions at the Property (such as
coordination of Building systems, conflicts with structural members or elements,
conforming with Legal Requirements, unforeseen events, etc.) and, in all cases, in good
faith, reasonably necessary due to factors not within Sponsor’s reasonable control, and
where no practicable alternative (in the exercise of sound construction management
practices) exists (and in such event, Sponsor will, in the amendment disclosing such
material adverse change, offer the affected Purchaser(s) the right, for at least 15 days, to
rescind their Agreement(s) and receive a refund of their Deposit(s), together with all
interest earned thereon), and the Purchaser elects not to exercise such right of rescission.

Notwithstanding the foregoing, so long as the layout and dimensions of a Unit
conform substantially to the Plan and Specifications, a Purchaser will not be excused
from purchasing such Unit by reason of such minor, non-material deviation or change
and will not have any claim against Sponsor as a result thereof. No material change will
be made in the size and no material adverse change will be made in the quality of
Common Elements, unless all Purchasers consent.

Sponsor will have no liability to any Purchaser, nor will any Purchaser be entitled
to a credit, offset or reduction in the purchase price for his or her Unit or otherwise be
relieved of any obligations under the Agreement, by virtue of a minor inaccuracy Or error
in the floor plans. With regard to size, such minor error would mean a decrease of 5% or
less or any increase in the size of any Unit or room contained in a Unit.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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I. INTERIM LEASES

Sponsor will endeavor in good faith to sell, but nevertheless reserves the
unconditional right, prior to the date of closing title to a Unit, to rent or lease, rather than
sell, such Unit to Purchasers and others. As a result, a Purchaser of a Unit may be
acquiring a Unit that has been previously occupied, but, unless otherwise specifically
agreed to in writing by Sponsor and such Purchaser, such Unit will be delivered at the
closing vacant and free and clear of all leases, tenancies and rights of occupancy in the
then “As Is” condition. However, once an Agreement for a Unit is fully executed and for
so long as the Agreement is in effect, such Unit may only be leased to its Purchaser. No
Purchaser shall have the right to occupy any Unit prior to the closing unless Sponsor
agrees to permit such occupancy under an interim lease or other written rental agreement.

Interim leases will not be subject to the New York City Rent Law (rent
control), the Emergency Tenant Protection Act of 1974, the New York City Rent
Stabilization Law, the New York City Rent Stabilization Code, any rent regulatory
scheme or code, rule or regulation promulgated under any of the foregoing, or any other
rental protection laws.

If Sponsor agrees to lease a vacant Unit, the lease will be for a rent and
upon such other terms and conditions as may be agreed upon by Sponsor and the tenant;
provided, however, that in the case of an interim lease to a Purchaser, such lease will
provide that an uncured default by the Purchaser under the Agreement (that is, a default
not cured within 30 days after the sending of written notice thereof) will constitute a
default under the lease entitling the landlord (i.e., Sponsor), at its sole option, to
immediately terminate such lease, whereupon the lessee must vacate the Unit within ten
(10) days thereafter. The Agreement will contain a similar provision entitling Sponsor to
terminate the Agreement and retain the Deposit (and any interest thereon) as liquidated
damages, and not as a penalty, in the event the Purchaser fails to cure a default under
such Purchaser’s, if any, lease within the applicable grace period (if any) and either:
(a) Sponsor has obtained an order of eviction or other judgment or order from a court or
agency of competent jurisdiction against the Purchaser or (b) the Purchaser has vacated
the Unit.

No portion of the rental paid under any lease will be credited towards the
Purchase Price of a Unit unless the lease and the Agreement therefor expressly so
provide.

In the event of any amendment to the Plan which discloses a material
adverse change to the Plan and offers the Purchaser a right to rescind, if a Purchaser who
is a tenant under an interim lease duly elects to rescind, the Purchaser’s Deposit
hereunder will be returned subject to the terms of the Plan and the interim lease made
with such Purchaser shall be cancelled and possession of the Unit must be surrendered
within 60 days thereafter free of all occupants and in broom clean condition. A Purchaser
shall be liable to Sponsor for any and all damages, costs and expenses incurred by
Sponsor by reason of any failure to vacate within said 60-day period. If such failure to
timely vacate occurs prior to the First Closing, the Purchaser shall be liable for use and
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occupancy in an amount equal to twice the rent under the interim lease. If such failure to
timely vacate occurs after the First Closing, the Purchaser shall be liable for twice the
costs of carrying the Unit (such as Common Charges, real estate taxes and the allocable
portion, based on such Unit’s Common Interest, of debt service on any loan covering the
Unsold Residential Units) as calculated by Sponsor. In addition, irrespective of when
such failure to timely vacate occurs, such Purchaser shall be liable to Sponsor for loss of
profit and all costs and expenses incurred by Sponsor to obtain possession of the Unit,
including the cost of litigation and reasonable attorneys’ fees and expenses.

In the event the Plan is abandoned, a Purchaser who has entered into an
interim lease will have no right to remain in occupancy as a tenant after the abandonment
of the Plan.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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J. PROCEDURE TO PURCHASE
1. Execution of Documents

Any party desiring to purchase a Unit will be required to execute four original
counterparts of an Agreement, in the form set forth as Exhibit 1 in Part II of the Plan, for
each such Unit desired. The Agreement sets forth in detail the terms of sale with respect
to the Units offered hereunder and should be read carefully by each prospective
Purchaser.

In the event of any conflict or ambiguity between the Plan and the Agreement, the
provisions of the Plan shall control. The Purchase Agreement and this Plan do not
contain, nor may either be modified to contain, a provision waiving a Purchaser’s rights
or abrogating Sponsor’s obligations under the provisions of Article 23-A of the General
Business Law of the State of New York.

Unless waived in writing by a prospective Purchaser, no signed Agreement will
be accepted from a prospective Purchaser for three business days following such
Purchaser’s receipt of a copy of the Plan, including all amendments thereto. For the
convenience of some Purchasers, however, Sponsor will have the right, at its sole option,
to accept an Agreement prior to the expiration of such period of three business days; and
in such event, and only in such instance, such Purchaser will have the right to rescind
such Agreement by written notice sent to Sponsor by certified or registered mail, return
receipt requested, or by personal delivery within seven (7) days of such Purchaser’s
submission of the Agreement, whereupon Sponsor will refund, without interest
(notwithstanding any provision of this Plan regarding interest to the contrary), the
Deposit received by Sponsor from such Purchaser in connection with such Agreement.

A Purchaser shall deliver to Selling Agent, together with the four signed original
counterparts of the completed Agreement, the following: three completed and signed
copies of Form W-9 (Request for Taxpayer Identification Number and Certification),
Form W-8BEN (Certificate of Foreign Status of Beneficial Owner for United States Tax
Withholding), or other appropriate Form W-8, as applicable, in the form required by law
(the forms currently required by law are reproduced as Exhibits 1A and 1B in Part I of
this Plan); and an option payment as set forth below.

Agreements will not be binding on Sponsor until approved and executed by
Sponsor. Sponsor will have thirty (30) days after delivery by the Purchaser of an
executed Agreement, together with the amounts and other items described above within
which to accept or reject such Agreement. Sponsor reserves the right to request thorough
identification and financial information concerning any prospective Purchaser, subject to
any limitations and requirements imposed by law. Each Purchaser shall and shall in all
events be deemed to represent and warrant that the Deposit and all sums deposited by
Purchaser pursuant to the Agreement are such Purchaser’s own funds and that no other
party has any right thereto. If an Agreement is not accepted by Sponsor within such 30-
day period, the Agreement shall be deemed to have been rejected and cancelled and all
sums deposited by such prospective Purchaser in connection therewith shall be promptly
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returned, together with any accrued interest. Sponsor reserves the right to reject any
prospective Purchaser without cause or explanation, provided that such rejection is not
based on race, creed, color, age, gender, sexual orientation, disability, marital status,
national origin, ancestry, or any other ground proscribed by law, and to refuse to execute
an Agreement for any Unit, or an Agreement or Agreements, as the case may be, for
more than one Unit to any one person or entity,

The Purchaser(s) will be required to executed a Power of Attorney to the
Condominium Board at the time of closing to title on that Purchaser(s)’ Unit. (See
paragraph 3 of Section M in this Plan.)

2. Deposits/Escrow

At the time a Purchase Agreement is executed, Purchaser is required to make an
initial Deposit in an amount equal to 10% of the purchase price, and an additional
Deposit equal to 10% of the purchase price upon the earlier to occur of three (3) months
after Purchaser executes the Purchase Agreement or upon the Plan being declared
effective. A Purchaser executing a Purchase Agreement on or after the date the Plan is
declared effective is required to make the full Deposit in an amount equal to 20% of the
purchase price, unless waived in writing by Sponsor. Notwithstanding the foregoing, if a
Purchaser is a foreign government, a resident representative of a foreign government or
other person or entity otherwise entitled to the immunities from suit enjoyed by a foreign
government (i.e., diplomatic or sovereign immunity), such Purchaser will be required to
make a Deposit equal to 50% of the applicable purchase price.

All such payments shall be made by unendorsed check drawn only on a member
bank of the New York Clearing House Association made payable to “Eiseman Levine
Lehrhaupt & Kakoyiannis, PC, as escrow agent.” All such checks shall be subject to
collection and if any such check is returned for insufficient funds or for any other reason,
Sponsor shall have the right, among other things, to deem such Agreement to be
cancelled and of no further force or effect, and to retain any Deposit and other amounts
previously deposited.

With respect to any check or other instrument that is dishonored or fails of
collection, the Escrow Agent is authorized to deliver to Sponsor the dishonored or
uncollected instrument and Sponsor will have the choice of remedies set forth in the Plan
and in the Agreement with respect to an Event of Default (which includes suing on such
dishonored or uncollected instrument or (at Sponsor’s option) canceling this Agreement
and returning the instrument to Purchaser without affording Purchaser a grace period to
cure such default).

All deposits, Deposits or advances received by Sponsor will be held in escrow by
Eiseman Levine Lehrhaupt & Kakoyiannis, PC (the “Escrow Agent”) and placed in the
Escrow Account (as hereinafter defined) in conformity with the procedure set forth
herein. Sponsor will comply with the escrow and trust fund requirements of General
Business Law Sections 352-e(2-b) and 352-h and the Attorney General’s regulations
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promulgated pursuant thereto, and the provisions of Lien Law Section 71-a(3), as
applicable.

All Deposits or advances made by Purchasers prior to closing of each individual
transaction will be placed, within five business days after the Agreement is signed by all
necessary parties, or within five business days after receipt, in the case of deposits,
Deposits or advances made subsequent to the execution of the Agreement, in a segregated
special escrow account (the “Escrow Account”) of Eiseman Levine Lehrhaupt &
Kakoyiannis, PC, the Escrow Agent, whose address is 805 Third Avenue, New York,
New York 10022, and whose telephone number is 212-752-1000. The signatories on the
Escrow Account authorized to withdraw funds are any one of Peter Kakoyiannis, Wayne
Lehrhaupt, Eric Levine, Jonathan Eiseman and Stephen Weinstein. The name of the
Escrow Account will be “One Powers Street Condominium Attorney Escrow Account”
or similar name, located at Citibank, 800 Third Avenue, New York, New York 10022
(the “Bank™), or such other substitute bank and/or account type and/or title as may be
designated in an amendment to the Plan. The Bank is covered by federal bank deposit
insurance up to a maximum of $100,000 per individual depositor. Deposits made by a
Purchaser in excess of $100,000 in the aggregate in connection with the purchase of a
Unit or Units will not be federally insured.

The Escrow Account will be interest-bearing and, unless the Purchaser defaults,
interest will be credited in part to the Purchaser shortly after the closing. The interest rate
to be earned will be the prevailing rate paid by the Bank for such accounts from time to
time (although no representation or guarantee is made as to the actual rate of interest that
will be earned on such funds). Interest, if any, will begin to accrue within five (5)
business days after the Agreement is fully executed by Sponsor and Purchaser and
delivered to Purchaser and payment in respect of the Deposit is tendered to Escrow
Agent, provided that the Purchaser has delivered the required number of completed and
signed Forms W-9 (Request for Taxpayer Identification Number) in the form reproduced
as Exhibit 1A in Part II of the Plan, Forms W-8BEN (Certificate of Foreign Status of
Beneficial Owner for United States Tax Withholding) in the form reproduced as
Exhibit 1B in Part II of the Plan, or other appropriate Forms W-8, as applicable, to
Sponsor or Selling Agent at the time Purchaser tenders the Deposit and the Agreement.
If a Purchaser does not deliver the Form W-9 or Form W-8BEN, as applicable, the
Deposit will be deposited in a non-interest-bearing escrow account at the aforesaid bank
until the Form W-9 or Form W-8BEN has been delivered, and neither Sponsor, Selling
Agent, the Escrow Agent nor the Bank shall be liable for interest for the period prior to
the delivery of such form. However, if Sponsor makes an application to the Department
of Law to withdraw the Deposits from escrow, and secure such Deposits with a Letter of
Credit or Surety Bond and such application is approved by the Department of Law,
following such withdrawal, no interest will be earned on the Deposits.

Sponsor is required by law to submit a Form 1099-INT to the Internal Revenue
Service reporting interest earned on the Deposit, if any. Purchaser will be taxed
accordingly on such interest, whether or not Purchaser ultimately receives the interest in
accordance with the terms of its Agreement or the Plan. Before funds are transferred to a
new Escrow Account, or if the Escrow Agent is replaced, the Plan must be amended to
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provide the same full disclosure with respect to the new account, the escrow agent and
the applicable escrow agreement as was originally provided. A bond, letter of credit or
other security may be substituted for the Escrow Account only after the Attorney General
approves in writing the use of such alternate form of security.

Within 10 business days after delivery by Sponsor of the Deposit to Escrow
Agent, Escrow Agent will notify the Purchaser that such funds have been deposited into
the Escrow Account and will provide the account number and the initial interest rate. If
the Purchaser does not receive notice of such deposit within 15 business days after
delivery by Sponsor of the Deposit to Escrow Agent, the Purchaser may cancel the
purchase and rescind the Agreement so long as the right to rescind is exercised within 90
days after tender of the Deposit, or may apply to the New York 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 and requisite
notice was timely mailed to the Purchaser in conformity with the Attorney General’s
regulations. Except as set forth above in this paragraph, the Escrow Agent will hold
funds in escrow until otherwise directed in (1) a writing signed by both Sponsor and the
Purchaser, (ii) a determination of the Attorney General pursuant to the dispute resolution
procedures contained in the Attorney General’s regulations, or (iii) a judgment or order of
a court of competent jurisdiction.

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

Sponsor will not object to the release of the escrowed funds to: (1) a Purchaser
who timely rescinds in accordance with an offer of rescission contained in the Plan or an
amendment to the Plan; or (ii) all Purchasers after an amendment abandoning the Plan is
accepted for filing by the Department of Law.

Purchasers and the Escrow Agent may apply to the Attorney General in the event
of a dispute for a determination on the disposition of the escrowed funds and any interest
thereon. Sponsor must avail itself of this procedure if there is a dispute that needs to be
resolved. A form for this purpose is set forth in Part II of the Plan. The party applying
for a determination must send all other parties a copy of the application. Pending the
determination of the Attorney General to grant or deny the application, Sponsor, the
Purchaser and the Escrow Agent shall abide by any interim directive issued by the
Attorney General. If an application permitting release of the escrowed funds is granted,
the escrowed funds and any interest thereon shall be disposed of in accordance with the
determination of the Attorney General, subject to any court action in which preliminary
relief is granted. The Attorney General shall act upon the application within 30 days after
its submission to the Department of Law, by either making a determination or notifying
the parties that an extension of time in which to do so is necessary for stated reasons. If
an application seeking the release of funds is denied, the Escrow Agent shall continue to
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hold the deposit and any interest earned thereon until: (1) both Sponsor and the Purchaser
direct payment to a specified party in accordance with a written direction signed by both
Sponsor and the Purchaser; (ii) a judgment or order of a court of competent jurisdiction is
served on the Escrow Agent; or (iii) the Escrow Agent deposits the disputed amount into
Court. In no event shall the Escrow Agent release funds in dispute, other than a payment
of such funds into court, until such dispute is finally resolved either by determination of
the Attorney General or by order or judgment of a court of competent jurisdiction or by
written agreement of Sponsor and Purchaser. Under no circumstances shall Sponsor
apply for release of the escrowed funds of a defaulting Purchaser until after
consummation of the Plan, and consummation of the Plan does not relieve Sponsor of its
obligations pursuant to General Business Law 352-h. A copy of the escrow agreement
which incorporates the terms of the Attorney General’s regulations is set forth in Part II
of the Plan.

Sponsor has agreed to indemnify and hold the Escrow Agent harmless from any
and all losses, damages, claims, liabilities, judgments and other costs and expenses which
may be claimed against or incurred by the Escrow Agent by reason of its acceptance of,
and/or its performance under, the escrow agreement (other than those ultimately
determined to have arisen out of the willful misconduct or gross negligence of the Escrow
Agent), including, without limitation, attorneys’ fees either paid to retained attorneys or
amounts representing the fair value of legal services rendered to itself.

The Escrow Agent will maintain all records concerning the Escrow for seven
years after the release of funds. The Department of Law may perform random reviews
and audits of any records involving escrow accounts to determine compliance with statute
and regulation.

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

Any provision of any contract or agreement, whether oral or in writing, by which
a Purchaser purports to waive or indemnify any obligation of the Escrow Agent holding
trust funds is absolutely void. The provisions of the Attorney General’s regulations
concerning escrow and trust funds shall prevail over any conflicting or inconsistent
provision in this Plan or in an 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.

3. Date of the First Closing

In the event the actual or anticipated commencement date of the projected First
Year of Condominium Operation is to be delayed by six months or more, Sponsor will
amend the Plan to include a revised budget with current projections therefor, and if:
(1) such amended budget exceeds the projected budget set forth herein by 25% or more;
or (ii) the First Closing does not occur within 12 months after September 1, 2008, the
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date set forth in Schedule B-1 as the commencement date for the projected First Year of
Condominium Operation, then in either case Sponsor will offer all Purchasers (other than
Purchasers who are then in default under their Agreements, if the Plan has been declared
effective) the right to rescind their Agreements within not less than 15 days after the
presentation date of the amendment containing such revised budget or such 12 month
period, as the case may be, and any Purchasers electing rescission pursuant to such offer
will have their Deposits and any interest accrued thereon returned. Purchasers’ rights as
described in the preceding sentence are in lieu of any other rights or remedies which may
be available pursuant to any applicable law, regulation, statute or otherwise, all of which
shall be deemed to have been waived by all Purchasers.

After the Plan has been declared effective, Sponsor will from time to time set the
date for closing for all Units for which purchase agreements have been executed by
serving thirty (30) days written notice to said purchaser(s) of said closing such notice to
be served by personal delivery, or by regular, registered or certified mail with or without
return receipt requested. Sponsor, in its sole discretion, may permit Purchasers to waive
said thirty (30) day notice.

By executing a Purchase Agreement, such Purchaser will be deemed to have
waived any requirement of notice as to the date of the first closing.

4, Default

In the event that a Purchaser fails to close title on the date set for closing or
otherwise fails to perform any other obligation under his or her Agreement, and such
default is not cured within 30 days after Sponsor gives written notice to such Purchaser of
the default, Sponsor, at its option, may cancel such Agreement and retain as liquidated
damages the Deposit made by the Purchaser, together with all interest earned thereon, it
being acknowledged and agreed by Sponsor and each Purchaser that it would be
impractical and/or extremely difficult to fix or establish the actual damage sustained by
Sponsor as a result of such a default by a prospective Purchaser, and that the Deposit
(including all interest) shall constitute and be deemed to be the reasonable and agreed
upon liquidated damages of Sponsor in respect of the possible loss of a timely closing,
the possible fluctuation of values, additional carrying costs of the Unit and other expenses
that may be incurred, including, without limitation, attorneys’ fees, and shall be paid by
Purchaser to Sponsor as Sponsor’s sole and exclusive remedy. In such case, all rights,
obligations and liabilities of Sponsor and the Purchaser to each other shall cease and
terminate and Purchaser shall have no further liability to Sponsor in respect of the
Agreement (except for those matters expressly specified therein or herein to survive the
termination thereof); however, such Purchaser shall not have any right whatsoever to the
return of all or any portion of its Deposit (or any interest thereon). The payment of the
deposit (including all interest) as liquidated damages is not intended to be a forfeiture or
penalty, but is intended to constitute liquidated damages to Sponsor. (See
“Deposits/Escrow” above within this Section of the Plan for further discussion regarding
the Attorney General’s dispute resolution for Deposits.)
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Purchasers are advised that notwithstanding the foregoing, including, without
limitation, Sponsor not having the right of specific performance, nothing herein shall be
deemed to grant Purchaser any right of rescission and/or right to the return of all or any
portion of a Deposit except as expressly set forth in the Plan. In the event Sponsor elects
not to cancel the Agreement as a result of the failure of the Purchaser to close on the date
specified by Sponsor, or if Sponsor approves a request from the Purchaser to adjourn the
closing date, then Sponsor may require that: (a) the Purchaser pay Sponsor interest at a
rate of 0.03% per day (or such lower daily rate which is the legal limit, if 0.03% per day
exceeds the legal limit) on the total Purchase Price, computed from the original closing
date until the transaction is actually closed; and (b) all apportionments between Sponsor
and the Purchaser be made as of the original closing date; in addition, the Purchaser shall
reimburse Sponsor for any additional costs incurred by Sponsor as a result of the
Purchaser’s delay.

Time is of the essence with respect to the Purchaser’s obligation to close title on
the date set for closing and to pay, perform or observe all of his or her other obligations
under the Agreement, and to cure a default within 30 days after Sponsor gives notice to
the Purchaser of such default. Therefore, a Purchaser who defaults under his or her
Agreement and who does not cure such default within such 30-day period may not be
permitted any additional time to cure such default.

As provided in the form of Agreement, which is set forth in Part IT of the Plan as
Exhibit 1, the following occurrences, without limitation of any other term or provision
thereof or of the Plan, shall constitute an event of default under a Purchaser’s Agreement:
(a) Purchaser’s assignment of any of Purchaser’s property for the benefit of creditors, or
Purchaser’s filing a voluntary petition in bankruptcy; (b) the appointment of a non-
bankruptcy trustee or receiver over Purchaser or Purchaser’s property, or the filing of an
involuntary petition in bankruptcy against Purchaser; or (c) the filing of a judgment or tax
lien against Purchaser which Purchaser does not pay or bond within 30 days after the
filing thereof.

s. Risk of Loss

The risk of loss to any Unit by fire or other casualty until the closing of title to
such Unit (or an earlier taking of possession by the Purchaser) is assumed by Sponsor,
but Sponsor has no obligation or liability to repair or restore any Unit. If a Unit is
damaged or destroyed by fire or other casualty prior to the closing of title, but after the
signing of an Agreement, and Sponsor gives written notice to the Purchaser of Sponsor’s
election to repair or restore the Unit, then the Agreement shall continue in full force and
effect, and the Purchaser shall not have the right to reject title or receive a credit against,
or abatement in, the Purchase Price. 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, if any, of the Board, and other Unit Owners, belong entirely to
Sponsor.
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However, if Sponsor notifies the Purchaser in writing that it does not elect to
repair or restore the Unit, or if the Unit Owners entitled to make such determination do
not resolve to make such repair or restoration pursuant to the By-Laws (see the Section
entitled “Rights and Obligations of the Unit Owners and the Board of Managers” in Part |
of the Plan), the Agreement shall be deemed terminated, Sponsor shall return to the
Purchaser the entire Deposit, together with interest earned thereon, and the parties shall
be released and discharged from all rights, obligations and liability under the Agreement
and this Plan, except that if the Purchaser is then in default under the Agreement beyond
any applicable grace period, Sponsor may retain such Purchaser’s Deposit, together with
interest earned thereon.

6. Financing

Although a Purchaser may obtain financing from any lending institution or any
other source, the Purchaser’s obligation pursuant to an Agreement to purchase a Unit
shall not be contingent on the Purchaser obtaining a commitment for financing or actually
obtaining financing for such purchase. In other words, a Purchaser shall remain obligated
under an Agreement to purchase his or her Unit whether or not he or she is able to obtain
financing. Neither Sponsor nor Selling Agent makes any representations as to the terms
or availability of any mortgage financing. Prospective Purchasers are, therefore, advised
to finalize their financing arrangements before signing an Agreement. However,
prospective Purchasers should be aware that even if a loan commitment is obtained, its
term may be limited, and it could expire before the closing date, and Sponsor shall have
no liability as a result of any scheduling or adjournment of closing beyond the expiration
of a loan commitment.

7. Transfer (and Mansion) Taxes

As described more fully in Section N below, Purchasers shall be responsible for
the payment at closing of all New York City Real Property Transfer Tax and New York
State Real Estate Transfer Tax, notwithstanding that these taxes are by law the primary
obligation of the seller. For purposes of calculating the taxes payable, the amounts of
such taxes will be included in the consideration subject to such tax.

8. Foreign Missions; Required Notification and Waiver of Diplomatic or
Sovereign Immunity

Any Purchaser that is a foreign mission, as such term is defined under the Foreign
Missions Act, 22 U.S.C. 4305, must notify the United States Department of State prior to
purchasing a Unit and provide a copy of such notice to Sponsor. Sponsor will not be
bound under any Agreement with a foreign mission unless and until the earlier to occur
of: (i) receipt of a notification of approval from the Department of State; or (ii) 60 days
after receipt of such Purchaser’s notice by the Department of State.

Any Purchaser that is a foreign government, a resident representative of a foreign
government or other person or entity otherwise entitled to the immunities from suit
enjoyed by a foreign government (i.e., diplomatic or sovereign immunity) shall expressly

-62 -



and voluntarily waive such immunity and consent to any suit action or proceeding arising
out of or relating to the Agreement being brought in any state or Federal court in the State
of New York. Any such purchaser shall designate Corporation Service Company's
(CSC), having its offices, at the date hereof, at 1133 Avenue of The Americas, New
York, New York 10036 as its duly authorized and lawful agent to receive process for and
on behalf of Purchaser in any state or Federal suit, action or proceeding in the State of
New York based on, arising out of or connected with the Agreement.

9, Notice of Effectiveness

After the Plan has been declared effective, Sponsor will from time to time set the
date for closing for all Units as to which Agreements have been executed by serving
thirty (30) days written notice to said purchaser(s) of said closing. Sponsor, in its sole
discretion, may permit Purchasers to waive said thirty (30) day notice.
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K. ASSIGNMENT OF AGREEMENTS

An Agreement may not be assigned by the Purchaser thereunder. If a Purchaser
desires to assign its rights under an Agreement or to take title in the name of an affiliate
of, or entity related to, or controlled by, the Purchaser that differs from the name on the
Agreement, or to add, delete or substitute the name of a member of the Purchaser’s
family, then, if such assignment, alteration, addition, deletion or substitution is permitted
by Sponsor (in Sponsor’s sole discretion), the Purchaser will be required to deliver to
Selling Agent or Sponsor’s Counsel, four signed assignments of the Agreement (to be
prepared by Sponsor’s Counsel at Purchaser’s expense and in form and content
acceptable to Sponsor, in its sole discretion), as well as three completed and signed
copies of either Form W-9 (Request for Taxpayer Identification Number and
Certification), Form W-8BEN (Certificate of Foreign Status of Beneficial Owner for
United States Tax Withholding) or other appropriate Form W-8, as applicable, in the
form required by law. Upon each assignment or other change permitted by Sponsor (in
its sole discretion), the assignments and Forms W-9 or Forms W-8BEN, as applicable,
must be delivered to the Selling Agent or Sponsor’s Counsel, together with a personal
certified check, or an official bank or cashier’s check, in the amount of $1,000 made
payable to “Eiseman Levine Lehrhaupt & Kakoyiannis, PC” (for services rendered in
connection with the assignment), not less than 20 days prior to the date scheduled for the
Purchaser’s closing. In no event will the Purchaser (or its assignee or any added or
substituted party) have the right to adjourn or postpone the closing as a result of such
change or assignment. Sponsor is not obligated to consent to any such change or
assignment and, if Sponsor refuses to consent, the Purchaser will not be excused from his
or her obligations under the Agreement; and the prohibition against advertising or listing
any Unit(s) for sale or resale with any broker or otherwise advertising, promoting or
publicizing the availability of such Unit(s) for sale shall remain in effect.

In connection with the foregoing, if Purchaser is a corporation, any sale,
assignment, transfer, pledge, encumbrance or other disposition of any of the stock of
Purchaser, or if Purchaser is a partnership, a limited liability company or other entity, any
sale, assignment, transfer, pledge, encumbrance or other disposition of any interest in
such partnership, limited liability company or other entity shall be considered an
assignment and shall be subject to the provisions, prohibitions and terms of the Plan
concerning assignment, except that a sale of less than 50% of the stock, or in the case of a
partnership, limited liability company or other entity, less than 50% of the ownership
interests, of Purchaser which does not result in a change in control of Purchaser shall not
be considered an assignment. For purposes of the preceding sentence only, “control”
shall mean the ownership of all of the interests in such entity or possession of the power
to direct the management and policies of such entity and the distribution of its profits.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]

- 64 -



L. EFFECTIVE DATE

The offering by Sponsor of the Units offered hereunder is contingent upon the
Plan being declared effective and upon compliance with the relevant conditions and time
periods set forth in the Plan.

The Plan may be declared effective, at Sponsor’s option, when bona fide
Agreements, executed by Purchasers (including those executed by investors), have been
executed and are in effect with respect to not less than five (5) Residential Units, which
represent 15% of the Residential Units being offered for sale. The Plan must, however,
be declared effective when bona fide Agreements have been executed and are in effect
for at least twenty five (25) Residential Units, which represent 80% of the Residential
Units.

The Plan will not be declared effective based on an Agreement: (i) signed by a
Purchaser who has been granted a right of rescission that has not yet expired or been
waived; (ii) subject to the immediately preceding clause “(i)”, signed by a Purchaser not
afforded the three (3) business day period to review the Plan (prior to executing an
Agreement) provided for in the Section entitled “Procedure to Purchase” above in Part I
of the Plan; or (iii) entered into with a Purchaser who is Sponsor, Selling Agent or the
Managing Agent, or who is a principal of any of the foregoing or who is related to any of
the foregoing or any principal thereof by blood, marriage or adoption or as a business
associate, employee, shareholder or limited partner, except that such a Purchaser (other
than Sponsor or a principal of Sponsor) may be included if Sponsor submits proof
satisfactory to the Department of Law establishing that such Purchaser is bona fide.
Except as otherwise limited by this Section of the Plan, all 31 Residential Units shal] be
counted toward declaring the Plan effective.

The Plan will be declared effective either by: (i) an amendment to the Plan; or
(i) mailing or delivering personally to each Offeree a written notice to such effect, in
which event Sponsor will submit an amendment to the Plan to the Department of Law
confirming that the Plan was declared effective on a specified date within five days after
such mailing or delivery. The First Closing will not occur until the Plan is declared
effective and the effectiveness amendment is accepted for filing by the Department of
Law.

The Plan may be withdrawn or abandoned by Sponsor, at its option, for any
reason whatsoever at any time prior to its being declared effective. Once the Plan has
been declared effective, it may not be abandoned or withdrawn, except that prior to the
First Closing, the Plan may be abandoned at the option of Sponsor in the event of: (1) the
existence of one or more defects in title affecting any one or more Units and/or the
Common Elements which cannot be cured, removed or complied with except through
litigation or the expenditure of more than one-half of one percent of the total initial
offering hereunder in the aggregate (as estimated by Sponsor); (ii) substantial damage to
or destruction of the Building (or any portion thereof) by fire or other casualty which
cannot be cured or repaired for an amount which is less thar one-half of one percent of
the total initial offering amount; or (ii1) a taking of all or a material portion of the
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Property by condemnation or eminent domain. In calculating the costs referred to in
clauses (i) and (ii) above, any defects in title (including violations or work orders) that
existed on the date the Units were initially offered for sale under the Plan, and were either
known to Sponsor or were a matter of public record, and attorneys’ fees, shall be
excluded.

In the event of a withdrawal or abandonment of the Plan, Sponsor will promptly
submit an amendment to the Department of Law to such effect, together with form RS-3,
as promulgated by the Office of the Attorney General.. Purchasers will be notified in
writing of a withdrawal or abandonment of the Plan. All Deposits, together with any
interest earned thereon, will be returned to Purchasers within 20 days following such
withdrawal or abandonment, except that after the Plan has been declared effective,
Sponsor may retain the Deposit, together with interest earned thereon, of any Purchaser
who is then in default under his or her Agreement beyond the applicable grace period or
whose Agreement has been cancelled due to such Purchaser’s default, provided, however,
that any requisite notice has been given to the Purchaser and any dispute with respect to
the disposition of the Deposit has been determined in favor of Sponsor pursuant to the
dispute resolution procedures provided by the regulations promulgated by the Department
of Law. Upon the return or retention of the Deposit, together with interest earned
thereon, the Agreement pursuant to which such Deposit was given will be null and void
and Sponsor will have no further obligation or liability to the Purchaser under the Plan or
such Agreement.
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M. TERMS OF SALE
1. Prerequisites to Closing of Title

The terms “closing” or “closing of title” as used in this Plan refer to Sponsor’s
conveyance of title to a Unit to a Purchaser by the delivery of a deed, upon payment by
the Purchaser to Sponsor of the balance of the purchase price for such Unit. The closing
of title to each Unit shall take place only after or concurrently with the satisfaction of the
following prerequisites:

(a) the Plan has been declared effective in accordance with its terms
and the amendment to the Plan disclosing same has been accepted;

(b) a temporary or permanent certificate of occupancy for the Unit is
in effect (unless Sponsor and such Purchaser otherwise agree in writing or Sponsor is
unable to obtain such temporary or permanent certificate of occupancy for the Unit as a
result of special work being done in the Unit at the request of the Purchaser);

(¢) the Declaration, By-Laws, Floor Plans and such other documents
as may be required by law have been filed or recorded, as the case may be, or have been
submitted to Sponsor’s title insurance company for filing or recording;

(d) at least 30 days’ prior written notice of the initial time and place of
the closing of title (“Initial Closing Notice™) has been given to the Purchaser (unless a
Purchaser chooses to waive such 30-day notice). After the Initial Closing Notice,
Sponsor may, from time to time, adjourn and reschedule the date and hour for closing on
not less than 3 business days notice to Purchaser, which new closing notice shall fix a
new date, hour and place for the closing of title and which date shall not be earlier than
the date set forth in the Initial Closing Notice;

(e) the Purchaser or Purchaser’s designee has been given an
opportunity to examine the Unit within the week prior to the closing; and

® the Unit and its appurtenant interest in the Common Elements have
been released from the lien of all mortgages encumbering the Property.

2. Closing of Title; Payment of Balance of Purchase Price

At the closing of title to each Unit, Sponsor shall execute and deliver to the
Purchaser a bargain and sale deed with covenant against grantor’s acts, substantially in
the form of the Unit Deed set forth as Exhibit 3 in Part Il of the Plan, conveying title to
the Unit and its appurtenant Common Interest, free and clear of all liens, encumbrances
and other title exceptions other than the Permitted Encumbrances. The Purchaser shall
also sign the Unit Deed. All personal property that was located in the Unit on the date
the Purchase Agreement is signed, or that was located within the Common Elements on
the date the Declaration is filed, which personal property is owned by the Sponsor or the
owner of the property will be included in the conveyance, unless specifically excluded
pursuant to the terms of this Plan or pursuant to terms of the Purchase Agreement,
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Simultaneously with the delivery of the Unit Deed, the Purchaser shall pay the
balance of the purchase price and the closing apportionments and costs described in “Unit
Closing Costs and Adjustments” in PartI, Section N below. Payments shall be by
official bank or cashier’s check or unendorsed certified check drawn on or issued by a
bank or trust company which is a member of the New York Clearing House Association,
payable to the direct order of Sponsor or to such other party or parties as Sponsor notifies
the Purchaser prior to the closing. Purchasers are advised that uncertified attorney
escrow checks and other non-conforming checks may not be accepted by Sponsor. Any
delay in closing occasioned by the presentation of such checks shall be deemed to have
been caused by Purchaser and may, at the option of Sponsor, constitute a default under
the Agreement and/or give rise to additional costs or expenses to be borne by Purchaser.

3. Transfer Tax Returns and Power of Attorney

Each Purchaser will also be required to execute and deliver at the closing: (i) a
New York City Real Property Transfer Tax Return and New York State Real Estate
Transfer Tax Return and Credit Line Mortgage Certificate, in the forms required to be
filed by law; and (ii) a Unit Owner Power of Attorney substantially in the form set forth
in Part II of the Plan as Exhibit 2 to the persons who shall from time to time constitute the
Board, designating such Board as the Purchaser’s attorney-in-fact, for the purpose of
acquiring or leasing in the name of the Board or its designee on behalf of all Unit Owners
any Residential Unit and to otherwise deal with the Condominium and the Common
Elements, all in accordance with the provisions of the Declaration and the By-Laws; and
after any such acquisition or leasing of any Unit, to manage, convey, sell, lease, sublease,
mortgage or otherwise deal with any such Unit so acquired or leased, as the case may be,
all in accordance with the provisions of the Declaration and By-Laws. The Unit Owner
Power of Attorney, after execution by the Purchaser(s), must be submitted to the Sponsor
at the closing to title for that Purchaser(s)’ Unit. Failure so to submit such Power of
Attorney shall constitute a default in closing and a forfeiture of the defaulting
Purchaser(s)’ rights to vote at Condominium Board meetings until such time as the
execute Power of Attorney is received by the Sponsor.

4. Tax-Deferred Exchanges

The form of Agreement (Exhibit 1 in Part II of the Plan) provides that in the event
a Unit is being acquired by a Purchaser as part of a tax-deferred exchange under §1031 of
the Internal Revenue Code, Sponsor shall reasonably assist and cooperate in such tax-
deferred exchange, provided, however, that: (1) any action taken in connection with such
tax-deferred exchange or requested of Sponsor shall not result in any cost, expense or
liability on the part of Sponsor or increased risk to Sponsor relating to the transaction
(and, among other things, Purchaser acknowledges that a fee may be payable to
Sponsor’s Counsel in connection with the review of any documentation related to such
tax-deferred exchange); (ii) no action or failure on the part of the Purchaser (or any other
party to such tax-deferred exchange) or cooperation on the part of Sponsor in connection
with or related to the tax-deferred exchange will frustrate the purpose of the Agreement
or otherwise result in a reduction of Sponsor’s rights, remedies and privileges under the
Agreement or increase any of Sponsor’s obligations or duties under the Agreement or

- 68 -



otherwise; and (iii) Sponsor shall not be obligated, as part of such tax-deferred exchange,
to convey any property (other than the applicable Unit), acquire any property, or accept
any form of payment in respect of any of the amounts due under the Agreement other
than as set forth therein or in the Plan. Purchaser shall indemnify, defend and hold
Sponsor harmless from and against any and all costs, expenses, fees (including, without
limitation, reasonable attorneys’ fees and expenses) or liabilities incurred by Sponsor in
connection with or resulting from the tax-deferred exchange, and such indemnity shall
survive the closing of title to the Unit. Notwithstanding the foregoing, Sponsor makes no
representation and expresses no opinion with respect to the applicability of §1031 of the
Internal Revenue Code to the purchase or acquisition of a Unit. Purchasers are advised to
consult with a tax attorney of their choosing in order to determine whether they qualify
for such a tax-deferred exchange and for additional information regarding tax-deferred
exchanges.

5. Existing Mortgages and Construction Loan

Since the then existing mortgages and construction loans covering the Property
will not be satisfied at or prior to the First Closing, at or prior to the First Closing, the
mortgagee will either: (i) consent to the formation of the Condominium and acknowledge
that its lien will be limited to Unsold Residential Units; or (ii) at each applicable closing,
release its lien on the Unit then being conveyed and on the proportionate interest of such
Unit in the Common Elements.

6. Risk of Loss

The risk of loss to any Unit by fire or other casualty until the closing of title to
such Unit (or an earlier taking of possession by the Purchaser) is assumed by Sponsor,
but Sponsor has no obligation or liability to repair or restore any Unit. If a Unit is
damaged or destroyed by fire or other casualty prior to the closing of title, but after the
signing of an Agreement, and Sponsor gives written notice to the Purchaser of Sponsor’s
election to repair or restore the Unit, then the Agreement shall continue in full force and
effect, and the Purchaser shall not have the right to reject title or receive a credit against,
or abatement in, the Purchase Price. 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, if any, of the Board, and other Unit Owners, belong entirely to
Sponsor. See paragraph 5, Section J of this Plan for further information.
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N. UNIT CLOSING COSTS AND ADJUSTMENTS

As more particularly set forth in the Agreement, in addition to the Purchaser’s
own legal fees, the Purchaser will pay the following closing costs at the time of the
closing of title of such Purchaser’s Unit:

Title Insurance: If the Purchaser elects to obtain fee title insurance, the
Purchaser will pay the premium therefor, which premium will vary depending upon the
amount of insurance purchased. A reduced rate for fee and mortgagee title insurance
may be available if the Purchaser obtains a mortgage loan, and fee and mortgagee title
insurance are ordered simultaneously. A Purchaser may obtain title insurance from any
title insurance company selected by Purchaser. Sponsor makes no representation or
warranty regarding the terms of any such insurance.

Title insurance premiums for fee and mortgage title policies (i.e., owner’s
policies and loan policies) are by law assessed based upon a uniform rate schedule by
title insurance companies for New York transactions. Those premiums are calculated
based on a fixed rate for the first $35,000 of coverage, with incremental additions to the
premium amount for each additional $1,000 of coverage (or fraction thereof), as follows:

Fee Owner’s Policy

Amount of Insurance Premium

First $35,000 or less $402.00

From $35,001 to $50,000 $6.67 per Thousand
From $50,001 to $100,000 $5.43 per Thousand
From $100,001 to $500,000 $4.36 per Thousand
From $501,000 to $1,000,000 $3.98 per Thousand
From $1,000,001 to $$5,000,000 $3.66 per Thousand
From $5,000,001 to $10,000,000 $3.25 per Thousand
From $10,000,001 to $15,000,000 $3.07 per Thousand
From $15,000,001 and up $2.76 per Thousand

Note — The minimum premium for a fee policy is $402.

Loan Policy

Amount of Insurance Premium

First $35,000 or less $344.00

From $35,001 to $50,000 $5.55 per Thousand
From $50,001 to $100,000 $4.54 per Thousand
From $100,001 to $500,000 $3.64 per Thousand
From $501,000 to $1,000,000 $3.31 per Thousand
From $1,000,001 to $$5,000,000 $3.05 per Thousand
From $5,000,001 to $10,000,000 $2.71 per Thousand
From $10,000,001 to $15,000,000 $2.55 per Thousand
From $15,000,001 and up $2.31 per Thousand
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The above rates are the basic rates for title insurance in Zone 2 (which
includes Kings County). Where an owner’s policy and a loan policy are issued at the
same time covering the same premises, the loan policy rate is 30% of the loan policy rate
computed using the above schedule, up to the amount of the owner’s policy. For a
qualifying condominium first sale, the rates that will generally be charged by the title
company will be a special reduced rate that works out to be 70% of the owner’s policy
rate computed using the table for Zone 2 owner’s policies, and (effectively) 21% of the
loan policy rate (for loans not in excess of the owner’s policy) computed in accordance
with the above table for loan policies.

Recording Charges: The fees charged by the City Register’s Office for
recording the Unit Deed, Unit Owner Power of Attorney and mortgage (if any), in the
amount of $32.00 for each document, plus $5.00 per page (including the cover page),
shall be payable by Purchaser, plus the filing fee, if any, for the RP-5217 form shall be
payable by the Purchaser. In addition, a Purchaser’s title insurance company may charge
various fees and service charges in connection with such recordings and filings, which
shall be payable by Purchaser.

Transfer Taxes and Mansion Tax: The New York City Real Property
Transfer Tax (“RPT Tax”), which currently, for the purchase of a single Residential Unit,
is 1% of the Purchase Price of a Unit if such Purchase Price is $500,000 or less and
1.425% of the Purchase Price if such Purchase Price is over $500,000; and the New York
State Real Estate Transfer Tax (“NYS Tax”), presently $2 for each $500 (or part thereof)
of the Purchase Price of a Unit. For purposes of calculating the taxes payable, the
amounts of such taxes which are the primary obligation of the seller but are paid by
Purchaser will be included in the consideration subject to tax. Therefore, the steps to
compute the taxes payable are:

(1) multiply the Purchase Price by the RPT Tax rate to compute the tentative RPT Tax;
(i) multiply the Purchase Price by the NYS Tax rate to compute the tentative NYS Tax;
(ii1) add the tentative RPT Tax and tentative NYS Tax to the Purchase Price;

(iv) multiply (iii) by the RPT Tax rate to determine the actual RPT Tax payable; and

(v) multiply (iii) by the NYS Tax rate to determine the actual NYS Tax payable.

As an example, in respect of a Residential Unit with a purchase price of
$873,600.00 the transfer tax calculation is as follows:

Tentative City Tax:

Consideration: $873,600
Tax Rate x1.425%
Tentative Tax $12,449
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Tentative State Tax:

Consideration: $873,600
Rounded to the next highest $500 $874,000
Tentative Tax ($2 per $500) $3,496
City Tax:

Consideration: $873,600
Tentative Taxes: +15,945
Taxable Consideration $889,545
Tax Rate x 1.425%
City Tax $12,676
State Tax:

Net Consideration: $873,600
Tentative Taxes: + 15,943
Taxable Consideration $889,545
Rounded to the next highest $500 $890,000
State Tax ($2 per $500) $3,560.00

Under the current policies of the City of New York Department of Finance, where
a purchaser purchases two or more Residential Units that have not been physically
combined into a single residence before the transfer, the RPT will be imposed at non-
residential rates, i.e., where the consideration is $500,000 or less, the rate will be 1.425%,
and where the consideration is in excess of $500,000, the rate will be 2.625%. This may
be the case even if the Residential Units are transferred to the purchaser pursuant to
separate sales contracts with separate closing dates. The City of New York Department
of Finance has taken the position that the consideration for the transfer of a Unit under a
deed is not aggregated with the consideration for the transfer of other Units under
separate deeds for purposes of determining total consideration. There is no guarantee that
The City of New York will not change its position with respect to the foregoing. In such
event, Purchasers may be obligated to pay additional transfer taxes plus applicable
interest and penalties.

Mortgage Tax Credit. In order to reimburse Sponsor for the mortgage
recording tax previously paid in connection with any existing mortgage(s), if the
Purchaser: (a) obtains a mortgage loan, the Purchaser will pay to Sponsor an amount
equal to the partial mortgage tax credit which may be available pursuant to
Section 339-ee(2) of the New York State Condominium Act; or (b) assumes or consents
to the continuation of a mortgage lien encumbering only such Purchaser’s Unit and as a
result is entitled to an exemption of all or a portion of the mortgage tax otherwise
payable, the Purchaser will pay to Sponsor an amount equal to such exemption, but in no
event will the amount payable by the Purchaser to Sponsor exceed the amount of

-72-



mortgage tax which would have been payable by the Purchaser to the taxing authority if
such mortgage tax credit or exemption had not been available to the Purchaser.

Mortgage and Related Costs: If the Purchaser obtains a mortgage loan,
the Purchaser will be responsible for the payment of all mortgage recording taxes (taking
into account however any payments made pursuant to subparagraph (4) above) and
closing costs and expenses in connection therewith, in amounts determined by
Purchaser’s lender, which closing costs may include, but are not limited to, the fees of
such lender’s counsel, recording charges and mortgage title insurance. Currently, the
mortgage recording tax in New York City applicable to individual residential
condominium Units is 2.05% with respect to mortgages of less than $500,000 and
2.175% with respect to mortgages in the amount of $500,000 or more (less, in each case,
a $30.00 credit). Mortgage lenders may require borrowers to pay the additional tax
levied in the amount of 0.25% on all mortgages affecting residential condominium Units
(which amount is included in the rates set forth above); and in addition, deposits for
Common Charges, real estate taxes, fire and casualty insurance premiums, assessments
and water charges and sewer rents may be required by the Purchaser’s lender. No
representation or warranty is made with respect to the amounts of such closing costs and
expenses or the availability or cost of mortgage financing from any sources. As
previously stated in subparagraph 4 above, if a mortgage tax credit becomes available
pursuant to Section 339-ee(2) of the Condominium Act, such credit will inure solely to
the benefit of Sponsor and such Purchaser will cooperate with Sponsor in obtaining such
credit. Accordingly, at Closing, each Purchaser utilizing mortgage financing will pay the
full amount (but not in excess thereof) of the mortgage recording tax chargeable on the
entire amount being financed and Sponsor will be reimbursed by Purchaser to the extent
of any mortgage tax credit allowed.

Closing Fees: For each Unit, the sum of $1,750 payable to Sponsor’s
Counsel to reimburse Sponsor for a portion of its legal fees incurred in connection with
the closing of title of the Purchaser’s Unit. If Purchaser obtains financing and the lender
is unwilling to close at the offices of Sponsor’s Counsel, or if the Purchaser otherwise
requests the Closing to occur other than at the office of Sponsor’s Counsel (or such other
place as Sponsor may designate in its closing notice), the closing may be held elsewhere
in New York City, provided that an additional travel fee is paid to Sponsor’s Counsel
equal to: (a) $500 if the closing is held elsewhere in Manhattan; and (b) $750 if the
closing is held in a borough other than Manhattan. In addition: (1) if the closing is
adjourned through no fault of Sponsor, the Purchaser will be required to pay to Sponsor’s
Counsel an additional fee of $600 for each adjournment to help defray the cost of
preparing for and coordinating the new closing; (ii) $250 for the preparation of ACRIS
transfer documents required by the City of New York; (iii) if Sponsor, in its sole
discretion, consents to a Purchaser’s request for an assignment of the Agreement, or for
the addition, deletion or substitution of names on the Agreement, a fee of $1,000, payable
in advance, for preparation of an assignment agreement and; (iv) if Purchaser obtains
mortgage financing, then Purchaser shall pay Sponsor’s Counsel an additional fee of
$500 to defray the additional costs associated therewith. Purchaser may be required to
pay more than one fee pursuant to the preceding provisions of this paragraph with respect
to a single Unit. Other additional charges may apply. At Sponsor’s option (in its sole
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discretion), any one or more of the foregoing fees to be paid to Sponsor’s Counsel shall
be paid by Purchaser prior to closing upon notice to Purchaser.

Working Capital: A contribution to the Working Capital Fund in an
amount equal to one (1) month's months’ Common Charges then in effect for the Unit
pursuant to the budget in accordance with Schedule A hereto, as the same may be
amended from time to time.

Common Charges: In addition to the contribution to the Working Capital
Fund as described above, Purchaser will pay to the Board the Common Charges for the
Unit for the first full month following the month in which title closes. If Purchaser is a
foreign government, a resident representative of a foreign government or other person or
entity otherwise entitled to the immunities from suit enjoyed by a foreign government
(ie., diplomatic or sovereign immunity), Purchaser shall pay to the Board an amount
equal to the Common Charges for such Unit for a period of two years as security for the
faithful observance by such Unit Owner of the terms, provisions and conditions of the
By-Laws. In the event that such Unit Owner defaults in respect of the terms, provisions
and conditions of the By-Laws, the Board may use, apply, or retain the whole or any part
of the security so paid in advance to the extent required for the payment of any Common
Charges or any other sum as to which such Unit Owner is in default; and such Unit
Owner shall, within 30 days after notice from the Board, deposit with such Board the
amount so applied or retained so that at the option of the Board, such Board shall have
the full amount of said security on hand at all times.

The following table illustrates the projected closing costs (based on current rates)
for a typical Residential Unit purchased by a Purchaser at a Purchase Price of
$873,600.00, assuming such Purchaser finances 80% (i.e., $698,000) of the purchase
price:

Fee Title Insurance (if purchased simultaneously with $3,406.00
mortgage title insurance)

Fee for recording Unit Deed (7 pages) and Unit Owner’s $130.00
Power of Attorney (5 pages)

Mortgage Loan Closing Costs
- recording mortgage (assuming 20 pages) $135.00

- mortgage recording tax (at 2.175% of $15,083.62
$698,000, less $30.00 credit and 0.25% to be
paid by lending institution) (Purchaser may be
required to pay a portion of such tax directly to
Sponsor)

- mortgage title insurance (if purchased $830.00
simultaneously with fee insurance)
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- other bank charges (“assuming points” of 1% $8,180.00
of mortgage amount, an appraisal fee of $400
and legal fees of $800 and assuming further
that the lender does not require Purchaser to
deposit funds to establish a real estate tax

€scrow)
New York City Real Property Transfer Tax and New $16,236.00
York State Deed Stamps
New York State Mansion Tax $0.00
Working Capital Payment $865.66

Closing Fee (assuming the closing occurs at the offices $1,750.00
of Sponsor’s Counsel) and, other than in respect of a

mortgage, Purchaser has not incurred any additional fees

as set forth above)

ACRIS Transfer Document Preparation Fee $250.00
Mortgage Closing Coordination Fee $500.00
Total $47,366.28

The projected closing costs referred to above are approximate and are not
guaranteed. The mortgage loan closing costs vary widely among different lenders and
also will vary depending on the loan program chosen.

At the closing, adjustments will be made between Sponsor and the Purchaser with
respect to: (a) real estate taxes and assessments, if any (including water charges and
sewer rents if separately assessed) on the basis of the period for which assessed;
(b) Common Charges for the month in which title closes; and (c) accrued rent and any
other charges pursuant to any interim lease or occupancy or other rental agreement
affecting the Unit, if the Purchaser had been allowed to lease, occupy or rent such Unit
prior to the closing. Real estate taxes will be adjusted at closing between Sponsor and
each Purchaser based on the period for which real estate taxes have been prepaid by
Sponsor either directly to the taxing authority or as part of the Common Charges to the
Board. If real estate taxes have been separately assessed to each Unit as of the closing,
then the adjustment shall be based on the Unit’s actual taxes for such period. If the real
estate taxes have not been separately assessed against each Unit as of the closing, then the
adjustment shall be determined by allocating to the Unit a prorated portion of the actual
taxes for the entire Property for such period determined as provided in the By-Laws.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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0. RIGHTS AND OBLIGATIONS OF SPONSOR
1. Construction

Sponsor will perform such work and supply such materials, or will cause the same
to be performed and supplied, as is necessary in order to complete the construction of the
Building with a quality of construction comparable to the currently prevailing local
standards and in accordance with all applicable codes, and substantially in accordance
with the Plans and Specifications for the work filed with the Department of Buildings of
The City of New York and other appropriate governmental authorities.

Construction financing is firmly committed as of the date of submission of this
Plan to the Department of Law. Sponsor has obtained a construction mortgage from
Madison Realty Capital, L.P. (“Lender”) to finance the project (the “Construction Loan”).
The terms of the Construction Loan in part, provide that the Sponsor may create the
condominium regime contemplated by the within offering and Units being sold will be
released from the lien of the Construction Loan upon payment of a release price, which
for each such Units shall be the greater of (i) Eighty Percent (80%) of the Gross Sale
Proceeds realized from the last sale and (ii) the Net Sale Proceeds realized from a sale,
with respect to such individual Condominium Unit (as those terms more particularly
defined in the Construction Loan documents). Furthermore, the terms of the Construction
Loan require, until the loan is repaid, Sponsor may not enter into a lease of a Unit without
the prior written consent of the Lender.

Based upon the current construction schedule, Sponsor presently contemplates
that, unless delayed by weather, casualty, labor difficulties (including work stoppages and
strikes), late delivery and/or the inability to obtain on a timely basis or otherwise,
materials or equipment, governmental restrictions, acts of god or other events beyond its
reasonable control, construction of the Building will be sufficiently completed to permit
closings of title to Residential Units to begin in or about September, 2008. Prospective
Purchasers should note, however, that the Residential Units will be completed at differing
times over a period that may begin prior to and/or extend significantly beyond such date.
Sponsor will have no liability to any Purchaser, nor will a Purchaser be entitled to any
credit, offset or reduction in the purchase price for his or her Residential Unit or
otherwise be relieved from any obligations under the Agreement, in the event that the
First Closing occurs earlier or later than the targeted date or the time to complete or to
close title to such Purchaser’s Residential Unit is accelerated, delayed or postponed by
Sponsor, provided, however, that in the event the actual or anticipated commencement
date of the projected First Year of Condominium Operation is to be delayed by six
months or more, Sponsor will amend the Plan to include a revised budget with current
projections and if: (i) the amended budget exceeds the projected budget set forth herein
by 25% or more; or (ii) the First Closing does not occur within 12 months after
September 1, 2008, the date set forth in Schedule B as the commencement date for the
projected First Year of Condominium Operation, then in either case Sponsor will offer all
Purchasers (other than Purchasers who are then in default beyond any applicable grace
period under their Agreements, if the Plan has been declared effective) the right to
rescind their Agreements within not less than 15 days after the presentation date of the
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amendment containing such revised budget or after such 12-month period, as the case
may be, and any Purchasers electing rescission pursuant to such offer will have their
Deposit and any interest accrued thereon returned. Purchasers’ rights as described in the
preceding sentence are in lieu of any other rights or remedies which may be available
pursuant to any applicable law, regulation, statute or otherwise, all of which shall be
deemed to have been waived by all Purchasers. As set forth in the Section of this Plan
entitled “Effective Date,” no closing of title to any Unit will take place prior to the Plan
being declared effective.

Sponsor reserves the right, without prior notice to Purchasers or amendment of
this Plan (but subject to obtaining any required approval(s) of any governmental
authorities having jurisdiction), to: (a) amend from time to time any of the Plans and
Specifications (including changes in layouts and designs and changes affecting the
materials, appliances, equipment, fixtures and other construction details); and/or
(b) substitute materials, appliances, equipment and fixtures that are of equivalent or better
quality and design in place of those described in the Plans and Specifications. Any such
change, if material (for example, variations in square footage in excess of 5%), shall be
disclosed by Sponsor in a duly filed amendment to the Plan and, when applicable, to the
Declaration. No such change will be made if the same would materially adversely affect
any Purchaser under an Agreement which has been countersigned by Sponsor and
returned to the Purchaser unless the same is dictated by construction conditions at the
Property (such as coordination of Building systems, conflicts with structural members or
elements, conforming with Legal Requirements, unforeseen events, etc. and, in all cases,
in good faith, reasonably necessary due to factors not within Sponsor’s reasonable
control, and where no practicable alternative (in the exercise of sound construction
management practices) exists, and in such event, Sponsor will, in the amendment
disclosing such material adverse change, offer the affected Purchaser(s) the right, for at
least 15 days, to rescind their Agreement(s) and receive a refund of their Deposit(s),
together with all interest earned thereon. However, as long as the layout and dimensions
of a Residential Unit conform substantially to the Plans and Specifications, a Purchaser
will not be excused from purchasing a Unit by reason of a minor, non-material deviation
or change and will not have any claim against Sponsor as a result thereof,

The issuance of a temporary or permanent Certificate of Occupancy for the entire
Building shall be deemed presumptive evidence that the construction of the Building and
its appurtenances and all of the Units have been substantially completed in accordance
with this Plan and the Plans and Specifications. However, notwithstanding the foregoing,
Sponsor or its representatives will correct, repair or replace all defects in the construction
of the Building and its appurtenances and the Units offered hereby, or in the installation
or operation of any appliances, fixtures or equipment in the same, or will cause the same
to be corrected, repaired or replaced, but only if such defects are due to improper
workmanship or material substantially at variance with the Plans and Specifications, and
Sponsor is notified by the Board or the affected Unit Owner, as applicable, in writing of
such defect: (i) as to any patent defect with respect to a Unit or any Common Element
which affects such Unit, within six months from the earlier of the closing of title to such
Unit or the commencement date of an interim lease for such Unit, (ii) as to any latent
defect with respect to a Unit or to any Common Element which affects such Unit,
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provided in each case that such defect can only be detected through occupancy of the
Unit, within one year from the earlier of the closing of title to such Unit or the
commencement date of an interim lease for such Unit, or (1) as to any defect with
respect to all other Common Elements, within one year from the earlier of the issuance of
a temporary Certificate of Occupancy for the portion of the Building subject to such
defect or the date of substantial completion of the portion(s) of the Common Elements
which is/are claimed to be defective. Notwithstanding the foregoing, Sponsor will not be
responsible for correcting any defects in construction or installation or operation of any
appliances, equipment or fixtures with respect to which assignable warranties or other
undertakings (however denoted) from contractors, materialmen or others are assigned to
the Board or Unit Owners; or for any condition resulting from normal wear and tear or
natural deterioration or from normal settling or shifting of the Building, or for defects of
an insubstantial nature, such as, without limitation, partial or total demise of any
landscape improvements, nail pops, ridging on gypsum board or sheet rock walls, lumber
shrinkage, doors or windows sticking due to weather, door warpage, grouting cracks,
scratches in formica or porcelain surfaces, bath and kitchen tile grouting cracks,
adjustment of any bi-fold doors, walls not square, electrical plates not straight,
discolorations or shrinkages, normal settlement and deflection or any consequential
damage resulting therefrom including, without limitation, cracks in any concrete roof
pavers, or concrete cracks which do not impair the structural soundness of the Building,
ceiling imperfections, slight separation in joints of kitchen tile or wood flooring, warping,
cupping or creaking of wood flooring or any nicks, scratches, gouges, imperfections or
discolorations thereof, floors out of level, variations in width, length or tone of wood
floor strips or other flooring or floor finishes, also, normal shrinkage or expansion of
wood flooring due to changes in moisture content of wood, ceiling imperfections,
painting defects, alignment of bathroom finishes, air infiltration from windows, any
consequential damage resulting from settling (including, without limitation, concrete or
drywall cracks which do not impair the structural soundness of the Building), normal
plumbing, heating and air conditioning noises, or carpet discoloring and stretching; or for
paint touch-ups or for repair of chips, mars, breaks or other defects in windows, and
window sashes, sliding glass doors, lighting fixtures and globes, interior painted surfaces,
sinks, tubs, bowls, shower doors, kitchen cabinets, counter tops, vanity tops and bases,
medicine cabinets, doors, mirrors, saddles, appliances, woodwork, doors, hardware,
flooring and appliance cabinets, salting, or color variation in exterior colored mortar and
deep colored brick, ponding and/or controlled drainage on the roof surface, or cracks in
any pressure treated wood or redwood used or intended for use outside the Building.
Sponsor shall be obligated to repair only abnormally chipped stone, formica and
porcelain surfaces, which repair shall be made by filling the stone or formica or
refinishing the porcelain, but Sponsor shall not be obligated to replace such stone,
formica or porcelain surfaces. Except as expressly set forth herein, Sponsor has no
dMmemmﬁfwwaMOhmkmdhmomeMH&mmnMH%bbmmdm
or consequential damages (whether based on negligence, breach of contract, warranty, or
otherwise), it being intended that Sponsor’s sole obligations under the Plan shall be to
repair or, at Sponsor’s option, replace any defective item of construction (whether arising
as a result of defects in material or improper workmanship or material substantially at
variance with the Plans and Specifications), subject to the terms and conditions set forth
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in this paragraph, provided, however, that nothing contained herein is intended to relieve
Sponsor of liability for actual damages resulting from property damage or personal injury
arising as a result of negligence of Sponsor or its authorized agents or employees in
connection with the transactions contemplated in the Plan.

Sponsor shall not be obligated to correct and will not be liable to any Purchaser as
a result of: (i) any insubstantial variations from the Plans and Specifications or the
description of the Building or a Unit set forth in the Plan; or (ii) variations from the Plans
and Specifications or the description of the Building or a Unit set forth in the Plan which
are neither in violation of applicable building codes, nor require the approval of any
governmental authority having jurisdiction, provided such variations are of substantially
similar or better quality than as set forth in the Plans and Specifications or description in
this Plan. Any such variation which is material will be disclosed in a duly filed
amendment to the Plan.

Each Unit offered hereby and the fixtures and personal property contained therein,
are being sold and delivered “AS IS,” as described in the Plan at the time of transfer of
title to such Unit, unless Sponsor and the Purchaser of such Unit otherwise agree in
writing. The Purchaser of a Unit shall inspect such Unit prior to the closing date and
shall execute at such time an inspection statement acknowledging the Purchaser’s
acceptance of the Unit in good condition and in accordance with the terms of the Plan.
However, if a Purchaser finds that Sponsor’s improvements as described in the Plan or in
the Agreement for such Unit or other writing duly executed and delivered by Sponsor,
have not been fully completed, although such improvements have been substantially
completed, then Sponsor or its designated representative and the Purchaser will at the
time of such execution agree upon and set forth in the inspection statement a list of the
incomplete work to be completed in the Unit by Sponsor following the closing for such
Unit.

The Housing Merchant Implied Warranty Law (New York State General Business
Law Article 36-B) does not apply to this offering, since the Building is more than five
stories.

Unless expressly provided to the contrary herein, all representations under the
Offering Plan, all obligations pursuant to the GBL, and such additional obligations under
the Offering Plan which are to be performed subsequent to the closing date will survive
delivery of the deed..

2. Real Property Law §339-kk

Section 339-kk of the Real Property Law (“RPL”), a copy of which is set forth in
Part II of the Plan, applies to all condominiums in the State of New York, and provides
additional financial protection for a condominium association if the sponsor or other non-
occupant Unit Owner of a Unit fails to make monthly payments for common charges,
assessments and late fees due in connection with such owner’s Units.
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With respect to unsold Units of a condominium owned by a sponsor or by any
other non-occupant Unit owner and occupied by a tenant, RPL §339-kk provides as
follows:

(a) If payment of common charges, assessments or late fees by any non-
occupant Unit owner is more than 60 days late after the expiration of any grace
period within which they are due, payments from a tenant of such Unit may
become directly payable to the condominium upon written notice by the
condominium to the tenant and the non-occupant Unit owner. Where a majority
of the condominium board has been elected by Unit owners who are in occupancy
of their respective Units, the condominium board may elect not to require that the
rental payments be paid to the condominium. Once the common charges,
assessments and late fees of the non-occupant Unit owner have been brought
current, the condominium board must notify the non-occupant Unit owners and
tenant within three business days and thereafter the rental payments will be
payable to the non-occupant Unit owner or a designated agent.

(b) Payment by a tenant of rent or the amount required pursuant to the
tenant’s lease or statutory tenancy to the condominium pursuant to the RPL §339-
kk, relieves the tenant from the obligation to pay rent to the non-occupying
Residential Unit owner.

(¢) Any rights existing under any other laws are not limited by RPL §339-
kk.

(d) A non-occupant Unit owner who disputes a condominium’s claim to
rental payments is entitled to present facts supporting such owner’s position at the
next scheduled meeting of the condominium board, which must be held within 30
days after receipt of notice that the Unit owner seeks to dispute the
condominium’s claim.

Sponsor makes no representation or guarantee that any Unit Owner (other than
Sponsor), any tenant, or the Condominium, will in fact comply with RPL §339-kk, and
Sponsor shall have no liability for their failure to do so.

In addition, Sponsor makes no representation as to (1) RPL §339-kk’s effect on
the lien priority of a loan heretofore or hereafter made to a non-occupant Owner and
secured by a Unit, or whether RPL §339-kk’s enactment or compliance therewith by a
tenant constitutes a default by the Unit Owner under said loan, (ii) RPL 339-kk’s effect
on assignments of leases and rents given by a non-occupant Owner to mortgagee in
connection with purchase-money financing or otherwise, (iii) the Condominium’s
remedies if a tenant fails or refuses to make rental payments to the Board after notice
from the Board (in accordance with RPL §339-kk) to do so, (iv) the consequence of the
Board’s failure to give notice to a tenant, or (v) who is responsible for designating an
agent to whom rental payments are to be made after the non-occupant Unit Owner is
brought current in payment of Common Charges, assessments and late fees.
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No representation is made about the tax effects of RPL §339-kk.

Prospective Purchasers should review RPL §339-kk to determine its effect on
their own situation.

3. Payment of Expenses

All costs and expenses in connection with the construction of the Building and its
appurtenances (including all sums properly due to contractors, subcontractors, suppliers
and all others involved in such construction for work performed and fixtures, material
and equipment supplied or installed) will be paid by Sponsor. Sponsor will cause all
mechanic’s liens arising out of the construction of the Building to be bonded or
discharged promptly after Sponsor receives notice of the filing of the same.
Alternatively, Sponsor will cause the Title Company or the title insurance company
insuring a Purchaser’s title to a Unit to affirmatively insure against collection of such
liens out of, or enforcement of the same against, such Unit by posting a bond or bonds or
escrowing a sum of money. However, if a Purchaser’s title insurance company refuses to
grant such affirmative insurance and the Title Company would have been willing to grant
the same at its regular rates without additional premium, neither such lack of affirmative
insurance nor the existence of the liens in question will constitute a valid objection to
title.

Sponsor will bear all costs and expenses incurred by it in connection with the
creation of the Condominium and the preparation of the Plan and all selling expenses and
compensation payable to sales or other personnel of Sponsor.

4. Assignment of Warranties

Upon the recording of the Declaration, Sponsor will deliver, assign or otherwise
grant to the Board, on behalf of all Unit Owners, the right to proceed under any
assignable warranties and other undertakings received by Sponsor from its contractors,
suppliers or others in connection with the construction and equipping of the Building,
except that warranties and undertakings received by Sponsor which relate to appliances,
equipment or fixtures located in any Residential Unit shall be assigned to the Purchaser
of such Unit on the date of closing of title thereto. Certain warranties with respect to the
Building will be held by the Board on behalf of all Unit Owners and/or certain Non-
Residential Unit Owners as to whose Units such warranties pertain.

5. Certificate of Occupancy

The Sponsor shall seek to cause a permanent Certificate of Occupancy to be
issued for the Building by the New York City Department of Buildings. If, as of the First
Closing, only a temporary Certificate of Occupancy has been issued for the Building,
Sponsor will use all reasonable diligence to cause the New York City Department of
Buildings to continuously renew the temporary Certificate of Occupancy until a
permanent Certificate of Occupancy for all of the Units has been issued. Sponsor will, at
its sole expense, do and perform, or cause to be done and performed, all such work
(subject to events and circumstances beyond Sponsor’s reasonable control, €.g., casualty,
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strikes, governmental restrictions, acts of god, etc.), and will supply, or cause to be
supplied, all such materials, and will submit or cause to be submitted all such
documentation, and shall pay all applicable fees required by the New York City
Department of Buildings that shall be necessary in order to cause the temporary
Certificate of Occupancy to be continuously renewed until a permanent Certificate of
Occupancy for the Building has been issued, as well as to obtain any requisite certificates
or permits relative to the electrical work, plumbing, heating and air-conditioning facilities
and elevators at the Building. Prospective Purchasers are advised that permanent
Certificates of Occupancy are required for permanent use of the Building, and that a
temporary Certificate of Occupancy may be renewed only for a total of two years from
the first date of issuance.

Prospective Purchaser is further advised that even though the Sponsor is required
to seek to cause a permanent Certificate of Occupancy to be issued for the Building and
to cause the temporary Certificate of Occupancy to be continuously renewed until such
permanent Certificate of Occupancy is issued, if a temporary Certificate of Occupancy
expires and is not renewed, Purchaser may find it difficult or impossible to renew
homeowners' insurance policies or to sell or refinance the Unit. The New York City
Department of Buildings strongly recommends that you (the Purchaser) negotiate a
closing based on a final Certificate of Occupancy, not a temporary Certificate of
Occupancy; and that if you purchase a Unit that has a temporary Certificate of
Occupancy, you should consult a licensed architect or engineer to determine what work
has to be done in order for the building to receive a final Certificate of Occupancy.
Purchaser should ask his or her attorney to obtain written assurance and sufficient escrow
from the Sponsor to ensure that the developer actually finishes any outstanding work and
obtains the final Certificate of Occupancy in a timely manner.

In the event that a permanent Certificate of Occupancy has not been issued for the
Building as of the First Closing, Sponsor is required to maintain all Deposits and funds
paid on account of the Purchase Price (but not any payments given for special work
ordered by Purchasers) in the special escrow account required by General Business Law
Section 352-e(2 b) unless Sponsor’s engineer, architect, construction manager or other
qualified expert certifies that a lesser amount will be reasonably necessary to complete
the work remaining to be done by Sponsor in order to obtain such permanent Certificate
of Occupancy, in which case the sum exceeding the amount so certified by Sponsor’s
engineer, architect, construction manager or other qualified expert may be released from
the special escrow account. Alternatively, Sponsor may place in escrow with Sponsor’s
Counsel an unconditional, irrevocable letter of credit, a surety bond from an institutional
lender or recognized bonding company acceptable to the Department of Law, or cash, in
each case in an amount that, when added to the Deposits being maintained in the special
escrow account, will equal not less than the amount so certified. Sponsor may also use as
collateral to similarly secure its obligation to obtain a permanent Certificate of
Occupancy, the unfunded portion of a construction loan (if any) or other collateral
acceptable to the Department of Law and disclosed in an Amendment to this Plan. If
Sponsor has placed cash in escrow, such funds will be held by Sponsor’s Counsel in
€scrow in a separate bank account. All interest and income on such escrowed funds will
be paid to Sponsor, as and when earned and collected.
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As the work progresses, Deposits held for Units conveyed to Purchasers may be
released to Sponsor by Sponsor’s Counsel from time to time, provided the remaining
Deposits maintained in the special escrow account, together with said unfunded
construction loan (if any) or other acceptable collateral, shall be not less than the amount
then so certified to be reasonably necessary to complete all remaining work in order to
obtain a permanent Certificate of Occupancy. Sponsor’s Counsel will rely entirely upon
such certificate in releasing such funds or other collateral and will not make any
independent inquiry or evaluation. Any remaining balance of the escrow funds and/or
other collateral will be released to Sponsor upon the issuance of a permanent Certificate
of Occupancy for the Building. If Sponsor has deposited a letter of credit or surety bond,
it will be subject to periodic reduction in amount upon the same terms as described above
for the reduction and release of a cash deposit.

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

6. Architect’s Inspection and Certification

In accordance with Section 339-p of the New York 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 appropriate governmental authorities. In addition, such architect or
professional engineer shall make periodic inspections at various stages of construction to
determine that the Building is constructed in accordance with such plans. The inspection
reports shall be available at Sponsor’s Office and the Department of Law for examination
by the Board for a period of six years from the date of the Plan.

7. Payment of Common Charges and Real Estate Taxes

Sponsor will pay all Common Charges, real estate taxes and special assessments
attributable to the Unsold Residential Units in accordance with the provisions of the
By-Laws. Sponsor expects to have the financial resources to meet the aforesaid
obligations with respect to Unsold Residential Units and fund same from income from
projected sales, the rental or leasing of Unsold Residential Units and Sponsor’s other
financial resources. No bond or other security has been posted by Sponsor to secure its
obligation to pay Common Charges, special assessments or real estate taxes with respect
to Unsold Residential Units.

8. Insurance

Sponsor will initially procure on behalf of the Board, to take effect on or before
the date of the First Closing, the insurance relating to the Condominium which is required
to be maintained by the Board in accordance with the provisions of the By-Laws (see
“Rights and Obligations of the Unit Owners and the Board of Managers” in Part I,
Section R), the cost of which insurance has been reflected in the Projected Budget set
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forth as Schedule B in PartI. Such required coverage(s) may be satisfied by any so-
called builder’s risk policy obtained by Sponsor in connection with the construction of
the Building, provided the limits and terms of coverage set forth in Schedule B are
provided under such policy, including fire and casualty insurance pursuant to an agreed
amount replacement value policy, as reflected in Schedule B. To the extent any such
policy obtained and paid for by Sponsor shall satisfy the insurance requirements of the
Board for the Condominium in respect of any period following the First Closing, the
Board shall reimburse Sponsor for its prorated share of the cost of such coverage.

9. Right of Access

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, performing certain alterations and repairs
in or about the Unsold Residential Units and exercising its other rights or performing its
other obligations under the Plan. Sponsor will repair any damage caused as a result of
such access and will use reasonable efforts to exercise such access in such a manner as
will not unreasonably interfere with the use of any Unit for its permitted purposes.

10. Dissolution

In the event of the dissolution or liquidation of Sponsor, or the transfer of ten (10)
or more units or twenty percent (20%) or more of the total number of units in the
Condominium, whichever is less, to a single Purchaser, the principals of Sponsor will
provide financially responsible entities or individuals who will assume the status and all
of the obligations of Sponsor for those Units under the Plan and applicable laws or
regulations (including, without limitation, Sponsor’s representation that will endeavor in
good faith to sell the Units offered hereunder but subject to the reservation of the
unconditional right to rent or lease, rather than sell, such Units).

11. General

Sponsor's has an obligation under the Plan to build and complete the
Condominium in accordance with the building plans and specifications identified in the
Plan and Sponsor's right to substitute equipment or materials and make modifications of
layout or design, provided however, Sponsor may not: (i) substitute equipment or
materials of lesser quality or design; or (ii) change the size, of Units, other improvements
or Common Elements if such changes materially (defined as being in excess of 5% )
affect the percentage of Common Interests or materially and and adversely affect the
value of any Unit to which title has closed or for which a Purchase Agreement has been
executed and is in effect, unless all affected Unit Owners or contract vendees consent in
writing to such material change.

Sponsor’s representations, warranties and covenants under this Section of the
Plan will survive the delivery of the deeds to the respective Units only for the time
periods set forth above. The obligations of Sponsor to pay Common Charges and to
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perform its other duties as a Unit Owner with respect to any Unsold Residential Units
will survive for as long as Sponsor owns the same.

Sponsor agrees to indemnify the Board and the Residential Unit Owners against,
hold them harmless from and defend on their behalf any suits, proceedings, or claims
arising out of any default by Sponsor in performing its obligations under this Plan or any
breach of any representation expressly made by Sponsor in this Plan and resulting: (a) as
to any Unit, from any occurrence taking place prior to the closing of title to such Unit; or
(b) as to the Common Elements, from any occurrence taking place prior to the First
Closing. However, Sponsor will not be liable for, or obligated to defend, any suits,
proceedings or claims arising out of any occurrence taking place from and after the
respective dates set forth above, except those arising out of any negligence or violation of
Article 23A of the New York State General Business Law by Sponsor or as explicitly
stated in this Plan.

The obligations of Sponsor hereunder shall be enforceable by the Board on behalf
of all Unit Owners. Obligations of Sponsor shall be enforceable by individual Unit
Owners if either: (i) the Board fails to take reasonable action to enforce such obligations
within 90 days following the giving of notice of such claim by any Unit Owner to the
Board; or (ii) the applicable statute of limitations with respect to any claim by a Unit
Owner which would otherwise be enforceable by the Board will expire during the
aforesaid 90-day period.

Sponsor has not furnished any bond or other security for the performance of the
obligations of Sponsor under the Plan. Sponsor’s ability to perform its obligations under
the Plan will depend on its financial condition from time to time. No warranty is made
that Sponsor will be financially able to perform all or any of such obligations.

12. Use of Unsold Residential Units

Sponsor and its designee reserve the right to use or occupy or to rent, hire or lease
any Unsold Unit to any Purchaser or non-purchasers at any time, both before and after the
First Closing (provided that a permanent or temporary Certificate of Occupancy covering
each such Unit has been obtained). Sponsor will endeavor in good faith to sell, but
nevertheless, reserves the unconditional right, to rent or lease such Unit to Purchasers and
others. As a result, Purchaser may be acquiring a Unit that has been previously occupied,
but, unless otherwise specifically agreed to in writing by Sponsor and such Purchaser,
such Unit will be delivered at closing free and clear of all leases and tenancies and rights
of occupancy in the then “As Is” condition. Moreover, once an Agreement is signed for a
Unit, and for so long as such Agreement is in effect, such Unit may be leased only to the
Purchaser listed on the Agreement.

Notwithstanding the foregoing or anything contained herein, in the Declaration,
By-Laws or the Rules and Regulations to the contrary, Sponsor or its designee may,
without the permission of the Board, use or grant permission for the use of any Unsold
Residential Unit (as hereinafter defined) for any purpose, including, but not limited to,
the use of any Unsold Residential Units as models and sales and/or promotion offices in
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connection with the sale or rental of the Units or for any other purpose, subject only to
compliance with applicable governmental laws and regulations as to any such use.

13. Alterations of Unsold Residential Units

Sponsor shall have the right, pursuant (and subject) to the terms of the Declaration
and the By-Laws, as the same may be amended from time to time, without the approval
of the Board or any other Unit Owner or any Mortgagee, to make any alterations,
additions, improvements or repairs in or to any Unsold Residential Units, whether
structural or non-structural, interior or exterior, ordinary or extraordinary (including,
without limitation, the right to combine two or more Unsold Residential Units, or to add
more Units by subdividing Unsold Residential Units or to change the number of rooms
in, as well as the size, layout and square foot area of any Unsold Residential Unit). An
initial purchaser of an Unsold Residential Unit shall have the right, without the approval
of the Board, but subject to By-Laws provisions regarding the same, to make any
alterations, additions, improvements or repairs in or to such Unit, provided that such
purchaser obtains all necessary approvals required by law and that Sponsor has consented
to the same in writing at or prior to the closing of title to such Unit, which consent
Sponsor may withhold or condition in its sole and absolute discretion. Absent Sponsor’s
consent thereto, Purchasers shall have rights in respect of alterations as are set forth in
Article 6 of the By-Laws and described generally in the Section of the Plan entitled
“Rights and Obligations of Residential Unit Owners and the Board” below.

14. Successors to Sponsor

Sponsor reserves the right to sell a block of ten (10) or more Units and to
designate the purchaser of such block(s) of Units as a “sponsor” under this Plan. The
party so designated as a “sponsor” will have those additional rights and obligations
(including the obligation to comply with all applicable Legal Requirements) applicable to
a “sponsor” as more fully described in the Plan, and in 12 NYCPR 20.1(c)(1).

15. Miscellaneous

The Sponsor and/or its designee (and their respective successors and assigns)
shall have an easement to erect, use, lease, license, maintain, repair, replace, and operate
a platform and other facilities for the purpose of erecting, using, leasing, licensing,
maintaining, repairing, replacing and operating antennae, satellite dishes and other
communications equipment on any part of the roof of the Building (which is otherwise a
Common Element) that is not occupied by any Building installations, without the consent
of, or charge by, the Condominium Board or any other Unit Owners. This easement may
be used for purposes not involving the Condominium. All normal maintenance and
repairs of the roof of the Building will be made by the Board and chargeable to all Unit
Owners as a Common Expense; except that if the holders of the aforementioned easement
utilize the roof of the Building pursuant to such easement, then such party/ies will be
responsible for the normal maintenance and repair of the portion of the roof(s) it utilizes.
Capital repairs and replacements to such roofs, other than normal maintenance and
repairs, will be charged to all Unit Owners as a Common Expense except to the extent
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such costs are attributable to the use of areas utilized pursuant to the above-described
casements or are necessitated by the exercise of such easements, in which case the
holders of such easement shall be responsible for such costs.

Sponsor and its designees shall have the right, until the tenth anniversary of the
First Closing, to use portions of the Building, without charge, for exhibitions or for other
promotional functions with respect to Sponsor’s sales program or otherwise.

16. Risk of Loss

The risk of loss to any Unit by fire or other casualty until the closing of title to
such Unit (or an earlier taking of possession by the Purchaser) is assumed by Sponsor,
but Sponsor has no obligation or liability to repair or restore any Unit. If a Unit is
damaged or destroyed by fire or other casualty prior to the closing of title, but after the
signing of an Agreement, and Sponsor gives written notice to the Purchaser of Sponsor’s
election to repair or restore the Unit, then the Agreement shall continue in full force and
effect, and the Purchaser shall not have the right to reject title or receive a credit against,
or abatement in, the Purchase Price. 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, if any, of the Board, and other Unit Owners, belong entirely to
Sponsor.

However, if Sponsor notifies the Purchaser in writing that it does not elect to
repair or restore the Unit, or if the Unit Owners entitled to make such determination do
not resolve to make such repair or restoration pursuant to the By-Laws (see the Section
entitled “Rights and Obligations of the Unit Owners and the Board of Managers” in Part [
of the Plan), the Agreement shall be deemed terminated, Sponsor shall return to the
Purchaser the entire Deposit, together with interest earned thereon, and the parties shall
be released and discharged from all rights, obligations and liability under the Agreement
and this Plan, except that if the Purchaser is then in default under the Agreement beyond
any applicable grace period, Sponsor may retain such Purchaser’s Deposit, together with
interest earned thereon.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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P. CONTROL BY SPONSOR

Until the first annual meeting of the Unit Owners (the “First Annual Meeting”), the
Board shall consist of three persons designated by Sponsor. Sponsor anticipates designating the
following persons as the initial Board members (all of whom are experienced in real estate
matters and familiar with the Property): Howard Eisenberg, Murray Eisenber and David
Schwartz. All three of the named initial Board members are employed by an affiliate of Sponsor.
Sponsor will amend the Plan prior to the First Closing in the event such three persons shall not
constitute the initial Board members. The First Annual Meeting shall be held not later than 30
days following the later to occur of: (a) the second anniversary of the First Closing; or (b) the
closing of title to Units representing at least 75% both in number and aggregate Common
Interests of all Units to Purchasers; and at such meeting, the incumbent three-member Board
designated by Sponsor will resign and a new Board, consisting of five members, will be elected
and/or designated by the Unit Owners and Sponsor, as the case may be, as described below. As
a result of the foregoing, there is no provision in the By-Laws that assures a majority of the
Board will be Unit Owners, Unit occupants or members of a Unit Owner or Unit occupant’s
household who are unrelated to Sponsor and its principal within two years after the First Closing.
In addition, because Sponsor has the unconditional right to rent or lease the Units, there is no
commitment to sell more Units than the 15 percent of Units necessary to declare the Plan
effective and owner-occupants may never gain effective control and management of the
condominium.

From and after the First Annual Meeting, the Board shall consist of five members elected
and/or designated by the Unit Owners and Sponsor, as the case may be, as follows: four
members elected and/or designated by the Residential Unit Owners (including one designated by
Sponsor as provided below) or by Sponsor during the Initial Control Period; and one member
designated by the Non-Residential Unit Owners. Non-Residential Unit Owner shall at all times
have the right to designate one Board member. Sponosr, or his designee, shall have the right to
appoint the non-residential member of the Board until the Sponsor offers and sells the Non
Residential Units.

The By-Laws do not include a provision that after the expiration of the Initial Control
Period the majority of the Board must be Unit Owner-occupants or members of a Unit Owner-
occupant’s household who are unrelated to Sponsor and its principals. Unit Owner-occupants
and non-resident Unit Owners, including Sponsor, may have inherent conflicts on how the
Condominium should be managed because of their different reasons for purchasing, i.e.,
purchase as a home as opposed to an investment.

In addition, because Sponsor reserves the unconditional right to rent or lease the Units,
there is no commitment to sell more Units than the fifteen percent (15%) necessary to declare
this Plan effective and Unit Owner-occupants may never gain effective control of the
Condominium.

At meetings of the Unit Owners, Sponsor will have the right to vote all of the Common
Interests appurtenant to the Units owned by Sponsor as it decides. In addition, at elections of
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members to the Board held at or after the First Annual Meeting but before the expiration of the
Initial Control Period, Sponsor and/or its designee shall have the right to designate not more than
three members of the Board, in the aggregate (including the member designated by the
Commercial Owner, if at such time Sponsor and/or its designee is entitled to designate such
Board member), who are related to or affiliated with Sponsor, such designee or other Unsold
Residential Unit Owner(s), and Sponsor, such designee and all other Unit Owners shall have the
right to elect, as described below, the remaining two members of the Board, who shall not be
related to or affiliated with Sponsor, such designee or other Unsold Residential Unit Owners.

In addition, at elections of members to the Board held after the expiration of the Initial
Control Period but while Sponsor and/or its designee still owns at least one (1) Residential Unit,
Sponsor and/or its designee shall have the right to designate not more than one (1) member of the
Board (in addition to any member designated by Sponsor as the Unit Owner of the unsold Non-
Residential Unit), who may be a person related to or affiliated with Sponsor, such designee or
other Unsold Residential Unit Owner; and Sponsor, such designee and all other Unit Owners
shall have the right to elect the remaining members of the Board.

Accordingly, from and after the expiration of the Initial Control Period, at least three of
the five members of the Board shall not be designated by Sponsor or its designee, except to the
extent that Sponsor is, at such time, the Owner of Non-Residential Units. There is no restriction
on the right of Sponsor and/or its designee(s) or other Unsold Residential Unit Owmer(s) to vote
for members of the Board who are not related to or affiliated with Sponsor or such designee or
such Unsold Residential Unit Owner(s). The number of members of the Board may not be
increased without the consent of the owner(s) of the Unsold Residential Units, for so long as
there remains at least one Unsold Residential Unit.

Until Sponsor no longer designates a majority of the members of the Board, Sponsor will,
through its control of the Board, be able to control the maintenance and operatior of, and the
services to be provided by, the Condominium, and also the determination of Common Charges to
be paid by all Unit Owners. Prospective Purchasers should be advised that Unit Owners, Unit
occupants and non-resident Unit Owners, including Sponsor, may have inherent conflicts on how
the Condominium should be managed because of their different reasons for purchasing, i.e., for
use as a home as opposed to as an investment.

Moreover, during the Initial Control Period, the Board may not, without the prior written
consent of Sponsor: (i) make any addition, alteration or improvement to the Common Elements
or any Unit (unless required by any applicable Legal Requirements); (ii) assess any Common
Charges for the creation of, addition to or replacement of all or any reserve, contingency or
surplus fund; (iii) increase or decrease the number of, or change the kind of, employees initially
hired for the Building, as provided for in Schedule B “Projected Budget for First Year of
Condominium Operation” set forth in the Plan; (iv) 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; (v) borrow money on behalf of the
Condominium or unless any such borrowing is approved by the owners of Units representing at
least 75% both in number and aggregate Common Interests of all Units); or (vi) exercise any
right of first refusal to lease or purchase a Residential Unit. However, the Board may perform
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any function or take any action enumerated in subsections (1) through (v) hereinabove without
the consent of Sponsor if, and only if, the performance of such function or the carrying out of
such action is necessary, and no other alternative is available, either to enable the Board to
comply with any Legal Requirements, or to remedy any notice of violation entered against the
Condominium, or to comply with any proper work order by an insurer of the Building, or for the
health and safety (but not the general comfort or welfare) of the occupants of the Building..

Sponsor may not exercise veto power over expenses described in Schedule B, or over
expenses required to comply with any Legal Requirements applicable to the Building, or to
remedy any notice of violation entered against the Building or to comply with any proper work
order by an insurer of the Building. Sponsor may, however, exercise veto power over expenses
other than those described in the preceding sentence, to the extent provided in the Plan, for a
period ending not more than five (5) years after the First Closing or whenever the Unsold
Residential Units constitute less than 25% of the Common Interest, whichever is sooner.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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Q. THE CONDOMINIUM BOARD
1. General

The affairs of the Condominium shall be governed by the Board. The Board shall
initially consist of three members designated by Sponsor until the First Annual Meeting of Unit
Owners, at which time the incumbent Board will resign and a new Board, consisting of five
members, will be elected and/or designated by the Unit Owners and Sponsor, as the case may be,
as follows: four members elected by the Residential Unit Owners (including Sponsor) and one
member designated by the Non-Residential Unit Owners. The Non-Residential Unit Owners
shall at all times have the right to designate such one Board member. The First Annual Meeting
shall be held not later than 30 days following the later to occur of: (a) the second anniversary of
the First Closing; or (b) the closing of title to Units representing at least 75% both in number and
aggregate Common Interests of all Units to Purchasers. (See Part I, Section P.) As aresult of
the foregoing, there is no provision in the By-laws that assures a majority of the Board will be
Unit Owners, Unit occupants or members of a Unit Owner or Unit occupant’s household who are
unrelated to Sponsor and its principal within two years after the First Closing. In addition,
because Sponsor has the unconditional right to rent or lease the Units, there is no commitment to
sell more Units than the 15 percent of Units necessary to declare the Plan effective and owner-
occupants may never gain effective control and management of the condominium. (See
“Meetings and Votes of Unit Owners” in this Section below and “Control by Sponsor” in Part I,
Section P.)

The term of office of each of the five members comprising the Board elected or
designated at the First Annual Meeting shall be fixed at such meeting as follows: (a)one
member will serve for a term of approximately three years; (b) two member will serve for a term
of approximately two years; and (c) two members will serve for a term of approximately one
year. Those members of the first five-member Board who receive the highest number of votes
by Residential Unit Owners will serve for the longest terms of office, but except as set forth in
the By-Laws, any members elected or designated by the Non-Residential Unit Owners, or by
Sponsor or its designee as the owner of Unsold Residential Units shall serve for the shortest
terms of office. The member designated by the Non-Residential Unit Owners at the First Annual
Meeting shall serve for a term of one year. At each annual meeting of Unit Owners subsequent
to the first such meeting, the Unit Owners shall elezt (or, in the case of the Non-Residential Unit
Owners, designate) Board members to replace the Board members whose terms of office are then
expiring, each 1o serve a term of office fixed at three years, except that the member designated
by the Non-Residential Unit Owners at any annual meeting shall serve a term of office fixed at
one year. Notwithstanding the expiration of the term of office of a member of the Board or
anything contained herein to the contrary, each member of the Board (including any member
designated by Sponsor or its designee as the owner of Unsold Residential Units) shall serve until
a successor has been elected and qualified. Subject to the requirements described in the Section
of the Plan entitled “Control by Sponsor”, there shall be no limit on the number of terms of
office, successive or otherwise, that a Board member (including any member of the Board
designated by Sponsor or the Non-Residential Unit Owners) may serve.

Except for Board members elected or designated by Sponsor or its designee or by a Non-
Residential Unit Owners, all members of the Board shall be: (1) individual Unit Owners or
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Permitted Mortgagees of Units; (ii) partners or employees of a partnership owning, or holding a
mortgage encumbering, a Unit; (iii) officers, directors, stockholders or employees of corporate
owners or corporate Permitted Mortgagees of Units; (iv) members or employees of a limited
liability company owning, or holding a Permitted Mortgage encumbering, a Unit; (v) fiduciaries
or their beneficiaries who are owners or Permitted Mortgagees of Units (or officers, directors,
employees or stockholders of corporate fiduciaries or partners or employees of partnership
fiduciaries); (vi) adult family members or spouses of any of the foregoing individuals; or
(vii) individuals designated by a sovereign government, consulate or other similar entity that is a
Unit Owner or a mortgagee of a Unit. Other than Board members elected or designated by
Sponsor or its designee or by a Non-Residential Unit Owners, no Board member shall continue
to serve after he or she ceases to be qualified as set forth above.

Prospective Purchasers are advised that Unit Owners, Unit occupants and non-resident
Unit Owners, including Sponsor, may have inherent conflicts on how the Condominium should
be managed because of their different reasons for purchasing, i.e., for use as a home as opposed
to as an investment.

In no event shall any Unit Owner (or its proxy) or another interested party be eligible for
election to the Board, and any such Unit Owner (or its proxy) or other party may be removed as a
Board member by a majority vote of the other Board members, if such Unit Owner is then in
arrears, beyond any applicable grace period, in the payment of Common Charges or any other
amounts required by the Board to be paid. In addition, no member of the Board (or his or her
proxy) may continue to participate as a member thereof after the Board has perfected a lien
against his or her Unit, for so long as such lien remains unsatisfied.

Members of the Board shall serve without compensation. All officers, Board members
and employees of the Building will be bonded at all times from and after the First Closing under
fidelity bonds in favor of the Condominium. The cost of the bonds has been provided for in the
estimate of the Common Charges contained in Schedule B in Part I, Section E.

2. Powers and Duties of and Determinations by Board of Managers

The Board shall have the powers and duties necessary for or incidental to the
administration of the affairs of the Condominium.. As more fully set forth in the By-Laws, all
determinations required to be made by the Board shall be by majority of the votes cast at any
meeting at which a quorum is present, unless otherwise expressly provided in the By-Laws.

3. Meetings and Votes of Unit Owners

After the First Annual Meeting as described above, annual meetings of Unit Owners will
be held within approximately four weeks of the anniversary of the First Annual Meeting on a
date to be set by the Board. At each such meeting, the Unit Owners shall elect or Sponsor or its
designee shall designate, depending on whether those members of the Board whose terms have
expired are elected by the Unit Owners or designated by the Non-Residential Unit Owners or by
Sponsor or its designee, members to replace those members of the Board whose terms have
expired. In addition, special meetings may be held from time to time pursuant to the By-Laws.
At all meetings of Unit Owners, the presence in person or by proxy of more than 30% of the
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Common Interests attributable to all Units shall constitute a quorum and, except as otherwise
provided in the By-Laws or Declaration, a majority of votes cast at any such meeting at which a
quorum is present or is not required shall be binding on all Unit Owners.

Each Unit Owner, upon obtaining title, will in accordance with Section 339-¢ of the Real
Property Law, automatically have the right to vote at all meetings of the Unit Owners, based
upon the Common Interest appurtenant to each of the Unit or Units owned by such Unit Owner,
and at all such meetings, each Unit Owner (or his or her proxy) entitled to vote thereat (including
Sponsor or its designee with respect to Unsold Residential Units) shall be entitled to cast one
vote for each .0001% of interest in the Common Elements attributable to his or her Unit or Units.

4. Officers

The principal officers of the Condominium will be the President, Vice-President and
Secretary/Treasurer, all of whom shall be elected by the Board. The Board may also appoint
additional officers as the Board in its judgment may deem advisable.

None of the officers of the Condominium need be Unit Owners or have any interest
therein or be members of the Board; except that, from and after the first organizational meeting
of the Board after the First Annual Meeting, the President of the Condominium must be a
member of the Board.

Upon the affirmative vote of a majority of the members of the Board, present in person or
by proxy at a regular meeting of such Board, or at a special meeting of such Board called for
such purpose, :t which a quorum is present or is otherwise not required, any officer may be
removed, either with or without cause, and his or her successor shall be elected.

5. Liability of the Board and the Unit Owners

To the extent permitted by applicable law, Board members shall have no liability to the
Unit Owners, except that a Board member shall be liable for his or her own bad faith or willful
misconduct. The Board may contract or effect any other transaction with any Board member,
any Unit Owrer, Sponsor or its designee, or any affiliate of any of them without incurring any
liability for seif-dealing, except in cases of bad faith or willful misconduct. The Board members
shall disclose their dealings with the Sponsor, its designee or affiliate, to th.: Unit Owners. All
Unit Owners shall severally, to the extent of their respective interests in their Units and their
appurtenant Common Interests, indemnify each Board member against any liability or claim
except those arising out of the bad faith or willful misconduct of such member.
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R. RIGHTS AND OBLIGATIONS OF THE UNIT OWNERS
AND THE BOARD OF MANAGERS

1. Sales and Leases of Units

Each Residential Unit Owner may sell his or her Unit or lease his or her Unit, provided,
in each case, such Unit Owner first gives the Board notice of intention to sell or lease such Unit,
accompanied by a fully executed copy of the contract of sale or lease, as the case may be. The
Board shall then have the right to purchase or lease the Unit at the same price or rental and on the
same terms as were offered in good faith by a prospective purchaser or lessee, as more
specifically set forth in Article 8 of the By-Laws. If the Board does not elect to purchase or lease
the Unit within 20 days after receipt of the notice, or waives such election in writing, the Unit
Owner will have 60 days thereafter to consummate the transaction set forth in the contract of sale
or lease with the prospective purchaser or lessee, as the case may be, as more particularly set
forth in Section 8.1 of the By-Laws. In the event that such sale or lease is not consummated, or
if such contract or lease is renegotiated or modified in any way (whether orally, in writing or by
a side agreement) to be on terms less favorable to the Unit Owner, the Unit Owner will be
required again to offer the same first to the Board. The Board may not exercise its option to
purchase or lease any Unit without prior approval of a majority in interest of Unit Owners
present in person or by proxy and voting at a meeting at which a quorum is present. Any such
lease shall be in the form and substance then approved by the Board (as the same may be
changed from time to time), including provisions such as a prohibition on assignment or
subletting. The Board shall have the right to release or waive such option without the prior
approval or a vote of the Unit Owners.

In connection with the foregoing, the Board may not discriminate against any person on
the basis of race, creed, color, national origin, gender, sexual orientation, age, disability, marital
status or other grounds prohibited by law.

If a Residential Unit Owner is a corporation, any sale, assignment, transfer or other
disposition of any of its stock, or if a Residential Unit Owner is a partnership, limited liability
company or other entity, any sale, assignment, transfer or other disposition of any interest in such
partnership, company or other entity, in each case other than through any recognized national
securities exchange or “over-the-counter” market, which results in a change in the majority
beneficial or legal ownership of such entity, shall also subject the Unit owned by such entity to
the requirement that the Unit first be offered to the Board for purchase or lease, as described
above.

Notwithstanding the foregoing, without complying with the foregoing restrictions, a
Residential Unit Owner may sell, lease or convey his or her Unit, and the owner of any interest
in a Unit Owner which is a corporation, partnership, limited liability company or other entity,
may sell, lease or convey such interest, to an affiliate or one or more family members, as
hereinafter defined, or convey a Unit or interest in a Unit Owner, as the case may be, by gift, or
devise it by will, or have it pass by intestacy. (An “affiliate” is defined for purposes hereof as a
person or entity that owns 50% or more of the legal and beneficial interest of such Unit Owner or
owner of an interest in a Unit Owner, as the case may be, or an entity with respect to which such
Unit Owner or owner of an interest in a Unit Owner owns 50% or more of the legal and

-94 -



beneficial interest, and “family member” is defined for purposes hereof as a spouse, domestic
partner, adult child, parent or adult sibling, or a trust for the benefit of any one or more of the
foregoing and/or one or more minor children of any of the foregoing.) Article 8 of the By-Laws
more specifically describes the right of first refusal and those situations in which a Unit Owner
may sell or convey his or her Unit to a related or controlled individual or entity.

The restrictions upon the sale or lease of Residential Units shall not apply to Sponsor or
its designee, to the Board, to any Units acquired by a mortgagee in foreclosure or by deed in lieu
of foreclosure, or the Commercial Unit; such Units may be sold to anyone without first being
offered for sale to the Board.

Each conveyance of a Unit by the Owner thereof shall include as part of the property to
be conveyed, such Unit Owner’s (i) undivided interest in the Common Elements, (ii) undivided
interest in any Unit or Units acquired by the Board from Unit Owners (or the proceeds received
at a foreclosure or other judicial sale of a Unit) and (iii) undivided interest in any other asset of
the Condominium. No part of a 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 to which such interest appertains or as part of a sale, transfer or other disposition of the
specific interest in the Common Elements by all affected Unit Owners.

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

2. Assignment of Private Storage Spaces

A Residential Unit Owner may license the use of his Private Storage Space to another
Residential Unit Owner with the prior written consent of the Board. Such license shall expire
upon the conveyance of the Residential Unit by the Owner. Except as set forth in the previous
sentence, no Residential Unit Owner shall be permitted to assign, convey or lease a Private
Storage Space other than as an appurtenant right in connection with the sale or lease of his
Residential Unit.

3. Use of Residential Units, Community Facility, Parking Units and Private Storage
Spaces

A Residential Unit may be used only as a residence and, subject to compliance with the
By-Laws, for a lawful home occupation. Each such Residential Unit may only be occupied by:
(1) any individual who is a Residential Unit Owner or permitted lessee; (ii) any officer, director,
shareholder or employee of any corporation which is a Residential Unit Owner or permitted
lessee; (iii) any partner or employee of any partnership which is a Residential Unit Owner or
permitted lessee; (iv) any member or employee of any limited liability company which is a
Residential Unit Owner or permitted lessee; (v) the fiduciary or beneficiary or employee of any
fiduciary which is a Residential Unit Owner or permitted lessee; (vi) any principal or employee
of any other entity (including, but not limited to, embassies and consulates of foreign
governments) which is a Residential Unit Owner or permitted lessee; provided that in each
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instance in clauses (ii) through (vi) above: (A) the designated officer, director, shareholder,
partner, member, fiduciary, beneficiary, principal or employee is designated as the primary
occupant of the Residential Unit and is not being designated to use the Residential Unit on a
transient basis or as other than the primary occupant; and (B) such use is not, in fact or in effect,
part of or in furtherance of an Occupancy Plan; and (vii) family members, domestic partners,
domestic employees and/or non-paying guests of any of the foregoing. Subject to the foregoing,
Residential Units may only be leased in accordance with the By-Laws and the Rules and
Regulations. An “Occupancy Plan” means a program, plan, agreement or other arrangement for
the use, occupancy, marketing, advertising or promotion of one or more Residential Units under
short-term, timeshare, fractional or shared ownership, interval exchange (whether the program is
based on direct exchange of occupancy rights, cash payments, reward programs or other point or
accrual systems) or other membership plans or arrangements through which a participant in the
plan or arrangement acquires a direct or indirect ownership interest in the Unit(s) in question
with attendant rights of periodic use and occupancy or acquires contract rights to such periodic
use and occupancy of such Unit(s) or a portfolio of accommodations including such Unit(s).

Private Storage Spaces may only be used by Residential Unit Owners or tenants thereof,
at the pleasure of the Board, and only for storage of the personal effects of the applicable owners
or tenants, provided that no hazardous substance, nor any article or material that shall pose a
threat to the health or safety of the Unit Owners or other occupants of the Building, or that shall
cause the dissemination of noxious odors, dirt or other sanitary problems or otherwise create a
nuisance, materials which pose a health or safety threat or which otherwise create a nuisance,
shall be permitted to be brought into or stored in any Private Storage Space. In no event shall the
Board be responsible for the security of items stored in any Private Storage Space.

The Community Facility Unit, generally, may only be used to provide educational,
recreational, religious, health or other essential services for the community.

A Parking Unit may only be used to park a single standard size vehicle.

There is no limit on the number of Unit Owners who may purchase a Unit for investment,
rather than for personal occupancy, purposes. As such, there may always be a substantial
percentage of Unit Owners who are non-residents of the Condominium. Sponsor, its principals
or designees reserve the right to own, use or occupy or to rent, hire or lease the Community
Facility Unit.

4. General Provisions with Respect to Use

No portion of a Residential Unit, other than the entire Residential Unit, may be leased.
No nuisance or offensive or unlawful use shall be allowed in the Condominium or any portion
thereof. All Legal Requirements relating to any portion of the Property, shall, pursuant to the
Declaration and/or By-Laws or otherwise, have the obligation to maintain or repair such portion
of the Property.

The Rules and Regulations concerning the use of the Residential Units may be amended
from time to time by the Board, provided that copies thereof are furnished to each Residential
Unit Owner prior to the time that they become effective. Further provisions with respect to the
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use of the Units are set forth in the By-Laws and the Rules and Regulations. However, no
amendment of the Rules and Regulations will apply to Sponsor, the Non-Residential Units or the
Unsold Residential Units, unless agreed to by all the owners of same who are affected by such
amendment.

Each Residential Unit Owner shall notify the Managing Agent in writing when a child or
children under the age of eleven years lives or resides (even temporarily) in the Unit. Each such
Residential Unit Owner shall install, at such Unit Owner’s expense, the required window guards
in all windows of the Residential Unit. The Residential Unit Owner shall maintain all window
guards installed in the Unit and shall not remove same until permitted by applicable Legal
Requirements and in any event, without full knowledge of the Managing Agent.

5. Mortgage of Units by Unit Owners

Each Unit Owner may mortgage his or her Unit, in accordance with the provisions of
Article 7 of the By-Laws, which requires that the Board be notified in writing of the making of
such mortgage and receive a conformed copy of the note and mortgage and that the Unit Owner
first satisfy all unpaid liens against the Unit, other than Permitted Mortgages. The Owner of
Non-Residential Unit shall have the right to mortgage or otherwise encumber its Non-Residential
Units without any restriction or limitation.

6. Common Charges: Determination and Assessment

At least once per year, the Board will prepare or cause to be prepared a budget setting
forth its projections of the Common Expenses for the next fiscal year and will allocate and assess
the Common Expenses among: (a) the Residential Units and (b) the Non-Residential Units. The
Common Charges payable by each Residential Unit Owner will be in proportion to the Unit’s
percentage Common Interest compared to the total of all Residential Units. Each Non-
Residential Unit Owners will be assessed Common Charges to meet the share of only those
Common Expenses allocated to such Non-Residential Units. As discussed in the footnotes to
Schedule B and in Article 6 of the By-Laws, the Non-Residential Unit Owners’ shares of
Common Expenses will be limited to a share of only certain components of the Common
Expenses.

The respective Common Interests of the Units, as estimated by Sponsor, have been
allocated to each 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 Common Elements for exclusive or shared use and the overall
dimensions of the particular Unit, in accordance with Section 339-i(1)(iv) of the New York State
Real Property Law.

The Board will furnish copies of the budgets to all Unit Owners and advise each Unit
Owner of the amount of Common Charges payable. Unless otherwise determined by the Board,
Common Charges will be payable in monthly installments, in advance, on the first day of each
month.

Sponsor agrees to pay all common charges, special assessments and real estate taxes with
respect to Unsold Units. Sponsor will utilize income from sales of Units, as well as other cash
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and assets owned by it, to meet these obligations with respect to Unsold Units. Sponsor has not
posted any bond or other security to secure these obligations. See Special Risk 10 in this Plan.

7. Collection and Lien for Non-Payment of Common Charges

Unit Owners may not exempt themselves from liability for Common Charges by waiving
use of any of the Common Elements or by abandoning their Units. No Unit Owner, however,
will be liable for the payment for any part of the Common Charges assessed against his or her
Unit subsequent to a permissible sale, transfer or other conveyance by him or her of such Unit.
In addition, as more specifically set forth in Section 6.2 of the By-Laws, a Unit Owner, by
conveying his or her Unit (without consideration) to the Board and provided that such Unit is
free and clear of liens and encumbrances other than the statutory lien for unpaid Common
Charges (provided no amounts are owing under any such lien) and that no violation of the
Declaration, the By-Laws or the Rules and Regulations then exists with respect to such Unit,
may be exempt from Common Charges thereafter accruing.

On a resale of any Unit, the purchaser will be liable for the payment of any unpaid
Common Charges against such Unit; except that, to the extent then permitted by law, a Permitted
Mortgagee acquiring a Residential Unit at a foreclosure sale will not be liable for a lien for the
payment of Common Charges assessed against such Residential Unit for the period following the
recording of the Permitted Mortgage and prior to such Residential Unit’s acquisition by the
Permitted Mortgagee. However, such Permitted Mortgagee or purchaser at a foreclosure sale
shall be liable for payment of all Common Charges after the acquisition of title to such Unit. In
the event of a foreclosure by the Board of its lien on any Unit for unpaid Common Charges, or
otherwise, if the net proceeds of the foreclosure sale are insufficient for the payment of such
unpaid charges, or if a Unit is acquired by a mortgagee or purchaser in foreclosure, the original
Unit Owner can be sued for the unpaid balance. The Board will also have the right to assess
such unpaid balance as a Common Charge among all Unit Owners.

Pursuant to Section 339-z of the Real Property Law and under the provisions of the
By-Laws, the Board, on behalf of all Unit Owners, will have a lien on each Unit for unpaid
Common Charges together with interest thereon, assessed against such Unit. All such liens,
however, to the extent permitted by applicable Law, will be subordinate to the lien of any first
Permitted Mortgage of record and to liens for real estate taxes on the particular Unit. Pursuant to
Section 339-aa of the Real Property Law, any lien for unpaid Common Charges against a Unit
will be effective from and after filing of a verified notice thereof in the City Register’s Office
until all sums secured thereby with interest accrued thereon shall have been fully paid, or until
six years from the date of filing (unless foreclosure of such lien is started within such six-year
period), whichever shall occur sooner. Such liens may be foreclosed by a suit brought in the
name of the Board (acting on behalf of all Residential Unit Owners) in the same manner as the
foreclosure of a mortgage on real property, or an action may be brought by the Board to recover
unpaid Common Charges without foreclosing such lien. In addition, the Board may assess Unit
Owners a late charge of $.04 for each dollar of Common Charges which remains unpaid for more
than 10 days after the date when due, and interest at the rate of 1.5% per month (or such lesser
rate as may be the maximum permitted by law) on such unpaid amounts (plus any “late charges”
theretofore collected), plus all expenses of collection. Sponsor obligates itself to cause any
members of the Board related to or affiliated with Sponsor to vote in favor of filing a lien against
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any Unsold Residential Units owned by Sponsor with respect to which payments of Common
Charges have not been made within 30 days after the date when due.

8. Borrowing by Board

The Board may, at any time, borrow money on behalf of the Condominium when
required in connection with the operation, care, upkeep and maintenance of, or the making of
repairs, replacements, restorations, additions or improvements to, or alterations or replacements
of, the General Common Elements or Residential Limited Common Elements, respectively;
provided, however, that: (A) except as otherwise provided in the By-Laws, the consent of at
least 66-2/3% in common interest of all Unit Owners or all Residential Unit Owners, as the case
may be, shall be required for any borrowings for such purposes with respect to the General
Common Elements or Residential Limited Common Elements, respectively, if such borrowings
are in excess of $100,000 (subject to increase by the CPI Increase Factor) in total any one fiscal
year or $250,000 (subject to increase by the CPI Increase Factor) in the aggregate (including
borrowings from prior periods) at any one time; (B) no lien to secure repayment of any sum
borrowed may be created on any Unit or its appurtenant interest in the Common Elements
(except to the extent permitted by applicable law) without the prior written consent of the owner
of such Unit; and (C) no Unit Owner other than the Residential Unit Owners shall be liable for
the repayment of any such borrowing with respect to the Residential Limited Common Elements
exclusively, and the loan documentation in such case shall so provide. Any such debt may be
secured by future income and Common Charges in which event the Common Charges shall be
deemed trust funds for the purpose of paying such debt. The Board cannot secure such debt by a
lien on the Common Elements without the consent of all Unit Owners.

In addition to the debt described above, the Board, without approval of the Unit Owners
may, at any time, incur, or refinance, debt from time to time secured by a lien on any Unit
acquired by the Board pursuant to the Declaration and/or By-Laws; provided, however, that no
such financing or refinancing may be secured by an encumbrance or hypothecation of any
portion of the Property other than the Unit to be purchased together with its appurtenant interest
in the Common Elements. If any sum borrowed by the Board is not repaid by the Board, a Unit
Owner who pays to the creditor such proportion thereof as his or her interest in the Common
Elements bears to the interest of either all Unit Owners or all Residential Unit Owners
(depending on whether the borrowing was made on behalf of all Unit Owners or only the
Residential Unit Owners, respectively), in the Common Elements shall be entitled to obtain from
the creditor a release of any judgment or other lien which said creditor has filed or has the right
to file against such Unit Owner’s Unit, and all loan documentation entered into by or on behalf
of the Board shall specifically so provide. The dollar amounts set forth above and all other dollar
amounts referenced elsewhere in the By-Laws, shall be adjusted to reflect any increase in the
cost of living, as reflected by an increase in the CPI Increase Factor (as described in the
By-Laws).

9. Repairs to and Maintenance of Units and Common Elements

Except as may otherwise be provided in the By-Laws, generally, all painting, decorating,
maintenance, repairs and replacements, whether structural or non-structural, or ordinary or
extraordinary (a)in or to any Unit (other than, in general, to the Common Elements included
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therein) will be made by the Owner of such Unit at his or her expense, (b) in or to the General
Common Elements will be made by the Board and the expense thereof will be charged to the
Unit Owners as a Common Expense, (c) in or to the Residential Limited Common Elements will
be made by the Board and the expense thereof will be charged to all Residential Unit Owners in
the proportion that their respective Common Interest bear to the aggregate Common Interest of
all Residential Units or (d) in or to the Non-Residential Limited Common Elements will be made
by the Board and the expense thereof will be charged to the Non-Residential Unit Owners in the
proportion that their respective Common Interest bear to the aggregate Common Interest of all
Non-Residential Units. Without limiting the foregoing, Unit Owners shall be responsible for all
maintenance, repairs and replacements of all plumbing, appliances and lighting fixtures, and
heating and air conditioning units in their respective Units. Notwithstanding the foregoing, each
Residential Unit Owner shall be responsible for all ordinary maintenance (e.g., sweeping and
snow removal, and cleaning of each Terrace appurtenant to its Residential Unit); however, the
costs and expenses of any capital repairs or replacements (including replacement at the end of
the Terrace’s useful life), structural or otherwise with respect to each such Terrace (unless
caused by or attributable to the applicable Unit Owner), shall be charged to all Residential Unit
Owners as a Common Expense.

Each Unit Owner shall promptly comply with all Legal Requirements applicable to his or
her Unit. No Unit Owner shall use or permit the use of Hazardous Materials (as defined in the
By-Laws) on, about, under, or in his or her Unit or the Property. Each Unit Owner agrees to
indemnify and hold harmless the Board and each other Unit Owner from and against any and all
claims or demands, including any action or proceeding brought thereon, and all costs, losses,
expenses and liabilities of any kind relating thereto, including, but not limited to, costs of
investigation, remedial response, and reasonable attorneys’ fees and cost of suit, arising out of or
resulting from any Hazardous Material used or permitted to be used by such Unit Owner on,
about, under or in his or her Unit or the Property.

The washing and cleaning of exterior and interior glass surfaces of windows in the
Residential Units shall be the responsibility of the respective Residential Unit Owners.
Residential Unit Owners are prohibited from cleaning or allowing to be cleaned any window
from the outside in violation of Section 202 of the New York State Labor Law, any other
applicable Legal Requirements, any insurance policy or requirement or otherwise.

Subject to the foregoing, the washing and cleaning of the interior side of Unit windows
shall be the responsibility of the respective Unit Owners. All window interiors and exteriors
shall be cleaned a minimum of two times per calendar year. The Board may from time to time
enforce the responsibility of Unit Owners to wash and clean the interior surfaces of windows
located in their respective Units and charge the defaulting Unit Owner therefor.

If any repairs or replacements to the Common Elements, whether structural or non-
structural, ordinary or extraordinary, or any replacement of glass windows in any Residential
Unit because of breakage or otherwise, are necessitated by the negligence, misuse or abuse of a
Residential Unit Owner or such Residential Unit Owner’s agents, workers, guests, etc., such
maintenance, repairs or replacements will be made by the Board, and any portion of the cost
thereof which is not covered by the insurance maintained by the Board shall be paid by such Unit
Owner.
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In order to promote a consistent appearance of the Building from the outside, any
window treatments or shades installed and maintained in any Residential Unit must have a
neutral-colored backing on the sides facing the windows in its Unit, which window treatments
and backings must conform to any specifications (including a new color) established from time
to time by the Board. Neither the interior nor the exterior glass surfaces of any windows located
in any Residential Unit may be altered, colored or painted.

The By-Laws provide that each Unit and all portions of the Common Elements shall be
kept in a clean and sanitary condition, and in good working order (and all portions thereof
exposed to public view shall be kept in a neat appearance and in first-class condition in
accordance with the high quality, character and dignity of the Building), in each case, by the Unit
Owner or the Board, whichever is responsible, under the By-Laws, for the maintenance thereof,
In the event that any Unit Owner fails to keep his or her Unit in such condition, the Board, at the
expense of such Unit Owner, may enter such Unit and perform such acts as are necessary to cure
such default. (See subsection entitled “Rights of Access” below.)

Any alteration, addition, improvement or repair in or to a Unit or any Common Elements
must comply with all legal requirements.

10. Alterations and Improvements of Units

No Residential Unit Owner, other than the Sponsor, its successors, affiliates or designees,
may make any alteration, addition, improvement or repair in or to such Unit Owner’s Unit that
affects the structure of the Building and/or the Building’s systems without the prior written
approval of the Board but, as more fully set forth in the Declaration and By-Laws, this provision
does not apply to an Unsold Residential Unit. Except as otherwise permitted in the Declaration
and By-Laws, no Unit Owner may make any alteration, addition, improvement or repair in or to
the Common Elements without the prior written approval of the Board. The Board may impose
fees upon such Unit Owner to reimburse the Condominium for costs incurred in connection with
the review or supervision of such Unit Owner’s work.

The Non-Residential Unit Owners may make alterations, additions, improvements and
repairs in or to a Non-Residential Unit without obtaining the approval of the Board, except that
Alterations which would affect the structural, mechanical, electrical or plumbing elements of the
Building, or the exterior appearance of the Building, shall be subject to the approval of the
Board, which approval shall not be unreasonably withheld. In the event that a dispute arises
between the Non-Residential Unit Owners and the Board regarding any Alteration subject to the
Board’s approval, such dispute shall be submitted to arbitration in accordance with the By-Laws.

The Board, at its option, may require a Residential Unit Owner to execute an agreement
in form and substance satisfactory to the Board setting forth the terms and conditions under
which such alteration, addition, improvement or repair may be made. Any Unit Owner making or
permitting an alteration, addition, improvement or repair in its Unit is required by the By-Laws
to (i) obtain such insurance as the Board or the Managing Agent may require, (ii) indemnify the
Board, all other Unit Owners and the Managing Agent against any liability arising from the
work, (iii) reimburse the Board for its architectural, engineering and legal fees incurred in
connection with such work, (iv) employ such architects, engineers, contractors, workers,
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suppliers and other laborers who are reasonably acceptable to the Board and Managing Agent;
and (v) perform such work in a manner which will not interfere with, or cause any labor
disturbances or stoppages (which may result from, among other things, the use of non-union
labor) in, the work of Sponsor, the Board, the Non-Residential Unit Owners, or other contractors
or subcontractors employed by such parties or otherwise in the Building. In addition, no work or
change by or on behalf of a Residential Unit Owner will be permitted without the consent of the
Board (which consent may be withheld or conditioned in the sole discretion of such Board) if
such work or change would result in a delay in obtaining a temporary or permanent Certificate of
Occupancy for the Building, or any amendment to, or extension of, the same if theretofore
issued.

The foregoing restrictions affecting Residential Units shall not apply to Sponsor or its
designee in respect of the Unsold Residential Units, the Commercial Unit or the Community
Facility Unit. There are no restrictions on the ability of Sponsor or its designee to alter or
improve any Unsold Residential Unit (including, without limitation, dividing, subdividing and
combining one or more Unsold Residential Units or portions of same). Additionally, to the
extent permitted by law, and subject to certain restrictions set forth in the Declaration and
By-Laws, the Non-Residential Unit Owners will have the right with regard to its Unit, without
the consent of the Board, the Managing Agent, other Unit Owners, or any other party, to
mortgage or otherwise hypothecate its Unit, and to subdivide or combine the Non-Residential
Units into one or more newly constituted Non-Residential Units.

Furthermore, an initial purchaser of an Unsold Residential Unit shall have the right,
without the approval of the Board, to make any alterations, additions, improvements or repairs in
or to such Unit, provided that such purchaser obtains all necessary approvals required by law and
that Sponsor has consented to the same in writing at or prior to the closing of title to such Unit,
which consent Sponsor may withhold or condition in its sole and absolute discretion.

Any alteration, addition, improvement or repair in or to a Unit or any Common Elements
must comply with all Legal Requirements.

11. Alterations and Improvements of Common Elements

Generally, all alterations, additions or improvements in or to the Common Elements will
be made by the Board. Except as otherwise provided in the By-Laws, the costs of alterations,
additions or improvements to the General Common Elements will be charged to all Unit Owners
as a Common Expense; costs attributable to the Residential Limited Common Elements will be
charged to all Residential Unit Owners in the proportion that their respective Common Interests
bear to the aggregate Common Interests of all Residential Unit Owners: and costs attributable to
the Non-Residential Limited Common Elements will be charged to the Non-Residential Unit
Owners. Whenever, in the judgment of the Board, the Common Elements require additions,
alterations, improvements, or repairs which are capital in nature and would cost more than
$250,000 (subject to increase by the CPI Increase Factor), in the aggregate, in any calendar year,
such additions, alterations, improvements or repairs may not be made unless the same have been
approved by the Unit Owners owning a majority of the Common Interests of all Units liable for
the cost thereof pursuant to the preceding sentence, including Sponsor, if it then owns any Unit,
at a duly constituted meeting of Unit Owners and by the representatives of institutional
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mortgagees of Units, if any, appointed pursuant to the By-Laws (the “Mortgagee
Representatives™), or unless the same is a non-capital repair or necessary to comply with
applicable Legal Requirements, to remedy any violation imposed against the Property, to comply
with a proper work order of an insurer of the Property, or for the health or safety (but not the
general comfort or welfare) of the residents or occupants of the Property. In any such event, the
Board may, in its discretion, assess each Unit Owner liable therefor for his or her pro-rata share
of the cost of such additions, alterations, or improvements, according to his or her Common
Interest, as part of the Common Charges.

Any additions, alterations, or improvements costing $250,000 (subject to increase by the
CPI Increase Factor) or less, in the aggregate, in any calendar year or which is a non-capital
repair may be made by the Board without the approval of the Unit Owners.

Notwithstanding the foregoing, elevator landings which serve fewer than three
Residential Units may be decorated and/or furnished by the adjoining Unit Owners as they
desire, at their expense, provided that each such Unit Owner consents in writing thereto, and the
Board gives its written consent to such decoration and/or furnishing, which consent of the Board
may be granted or withheld in the Board’s sole discretion. After an elevator landing is decorated
and/or furnished by the Unit Owners serviced by the same, the Owners of such Units, and not the
Board, will be responsible for keeping the decor and furnishings in a first class condition and
state of repair and performing, at their joint expense, all repairs and maintenance necessary or
desirable in order to accomplish the same.

In addition, as set forth in the By-Laws and to the extent permitted by law, the Owner or
Owners of any one or more Residential Units, if such Unit or Units are the only Unit or Units
serviced or benefited by any Common Elements adjacent or appurtenant thereto (for example,
that portion at the end of a hallway that is directly adjacent to the Unit or Units located at the end
of such hallway) and not affecting access or service (including, without limitation, heating,
ventilating and air-conditioning) to any other Unit or to any other portion of the Common
Elements shall, with the consent of the Board (which consent shall not be unreasonably withheld
or delayed and shall not be required if the Unit Owner or Owners shall be Sponsor or its
designee), have the right to use such Common Elements exclusively (including the right, in the
above example of a portion of a hallway, 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 Unit Owners shall, at their sole expense, (i) operate, maintain and repair
such Common Element for so long as such Owners exercise such exclusive right of use and
(i1) restore such Common Element to its original condition, reasonable wear and tear excepted,
after such Owners cease to exercise such exclusive right of use.

In addition, Sponsor (or its designee or other owner of Unsold Residential Units) and the
Non-Residential Unit Owners shall have such rights as are described in the Declaration, to erect,
maintain, repair and replace, or permit their tenants to erect, maintain, repair or replace, from
time to time, one or more signs on the Property for the purpose of advertising the availability for
sale or rental of any Unsold Residential Unit or Non-Residential Units or the operation of any
business of Sponsor, a tenant, occupant managing agent or operator of the Non-Residential
Units.
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12, Rights of Access

As more fully set forth in the Declaration and By-Laws, the Board and any managing
agent, manager and other persons authorized by the Board will have a right of access to any
Residential Unit for the purposes, among others, of: (a) making inspections of, or removing
violations of governmental laws or regulations against, any part of the Property; (b) curing
defaults under the By-Laws, Declaration or Rules and Regulations by the owner of such Unit;
(¢) performing maintenance, installations, alterations, repairs or replacements to the mechanical
plumbing or electrical systems, or other portions of the Common Elements, located within such
Unit or elsewhere in the Building; or (d) correcting any conditions originating in any Unit and
threatening another Unit or any Common Element.

In the event that the Board or any Unit Owner fails to maintain or repair parts of the
Building required to be maintained or repaired by the Board or Unit Owner, or in the event of
any breach of the Declaration, By-Laws or Rules and Regulations, Article 6 of the By-Laws
provides for certain specified rights to perform such maintenance or repairs or cure such breach.

13. Compliance with Terms of Declaration, By-Laws and Rules and Regulations

Each Unit Owner must strictly comply with the provisions of the Declaration, By-Laws
and Rules and Regulations. Pursuant to Section 339(j) of the Condominium Act, failure so to
comply will be grounds for an action for damages or injunctive relief, or both. The By-Laws,
together with the initial form of Rules and Regulations, will be recorded with the Declaration in
the City Register’s Office.

/
14.  Repair or Reconstruction after Fire or Other Casualty

In the event that the Building or any part thereof is damaged or destroyed by fire or other
casualty (unless three-fourths or more of the Building is destroyed or substantially damaged and
75% or more in Common Interest of all Unit Owners do not duly and promptly resolve to
proceed with repair or restoration), the Board will arrange for the prompt repair and restoration
thereof (including each Unit, but excluding appliances, fixtures, furniture, furnishings and other
personal property not constituting a part of such Unit).

If the insurance proceeds are insufficient to cover the cost of repairs or restoration, Unit
Owners may be assessed for such deficiency. If there is a surplus of insurance proceeds, the
surplus shall be paid to Unit Owners in accordance with the following paragraph, except that no
payment shall be made to a Unit Owner until there has first been paid out of his or her share,
such amounts as may be necessary to reduce unpaid liens on his or her Unit, other than Permitted
Mortgages, in the order of priority of such liens.

If only the Non-Residential Units and/or the Non-Residential Limited Common Elements
are destroyed or damaged by fire or other casualty and if the net insurance proceeds are
insufficient to cover, or exceed, the cost of repairs and restoration, the Non-Residential Unit
Owners will bear the entire amount of the deficit, or shall receive all of the excess, as the case
may be, in proportion to their respective Common Interests. Similarly, if only the Residential
Units and/or the Residential Limited Common Elements are damaged or destroyed by fire or
other casualty and the insurance proceeds are insufficient to cover, or exceed, the cost of repairs
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and restoration, the deficit or surplus, as the case may be, will be shared by all Residential Unit
Owners in proportion to their respective Common Interests. If said damage or destruction by fire
or other casualty affects the General Common Elements, or any combination of the Non-
Residential Units and the Residential Units, then any deficit or surplus in insurance proceeds
shall be borne or shared by all Unit Owners, or by the Unit Owners of the affected portions of the
Building, as appropriate, in proportion to their respective Common Interests.

In the event of a loss for which the proceeds of all policies of physical damage insurance
maintained by the Board exceed $1,000,000, the proceeds shall be payable to a New York City
bank or trust company designated by the Board as insurance trustee pursuant to the provisions of
Sections 5.5 of the By-Laws. The insurance trustee shall hold all such proceeds in accordance
with Section 254-(4) of the New York Real Property Law.

Notwithstanding any of the foregoing, if three-fourths or more of the Building is
destroyed or substantially damaged and if 75% or more in Common Interest of all Unit Owners
do not duly resolve within 60 days from the date of such damage or destruction to proceed with
the repair or restoration thereof, the Building (or so much thereof as remains) will not be repaired
and the Property shall be subject to an action for partition instituted by any Unit Owner or lienor,
as if owned in common, in which case the net proceeds of sale, together with the net proceeds of
insurance policies, shall be divided among all Unit Owners : (i) first, by apportioning such
proceeds in the aggregate among each class of Unit (i.e., Residential and Commercial) pursuant
to an appraisal of fair market values to be performed by a panel of three independent appraisers
(one of whom shall be selected by the Board, one of whom shall be chosen by the Non-
Residential Unit Owners, and the third chosen by the other two appraisers); and (ii) then among
the Unit Owners of each class of Unit in proportion to the respective Common Interests of such
Units; provided, however, that no payment shall be made to a Unit Owner until there has first be
paid out of his or her share of such funds, such amounts as may be necessary to discharge all
unpaid liens on his or her Unit (other than mortgages that are not Permitted Mortgages) in the
order of the priority of such liens.

15. Insurance

Under Section 5.5 of the By-Laws, until payment in full of the debt under the mortgage
(the “Construction Mortgage™) which secures or will secure Sponsor’s construction loan for the
construction of the Building (the “Construction Loan”) or assignment of such Construction
Mortgage by the lender under such Construction Loan to Sponsor’s designee, whichever occurs
first, the Board must comply with the obligations of the Construction Mortgage with respect to
the coverages required to be obtained and maintained with respect to the Building. However, all
such policies will include coverage of at least the types and in at least the limits as are set forth in
the Notes to Schedule B, the Projected Budget for the First Year of Condominium Operations.

Furthermore, under Section 5.5 of the By-Laws, subject to the provisions of the preceding
paragraph, the Board is required to obtain and maintain, to the extent obtainable at commercially
reasonable premiums and to the extent determined by the Board to be appropriate, the following
insurance: (a) property insurance with all risk extended coverage (excluding terrorism and mold
coverage), vandalism and malicious mischief endorsements, insuring the entire Building
(including each Unit, but excluding fixtures, furniture, furnishings, decorations, appliances and
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other personal property not constituting part of the Unit), together with all service machinery
contained therein, and covering the interests of the Condominium, the Board and all Unit Owners
and Permitted Mortgagees, as their respective interests may appear, in an amount equal to the
full replacement value of the Building (exclusive of foundation and footings), without deduction
for depreciation; (b) rent insurance in an amount equal to Common Charges for one year;
(¢) workers’ compensation and New York State disability benefits insurance; (d) boiler and
machinery insurance; (e) plate glass insurance to the extent, if any, determined by the Board;
(f) water damage insurance to the extent, if any, determined by the Board; (g) elevator liability
and collision insurance; (h) fidelity insurance covering all Board members, officers, directors and
employees of the Condominium and of the Managing Agent who handle funds of any of the
foregoing; (i) directors” and officers” liability coverage; and (j) such other insurance as the Board
may from time to time determine. The Board will not be required to obtain or maintain terrorism
or mold coverage but may do so, and in such event, the cost thereof shall be a Common Expense
as described in the By-Laws.

Any of the coverages required to be maintained by the Board may be satisfied by any so-
called builder’s risk policy obtained by Sponsor in connection with the construction of the
Building, provided the limits and terms of coverage set forth in Schedule B are provided under
such policy. To the extent any such policy obtained and paid for by Sponsor shall satisfy the
insurance requirements of the Board for the Condominium in respect of any period following the
First Closing, the Board shall reimburse Sponsor for its prorated share of the cost of such
coverage.

The amount of fire insurance and all risk extended coverage to be maintained with
respect to the Condominium (including each Unit, but excluding such items noted in
subsection 6.4.1 to be excluded) until the first Board meeting following the First Annual Meeting
of Unit Owners shall be 100% of the full replacement cost of the Property (or such lesser amount
as may be provided for in the Notes to Schedule B, the Projected Budget for the First Year of
Condominium Operations).

All such policies of physical damage insurance which the Board is required to maintain
shall contain, to the extent obtainable at commercially reasonable premiums, waivers of
subrogation and waivers of any defense based on (i) co-insurance, (ii) other insurance,
(iii) invalidity arising from any acts of the insured, or (iv) pro rata reduction of liability, and shall
provide that such policies may not be cancelled or substantially modified without at least 30
days’ prior written notice to all of the insureds, including all Unit Owners and Permitted
Mortgagees, who have requested the same from the Board in writing. Duplicate originals or
certificates of insurance of all policies of insurance and of all renewals thereof, if obtainable,
together with proof of payment of premiums, shall be delivered to all Unit Owners and Permitted
Mortgagees who have requested the same from the Board in writing. Renewals shall be obtained
at least 10 days prior to the expiration of the then current policies.

The Board shall also be required to obtain and maintain, to the extent obtainable,
comprehensive general liability insurance against claims for personal injury, death or property
damage occurring upon, in or about the Property, in such amounts as from time to time are
carried by prudent owners of comparable properties in the City of New York, and in such limits
as the Board, from time to time, may determine, covering (i) the Board, the Managing Agent,
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each Board member, each officer and employee of the Condominium, and (ii) each Unit Owner
and their agents and Permitted Mortgagees, if any, except that such policy will not cover liability
of a Unit Owner arising from occurrences within or about its own Unit or within or about the
Common Elements, if any, exclusive to its Unit. The Board shall review such limits once each
year. Until the first meeting of the Board following the first annual meeting of Unit Owners,
such liability insurance with respect to any occurrence, as well as umbrella coverage, shall be in
at least the respective amounts provided for in the First Year’s Budget and at no time and in no
event shall such comprehensive general liability insurance afford protection to the limit of less
than such amounts (to the extent then reasonably obtainable by the Board). The Board shall also
be required to obtain and maintain fidelity insurance covering the Board, the Managing Agent,
each Board member and each officer and employee of the Condominium in respect of the
maintenance and/or operation of the Building or any part thereof. The insurance required in
accordance with this paragraph shall also cover cross-liability claims of one insured against
another.

Any insurance maintained by the Board may provide for such deductible amounts as the
Board may determine. The premiums for all insurance referred to above shall be a Common
Expense and shall be borne by the Unit Owners in such proportions as are equitable (as
determined by the insurance carriers thereof or their agents, brokers or such other parties
designated by the Board).

The Board is not required to obtain or maintain any insurance with respect to any
property contained in any Unit or any liability with respect to occurrences in or about each Unit
or the Common Elements, if any, exclusive and/or appurtenant thereto. Consequently, all Unit
Owners are required to obtain and maintain comprehensive general public liability insurance
against claims for personal injury, death or property damage occurring in, on or about such Unit
Owner’s Unit and the Common Elements, if any, exclusive and/or appurtenant to his or her Unit.
Further requirements with respect to such insurance are more particularly set forth in the
By-Laws. In addition, all Residential Unit Owners are urged to obtain casualty insurance with
respect to the fixtures, furniture, furnishings and other personal property located within their
respective Units. Purchasers are also advised that the insurance policies to be maintained by or
on behalf of the Board will be on a “replacement cost” basis and will not cover losses to the
extent that “market value” of a Unit may exceed its insured replacement cost. All insurance
policies required to be maintained by the Board will be on a “replacement cost” and will not
cover losses to the extent that market value may exceed such replacement cost.

All insurance policies required or permitted to be maintained by Unit Owners hereunder
shall be primary with respect to the risks insured thereunder and shall contain waivers of
subrogation, if available, and further provide that the liability of the carriers issuing insurance
obtained by the Unit Owner shall not be affected or diminished by reason of any such additional
insurance carried by any Unit Owner. Further, as a result of current fluctuations in the insurance
market, the Board will not be required to obtain or maintain terrorism or mold coverage but may
do so, and in such event, the cost thereof shall be a Common Expense as described in the
By-Laws.
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16. Liability of Board of Managers and Unit Owners

Every contract made by the Board, any officer of the Condominium, or the Managing
Agent shall state that (a) it is being executed by such party only as agent for all Unit Owners (or,
if only for the Residential Unit Owners, as agent for the Residential Unit Owners), and such
Board members, officer or Managing Agent shall have no personal liability thereon (except in its
or 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 (or to
all Residential Unit Owners, in the case of a contract made solely for the benefit of the
Residential Unit Owners) and (ii) to the extent permitted by applicable Legal Requirements, or
as otherwise determined by the Board in its sole and absolute discretion, such Unit Owner’s
interest in his or her Unit and its appurtenant Common Interest.

To the extent permitted by applicable Legal Requirements, Board members shall have no
liability to Unit Owners, except that a Board member shall be liable for his or her own bad faith
or willful misconduct. The Board may contract or effect any other transaction with any Board
member, any Unit Owner, 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. The
Board members shall disclose their dealings with the Sponsor, its designee or affiliate to the Unit
Owners. All Unit Owners shall severally, to the extent of their respective interests in their Units
and their appurtenant Common Interests, indemnify, defend and hold harmless each Board
member against any liability or claim except those arising out of the bad faith or willful
misconduct of such member.

17. Amendments to Condominium Documents

Generally, subject to certain exceptions concerning, among other things, the Sponsor, the
Non-Residential Units, and Unsold Residential Units, any provision of the Declaration, the
By-Laws or the Rules and Regulations affecting: (a) only the Residential Units, or the Unit
Owners thereof, may be amended, modified, added to or deleted by the affirmative vote of at
least 66-2/3% in number and in Common Interest of all Residential Unit Owners; (b) only the
Non-Residential Units or the Non-Residential Unit Owners may be amended, modified, added to
or deleted by the affirmative vote of the Non-Residential Unit Owners; and (c) the General
Common Elements or all Unit Owners, may be amended, modified, added to or deleted by the
affirmative vote of at least 66-2/3% in number and in Common Interest of all Unit Owners;
provided, however, that the use of Units or the Common Interest appurtenant to each Unit as
expressed in the Declaration shall not be altered without the written consent of all Unit Owners
affected thereby.

Notwithstanding the foregoing and subject to the provisions contained in the By-Laws or
in the Declaration with respect to amendments, modifications, additions or deletions affecting
Sponsor or its designee, any Unsold Residential Units and the Non-Residential Units: (i) no
amendment, modification, addition or deletion pursuant to the provisions of clause (a)or
(c) above shall be effective without the written consent (which consent shall not be unreasonably
withheld or delayed) of the Sponsor, its designee or holder of Unsold Units, if any; and (ii) no
amendment, modification, addition or deletion pursuant to the provisions of clause (b) above
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shall be effective without the written consent (which consent shall not be unreasonably withheld
or delayed) of the Commercial Mortgagee Representative, if any.

Notwithstanding any provision contained herein or the Declaration or By-Laws to the
contrary, no amendment, modification, addition to or deletion of the Declaration, the By-Laws or
the Rules and Regulations shall be effective in any way against Sponsor or its designee, for so
long as Sponsor or its designee is the owner of one or more Units, or any Unsold Residential
Unit, unless Sponsor or its designee, as applicable, has given its prior written consent thereto,
and no such amendment, modification, addition or deletion may in any manner adversely affect
the Non-Residential Units or the rights, benefits, easements, privileges or exemptions of such
Non-Residential Unit, without the consent of the affected Non-Residential Unit Owners.

It is possible that amendments, modifications, additions or deletions of or to the
Declaration, By-Laws and Rules and Regulations may be necessary, appropriate or desirable in
connection with the operation of the Non-Residential Units, the subdivision of the Non-
Residential Units into individual commercial condominium units and/or the offering for sale or
lease of all or any portion of the Non-Residential Units. In connection therewith, the Non-
Residential Unit Owners may, subject to compliance with all applicable Laws, if any, cause the
Declaration, By-Laws and Rules and Regulations to be amended, modified, added to or deleted
from and the resulting provisions thereof may be similar or dissimilar to those affecting the
Residential Units and Residential Unit Owners.

Notwithstanding anything to the contrary contained herein, in the Declaration or in the
By-Laws, if any Unit Owner is notified in writing that its consent to a proposed amendment or
modification to the Declaration, the By-Laws or the Rules and Regulations is requested, then,
provided that such notice contains a copy of the proposed amendment or modification (and a
statement in bold capital letters to the effect that if such Unit Owner does not notify the sending
party in writing within ten (10) Business Days after such Unit Owner receives such notice
(together with a copy of such amendment or modification), that such Unit Owner disapproves
such proposed amendment or modification, then such Unit Owner shall be deemed to have
approved such amendment or modification), if such Unit Owner does not notify the sending
party in writing within ten (10) Business Days after such Unit Owner receives such notice
(together with a copy of such amendment or modification), that such Unit Owner disapproves
such proposed amendment or modification, then such Unit Owner shall be deemed to have
approved such amendment or modification. The foregoing shall not apply to notices given to
Sponsor or any other holder of Unsold Residential Units requesting the Sponsor’s or such
holder’s consent to a proposed amendment or modification.

18. Termination of Condominium

The Condominium shall continue and the Property shall not be subject to an action for
partition (unless the Condominium shall be terminated by casualty loss, condemnation or
eminent domain as provided in the By-Laws) until such time, if any, as the Property shall be
withdrawn from the provisions of the New York Condominium Act as a result of the vote to do
so of at least 80% in both number and aggregate Common Interests of all Unit Owners as set
forth in the Declaration and the By-Laws.
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In the event of withdrawal of the Property from condominium ownership, and only to the
extent the waiver of the right of partition shall be inapplicable or unenforceable, the Property
shall be subject to an action for partition by any Unit Owner or any lienor as if the Property were
owned in common, in which event the net proceeds of the sale shall be divided among all Unit
Owners: (1) first, by apportioning such proceeds in the aggregate among each class of Unit (i.e.,
Residential and Commercial) pursuant to an appraisal of fair market values to be performed by a
panel of three independent appraisers (one of whom shall be selected by the Board, one of whom
shall be selected by the Non-Residential Unit Owners, and the third chosen by the other two
appraisers selected); and (ii) then, among the Unit Owners of each class of Unit 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 its share of such funds, such amounts as may be
necessary to discharge all unpaid liens on its Unit (other than mortgages which are not Permitted
Mortgages) in the order of the priority of such liens.

19. Units Acquired by the Board

All Units (including the Non-Residential Units) acquired or leased by the Board or its
designee shall be held by the Board, or its designee, on behalf of all Unit Owners. The rent or
purchase price, closing costs and adjustments payable in connection therewith shall be assessed
against all Unit Owners. No Units held by the Board shall carry any voting rights.

The purchase of any Unit by the Board or its designee, on behalf of all Unit Owners, may
be made from the funds deposited in the capital and/or expense accounts of the Board by or on
behalf of Unit Owners. If the funds in such accounts are insufficient to effectuate any such
purchase, the Board may levy an assessment against each Unit in proportion to its respective
Common Interest, as a Common Charge, and/or the Board may, in its discretion, finance the
acquisition of such Unit and thereafter refinance the same; provided, however, that no such
financing or refinancing may be secured by an encumbrance or hypothecation of any portion of
the Property other than the Unit to be purchased or refinanced, as the case may be, together with
its appurtenant interest in the Common Elements.

20. Procedure to Review Real Estate Tax Assessments

The Board, on behalf of and as agent for all Residential Unit Owners, and on behalf of
the Non-Residential Unit Owners to the extent requested and authorized to do so in writing by
the Non-Residential Unit Owners, will be authorized to commence, pursue and settle certiorari
proceedings to obtain reduced real estate tax assessments with respect to the Units owned by
such Unit Owners. All such Unit Owners will share, and indemnify the Board as to, the costs in
connection with such proceedings and the benefits derived therefrom.

In the event any Unit Owner individually seeks to have the assessed valuation of his or
her Unit reduced by bringing a separate certiorari proceeding, the 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 Board from all claims, costs and expenses (including, without limitation, reasonable
attorneys’ fees and expenses) resulting from such proceedings.
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The Non-Residential Unit Owners shall pursue any such proceedings separately and not
as part of the proceedings described in this paragraph in respect of the Residential Units.

21. Mechanics’ Liens

Under the current provisions of the New York Condominium Act, no lien of any nature
may arise or be created against the Common Elements, except with the unanimous consent of all
Unit Owners. 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 of a Unit Owner not expressly consenting to or requesting
such work, except in the case of emergency repairs. No labor performed on, or materials
furnished to, the Common Elements shall be the basis for a lien thereon but all Common Charges
received by the Board shall constitute trust funds for the purpose of paying the cost of labor
performed or materials furnished at the request or with the consent of the Board or the Managing
Agent acting on its behalf.

22. Easements

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 Board. These easements, which are more
particularly set forth in Articles 10 and 11 of the Declaration, include an easement in favor of
each Unit Owner to use, operate, maintain, repair, alter, rebuild, restore and replace Common
Elements and, generally, an easement of support and of necessity in favor of all Units and the
Common Elements. These easements shall be exercised in a manner that will not unreasonably
interfere with the normal conduct of business of the tenants and occupants of the Non-
Residential Units or with the use of any of the Residential Units for their permitted purposes.

Sponsor and the owner of any Unsold Residential Units shall have an easement to erect,
maintain, repair and replace any signs, awnings, marquees, canopies, banners, flags, pennants,
aerials, antennas or the like (each a “Sign”) permitted by law on the Property (including, without
limitation, on its roof and exterior walls) 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. All normal maintenance and repairs of the roof of the Building will be made by the Board
and chargeable to all Unit Owners as a Common Expense; except that if the holders of the
aforementioned easement utilize the roof of the Building pursuant to such easement, then such
party/ies will be responsible for the normal maintenance and repair of the portion of the roof{(s) it
utilizes. Capital repairs and replacements to such roofs, other than normal maintenance and
repairs, will be charged to all Unit Owners as a Common Expense except to the extent such costs
are attributable to the use of areas utilized pursuant to the above-described easements or are
necessitated by the exercise of such easements, in which case the holders of such easement shall
be responsible for such costs.

23. Signage

There will be signs, notices, advertisements and illuminations (collectively “Signage™) on
various exterior portions of the Building, on or at windows and in interior public spaces of the
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Building, which may be affixed by Sponsor, the Board and/or one or more of the Non-
Residential Unit Owners, all as and to the extent provided in the Declaration and/or By-Laws.
Sponsor makes no representation and shall have no liability whatsoever with respect thereto.

24, Pets

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 a Unit without the consent of the Condominium
Board. Each Unit Owner who keeps any type of pet will be required to: (a) indemnify and hold
harmless the Condominium, all Unit Owners and Managing Agent from all claims and expenses
resulting from acts of such pet; and (b) abide by any and all Rules and Regulations of the
Condominium Board adopted with respect thereto.
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S. REAL ESTATE TAXES

The projection of the real estate taxes that will be payable for each of the Units during the
projected First Year of Condominium Operation is based upon an estimate made by The
Mazursky Group, Inc., Sponsor’s real estate tax consultant, that the aggregate real estate taxes
for the Units following the substantial completion of construction of the Building for such first
year will be approximately $263,381, consisting of $200,152 attributable to the Residential
Units, $44,261 attributable to the Commercial Unit, $8,852 attributable to the Community
Facility Unit and $10,116 attributable to the Parking Units. This estimate is based upon: (a) the
Property as currently assessed in Tax Class 4 (which includes most properties which have uses
other than residential); (b) following the substantial completion of construction of the Building
and the establishment of the Condominium, the Commercial, Community Facility and Parking
Units will continue to be assessed in Tax Class 4, and the Residential Units will be assessed in
Tax Class 2 (which is comprised of residential rental, cooperatives or condominiums with 11 or
more units.); and (c) New York City's assessment ratio policy for properties in Tax Classes 2 and
4 is to assess such properties at 45% of market value based upon the value as an income-
producing property. The increases to value are unlimited, but except for increases due to
physical changes, are required to be phased-in over a five-year period. The taxable value is the
lower of the actual or transitional values. The projected taxable value for the Property, based
upon the assessed valuation of the Property during and after completion of construction of the
Building, for the 2008/2009 tax year is estimated to be approximately $1,631,100.00 and for the
2009/2010 tax year is estimated to be approximately $3,381,700.00. The estimated tax rates for
the 2008/2009 and the 2009/2010 tax years are $11.25 per $100 for Class 4 and $12.90 per $100
for Class 2, with a projection that the Commercial Unit be assessed at 17.5%, the Community
Facility at 3.5%, the Residential Units at 75% and the Parking Units at 4% of the total assessed
valuation.

No guaranty or assurance is given that (i) any of the assumptions described above will be
valid, (ii) any projected or estimated amount set forth above (including, without limitation, the
estimates of the Property’s assessed valuations during the First Year of Condominium Operation,
the estimates of the portions of such assessed valuations that will be allocable to the Units and
the projection of the average real estate tax rate that will be in effect during such first year) will
approximate the actual amount, (iii) the estimated or actual amount of assessed value of the
Property following the projected First Year of Condominium Operation and the taxes payable
based upon such assessment (which may be significantly higher to the extent that a portion of the
Property is not fully assessed during such First Year) or (iv) the Real Estate Tax Assessment
Bureau of the New York City Department of Finance will allocate the Property’s aggregate
assessed valuation between the Units or classifications of Units in accordance with the values
used by Sponsor’s real estate tax consultant for such purpose, or that such bureau will allocate
the aggregate assessed valuation attributable to the Units among the different Units as described
above. Sponsor will amend the Plan promptly to disclose the same if it discovers that any of
such assumptions are invalid as well as after the Units have been assessed and the applicable tax
rate determined.

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

Until the Units are separately assessed, each Unit Owner will pay to the Condominium
Board his or her Unit’s pro rata share of the Property’s real estate taxes for the period in
question. This proration will be made first allocating the Property’s taxes among the basic
classifications of Units on the basis that 75% of such taxes allocated to the Residential Units,
17.5% allocated to the Commercial Unit, 3.5% allocated to the Community Facility Unit; and
4% allocated to the Parking Units. The share of the Property’s taxes so allocated to each
individual Unit will then be determined based upon the proportion that the respective Unit’s
initial offering price bears to the total initial offering price for all similar type of Units as set
forth in Schedule A.  The Condominium Board will pay such real estate taxes timely to the
Department of Finance of The City of New York or directly to Sponsor if Sponsor has paid such
taxes, so that no lien will be placed on the Property or any Unit. If Sponsor fails to pay real
estate taxes attributable to any Unsold Residential Unit in a timely manner and as a result of such
failure a lien is placed on the Property and/or any other Unit, Sponsor will immediately cause
such lien to be removed at its sole cost and expense. If Unit Owners fail to pay their pro rata
share of Real Estate Taxes as set forth above, the Board will be entitled to assess late charges
and/or place a lien on their Units as if such unpaid share were Common Charges. (See
“Collection and Lien for Non-Payment of Common Charges” in Part I, Section R, for further
discussion.) A Unit Owner will not be responsible for the payment of, and will not be subject to
any lien arising from the non-payment of real estate taxes assessed against any other Units. At
such time as a Unit is separately assessed and separate tax bills are issued, the Unit Owner will
pay such taxes directly to the taxing authority.

There is no assurance that the proration of taxes described in the paragraph above will
equal the actual amount of real estate taxes which will be assessed against the Units, and the
actual amounts may vary considerably from the method set forth above.

Real estate taxes will be adjusted between Sponsor and each Purchaser at the closing of
title to each Unit based on the period for which real estate taxes have been prepaid by Sponsor
either directly to the taxing authority or as part of the Common Charges to the Board. If real
estate taxes have been separately assessed to each Unit as of the closing, then the adjustment
shall be based on the Unit’s actual taxes for such period. If the real estate taxes have not been
separately assessed to each Unit as of the closing, then the adjustment shall be determined by
allocating to the Unit a prorated portion of the actual taxes for the entire Property for such period
determined as provided in the By-Laws.
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T. PARTIAL REAL ESTATE TAX EXEMPTION (SECTION 421-A)

Sponsor intends to apply, on behalf of the Residential Unit Owners, to the New York
City Department of Housing Preservation & Development (“HPD”) for a partial, 10-year phased
in, real estate tax exemption under Section 421-a of the New York Real Property Tax Law
(“Section 421-a™).

NEITHER SPONSOR, SPONSOR’S COUNSEL, THE SELLING AGENT, THE
MANAGING AGENT NOR ANY OTHER PERSON MAKES ANY REPRESENTATION OR
WARRANTY THAT A PARTIAL TAX EXEMPTION FROM REAL ESTATE TAXES
UNDER SECTION 421-A WILL BE GRANTED OR, AS TO THE AMOUNT, IF ANY, OF
THE MINIMUM TAX WHICH WILL BE ASSESSED AGAINST THE RESIDENTIAL
UNITS OR THE AMOUNT OF REAL ESTATE TAXES PAYABLE AT ANY TIME BY ANY
RESIDENTIAL UNIT OWNER.

There is no guaranty or assurance that the criteria for Section 421-a benefits will be
satisfied and neither Sponsor nor Sponsor’s Counsel offers any opinion with respect to the
eligibility of the Residential Units for Section 421-a benefits. If, for any reason, the application
is not approved by HPD, the Units will be subject to full taxation and will receive no benefits
under Section 421-a. See Schedule A included in Part I, Section D of the Plan for projected
monthly real estate taxes for each Residential Unit with and without the benefits under
Section 421-a.

Prospective purchasers should note that, assuming the exemption from real estate taxes
pursuant to Section 421-a is maintained, the real estate taxes payable by the Unit Owners will in
any event increase periodically over the twenty five years of condominium ownership. Subject
to a minimum required tax (“the mini-tax™"), Section 421-a exemption, if granted, may be up to a
100% of the Building value during the first twenty-one years of the operation of the Continuum
and it will decrease by 20% each of the following four years. The property will be fully taxed
thereafter.

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

' The “mini-tax is the minimum tax paid each year that the property receives 421a benefits. It is
based upon the taxable assessed value in the tax year preceding the tax year in which
construction started. The 421a exemption generally applies to the entire taxable assessed value,
over and above the “mini-tax”.
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U. INCOME TAX DEDUCTIONS TO RESIDENTIAL UNIT
OWNERS AND TAX STATUS OF CONDOMINIUM

The following discussion of certain income tax consequences of the Plan was prepared by
Sponsor based, in part, upon the opinion of Sponsor’s Counsel, a copy of which opinion is
included herein in Part I, Section V of the Plan. Prospective Purchasers should refer to such
opinion letter itself for a more detailed discussion of the tax consequences summarized below.

Prospective Purchasers should note that the opinion letter addresses the tax consequences
that would result from the ownership of a Residential Unit by an individual resident of New
York for use as a qualified residence, as further described therein. It does not address, among
other things, the tax consequences that might result from the ownership of a Residential Unit by
a taxpayer that is not an individual or who is a foreign person. It also does not address the tax
consequences that might result from the ownership of a Residential Unit that is held by an
individual taxpayer in connection with his or her trade or business, for investment, or for the
production of income. Further, the opinion letter does not address the tax consequences that
might result from the ownership of the Non-Residential Units.

EISEMAN LEVINE LEHRHAUPT & KAKOYIANNIS, PC IS COUNSEL TO SPONSOR
AND NOT TO ANY PURCHASER UNDER THE PLAN. EACH PURCHASER SHOULD
CONSULT WITH HIS OR HER OWN TAX COUNSEL, ACCOUNTANT OR OTHER
FINANCIAL ADVISOR AS TO THE TAX CONSEQUENCES OF THE OWNERSHIP OF A
RESIDENTIAL UNIT.

1. Deductibility of Real Estate Taxes and Mortgage Interest

Subject to certain restrictions, each Residential Unit Owner may mortgage his or her
Residential Unit, and thereby become individually liable for the payment of the principal and any
finance charges or interest on such mortgage indebtedness. Additionally, each Residential Unit
will be a separate tax lot for purposes of New York City real estate taxes and assessments. As a
result, each Residential Unit Owner will be individually liable for the real estate taxes and
assessments levied against his or her Residential Unit.

Generally, it is the opinion of Sponsor’s Counsel that each Residential Unit Owner will,
under the present income tax laws and regulations, for Federal, New York State and New York
City income tax purposes, subject to certain qualifications and limitations discussed below, be
entitled to a deduction for:

(a) the real estate taxes assessed against his or her Residential Unit and paid by
such Residential Unit Owner; and

(b) “qualified residence interest” paid by such Residential Unit Owner with
respect to such Residential Unit.

Qualified residence interest includes interest paid by the Residential Unit Owner
on: (i) debt used to acquire, construct or substantially improve any “qualified residence,” as
defined below, and secured by such residence, up to $1,000,000 in the aggregate ($500,000 in
the case of a married individual filing a separate return); and (ii) in general, other indebtedness
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secured by a qualified residence, up to $100,000 in the aggregate (350,000 in the case of a
married individual filing a separate return). Interest on home mortgage indebtedness in excess of
these limitations is not deductible.

A “qualified residence” means: (i) the “principal residence” of the Residential Unit
Owner and (ii) one other residence selected by the Residential Unit Owner.

Prospective Purchasers should note that no deduction will be allowed to a cash basis
taxpayer in the year of payment for prepaid interest (except in the case of “points” paid under
certain circumstances), and that the deductions for real estate taxes and qualified residence
interest may be subject to the overall limitation on the allowance of itemized deductions. No
deduction for real estate taxes is permitted for purposes of the federal alternative minimum tax
and interest deductions may be limited for such purposes. New York State and New York City
limitations on deductions may also apply.

2. Taxation of the Condominium

In certain circumstances, a condominium board may elect to be treated as a “homeowners
association” within the meaning of Internal Revenue Code Section 528(c) and, therefore, could
elect to be exempt from Federal income tax on Common Charges received from Residential Unit
Owners (“exempt function income”). In order for the Board to qualify to make such an election,
Section 528 and the Treasury Regulations promulgated thereunder require, among other things,
that at least 85% of the total square footage of all the Units within the Condominium be used by
individuals for residential purposes and that the Board meets certain gross income and
expenditure tests. As it is currently anticipated that more than 85% of the total square footage of
all the Units in the Condominium will be used by individuals for residential purposes, the Board
may be eligible to make this election if the other requirements of Section 528 are met. For any
taxable year for which the Board elects to be treated as a homeowners association under
Section 528, it will be subject to tax at a 30% rate on the excess of its non-exempt function
income over the allowable deductions (computed with certain modifications) directly connected
with the production of such income.

Absent the application of Code Section 528, the status of the Board for Federal, New
York State and New York City income tax purposes is uncertain. If the Board is deemed to be
merely a conduit for the Unit Owners, all income earned by the Board, less the expenses incurred
in earning such income, would be deemed to constitute income to the Unit Owners and be
taxable to them. However, under this analysis, Common Charges might not be considered
income to the Board.

If the Board were to be treated as a separate entity, it is unclear whether it would be
taxable as a corporation or treated as a partnership. If the Board 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, the New York State
Corporation Franchise Tax and the New York City General Corporation Tax. If the Board is
treated as a partnership, the Unit Owners (but not the Board) would be subject to Federal and
New York State income tax on the taxable income of the Board. In addition, in that instance the
Board may be subject to the New York City Unincorporated Business Tax. In determining the
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taxable income of the Board, the deductions attributable to furnishing services to Unit Owners
may be limited to membership income. Certain amounts expended for the benefit of Residential
Unit Owners, and possibly rebates, if any, to Residential Unit Owners of excess membership
dues, fees or assessments, may be treated as distributions to them.

No warranties are given that the Internal Revenue Service, the New York State
Department of Taxation and Finance or the New York City Department of Finance will allow
any of the deductions mentioned in this Section U or that the tax laws or the regulations or
rulings issued thereunder, or any judicial interpretation thereof, upon which counsel to Sponsor
bases its opinion, will not change. In addition, no warranties are given by Sponsor, counsel to
Sponsor, the Selling Agent, the Managing Agent or any other person connected with this
offering, with respect to the tax consequences of the Plan or the tax consequences of ownership
of any Residential Units offered under the Plan, and no one has been authorized to give any such
warranties.

Internal Revenue Service Circular 230 Disclosure. This discussion was written to
support the promotion or marketing of the sale of Residential Units. To ensure compliance with
requirements imposed by the Internal Revenue Service, Purchasers are advised that this
discussion was not intended or written to be used, and cannot be used, by any taxpayer, including
purchasers of Residential Units, for the purpose of avoiding tax-related penalties that may be
imposed on the taxpayer under the Code. Purchasers of Residential Units should seek advice
based on their particular circumstances from an independent tax advisor.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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V. OPINION OF COUNSEL

TAX OPINION OF SPONSOR’S COUNSEL

EISEMAN LEVINE LEHRHAUPT & KAKOYIANNIS, PC

805 THIRD AVENUE New York NY 10022 PHONE 212.752.1000 FAx212.355.4608 WWW EISEMANLEVINE.COM

AUGUST 14, 2007

Essex Market Development LL.C
436 Beach 132nd Street
Belle Harbor, New York 11694

Re:  Condominium Offering Plan for
One Powers Street Condominium (the
“Condominium’)

To Whom It May Concern:

You have requested our opinion concerning (i) the deductibility, for Federal, New
York State and New York City income tax purposes, of mortgage interest and real estate taxes
paid by individual residents of New York who purchase Residential Units pursuant to the above-
referenced Offering Plan (the “Plan™), and (ii) the income tax treatment to the Board of
Managers of the Condominium (the “Condominium Board”) of the assessments payable by
Residential Unit Owners to meet common expenses of the Condominium (“Common Charges”).

In connection with rendering this opinion, we have reviewed the Plan (including
the exhibits thereto), relevant sections of the Internal Revenue Code of 1986, as amended (the
“Code™), the New York State Tax Law, the New York City Administrative Code, the
Regulations promulgated thereunder and such other material as we deemed relevant. The
opinions expressed herein are based upon the assumptions that (1) the Plan becomes effective
and is consummated in accordance with its terms, (2) condominium ownership of Residential
Units located in the premises known as One Powers Street, Brooklyn, New York 11211 is
established under applicable law and (3) the legal consequences of the Plan are as described
therein. Except where otherwise indicated, the terms used in this opinion have the same meaning
as in the Plan.

The Plan provides for the establishment of condominium ownership of the land
and building, and appurtenances thereto, comprising One Powers Street Condominium, situated
at One Powers Street, Brooklyn, New York 11211. The Condominium will be comprised of
Residential Units, a Commercial Unit, a Community Facility Unit, Parking Units and Common
Elements. This opinion addresses certain of the Federal, New York State and New York City
income tax consequences that would result from the ownership of a Residential Unit by an
individual resident of New York for use as a qualified residence. It does not address, among
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other matters, the tax consequences of ownership of the Non-Residential Units by any person or
entity, and does not address the tax consequences of the ownership of Residential Units by
corporations, other entities, or foreign persons or by an individual taxpayer in connection with
his or her trade or business, for investment, or for the production of income.

Deductibility of Mortgage Interest and Real Estate Taxes

Each Residential Unit Owner will own his or her Residential Unit and an
undivided interest in the Common Elements in fee simple and, under New York State Law, each
Residential Unit (including its undivided interest in the Common Elements) will be taxed as a
separate parcel for real estate tax purposes. Each Residential Unit Owner may mortgage his or
her Residential Unit and become individually liable for the payment of the principal and any
finance charges or interest on such mortgage indebtedness, and will be liable to the local tax
authority for the tax assessment with respect to his or her interest in the Residential Unit. Under
these circumstances, the Internal Revenue Service has ruled that the owner of a residential
condominium unit who itemizes deductions in filing his or her Federal income tax returns 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 I) C.B. 300.

Based on the foregoing, and subject to the limitations expressed herein, it is our
opinion that each individual Residential Unit Owner who itemizes deductions will be entitled
under current law to deduct from his or her gross income for Federal, New York State and New
York City income tax purposes, real estate taxes assessed against his or her Residential Unit and
paid to the local authority, subject to an overall limitation on itemized deductions as set forth in
Section 68 of the Code and applicable New York State and New York City limitations.
However, no deduction for real estate taxes is permitted for purposes of the Federal alternative
minimum tax. Residential Unit Owners should consult their tax advisers regarding the
applicability of the limitation on itemized deductions to the deductibility of real estate taxes, and
the effect of the alternative minimum tax.

A taxpayer generally is entitled to a deduction for Federal income tax purposes
for interest paid during the taxable year on “acquisition indebtedness” or “home equity
indebtedness” with respect to a “qualified residence” of the taxpayer. A “qualified residence”
means the principal residence of the taxpayer and one other residence of the taxpayer selected by
the taxpayer for the taxable year. “Acquisition indebtedness” means any indebtedness which is
secured by any qualified residence of the taxpayer and which 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). The aggregate amount treated as acquisition indebtedness for any period
cannot exceed $1,000,000 ($500,000 in the case of a married individual filing a separate return).
“Home equity indebtedness” means any indebtedness (other than acquisition indebtedness)
secured by a qualified residence, up to the excess of the fair market value of such qualified
residence over the amount of acquisition indebtedness with respect to such residence. The
aggregate amount treated as home equity indebtedness for any period cannot exceed $100,000
($50,000 in the case of a married individual filing a separate return). Accordingly, an owner ofa
Residential Unit who itemizes deductions and who uses such Residential Unit as a qualified
residence will be entitled, under current law, to deduct from his or her gross income, subject to
an overall limitation on itemized deductions as set forth in Section 68 of the Code, for Federal
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income tax purposes, interest paid by him or her on (i) acquisition indebtedness incurred with
respect to such 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 such Residential Unit to the extent that such
indebtedness, when added to the amount of home equity indebtedness incurred with respect to a
second qualified residence (if any), does not exceed $100,000 (850,000 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 to them, as well as regarding the deductibility of interest with
respect to their Residential Units for alternative minimum tax purposes (which at present is
subject to rules different from those described above for regular tax purposes). In addition,
owners of Residential Units 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 owner of a Residential Unit who uses such Residential Unit as a residence
will generally be entitled to the same deduction for interest and real estate taxes paid or accrued
with respect to such Residential Unit for New York State and New York City 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 further 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 and New York City
minimum tax to the deduction for interest and real estate taxes with respect to their Residential
Units.

Common Charges

Under the Plan, the Condominium Board will, from time to time, assess Common
Charges against the Residential Unit Owners generally in proportion to their respective
percentage interests in the Common Elements in order to pay the costs and expenses of
operating, repairing, and maintaining the Common Elements.

In certain circumstances, a condominium management association may elect to be
treated as a “homeowners association” within the meaning of Code Section 528(c) and,
therefore, could elect to be exempt from Federal income tax on its exempt function income. In
order for the Condominium Board to qualify to make such election, Code Section 528 requires,
among other things, that substantially all of the Units in the Condominium be used by individuals
for residences. The Treasury Regulations promulgated under Code Section 528 state that
substantially all of the condominium units will be considered as used by individuals for
residences if at least 85 percent of the total square footage of all the units within the project is
used by individuals for residential purposes. As it is currently anticipated that more than 85
percent of the total square footage of all the Units in the Condominium will be used by
individuals for residential purposes, the Condominium Board may be eligible to elect to be
treated as a homeowners association, provided that the other requirements of Code Section 528
are met. Among such requirements are that 60 percent or more of the gross income of the
Condominium Board for the taxable year be exempt function income, and that 90 percent or
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more of the expenditures of the Condominium Board for the taxable year be qualifying
expenditures for the acquisition, construction, management, maintenance, and care of association
property. “Exempt function income” means amounts received as membership dues, fees, or
assessments from Residential Unit Owners in their capacity as such, if such amounts are used by
the Condominium Board for qualifying purposes.

For any taxable year for which the Board elects to be treated as a homeowners
association under Code Section 528, it will be subject to Federal taxation only on its
homeowners association taxable income for such year. Such tax will be imposed at the rate of 30
percent. For this purpose, “homeowners association taxable income” is defined as an amount
equal to the excess (if any) of the gross income for the taxable year (excluding any exempt
function income) over allowable deductions that are directly connected with the production of
the gross income (excluding exempt function income). Such allowable deductions are computed
with certain modifications, including the disallowance of the net operating loss deduction and
special deductions otherwise allowable to corporations, including the deduction for dividends
received and the amortization of organizational expenditures.

Absent the application of Code Section 528, the present state of the law is
uncertain as to the proper reporting and tax treatment of the income of the Condominium Board
derived from Unit Owners (“membership income™) and others (“nonmembership income™) in
excess of appropriate deductions and credits. It is possible that the Condominium Board could
be viewed as an agent or conduit for Unit Owners, in which case each Residential Unit Owner
would be required to report his or her proportionate share of nonmembership and possibly
membership income (and the deductions attributable thereto) directly on his or her own tax
return. Alternatively, the Internal Revenue Service may take the position that the Condominium
Board should be treated as a separate entity. In that case, it is unclear whether the Condominium
Board would be taxable as a corporation or treated as a partnership. If the Condominium Board
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,
the New York State Corporation Franchise Tax and the New York City General Corporation
Tax. If the Condominium Board is treated as a partnership, the Unit Owners (but not the
Condominium Board) would be subject to Federal and New York State income tax on the
taxable income of the Condominium Board. In addition, in that instance the Condominium
Board may be subject to the New York City Unincorporated Business Tax. In determining the
taxable income of the Condominium Board, the Condominium Board’s deductions attributable to
furnishing services to Unit Owners may be limited to its membership income. Certain amounts
expended for the benefit of Residential Unit Owners, and possibly rebates, if any, to Residential
Unit Owners of excess membership dues, fees or assessments, may be treated as distributions to
them.

We express no opinion concerning (a) any Federal, New York State or New York
City tax consequences not explicitly discussed in this opinion, (b) any other aspects of the Plan
other than those consequences and aspects explicitly discussed in this opinion, or (c) the tax
status and tax consequences of the Plan under the laws of any other state, local or foreign
jurisdiction. Except as explicitly provided, this opinion does not address (i) tax consequences
which may result with respect to any Residential Units held in connection with a trade or
business, or any Residential Units held for purposes of investment or for the production of
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income, (ii) tax consequences of the ownership of Residential Units by corporations or other
entities, (iii) tax consequences which may result to a foreign Residential Unit Owner by reason
of his or her foreign status or (iv) tax consequences which may result from the purchase of the
Non-Residential Units. This opinion also does not discuss the tax consequences which may arise
if Units or Common Elements are acquired and/or leased by the Board or the issue of whether a
Residential Unit Owner may be deemed to be a resident of the United States, New York State, or
New York City as a result of the ownership of a Residential Unit and the attendant income, estate
or other tax consequences. We advise, therefore, that each person contemplating the purchase of
a Residential Unit consult his or her own tax adviser concerning all such tax matters, as well as
with respect to the matters discussed in this opinion.

It should be noted that this opinion is based solely on the facts and documents
referred to above and is not binding on the Internal Revenue Service, the New York State
Department of Taxation and Finance, or the New York City Department of Finance. Moreover,
the Federal, New York State and New York City tax laws and regulations and the rulings and
decisions thereunder may change and thereby affect the opinions stated above in whole or in
part. We undertake no obligation to update, modify or supplement this opinion in the event of
any such change in applicable law, although we have advised Sponsor that it is obligated to do
SO.

This opinion is not a guarantee; it is based on existing rules of law applied to the
facts and documents referred to above. No assurances can be given that the tax laws upon which
we base this opinion will not change. In no event will Sponsor, we, the Condominium Board,
the Selling Agent, the Managing Agent or any other person be liable if there are changes in the
facts on which we relied in issuing this opinion or if there are changes in the applicable statutes,
regulations, rulings or decisions on which we relied which cause the Residential Unit Owners not
to be entitled to the income tax deductions described above or which affect the tax treatment of
the Condominium Board as described herein.

Internal Revenue Service Circular 230 Disclosure. This opinion was written to
support the promotion or marketing of the sale of Residential Units. To ensure compliance with
requirements imposed by the Internal Revenue Service, we are informing you that this opinion
was not intended or written by us to be used, and cannot be used, by any taxpayer, including
purchasers of Residential Units, for the purpose of avoiding tax-related penalties that may be
imposed on the taxpayer under the Code. Purchasers of Residential Units should seek advice
based on their particular circumstances from an independent tax advisor.

We hereby authorize the use of this opinion, or a reproduction thereof, in the Plan
and references to our name in the Plan.

Very truly yours,

E&emzm Zm’fze Ieﬁé}zyat g? )‘é ako j/z'ﬂ.ﬂfﬂ:f

Eiseman Levine Lehrhaupt & Kakoyiannis, PC
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Group, inc.

Redl Esfafe Tax Consuffants and Appraisers

August 1, 2007

Essex Market Development LLC
436 Beach 132™ Street
Bell Harbor, N.Y. 11694

Attention: Mr. Howard Eisenberg

Re: One Powers Sireet
Brooklyn, New York

I, JEROME MAZURSKY, CERTIFY:

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

THAT I have been retained by the sponsor to estimate for inclusion in an Offering Plan
to be submitted fo the Attorney General, the assessed valuation of the above-captioned property
after completion of its renovation/consfruction and the establishment of a condominium;

THAT in estimating the assessed valuation of the property, I am aware of the
renovation/construction costs, rental valves and offering prices of the units;

THAT I have consulted with personnel in the Property Division of the Department of
Finance regarding the current practice in assessing newly renovated/constructed condominium
buildings. Specifically, discussions centered around appropriate land and building factors and
income projections for properties similar to the subject in type and location.
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3)

[ have discovered the following:

The subject property 1s located at One Powers Street, also known as 380-384 Union
Avenue, in the East Williamsburg section of the borough of Brooklyn. The sponsor
intends to gut-renovate the existing 1-story retail (£9) and warehouse (E3) structures
and construct five new stories. After completion of the renovation/construction and the
establishment of a condominium, the building will contain thirty-one residential units, one
commercial unit, one community facility unit and sixteen parking units.

The site has 75' 0" frontage on the easterly side of Union Avenue and extends 142'3" in
depth along the northerly side of Powers Street. It is irregularly-shaped and contains
11,699 square feet of ground area. It is identified on the city’s tax records as Block
2773 Lots 1 and 54.

After completion of construction, which is scheduled for September 2008, the building
will contain the following square foot areas and uses.

FLOOR ARKA USE
Cellar 3,720 Boiler, Mechanical, Meter, and Storage Rooms,

Super’s Office, Meeting Room

1 6,425 Residential Lobby, Commercial Unit,
Community Facility Lobby, 16 Parking Units

2 7,729 4-1BR, 3-2BR Apartments, Commumity Facility

3 7,722 I-1BR, 6-2BR Apartments

4 7,722 1-1BR, 6-2BR Apartments

5 7,250 3-1BR, 4-2BR Apartments

6 4,063 1-1BR, 2-2BR Apartments

The property is cumently assessed im Tax Class 4. After completion of the
renovation/construction and the establishment of a condominium, the commercial,
community facility and parking units will continue to be assessed in Tax Class 4, whereas
the residential units will be assessed in Tax Class 2 under the classification system adopted
by the State Legislature in its revision of the Real Property Tax Law (Section 305, Article
1802, and Section 581, applicable to the assessment of cooperative apartments and
condominiums.)

Tax Class 4 includes most properties which have uses other than residential. Tax Class 2
is comprised of residential rental, cooperatives or condominiums with 11 or more units. The
City's assessment ratio policy for properties in Tax Classes 2 and 4 is to assess at 45% of
market value
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3) cont’d.

based upon value as an income-producing property. Increases to value are unlimited, but
except for increases due fo physical changes, are required to be phased-in over a five-year
period. The taxable value is the lower of the actual or transitional values.

The Class 4 tax rate for 2006/07 is $10.997 per $100. The Class 2 rate is $12.737 per $100.
I estimate the tax rates for 2008/09, 2009/10 and 2010/11 at $11.25 per $100 for Class 4
and $12.90 per $100 for Class 2.

4)  The recent history of assessed valuation for 380-384 Union Avenue is as follows:

Transitional:

Land
$ 86,400
$02.227

Land

3 86,400

$ 90,207

Land

$ 98,100

590,477

Total
$ 208,350
$ 203,400

Total
$ 204,750
% 201,870

Total
$ 228,150
$ 206,910

5) Renovation/construction is scheduled to start in June 2007, and to be completed in
September 2008. It is my judgment that during and after completion of construction, the

assessed valuation of the property will be as follows:

2008/09 Land Total
Actual: $ 300,000 3 1,800,000
Transitional: $ 131,100 $ 1,631,100
2009/10 Land Total
Actual: $ 600,000 $3,750,000
Transitionat: $231,700 $3.381,700
2010/11 Land Total
Actual: $ 600,000 $ 3,750,000
Transitional: $332,300 33,482,300
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Using relative valnes as a rental building as the criterion, I have estimated that the retail unit will
be assessed at 17.5%, the community facility at 3.5%, the residential units at 75 % and the
parking units at 4% of the total assessed valuation. The tax liability during the first year of
operation is estimated at § 44,261 for the retail, § 8,852 for the community facility and $200,152
for the residential units, and $10,116 for the parking units. During the second year, the estimated
taxes are $67,072 for the retail unit, § 13,415 for the community facility, $329,612 for the
residential units, and $ 15,331 for the parking units. The calculations are as follows:

First Year of Operation

Retail Unit

10/01/08 - 6/30/09

$1,631,100* x .1752x .129% x.75* = §27.,617

7/01/09 - 9/30/09

$3,381,700° x .175%x .1125% x.25¢ = $16.644
Total: $ 44,261

Communrity Facility Unit

10/01/08 - 6/30/09

$1,631,100"' x .035%x .1293% x.75% = §5,523

7/01/09 - 9/30/09

$3,381,700° x .035%x .1125% x25*% = $3329
Totak: $ 8,852

Residential Units

10/01/08 - 6/30/09

$1,631,100' x .75%x 1293 x .75% = $118,357

7/01/09 - 9/30/09

$3,381,700° x 75%x .129% x 25% = §81.795
Total; $ 200,152

Parking Units

10/01/08 - 6/30/09

$1,631,1001 x .04%x 1293 x.75% = %6312

7/01/09 - 9/30/09

$3,381,700° x .04%x .1125°% x.25% = $3.804
Total: § 10,116

R

Estimated 2008/09 Taxable Assessed Value
Percentage of valne for this type space.
Estimated Class 2 Tax Rate

Part of year

Estimated 2009/10 Taxable Assessed Value
Estimated Class 4 Tax Rate

Page 4

The Mazursky Group, Inc.
42 Broadway, Suife 1744, New York, NY 10004 (212) 344-2788
386 Park Avenue So., Suite 600, New York, NY 10016 (212) 696-2005




para 6 cont’d}

Seecond Year of Operation

Retail Unit
10/01/09 - 6/30/10

$3,381,700° x .175%x .1125% =x.75°

7/01/10 - 9/30/10

$3,4823007 x .175%x .1125% x.25%
Total:

Community Facility Unit

10/01/09 - 6/30/10

$3,381,700° x .035%x .1125¢ x.75°

7/01/10 - 9/30/10

$3.4823007 x 035%x .1125% x 25°
Total:

Residential Units

10/01/08 - 6/30/10

$3,381,700° x .75%x .129% x.75°¢

7/01/10 - 9/30/10

$3,482,3007 x .752x .1293 x.25%
Total:

Parking Units

10/01/09 - 6/30/10

$3,381,700° x .04%x .1125° x.75*

7/01/10 - 9/30/10

$3,482,3007 x .042x .1125% =x.25°¢
Total:

=$ 49,933

= $17.139
567,072

=$9,987

= $3.428
$13,415

= $245384

3 84.228
$ 329,612

$11,413

1]

$3.918
$ 15,331

Each unit will be given a separate tax lot number. Individual tax lability for each unit may be
estimated by apportioning the total tax among the unit owners in proportion to their percentage
of common interest as indicated in the Offering Plan.

7. Estimated 2010/11 Taxable Assessed Value
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7) It is my understanding that the sponsor is seeking 421-a real estate tax exemption benefits.
If granted, the benefits provide a varied exemption of increases in assessed value over the
2005/06 base tax year. There may be up to a 100% exemption of building value during the
comstruction period (not to exceed three years)and the first twenty-one years of operation.
In the twenty-second year, the exemption decreases to 80%, in the twenty-third year, it is
reduced to 60%, and to 40% in the twenty-fourth year. In the twenty-fifth year, the
exemption 1s further reduced to 20%, after which, the property will be fully taxed.

The 4212 exemption generally applies to the entire taxable assessed value, over and above
the “mini-tax®.” However, ifthe amount of commercial space exceeds 12% of the building’s
aggregate floor area, the percentage of the property’s assessed value that qualifies for the
421a exemption 1s reduced by the same percentage by which the amount of non-residential
space exceeds the 12% cap. I have estimated the percentage of commercial space at
approximately 12% ofthe total building area. I have estimated the tax in the first and second
years of operation with 421a exemption benefits, at § 4,446 for the retail unit, § 889 for the
community facility unit, $19,679 for the residential units and $ 1,016 for the parking umits.
The calculations are as follows:

First and Second Years of Operation with 421a

Retail Unit

$203,400° x .175%x .1249° = $ 4,446
Community Facility Unit

$203,400° x .035%x .1249"® = $ 889
Residential Units

$203,400° x .75%x .129°= $19,679

Parking Unifs
$203,400° x 04%x 1249 = $1,016

8. The mini-tax is the minimum tax paid each year that the properfy receives 421a benefits. It is based upon the
taxable  assessed value in the tax year preceding the tax vear in which construction started.
9. 2005/06 base year taxable assessed value used for calculating the mini-tax
10. Weighted average tax rate.
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8)

9)

The co-op/condominium real estate tax abatement law, that over the past few years has had a
favorable effect on the real estate tax burden of residential co-op and condominium unit owners,
expires in June 2008. The Legislature indicated its intention in passing this law was to address
the disparity between the tax burden of one to three family homeowners and that of residential
co-op and condominivm unit owners. If the law is extended and the abatement is granted, it
would allow up toa 17.5% abatement of the real estate tax bill of a unit owner who owned
fewer than four units on the city’s taxable status date of January 5, 2009. The law, however,
does not affect properties that receive real estate tax exemption benefits.

This estimate of the assessed valuation has been prepared for inclusion in the Offering Plan, and
I consent to its use for this purpose.

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

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

oY AWWW

Serome Mazursl%', MAIL CAE
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One Powers Street Condominium

Brookiyn, New York
Esfimated Estimated Estirnated Esfimated | Esfimated | Estimated Estimaied | Estimated
ist Year's Monthly 2nd Year's Monthly ist Year's Monthly 2nd Year's Monthly
Percentage of R.E Taxes R.E Taxes R.E Taxes R.E Taxes R.E Taxes | RE Taxes R.E Taxes | R.E Taxes
Common Value wio £21a wio 421a wio 421a wlp 421a with 421a | with 421a with 421a with 421a .

Refail Unit: 100% $ 44264005 36BB42|$ 67,07200]% 558933 |% 444600 1% 270,50)% 4,446.00 )% 370.50

Community Facility Unit 100% $ 8,85200|% 73767 | § 13415.00 |§ 1,117.92]|% §88.00 | $ 7408 | § 889.0D | $ 74.08
Resideniial Unijts:

201 4.32% § 8,654.62|% 72122 1% 142525018 118771 |8 85092 (5% 70011% 85092 | § 70.91

202 3.51% $ 703188 |§% 5B5.99 | § 1158016 | & 965.01 | § 691.38 | § 5761 % 691.38 | § 57.61

203 3.14% F 6,275881% 523.00 [§ 10,335.35 | & 861281 % 517.06 | § 5142 | § 61706 | § 51.42

204 217% 3 434118 (% 36177 [ 7,148.09 | & 59576 [ § 426.83 | & 3557 1% 42683 1 % 35.67

205 2.21% $ A4431331% 36928 % 729756 | % 60813 | § 43568 | & 36311 % 435,69 | § 36.31

206 2.41% § 482662 (% 40222 15 794851 | & B62.38B |§ 47455 )% 3955 | §% 47455 | & 39.55

207 1.82% $ 3.B488B1[5% 320,73 |$ 6,33825| % 52819 | § 378.42 | $ 3153 | % 37842 | § 31.53

301 4,32% $ B65462|% 72122 [§ 1426250 |5 118771 |§& 85092 |% 7091 | 3% 83092 (§  70.91

302 3.51% & 703188 (8§ 58509 | & 11,580.16 | & 8965.01 | & 681.38 | § 57611 % 69138 | & 57.61

303 3.14% $ B,27599 5% 523.00 1% 10,335.35(% 861.28 | § B17.061% 5142 1% 617.06 | § 51.42

304 2.11% $ 6,234.38 (& 518.53 |5 10,266.83 | 3 85557 [ & 61287 | & 5108 | % 61297 |1 & 51.08

305 2.10% $ 420248 | % 35021 [$ 6,820.68 |5 576.72 | & 41319 | $ 34543 | § 413.19 1§ 34.43

306 3.52% $ 7052681 % S5B7.72 (% 11,61442 | § 957.87 | $ 6893.42 | § 57791 &% 68342 [ § 57.79

307 3.84% $ 7.683751% 64031 | & 1265367 | % 1,05447 | % 78547 | § 6296 | & 7547 | § B52.96

401 4.32% $ B8,654.62|% 72122 | § 14,25250|% 118771 % 850.92 | § 7091 | % 850.82 | § 70.91

402 3.51% § 7.03188|% 58599 | & 11,580.16 | & 965.01 |$ 68138 % 5761 % 859138 |% 57.61

403 3.14% $ 6275909 [% 523.00 | § 10,335.35| & 861.28 | $ 617.06 | § 5142 [ & 617.06 | & 51.42

404 3.11% § 623438 (5% 518.53 | % 10,266.83 | % 85557 [§ 61287 | § 51.08 [ § 61287 |3 51.08

405 2.10% $ 42024815 350.21 | & B,92069 | &% 576.72 | & 41310 | § 34431 % 413.191% 34,43

4086 3.52% $ 7,05268 8% 587.72 | § 1161442 | % 967.87 | § 693.42 | & 57.79 | § 69342 | % 57.79

407 3.84% F 7.683.75|% 640.31 |$ 1265367 (5 105447 |5 75547 | § £2.86 | § 75547 | % 62.95

501 3.60% $ 7,18832 )% b599.86 ({5 11,854.25 | 5 O87.85 (& 707.74 | & 5888 1 % 70774 | § 58.88

502 3.03% $ B,057941% 50566 (5§ 9802745 83273 | % 596.60 | § 4072 | & 58660 | § 48.72

563 2.70% $ 540914 | % 450,76 |$ 8,907.82 % 74232 (% 53183 1% 4432 1§ 53183 | 5 44 .32

504 3.13% § 6255181|% 52127 | 10,301.09 [ $ B5B.42 |§ 615.01 [ § 512515 61501 |% 51.25

505 2.10% $ 4208421 % 3507315 683211 1|5 5776B| $ 413.87 | § 3449 | % 41387 | § 34.48

506 3.52% $ 7.04575|% 587151 % 1160300 (% 966.92 | § 682.74 | § 57.73 | % 60274 | § 57.73

507 3.84% $ 76B375|% 640.31 & 1265367 |8 1.05447| & 75547 1 & 6296 | & 75547 | & 52.96

601 3.84% $ 7BB37518% 640.31 | § 1265367 |§ 1.05447 | % 75547 | & 6296 | § 75547 | % 62.96

602 4.658% $ 933423 % 77856 1% 1537169 |% 1,280.97|% 917.74 | & 7648 | & 91774 | & 76.48

503 2.79% § 558251|% 465.21 |$ 9,193.32 | § 766111 % 548,87 | § 45.74 | % 54B.B7 | & 45.74

Total Residential Units: 100.00% $ 200,152.00 | $§ 16,679.33 | § 329,612.00 | $ 27,467.67 | $ 19,679.00 | $ 1,638.92 | § 19,679.00 | $ 1,639.92
|Parking Uniis:

1 5.25% 3 632.25 | $ 5269 1% 858.18 | % 79.85 1% 63.50{ % 529 | % 6350 | % 5,29

2 6.25% 5 632.25 | $ 5268 | § 958.19 | % 7985]% 63.50|% 529 |§% 63.50 | § 5.29

3 6.25% 3 63225 | % 5269 | % 95819 | § 79.85|% 6350|% 8.29 | & 83.50 | & 5.29

4 6.25% 5 63225 | % 5269 | 3 858.19 | § 7985 |% 6350|% 529 | % 63.50 | 5.28

5 6.25% % 632251 % 5269 | % 95818 | & 7985|% 6350[% 529 | % 83.50 | % 5.29

5] 6.25% $ 632251 § 5269 | % 958.19 | $ 79.86 [ 3 6350 |3 529 | & 6350 % 5.29

7 6.25% 5 63225 | & 5268 | § 958.19 | & 79.B5 | & 8350(% 5291 5% 6350 | § 5.28

& 65.25% b 63225 | § 5269 | 5 85818 | § 79.85 | § 63.50 | § 529 | % 63.50 | % 5.28

] 6.25% $ 632251 % 5269 | % 95B.19 | & 7985 |% 6350 |35 5291% 63.501 8 5.29

10 6.25% 3 83225 | § 52.68 | $ 058.19 | § 7985 |5 63501|8% 528 | & 63.50 | $ 5,29

11 6.25% 3 632.25 | § 5268 | % 958.19 | § 7985 |§ 6350 |3 528 | § 63.50 [ § 5.29

12 6.25% 3 B3225[ % 5268 | 858.18 | § 79.85 | % 63.50 | § 528 | § B3.50 | § 5.28

13 6.25% 2 B632251% 5269 |% 95B181% 79.85|% 6350)% 529 1% B350 | % 52¢

14 6.25% 3 83225 | & 5268 | % 8958.19 { & 7985 |3% B350|S 5281% 63.50 | $ 5.28

i5 6.25% % 63225 ] % 5268 | % 958.19 [ & 79.85|% 63501% 5.29 | § 6350 % 9.2E

16 6.25% % 63225 | % 52688 | % 958.19 | § 7985 |% 6350|% 529 | % 53501 & 5.2¢

Tofal Parking Units: 100.00% $ 10,416.001 % B43.00 | $ 15331.00)8 1,277.58| &% 1,016.00 (% B467 &% 1,016,001} % 84.67
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President
NYS Certified General R.E. Appratsers
# 46000301 594
QUALIFICATIONS
EDUCATION
N.Y.U. School of Commerce - B.S.
Real Estate Courses
Appraising I, I CUNY
Advanced Assessing Comell University
Appraising Problems University of Connecticut
Computerized Mass Assessing ~ LA.A.O.
Various Appraisal Conrses Appraisal Institute

PROFESSIONAL DESIGNATIONS EARNED

MAI (Member of the Appraisal Institute)

CAE (Certified Assessment Evaluator, IAAQ)

IAQ (Institute of Assessing Officers, NYSAA)
EMPLOYMENT

1973-1980 Assessor - Manhattan

1978 Interim Acting Tax Commissioner for Staten Island

1981-1982 Assistant Commissioner (in charge of the Real Property
Assessment Division of the Department of Fmance)

1983- Present Real Estate Tax Consultant/Fee Appraiser

MEMBERSHIPS HELD IN PROFESSIONATL ORGANIZATIONS

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

Appraisal Institute

American Arbitration Association

. S/
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ARTICLES PUBLISHED

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

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

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

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

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

“Batiling Taxes From a Different Vantage Point"
Real Estafe Weekly, December 28, 19858

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

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

SCOPE OF APPRAISAL EXPERIENCE

Over a peried of twenty-five vears, I have valued thousands of properties of almost every
conceivable type in New York City. Some of the more notable properties for which [ have
performed tax projections for offering plans are:

The Plaza Hotel Condominium
500 West End Avenue

350 West 42nd Street

The Corinthian Condominium
Trump Parc Condominium
The Stanhope Condorinium
330 East 72nd Street

823 Park Avenue

123 West 44th Street

£
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W.  WORKING CAPITAL FUND

The Purchaser of each Residential Unit shall be required to make a contribution at the
closing of title to such Unit to or in respect of the working capital fund of the Condominium (the
“Working Capital Fund”). Such contribution shall be in an amount equal to one (1) month's
months’ Common Charges then in effect for the Unit.

No reserve fund is being established for the Condominium. Sponsor has elected not to
provide for a reserve fund to be used for capital replacements or repairs in respect of the
Building because upon completion of the construction to be performed by or on behalf of
Sponsor as described herein, the Building will be new construction.

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

(D) employees’ wages, vacation and all other payments or obligations relative
to the employees of the Condominium;

(2) fees for assignable permits and licenses, if any;
3) charges for gas, electricity and other utilities;
4) payments under assignable service, maintenance and concession contracts;

(5) water charges and sewer rents on the basis of the fiscal year for which
assessed (unless separately assessed to individual Units);

(6) cost of fuel and Building supplies on hand, at Sponsor’s cost (plus sales
tax);

(7 premiums for transferable insurance policies; and
8) 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. No such adjustments or apportionments are expected
to be substantial. 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 may be held or used for working capital, to make repairs
and/or for such other appropriate purposes permitted under the Declaration and the By-Laws as
will be determined by the Board, in its sole discretion and may be augmented by allocations from
monthly Common Charges collected by such Board. Other than as provided in the preceding
sentence, Sponsor will not separately contribute to the Working Capital Fund. However, while
Sponsor controls the Board, the Working Capital Fund will not be used to reduce estimated
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Common Charges, and in no event shall any portion of the Working Capital Fund be used to pay
any Common Charges attributable to Unsold Residential Units.

No representation is made that the Working Capital Fund, together with the Common
Charges, will be, or is intended to be, adequate to cover expenses for the first or any subsequent
year of Condominium operation, including, without limitation, the cost of any necessary repairs
or replacements. If additional funds are required over and above the Working Capital Fund, it
may be necessary to increase the Common Charges or to impose special assessments on Unit
Owners.

Neither the Department of Law nor any other governmental agency has passed
upon the adequacy of the Working Capital Fund.
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X. RESERVE FUND

No reserve fund is being established for the Condominium. Sponsor has elected not to
provide for a reserve fund to be used for capital replacements or repairs, because the Building
will be newly constructed. The Board, in its discretion, and subject to certain restrictions
contained in the By-Laws, may decide in the future to create a reserve fund by special
assessment or by increases in Common Charges

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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Y. MANAGEMENT AGREEMENT AND CONTRACTS

The Board has entered into a management agreement (“Management Agreement”) with
Flatiron Real Estate Advisors, LLC (unaffiliated with the Sponsor or its principals), having an
address at 119 West 23rd Street, Suite 903, New York, New York 1001 1, to act as Managing
Agent with respect to the Condominium.

It is contemplated that the Management Agreement will provide for an initial term of one
year commencing on the First Closing (“Initial Term”) at an annual fee of eighteen thousand
($18,000) Dollars payable in equal monthly installments.

Pursuant to the terms of the Management Agreement, the Managing Agent or the Board
shall have the right, on written notice (“Cancellation Notice”) to the other Party (“Defaulting
Party”), to terminate and cancel this Agreement at any time during the Initial Term or thereafter
based on any of the following: (a) the Defaulting Party’s violation of this Agreement (including a
default in paying or performing its obligations, duties or services provided therein under the
Management Agreement); provided, however, the Defaulting Party shall have the right for sixty
(60) days after receipt of the Cancellation Notice (or thirty (30) days after receipt of a
Cancellation Notice based upon a substantial shortage of cash to properly maintain and operate
the Building) to cure the violation and thereby void the Cancellation Notice; (b) a filing by or
against the Defaulting Party of a petition (“bankruptcy petition”) under the Federal Bankruptcy
Code or any similar federal or state law, whether now or hereafter existing and (in the case of an
involuntary proceeding) the bankruptcy petition is not vacated, set aside or otherwise dismissed
within 60 days after such filing thereof; (c) a filing against the Defaulting Party of a bankruptcy
petition and this Agreement is not assumed or rejected by the Defaulting Party within 30 days
after such filing thereof; (d) an act of bankruptcy or insolvency by the Defaulting Party under
federal or state law (such as an assignment for the benefit of creditors or an admission of
inability to pay its debts as they become due); or (d) the involuntary appointment of a receiver,
trustee, custodian or assignee for the benefit of creditors of the Defaulting Party or its assets and
such appointment is not vacated, set aside or otherwise dismissed within 60 days thereafter.

The management fee will be included in Common Expenses as discussed above in
Section E, “Projected Budget for First Year of Condominium Operation.” The Managing Agent
will be entitled to additional fees for certain special services (including, without limitation,
brokerage or other similar services in connection with the sale or leasing of any Unit(s) from
time to time owned or leased by the Board) performed by it.

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

a. subject to, and in accordance with, all union contracts and other
agreements concluded on behalf of the Condominium with the Board’s
written consent:

(1)  hiring, paying and supervising all persons whose employment is
necessary and desirable in order to properly maintain and operate
the Common Elements (all of whom shall be the employees of the
Condominium and not the employees of Managing Agent (the
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Board shall have complete discretion with respect to the hiring
and discharging of all employees);

(i1) discharging employees of the Condominium whose employment
is or becomes unnecessary or undesirable;

(i) preparing, obtaining, maintaining and/or filing, as appropriate, all
required payroll records; all necessary forms for unemployment
insurance, withholding and social security taxes; and all other
forms, insurance, or filings relating to the employment of the
Board’s employees required by any federal, state or municipal
authority; and

(iv) maintaining, in its offices or at the Property or at such other
location in The City of New York where Managing Agent
maintains an office, copies of all labor contracts affecting in
Common Elements and advise the Board, at its request, as to the
procedures that should be followed in order to comply with the
same;

(b) advising the Board in writing in connection with the maintenance, repair
and operation of all mechanical installations and equipment constituting
parts of the Common Elements;

(c) causing ordinary repairs to be made with respect to the Common
Elements, and causing such further work or repair, redecoration or
alteration to be performed with respect to the Common Elements, all at the
Board’s expense and all as may be otherwise authorized, subject to the
limitation that Agent, without the Board’s prior written authorization, may
not proceed with work costing more than $2,500.00 to complete, nor any
capital improvement, repair of alteration, with the exception only of
emergency repairs under circumstances which, in Managing Agent’s
commercially reasonable judgment, permit no reasonable opportunity for
prior clearance with the Board and require immediate action for the
preservation or protection of the Property or the health and safety of Unit
Owners or other persons, but Managing Agent shall notify the Board by
the most expeditious means immediately thereafter;

(d) keeping detailed records of all alterations, repairs and other work
performed on the Property of which Managing Agent has knowledge, no
matter by whom effected;

(e) at the Board’s expense and consistent with the Budget, using
commercially reasonable efforts to comply with, and causing the Common
Elements and the use and operation thereof to comply with, to the extent
in each case Managing Agent has actual knowledge thereof, any and all
applicable Legal requirements, or the requirements of any insurance
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carriers providing any insurance coverage for or with respect to all or any
portion of the Property; promptly notifying the Board or its designated
member, upon receiving notice of any violation of or order issued with
respect to, Legal Requirements applicable to the Common Elements;
recommending an appropriate course of action for the Board to take with
respect to the same; and take such action as shall be necessary in order to
comply with or remove (as the case may be) the same, and promptly
furnishing to the Board evidence reasonably satisfactory to the Board of
such compliance. ; provided, however, Managing Agent shall not take any
such action if the cost thereof would exceed $2,500, except that if failure
to comply promptly with any such Legal Requirements would or might
expose the Board or Managing Agent to criminal liability or pose an
imminent danger to life or health, Managing Agent shall cause the same to
be complied with at the Board’s expense without the necessity for any
prior approval, but Managing Agent shall notify the Board by the most
expeditious means immediately thereafter;

® subject to the written approval of the Board, entering into contracts in the
name of the Condominium, for such services as shall be deemed advisable
by the Board, subject, however, to the limitations contained in this
Agreement and in the By-Laws;

(2) consistent with the Budget, purchasing those supplies that shall be
required in order to maintain and operate the Common Elements and
provide required services to Unit Owners and occupants, at prices which
shall be as advantageous as reasonably possible, making available to the
Board to the extent reasonably possible the benefit of discounts of any
nature;

(h) at the Board’s request, assisting the Board in determining the appropriate
insurance to be carried for the Common Elements, including without
limitation, upon the written request of the Board, investigating the
insurance market, making recommendations concerning insurance carriers
and coverage, and obtaining quotes for such coverage; carrying out the
written directions of and assist the Board respecting the placing and
administering of insurance, the seeking of insurance recoveries, and the
restoration of insured damage (and, as to all insurance policies to lapse
and insure that such policies are properly renewed prior to their
expiration),

(1) consistent with the Budget, subject to other applicable provisions of the
Management Agreement, verifying and paying, or causing to be paid, bills
received for services, work and supplies ordered in connection with
maintaining and operating the Common Elements, as and when the same
shall become due and payable;
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W)

(k)

(D

(m)

under the supervision of the accountants retained by the Board, keeping
the books and records of the Condominium, and maintaining files
containing records of Common Charges, assessments, rents, insurance
policies, mortgages that are liens on Units, contracts, correspondence,
receipted bills and vouchers, and all other documents and papers
pertaining to the Common Elements or the operation thereof;,

preparing and submitting to the Board for the Board’s approval an annual
operating budget for the Condominium on or before December 1 of each
preceding year, in such detail as may reasonably be required by the Board.
In the event that the Board does not approve the proposed Budget, the
Budget for the prior year shall remain in effect;

billing Unit Owners monthly for Common Charges, furnishing the Board
with an itemized list of all delinquent Unit Owners (which list shall set
forth the period of such delinquency) on or about the twentieth (20™) day
of each month and, when directed in writing by the Board:

(1) sending notices of delinquency to the appropriate Unit
Owners,

(11) cooperating with the Board’s counsel in instituting
foreclosure or summary proceeding or such other legal
action as the Board may direct, and

(iii)  taking such other action pursuant to the Condominium
Documents for the collection of delinquent Common
Charges as may be requested by the Board;

on or about the twentieth (20™) day of each month, rendering, or causing
to be rendered, a statement (hereinafter called the “Monthly Statement”) to
the Treasurer and President of the Condominium, setting forth:

(1) a report of all amounts collected and disbursements made
of, and for the account of, the Condominium during the
prior month;

(i1) a report of the current status of all bank accounts and
investment securities of the Condominium;

(i11)  a summary of receipts and disbursements for the month and
the month and the year to date; and

(iv)  areasonably detailed description of any obligations due, or
that will or may become due, to Managing Agent’s
knowledge, thereafter for which current income will or may
not be adequate;
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(n)

(0)

(P)

@

(r)

(s)

®

cooperating in all reasonable respects with the certified public accountants
and auditors retained by the Board in regard to the preparation and filing,
on behalf of the Condominium, of all income and other tax returns
required by any governmental authority, and in regard to each annual audit
of the books of account of the Condominium, and sending or delivering a
copy of the annual auditor’s report to each Unit Owner;

if so required by the Board, with respect to any complaint made by a Unit
Owner, notifying the Board in writing of the receipt of such complaint,
which notice shall set forth Managing Agent’s opinion as to the
reasonableness of the complaint, the reasons underlying such opinion and
suggested actions that may be taken to attend thereto; and follow the
reasonable instructions of the Board with respect to the resolution of the
same;

when requested by the Board:

(1) preparing and sending to the Unit Owners notices of all meetings
of the Unit Owners;

(i1)  preparing and sending to the officers of the Condominium and
members of the Board notices of all meetings thereof; and

(ili)  causing a representative of its organization to attend the annual
meeting of the Unit Owners and up to twelve (12) meetings per
year of the Board;

preparing and sending out all letters, notices, certificates, reports and any
other communications as the Board may reasonably request; receiving all
letters, notices, certificates, reports and any other communications on
behalf of the Board and the Condominium; and forwarding the same to the
Board as appropriate;

acting as the Condominium’s agent for the service of process, promptly
notify the President and Secretary of the Condominium of its receipt of
any process affecting the Condominium and/or the Board and consult
with, advise and assist the officers of the Condominium with respect
thereto;

notifying the Board of any violation of the Condominium documents by
any Unit Owner or occupant, about which Managing Agent has actual
knowledge, and take such action to enforce compliance with such
Condominium Documents and/or causing such violation to be remedied,
as may be requested by the Board pursuant to the Condominium
Documents;

until the Units in the Condominium are separately assessed, and in
accordance with the Budget, paying, on behalf of the Condominium, real
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estate taxes, water and sewer rents, assessments, and other public charges
with respect to the Condominium; with respect to any Units owned by the
Board on behalf of the Unit Owners, paying real estate taxes, assessments,
other public charges, premiums on insurance, or sums payable on any
mortgage which may at any time be a lien on such Units, when provided
with funds therefor by the Board; and promptly notifying the Board of any
change in the amount of real or personal property assessments or taxes
relating to all or any portions of the Property, and recommending and
advising the Board as to contesting the amount or validity thereof, and, at
the Board’s cost and expense, cooperating with the Board and providing
necessary assistance to the Board in the contesting of any taxes or
assessments or any appeal thereof;

cooperating with the Board and its counsel, at, subject to Article 7, the
Board’s expense, in the prosecution of defense of any suit or legal
proceeding against the Board or the Condominium, it being recognized
that no authority to employ counsel or begin legal proceedings or any
nature shall exist without the Board’s prior written consent in each
instance unless Managing Agent is named as a party defendant in any such
suit or legal proceeding, in which event Managing Agent may invoke its
rights under Article 7 or defend itself in any such proceedings at its own
cost; and

notifying the Board promptly of any injury or insurance claim known to
exist by Managing Agent relating to the Property or the Board of the
Condominium and forwarding to the Board copies of any summons,
subpoena, or similar legal document served upon Agent relating to actual
or alleged potential liability of the Board, Managing Agent or the
Condominium, and taking no action which may operate, or refraining from
taking any action which, if not taken, may operate, to bar the Board from
obtaining any protection by any policies of insurance either the Board or
Managing Agent may hold, or prejudice the defense in any legal
proceedings or otherwise prevent the Board from protecting itself against
any such claim or defending itself in any legal proceedings.

The Board will indemnify the Managing Agent against liability for all claims for all acts
properly performed by the Managing Agent pursuant to the management agreement or at the
instructions of the Board, provided however, any such indemnification shall not cover any claims
resulting from (i) the Managing Agent or its employee’s negligence or willful or intentional
default; (ii) intentional torts on the part of Managing Agent or its employees; or (iii) any claim
by or relating to Agent or any employee of Agent made against the Board that is predicated on
the claim that such acts of Agent or its employees are outside the scope of services under the
Management Agreement.

The Managing Agent, at its own expense, will be bonded during the term of the
Management Agreement under fidelity surety bonds in favor of the Condominium in the
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minimum amount of $500,000 for any loss resulting from fraudulent or dishonest acts committed
by the Managing Agent, its directors, officers or employees.

Sponsor reserves the right during the Initial Control Period to designate any other
reputable managing agent to perform all of the duties and services to be performed by the
Managing Agent under the Plan and if Sponsor does so, Sponsor will cause such other managing
agent to accept employment on terms substantially similar to the terms specified above. After
the Initial Control Period, upon the expiration or sooner termination of the then current
agreement with the Managing Agent, the Board may designate any other managing agent to
perform the duties and services to be performed by the Managing Agent under the Plan. The
term “Managing Agent” when used in the Plan with respect to any time after Sponsor or the
Board has designated another managing agent shall mean such other agent. The Management
Agreement may not be assigned by the Managing Agent without the prior written consent of the
Board. Sponsor will amend the Plan to disclose having entered into the Management Agreement
promptly after execution thereof.

No other leases or agreements that will binding on the Condominium have been entered
into as of the filing date of the Plan.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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Z. IDENTITY OF PARTIES
1. Sponsor

Sponsor is Essex Market Development LLC, a New York limited liability company with
an office 436 Beach 132nd Street, Belle Harbor, New York 11694.

Sponsor was formed specifically for the purpose of purchasing the Land, building and
developing the Condominium and preparing and filing this Offering Plan.

The individual officer, directors, shareholders and principals of Sponsor who are actively
involved in the planning or consummation of the offering contemplated by the Plan are Howard
Eisenberg, Murray Eisenberg and Iva Eisenberg, all of whom have been involved as real estate
investors and professionals for a number of years and are the principals of 380-4 union Avenue
Realty Corp.. Howard Eisenberg is also a Physical Therapist and the president of Apple Fitness
& Rehabilitation, Inc. with offices in Belle Harbor, New York.

Sponsor, its principals and affiliated entities have not been involved in any cooperative or
condominium offerings in the State of New York within the past five years and do not own 10%
or more of the Unsold Residential Units or unsold shares in any building, except as follows:
None.

There have been no prior felony convictions of Sponsor, or any principals of Sponsor;
and no prior convictions, injunctions and judgments against Sponsor, or any principals of
Sponsor that may be material to the Plan or an offering of securities generally, that occurred
within 15 years prior to the submission of this Plan.

2. Attorneys for Sponsor

Sponsor has retained the law firm of Eiseman Levine Lehrhaupt & Kakoyiannis, PC,
having an office at 805 Third Avenue, New York, New York 10022 (“Sponsor’s Counsel”), to
represent it in connection with the Plan. Peter Kakoyiannis, Esq. and Hany H.Girges, Esq. had
principal responsibility for the preparation of the Plan, the Declaration, the By-Laws and the
forms of Agreement, Unit Deed and Unit Power of Attorney. Sponsor’s Counsel has also
rendered opinions with respect to the possible availability of income tax deductions to
Purchasers of Residential Units and the allocation of Common Interests. Sponsor’s Counsel will
serve as Escrow Agent under the Agreements and will represent Sponsor in connection with Unit
closings.

3. Selling Agent

The Selling Agent for the project is Aptsandlofts.com, having an office at 496 Driggs
Avenue, Brooklyn New York 11211. In the past, Aptsandlofts.com has engaged in all phases of
real estate sales and marketing, specializing in New York City communities, including off-site
sales and rentals of cooperative and condominium apartments and lofts, on-site rental and coop
and condo sales, building sales and commercial leasing.
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There have been no prior felony convictions of Selling Agent, or any principals of Selling
Agent; and no prior convictions, injunctions and judgments against the Selling Agent, or any
principals of Selling Agent that may be material to the Plan or an offering of securities generally,
that occurred within 15 years prior to the submission of this Plan.

4. Managing Agent

It is anticipated that the Managing Agent for the Condominium will initially be Flatiron
Real Estate Advisors, LLC, a licensed real estate management firm with offices at 119 West 23rd
Street, Suite 903, New York, New York 10011. Flatiron Real Estate Advisors, LLC (unaffiliated
with the Sponsor or its principals) has been engaged in the management of residential real estate
for more than 14 years. Among other properties, it is currently managing: 31 Bethune Street,
New York, New York; 29 W. 12th Street, New York, New York; and 344 W.52nd Street, New
York (See also “Budget Expert” below).

There have been no prior felony convictions of the Managing Agent or any principals of
the Managing Agent; and no prior convictions, injunctions and judgments against the Managing
Agent or any principal of the Managing Agent that may be material to the Plan or an offering of
securities generally, that occurred within fifteen (15) years prior to the submission of this Plan.

5. Budget Expert

Flatiron Real Estate Advisors, LLC, 119 West 23rd Street, Suite 903, New York, New
York 10011, estimated all amounts of income and expenses in Schedule B, “Projected Budget for
First Year of Condominium Operation,” in consultation with Sponsor. The budget expert has no
financial interest in the Property, in Sponsor, in the Managing Agent, or in any other party
interested in this transaction, except: (i) for its fees for services rendered in connection with the
same; or (i1) to the extent it may be designated as Managing Agent.

6. Real Estate Tax Consultant

The Mazursky Group, Inc., 42 Broadway, Suite 1744, New York, New York 10004, has
been engaged as a real estate tax consultant in connection with the Plan. The firm prepared a
forecast of the assessed valuation of the Residential Units following construction and submission
of the Property to a condominium regime of ownership that was used in preparing the provisions
of Schedule A and other disclosures in the Plan regarding projected real estate taxes. The
forecast was prepared by Jerome Mazursky, a principal of that firm. The real estate tax
consultant has no financial interest in the Property, in Sponsor, in the Residential Managing
Agent, or in any other party interested in this transaction, except for its fees for services rendered
in connection with the same.

7. Construction Professionals

JF Contracting Corp. is the general contractor engaged by Sponsor to construct the
Project.

The architect of record for the Building is Kutnicki Bernstein Architects, PLLC (“KBA”),
434 Broadway, New York, NY 10013. KBA was founded in 1941 and is one of New York
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City’s preeminent residential architectural firms. The company has 72 employees with 6
partners. Since 1981, KBA has designed 40 residential buildings in Manhattan, including 500
Park Avenue, 30 East 85th Street, 100 United Nations JF, Metropolitan Tower and The Sienna.

Sideris Engineers P.C., 217-22 Northern Boulevard, Bayside, New York 11361, is the
mechanical and electrical engineer for the Building and prepared the plumbing, mechanical and
electrical report for the Building included in the Architectural Report and the estimates of
utilities consumption used in the preparation of Schedule B, “Projected Budget for First Year of
Condominium Operation.” Sideris Engineers P.C. was established in 1952 and has grown to one
of the largest consulting engineering firms in the U.S., with offices in New York, Cambridge,
Chicago and Washington, DC. The firm, which has over 350 personnel with 7 partners, has
engineered thousands of projects including high rise residential structures, academic and research
facilities, corporate headquarters, office buildings, and film and broadcast facilities. The firm’s
services include heating and air-conditioning, fire protection, electrical power, plumbing and
energy conservation.

Goldstein Associates Consulting Engineers PC, having an address at 31 West 27" Street,
New York, New York 10001, is the structural engineer for the construction work at the Property.

None of the parties listed in this Section Z or any any person or firm who will provide
services to the Condominium subsequent to the commencement of Condominium has a financial
interest in the Property, in Sponsor or its principals, except for their respective fees for services
rendered in connection with the same.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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AA. REPORTS TO UNIT OWNERS
It is the obligation of the Board to give all Unit Owners annually:

(1) a financial statement of the Condominium prepared by a certified public
accountant or public accountant, within 120 days after the end of each fiscal year
of the Condominium. Such statement shall be certified while Sponsor is in
contro] of the Board;

2) at least 30 days’ prior notice of the annual Unit Owners’ meeting; and

(3) a copy of the proposed annual budget of the Condominium at least 30 days prior
to the date set for adoption thereof by the Board. While Sponsor is in control of
the Board, such budget shall be certified in compliance with Section 20.4(d) of
the Regulations of the Department of Law.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]

G\PETER380 Union Realty Corp (H.Eisenberg)\Offering Plan\Final Plan\One Powers Street Condo.Offering Planv9 (Printing Version) FINAL doc

-148-



BB. DOCUMENTS ON FILE

Pursuant to the provisions of Section 352-¢ of the New York General Business Law,
copies of the Plan, all documents referred to herein and all Exhibits submitted to the Department
of Law in connection with the filing of the Plan shall be kept on file and available for inspection
without charge, and for copying at a reasonable charge, at Sponsor’s office for a period of six
years after the First Closing. In addition, a set of Floor Plans showing the layout, locations and
approximate dimensions of each Unit and its Unit number designation and tax lot number,
certified by the appropriate governmental authority of The City of New York as conforming to
the official tax lot number for each such Unit, will be filed in the City Register’s Office when the
Declaration is recorded, or in an amendment to the Declaration filed prior to the First Closing,
and an additional set will be furnished to the Board at the time of the First Closing.

The Declaration and the By-Laws will be recorded in the City Register’s Office prior to
or concurrently with the First Closing, and a copy thereof will be furnished to the Board at such
time.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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CC. GENERAL

Except as set forth herein, there are no lawsuits, administrative proceedings or other
proceedings, the outcome of which may materially affect the offering, the Property, Sponsor’s
capacity to perform all of its obligations under the Plan, the Condominium or the operation of the
Condominium

To the best of Sponsor’s knowledge, the Property has not been the subject of any prior
cooperative or condominium offerings filed with the Department of Law. No preliminary
binding agreements have been entered into and no money has been collected from prospective
Purchasers.

Sponsor and the Selling Agent each hereby represent that it will not discriminate against
any person on the basis of race, creed, color, national origin, gender, sexual orientation, age,
disability, marital status or other grounds prohibited by law.

Sponsor hereby represents that no contracts or agreements, written or oral, have been
entered into, and no funds received, with respect to any of the Units offered in this Plan as of the
date this Plan is first accepted for filing by the Department of Law.

The Plan does not knowingly omit any material fact or knowingly contain any untrue
statement of any material fact. Sponsor believes that the Plan contains a fair summary of the
material provisions of the documents referred to in the Plan, including those documents
contained in Part II of the Plan. Exact copies are contained in Part II of the Plan of the form of
Declaration, form of By-Laws, form of Agreement, form of Unit Deed, form of Unit Power of
Attorney and other documents. Statements made in Part I of the Plan as to the provisions of such
documents or any other document referred to herein, copies of which are on file with Sponsor,
are necessarily not complete. Each such statement is qualified in all respects by the contents of
such documents and, in the case of any such documents executed by or with the written consent
of a Purchaser pursuant to the Plan, any rider or separate agreement changing or adding
provisions to such document.

No party other than any Purchaser shall have any right or benefit herein or herefrom,
including, without limitation, the right to insist upon or enforce against Sponsor the performance
of all or any of the Sponsor’s obligations hereunder and no party other than any Purchaser shall
be deemed to have received any benefit as a result of any of the provisions of the Plan.

Sponsor reserves the right, from time to time prior to the First Closing, to substantially
revise the terms and conditions upon which the Units offered hereunder are to be sold, including,
without limitation, changes affecting the rights, obligations and liabilities of Sponsor and/or
prospective Purchasers under the Plan. However, no such change with respect to any such Unit
for which an Agreement is then in effect may be made without the consent of the Purchaser
thereunder. All substantive or material revisions will be contained in a duly filed amendment to
the Plan. If there is a material change that adversely affects any Purchasers, Sponsor shall grant
such Purchasers a right to rescind their respective Agreements by written notice to Sponsor given
within fifteen (15) days after the date of presentation of such amendment. In such event,
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Sponsor shall direct the Escrow Agent to return the Deposit of any Purchasers who duly rescind
their Agreements.

No person has been authorized to make any statement or representation or furnish any
information not expressly contained herein. Any information, data, or representations not
contained herein or in the documents and exhibits referred to herein must not be relied upon.
The Plan may not be changed or modified orally.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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DD. SPONSOR’S STATEMENT OF BUILDING CONDITION

Sponsor hereby adopts the Description of Property set forth as Exhibit 4 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.
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PART 1I
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EXHIBIT 1
PURCHASE AGREEMENT
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PURCHASE AGREEMENT

Essex Market Development LLC

(“Sponsor™)

With

(“Purchaser”)

Unit Number
ONE POWERS STREET CONDOMINIUM
One Powers Street, Brooklyn, New York 11211,
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UNIT NUMBER

One Powers Street Condominium
One Powers Street, Brooklyn, New York 11211
(to be executed in quintuplicate)

AGREEMENT, made as of , between Sponsor and
Purchaser (defined below).
WITNESSETH:
L. THE PLAN. Purchaser acknowledges having received and read a copy of the

Offering Plan for One Powers Street Condominium and all amendments thereto, if any, filed with the
Department of Law of the State of New York (hereinafter, collectively, referred to as the “Plan”) at least 3
business days prior to Purchaser’s signing this Agreement. If Purchaser has not received and read the Plan
and all amendments thereto at least 3 business days prior to Purchaser’s signing this Agreement,
Purchaser shall have the right to rescind this Agreement, by sending written notice of such rescission to
Sponsor by certified or registered mail, return receipt requested, or by personal delivery, in either case
within 7 days from the date Purchaser delivers an executed Purchase Agreement together with the
required Deposit to the Selling Agent. The Plan is incorporated herein by reference and made a part
hereof with the same force and effect as if set forth at length. In the event of any inconsistency between
the provisions of this Agreement and the Plan, the provisions of the Plan will govern and be binding.
Purchaser hereby adopts, accepts and approves the Plan (including, without limitation, the Declaration,
By-Laws and Rules and Regulations contained therein) and agrees to abide and be bound by the terms
and conditions thereof, as well as all amendments to the Plan duly filed by Sponsor.

2. DEFINITIONS. Terms used herein which are aiso used in the Plan shall have the
same meanings as they do in the Plan, unless the context requires otherwise.

2.1 “Sponsor” means Essex Market Development LLC, having an office 436
Beach 132nd Street, Belle Harbor, New York 11694,

22 “Purchaser” means having an address at
. Purchaser’s social

security number is

23 “Attorney for Sponsor” means Eiseman Levine Lehrhaupt &
Kakoyiannis, P.C., having an address at 805 Third Avenue, New York 10022; Attention: Peter
Kakoyiannis, Esq., Telephone Number (212) 752-1000, Facsimile Number (212) 355-4608.

24 “Attorney for Purchaser” means , having an
address at , Aftention: , Esq., Telephone Number
{ ) , Facsimile Number ( )

2.5 “Selling Agent” means , having an address at
, Telephone Number: ()

2.6 “Co Broker” means

2.7 “Escrow Agent” means Attorney for Sponsor.
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3. THE UNIT. Upon and subject to the terms and conditions set forth herein,
Sponsor agrees to sell and convey, and Purchaser agrees to purchase, the unit designated as unit
in the Declaration, together with its undivided % of interest in the Common Elements
appurtenant to such unit (“Unit™); and the unit designated as unit in the Declaration, together
with its undivided % of interest in the Common Elements appurtenant to such unit
(*“Parking Unit”) (the Unit and the Parking Unit are hereinafter collectively called, the “Unit”).

4. PURCHASE PRICE.

The purchase price for the Unit (“Purchase Price”) is §
The allocation of the Purchase Price is as follows:

Unit: b
Parking Unit: $

(a) $ (the “Initial Deposit™), being ten (10%) percent of the
Purchase Price due upon Purchaser’s signing and delivering this Agreement, by check (subject to
collection), receipt of which is hereby acknowledged;

(b) $ (the “Additional Deposit™), ten (10%) percent of the
Purchase Price the term “Deposit”, as used herein, refers to both the Initial Deposit and, if the same has
been paid at the time in question, the Additional Deposit), is due upon the earlier to occur of (i) three (3)
months after Purchaser’s signing and delivering this Agreement or (ii) the date the Plan is declared
effective; and

©) § (the “Balance of the Purchase Price”), by good
certified check of Purchaser or official bank check, payable on the delivery of the deed as hereinafier
provided. ‘

[OR]
[AFTER THE PLAN IS DECLARED EFFECTIVE]
(d) $ (the “Deposit™), twenty (20%) percent of the

Purchase Price due upon Purchaser’s signing and delivering this Agreement, by check (subject to
collection), receipt of which is hereby acknowledged: and

(b) $ (the “Balance of the Purchase Price™), by good
certified check of Purchaser or official bank check, payable on the delivery of the deed as hereinafter
provided.

All checks shall represent United States currency, be drawn on or issued by a United States Bank or
trust company which is a member of the Federal Reserve System and the New York Clearing House
Association and be unendorsed. The Deposit shall be made payable to the direct order of “Eiseman
Levine Lehrhaupt & Kakoyiannis, P.C., Escrow Agent”. The Balance shall be made payable to the direct
order of “Eiseman Levine Lehrhaupt & Kakoyiannis, P.C., as Escrow Agent” (or such other party as
Sponsor directs to Purchaser, in writing at least three (3) business day prior to the date of closing of title).
If any check is returned for insufficient funds or any other reason, such return shall be deemed to be a
default by Purchaser under this Agreement and shall entitle Sponsor to exercise any of the remedies set
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forth in Article 13 hereof. Notwithstanding the foregoing, if the check representing the Initial Deposit is
returned for insufficient funds or any other reason, such return shall be deemed to be a non-curable
default by Purchaser and this Agreement shall automatically be deemed cancelled. Upon the cancellation
of this Agreement, Purchaser and Sponsor will be released and discharged of all further liability and
obligations hereunder and under the Plan, and the Unit may be sold to another as though this Agreement
had never been made, and without any obligation to account to Purchaser for any of the proceeds of such
. sale.

5. DEPOSIT TO BE HELD IN TRUST.

The Initial Deposit shall be deposited within five (5) business days after
this Agreement is countersigned by or on behalf of Sponsor and returned to Purchaser, and the Additional
Deposit shall be deposited within five (5) business days after its receipt by Sponsor or Sponsor’s agents,
employees or the Escrow Agent, in each case into a segregated special interest-bearing escrow account
(the “Escrow Account™) at Citibank, 800 Third Avenue, New York, New York 10022 (the “Depository™)
entitled “One Powers Street Condominium Escrow Account” subject to the provisions of the Plan with
respect to the designation of a substitute bank and/or account type or title. The Deposit shall be held in
trust in such account in conformity with Sections 352-e¢(2)(b) and 352-h of the New York General
Business Law and the Attorney General’s regulations promulgated pursuant thereto until such funds may
be withdrawn in accordance with such laws and regulations and the terms of this Agreement and the Plan.
While the same are being so held, such funds shall not be commingled with any other funds of Sponsor
(except, at Sponsor’s sole election, funds deposited by other purchasers under the Plan). The Escrow
Account will be interest-bearing and, unless Purchaser defaults, interest will be credited to Purchaser at
the closing. The interest rate to be earned will be the prevailing rate for these accounts. (No
representation or guarantee is made as to the actual rate of interest that will be earned on such funds.)
Interest, if any, will begin to accrue within five (5) business days after this Agreement is fully executed
and tender for payment of the check representing the Deposit. Notwithstanding anything to the contrary
contained herein, unless and until Purchaser has delivered to the Escrow Agent a completed and signed
Form W-9 (Request for Taxpayer Identification Number and Certification) or Form W-8BEN (Certificate
of Foreign Status of Beneficial Owner for United States Tax Withholding), whichever may be applicable,
the Deposit will be deposited in a non-interest-bearing escrow account at the Depository.

The Deposit shall be held in the escrow account identified in Section 5.2
above until Eiseman Levine Lehrhaupt & Kakoyiannis, P.C. (the “Escrow Agent”) is otherwise directed
in: (a) a writing signed by both Sponsor and Purchaser; or (b) a determination of the Attorney General
pursuant to the dispute resolution procedures contained in the Attorney General’s regulations; or (c) a
judgment or order of a court of competent jurisdiction.

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

Sponsor will not object to the release of the escrowed funds to: (a) a
purchaser who timely rescinds in accordance with an offer of rescission contained in the Plan or an
amendment to the Plan; or (b) all purchasers after an amendment abandoning the Plan is accepted for
filing by the Department of Law.
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Purchaser or the Escrow Agent may apply to the Attorney General in the
event of a dispute for a determination on the disposition of the escrowed funds and any interest thereon.
Sponsor must avail itself of this procedure if there is a dispute which needs to be resolved. A form for
this purpose is attached as Exhibit 8 of Part II of the Plan. The party applying for a determination must
send all other parties a copy of the application. Pending the determination of the Attorney General to
grant or deny the application, Sponsor, Purchaser and the Escrow Agent shall abide by any interim
directive issued by the Attorney General.

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

(a) if title to the Unit is transferred to Purchaser, the Deposit shall be paid to
Sponsor or its designee, and any interest earned on the Deposit shall be paid or credited to
Purchaser; or

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

Sponsor is required by law to submit a Form 1099 to the Internal
Revenue Service reporting any interest earned on the Deposit, if any. Purchaser will be taxed accordingly
on such interest, whether or not Purchaser ultimately receives the interest in accordance with the terms of
this Article or Article 8.

6. CLOSING DATE AND PLACE.

The closing of title shall be held at Eiseman Levine Lehrhaupt &
Kakoyiannis, P.C., 805 Third Avenue, 10" Floor, New York, New York 10022 (or such other place in the
City and State of New York as Sponsor may designate to Purchaser) and on such date and hour as
Sponsor may designate to Purchaser on not less than 30 days prior written notice (“Initial Closing
Notice”). If Sponsor consents to close at any other location as an accommodation to Purchaser, Purchaser
shall pay to the Attorney for Sponsor at closing an extra fee as set forth in the Plan. After the Initial
Closing Notice, Sponsor may, from time to time, adjourn and reschedule the date and hour for closing on
not less than 3 business days notice to Purchaser, which new closing notice shall fix a new date, hour and
place for the closing of title and which date shall not be earlier than the date set forth in the Initial Closing
Notice, Only the Initial Closing Notice shall require 30 days prior written notice.

M ¢

The term “Closing Date” “Closing” “closing of title” or words of similar
import, whenever used herein, shall mean the date on which the deed to the Unit is delivered to Purchaser.

7. DELIVERYOF THE DEED, TRANSFER TAX FORMS AND UNIT POWER
OF ATTORNEY.

At the closing of title, Sponsor shall deliver to Purchaser a bargain and
sale deed with covenant against grantor’s acts conveying fee simple title to the Unit to Purchaser, subject
only to the liens, encumbrances, and title conditions set forth on Schedule A annexed hereto and made a
part hereof, The deed shall be prepared by Sponsor substantially in 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
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complete and execute before a notary public the New York City and New York State Transfer Tax Return
Forms and any other forms then required by law, all of which shall be prepared by Sponsor.

Simultaneously with the delivery of the deed, Purchaser (i) shall cause
the proceeds of any mortgage loan to be transferred to the Seller on account of the Total Purchase Price
and (ii) shall execute and deliver to the mortgagee the note and mortgage, and any other documents
required by the mortgagee, as well as any documents required by Seller.

At the closing of title and simultaneously with the delivery of the deed
conveying the Unit to Purchaser, Purchaser shall execute and acknowledge a power of attorney to the
Condominium Board prepared by Sponsor substantiaily in the form set forth in Part II of the Plan, as well
as whatever other documents are reasonably necessary or customary in connection with the conveyance of
a condominium unit, including but not limited to title affidavits, real property transfer tax forms, etc.

The executed deed, transfer tax forms and power of attorney shall be
delivered at the closing to the representative of the title company insuring Purchaser’s title (or, if no such
representative is present, then to the Attorney for Sponsor) 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 returned to the Condominium Board.

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

8. STATUS OF TITLE,

At the closing of title, Sponsor shall convey to Purchaser fee simple title
to the Unit, free and clear of all liens and encumbrances other than those expressly agreed to by Purchaser
or set forth in Schedule A annexed hereto and made a part hereof. Any lien and encumbrance or condition
to which title is not to be subject shall not be an objection to title if (a) the instrument required to remove
it of record is delivered at or prior to the closing of title to the proper party or to Purchaser’s title
insurance company, together with the attendant recording or filing fee, if any, or (b) or (b) Lex Terrae,
Ltd., as agent for Old Republic National Title Insurance Company, having an office at 331 Madison
Avenue, New York, New York 10017, Attentoion: Gene Falk, telephone number (212) 599-1300,
facsimile number (212) 983-2791 (“Title Company”) (or such other title insurance company as Purchaser
may utilize), is or would be willing, in a fee policy issued by it to Purchaser, to insure Purchaser that it
will not be collected out of the Unit if it is a lien, or will not be enforced against the Unit if it is not a lien.

Sponsor shall be entitled to adjourn the closing to remove or correct any
defect in title which is not set forth in Schedule A. However, if such defect existed at least 10 days prior
to the closing and Purchaser, or Purchaser’s attorney, failed to send Sponsor’s attorney written notice of
such defect in title at least 10 days prior to the closing of title, then, for purposes of Article 13 below,
Purchaser shall be deemed at fault for not having sent timely notice, and the closing adjournment to allow
Sponsor to correct or remove such title defect shall be considered as being at the request of Purchaser.
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If, subsequent to the closing of title, Purchaser claims that Sponsor did
not convey fee simple title to the Unit in accordance with the Plan, Purchaser must first seek recovery
against Purchaser’s title insurance company before proceeding against Sponsor. Sponsor and Purchaser
agree that Sponsor’s liability will be limited to any loss or damage not covered by Purchaser’s title
insurance. If Purchaser did not obtain title insurance at the closing, for purposes of this subparagraph, the
amount and coverage which Purchaser could have obtained from Sponsor’s Title Company, shall be
deducted from the loss or damage collectable against Sponsor. Nothing contained in this subparagraph
shall be construed to waive any of Purchaser’s rights or abrogate any of Sponsor’s obligations under the
Plan or Article 23-A of the General Business Law.

9. CLOSING ADJUSTMENTS,

The Purchaser will pay the following adjustments which shall be made as
of midnight of the day preceding the Closing Date with respect to the Unit:

(a) real estate taxes and assessments, if any (including water charges and sewer rents,
if separately assessed), on the basis of the period for which assessed;

(b) common charges (if common charges have been assessed by the Condominium
Board) and assessments for the month in which title closes; and

(¢)  if Purchaser is allowed to occupy the Unit prior to Closing, accrued rent and any
other charges pursuant to an interim lease or use and occupancy agreement, if any, covering the Unit.

(d)  all charges referred to in Articles 10 and 11 herein.

If a Unit has been separately assessed but the closing of title occurs
before the tax rate is fixed, adjustment of taxes shall be based upon the latest tax rate applied to the most
recent applicable assessed valuation. Installments for tax assessments due after the delivery of the deed, if
any, shall be paid by purchaser and shall not be considered a defect in title. If a Unit has not been
separately assessed as of the Closing Date for the then current tax period, the adjustment under subsection
9.1(a) hereof shall be based upon the assessment for the Property and the percentage interest in the
Common Elements appurtenant to the Unit.

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, 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 in question, The
provisions of this subsection shall survive the closing of title.

Provided Sponsor is ready, willing and able to close title in accordance
with this Agreement, if Purchaser fails for any reason to close title to the Unit on the originally scheduled
Closing Date (a) the closing apportionments described in Section 9.1 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, and (b) Purchaser will be required to pay to Sponsor, as a reimbursement of
Sponsor’s higher carrying costs for the Unit by virtue of the delay, and in addition to the other payments
to be made to Sponsor under this Agreement and the Plan, an amount equal to 0.3% of the Purchase Price
for each day starting from (and including) the originally scheduled Closing Date to (and including) the
day before the actual Closing Date. If, through no fault of Purchaser, Sponsor postpones the originally
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scheduled Closing Date, these provisions shall apply to the rescheduled Closing Date if Purchaser fails
for any reason to close title to the Unit on the rescheduled Closing Date.

Adjustments and apportionments shall be calculated on the basis of the
actual number of days in the period for which payments were made or are due, as the case may be. The
“Customs in Respect 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 in the Plan,

Any errors or omissions calculating apportionments at closing shall be
corrected and, any payment shall be made to the proper party promptly after discovery. This provision
shall survive the closing of title.

10. MORTGAGE TAX CREDIT. In the event a mortgage recording tax credit
becomes available pursuant to Section 339-ee(2) of the New York Condominium Act, it is specifically
understood that such credit shall enure 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. At the closing of title, Sponsor
will be reimbursed by Purchaser to the extent of any mortgage tax credit allowed.

11 CLOSING COSTS. In addition to those costs and adjustments described in
Articles 9 and 10 herein, Purchaser shall be required to pay the other closing costs which are Purchaser’s
responsibility as more particularly described in the Section of the Plan entitled “Closing Costs and
Adjustments.” All such Closing Costs shall be paid by Purchaser, at closing, by Purchaser’s unendorsed
personal certified check or by official bank check, in either event drawn upon a bank that is a member of
the New York Clearing House Association, and payable to the Escrow Agreement or as directed by the
Escrow Agent.

12. AGREEMENT NOT A LIEN OR ENCUMBRANCE. No lien or encumbrance
shall arise against the Property or the Unit as a result of this Agreement or any monies deposited
hereunder, except as hereinafter set forth. In furtherance and not in limitation of the provisions of the
preceding sentence, Purchaser agrees that the provisions of this Agreement are and shall he subject and
subordinate to the lien of any mortgage heretofore or hereafter made, including, but not limited to, any
construction or Building loan mortgage, and any advances heretofore or hereafter made thereon amid any
payments or expenses made or incurred or which hereafter may be made or incurred, pursuant to the
terms thereof, or incidental thereto, or to protect the security thereof, to the full extent 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 the Unit and its undivided
interest in the Common Elements from the lien of such mortgages on or prior to the Closing Date. The
existence of any mortgage or mortgages encumbering the Property, or portions thereof, other than the
Unit and its undivided interest in the Common Elements, shall not constitute an objection to title or
excuse Purchaser from completing payment of the Purchase Price or performing all of Purchaser’s other
obligations hereunder or be the basis of any claim against, or liability of, Sponsor, provided that any such
mortgage(s) is subordinated to the Declaration,

13. DEFAULT BY PURCHASER.

The following shall constitute “Events of Default” hereunder:
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) Purchaser’s failure to pay the Additional Deposit on the date set forth in
Article 4.1(b) hereof, Purchaser’s failure to pay the Balance of the Purchase Price, or any closing
adjustment or closing cost required to be paid by Purchaser as set forth in the Plan or in this Agreement,
or the dishonor of any check given by Purchaser to Sponsor; or

(i) Purchaser’s failure to pay, perform or observe any of Purchaser’s other
obligations under this Agreement or the Plan; or

(iii) if Purchaser is permitted to become the tenant or occupant of the Unit,
Purchaser’s failure to pay rent or to otherwise comply with some other lease or occupancy obligation; or

(iv) Purchaser’s assignment of any of Purchasers property for the benefit of
creditors, or Purchaser’s filing a voluntary petition in bankruptcy; or

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

(vi) if a judgment or tax lien is filed against Purchaser and Purchaser does not
pay or bond the judgment or lien; or

(vii) Purchaser’s assignment of this Agreement without the prior written
consent of Sponsor; or

(vili)  Purchaser’s listing the Unit for resale or rental with any broker or
advertising or otherwise offering, promoting or publicizing the availability of the Unit for sale or rental
without Sponsor’s prior written consent; or

(ix) an Event of default by Purchaser beyond any applicable grace period
under a Purchase Agreement between Purchaser and Sponsor for another Unit at the Property.

TIME OF THE ESSENCE shall apply with respect to Purchaser’s
obligations to pay the Additional Deposit, the Balance of the Purchase Price and to pay, perform or
comply with Purchaser’s other obligations under this Agreement including the Closing Date. Upon the
occurrence of an Event of Default, Sponsor, in its sole discretion, may elect by notice to Purchaser to (i)
cancel this Agreement or (ii) seek specific performance if Sponsor elects to cancel, Purchaser shall have
30 days from the giving of the notice of cancellation to cure the specified default. If the default is not
cured within such 30 days, then this Agreement shall he deemed cancelled, and Sponsor shall have the
right to retain, as and for liquidated damages, the entire Deposit and any interest earned on the Deposit.
Upon the cancellation of this Agreement, Purchaser and Sponsor will be released and discharged of all
further liability and obligations hereunder and under the Plan, and the Unit may be sold to another as
though this Agreement had never been made, and without any obligation to account to Purchaser for any
of the proceeds of such sale. If Sponsor elects to seek specific performance, then Purchaser shall have 30
days from the giving of notice of Sponsor’s election to close on the Unit in accordance with this
Agreement, without prejudice to Sponsor’s right to recover from Purchaser all damages, losses, costs,
expenses and all other lawful sums to which Sponsor is entitled (including, but not limited to, reasonable
legal fees and costs of collection).

In the event that Seller shall elect to cancel this Agreement, Selier shall certify to its
attorneys, that title has not closed because of Purchaser’s default and that Seller has elected to cancel this
Agreement by reason thereof, and the Escrow Agent shall thereupon pursuant to Article 5 hereunder,
cause to have paid over to Seller as liquidated damages the Down Payment and interest earned thereon (if
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any), and upon such payment being made each of the parties hereto shall be relieved of any further
liabilities or obligations hereunder. If this Agreement shall be cancelled by Seller pursuant to the
provisions of this Article 13, Seller may sell the Unit to any third party and shall be under no obligation to
account to Purchaser for any part of the proceeds of such sale. Eiseman Levine Lehrhaupt & Kakoyiannis
may rely upon the truth and accuracy of the facts contained in Seller’s certification and authority of the
person or persons executing the same and shall have no liability as a result of such reljance.

Notwithstanding the above, Eiseman Levine Lehrhaupt & Kakoyiannis, the Escrow
Agent, will hold funds in escrow until otherwise directed by:

@) a writing signed by both Sponsor and Purchaser or;

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

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

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

The Sponsor will not object to the release of the escrowed funds to:

@) a Purchaser who timely rescinds in accordance with an offer of rescission
contained in the Plan or an Amendment to the Plan;

(i) all Purchasers after an Amendment abandoning the Plan is accepted for
Filing by the Department of Law.

14, AGREEMENT SUBJECT TO PLAN BEING EFFECTIVE. The performance by
Sponsor of its obligations under this Agreement is contingent upon the Plan having been declared
effective in accordance with the terms and provisions of the Plan, The Plan may be withdrawn or
abandoned by Sponsor only under certain conditions and at certain times, as set forth in the Plan. If the
Plan is abandoned or if, after being declared effective, the Plan is not consummated for any reason and
Purchaser is not in default under this Agreement beyond any applicable grace period, this Agreement
shall be deemed cancelled and the Deposit, together with interest earned thereon, shall be returned to
Purchaser. Upon such return, neither party shall have any further rights, obligations or liability to or
against the other and the parties shall be released and discharged from all obligations and liability under
this Agreement and the Plan.

15. SPONSOR’S INABILITY TO CONVEY THE UNIT. If Sponsor is unable to
deliver title to the Unit to the Purchaser in accordance with the provisions of this Agreement and the Plan
by reason of a defect in title, substantial damage or destruction of the Building by fire or other casualty, or
the taking of any material portion of the Property by condemnation or eminent domain, 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. If Sponsor is
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not so obligated under the Plan and notifies Purchaser of its election or inability to cure such title defect,
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 title defect (without 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 30 days after receipt of notice of
termination from Purchaser, return to Purchaser all sums deposited by Purchaser hereunder, together with
interest eamned thereon, if any. 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 15 days after the giving of Sponsor’s notice of election not 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).

16. FIXTURES, APPLIANCES AND_ PERSONAL PROPERTY. Only those
fixtures, appliances and items of personal property which are described in the Plan as being included in
the Unit are included in this sale. No portion of the Purchase Price shall be attributable to such items.

17. CONSTRUCTION.

The construction of the Building and the Unit, including the materials,
equipment and fixtures to be installed therein, shall be substantially in accordance with the Plan and the
Plans and Specifications, subject to the right of Sponsor to amend the Plan and the Plans and
Specification in order to substitute materials, equipment or fixtures of equal or better quality, provided
that the approval of any governmental authorities having jurisdiction is first obtained (if required). The
issuance of a final certificate of occupancy for the Building shall he deemed presumptive evidence that
the Building and the Unit have been fully completed in accordance with the Plan and the Plans and
Specifications. However, nothing herein contained shall excuse Sponsor from its obligation to correct any
defects in construction in accordance with the conditions set forth in the Section of the Plan entitled
“Rights and Obligations of Sponsor.”

The construction of the Building and the Units and the correction of any
defects in construction to the extent required under the Plan are the sole responsibility of Sponsor.
Purchaser acknowledges and agrees that Sponsor will not be liable for, and will have no obligation to
correct, certain variations from the Plan and Plans and Specifications as indicated in the Section of the
Plan entitled “Rights and Obligations of Sponsor” and will only be responsible to correct any construction
defects to the extent, and on the terms and conditions, set forth in such Section.

The closing of title shall occur only after, or concurrently with,
compliance with the prerequisites set forth under “Closing of Title to Units” in Part I of the Plan. As a
result, if all other prerequisites not involving the construction of the Unit are met, Purchaser shall be
obligated to close and complete payment of the full Purchase Price (without provision for escrow) once a
temporary or permanent certificate of occupancy is issued for the Unit (notwithstanding any construction
items noted on Purchaser’s Inspection Statement (as hereinafter defined) remaining for Sponsor to
complete and/or correct in accordance with its obligations under the Plan, and notwithstanding the
incomplete construction and/or decoration of any other portions of the Building not affecting the Unit).

The actual date for the First Closing is not guaranteed or warranted, and
may be earlier or later depending on the progress of construction and compliance with the other
prerequisites recited in the Section of the Plan entitled “Closing of Title to Units”. Purchaser
acknowledges that construction may be delayed by late delivery of material or equipment, labor
difficulties, unavailability of Building trades, casualty, inclement weather and other events beyond
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Sponsor’s reasonable control. Purchaser further acknowledges that the units in the Building will be
completed at varying times over a period that could extend well beyond the First Closing. The order in
which these units will be completed is in the discretion of Sponsor. Purchaser acknowledges that except
as otherwise provided in the Plan. Purchaser shall not be excused from paying the full Purchase Price,
without credit or setoff and shall have no claim against Sponsor for damages or losses, in the event that
the First Closing occurs substantially later than the projected date or the time to complete or to close title
to the Unit is delayed or is postponed by Sponsor,

18. INSPECTION OF THE UNIT.

Upon receipt of the Initial Closing Notice, Purchaser shall arrange an
appointment with a representative of Sponsor to inspect the Unit within the 7 calendar day period prior to
the Closing Date. Purchaser or Purchaser’s duly authorized agent shall attend such inspection and shall
complete, date and sign the Inspection Statement (in the form set forth as Schedule B to this Agreement)
and deliver same to the Sponsor’s representative at the conclusion of the inspection. Failure of Purchaser
either to arrange such appointment or to inspect the Unit within the 7 day period prior to the Closing Date
or to so sign and deliver the completed Inspection Statement shall not excuse Purchaser from paying the
balance of the Purchase Price when due and shall constitute Purchaser’s full acceptance of the Unit as is.
However, nothing herein shall relieve Sponsor of its obligations as set forth in the Section of the Plan
entitled “Rights and Obligations of Sponsor”,

Any work set forth on the Inspection Statement may be completed by
Sponsor in a reasonable period of time following the Closing and shall not be grounds for delaying the
Closing. Purchaser will be required to provide Sponsor with reasonable access to the Unit subsequent to
the Closing in order to complete punchlist work. Sponsor has no obligation under the Plan to deposit any
monies in escrow at (‘losing as a result of any punchlist items.

19. 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:

The risk of loss to the Unit by fire or other casualty until the earlier of
closing or possession of the Unit by Purchaser is assumed by Sponsor; provided that Sponsor shall have
no obligation or liability to repair or restore the Unit. If Sponsor elects to repair or restore the Unit (which
election shall be made within 60 days of the damage to 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 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 Condominium 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 provisions of
the preceding sentence shall survive the closing of title.

In the event Sponsor notifies Purchaser that it does not elect to repair or
restore the Unit) which election shall be made within 60 days of the damage to 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.
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20. NO_REPRESENTATIONS. Purchaser acknowledges that Purchaser has not
relied upon any engineer’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 or the dimensions of the Unit or the rooms
therein contained or any other physical characteristics thereof, the services to be provided to Unit Owners,
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 has relied solely on Purchaser’s 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. Except
as otherwise set forth in the Plan, Purchaser agrees (a) to purchase the Unit, without offset or any claim
against, or liability of, Sponsor, whether or not any layout or dimension of the Unit or any part thereof, or
of the Common Elements, as shown on the Floor Plans is accurate or correct, and (b) that Purchaser shall
not be relieved of any Purchaser’s obligations hereunder by reason of any immaterial or insubstantial
inaccuracy or error. The provisions of this Article shall survive the closing of title.

yAR PROHIBITION AGAINST ADVERTISING. Prior to the closing of title,
Purchaser agrees not to }ist the Unit for resale or rental with any broker or to advertise or otherwise offer,
promote or publicize the availability of the Unit for sale or lease, without Sponsor’s prior written consent,
which consent may be unreasonably withheld or delayed. Any listing of the Unit or form of advertising,
promotion or publicizing of the Unit by Purchaser prior to Closing of title shall be a default by Purchaser,
entitling Sponsor to the default remedies set forth in this Agreement.

22. BROKER. Purchaser represents to Sponsor that Purchaser has not dealt with any
broker in connection with this transaction other than the Selling Agent and the Co-Broker, if any, named
in this Agreement, whose commissions shall be paid by Sponsor. Purchaser shall pay the commission of
any broker with whom Purchaser may have dealt, other than the Selling Agent and the Co-Broker.
Purchaser agrees that, should any claim be made against Sponsor for commissions by any broker, other
than the Selling Agent, on account of any acts of Purchaser or Purchaser’s representatives, Purchaser wil}
indemnify and hold Sponsor free and harmless from and against any and all liabilities and expenses in
connection therewith, including reasonable legal fees. The provisions of this Article shall survive the
closing of title.

23. AGREEMENT MAY NOT BE ASSIGNED.

Purchaser does not have the right to assign this Agreement without the
prior written consent of Sponsor, which consent may be unreasonably withheld or delayed. Any purported
assignment by Purchaser in violation of this Agreement will be voidable at the option of Sponsor.
Sponsor’s refusal to consent to an assignment will not entitle Purchaser to cancel this Agreement or give
rise to any claim for damages against Sponsor. If Sponsor, in its sole discretion, consents to a Purchaser’s
request for an assignment of this Agreement, or for the addition, deletion or substitution of names on this
Agreement, then Purchaser shall be required to pay to the Attorney for Sponsor a fee set forth in the Plan
for preparation of an assignment and assumption agreement, Any purported assignment by Purchaser in
violation of this Agreement shall be a default by Purchaser, entitling Sponsor to the default remedies set
forth in this Agreement, and shall be voidable at the option of Sponsor.
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Notwithstanding anything to the contrary contained in this Article,
Purchaser shall have a one time right to assign Purchaser’s rights under this Agreement, in whole, but not
in part, to an entity “controlled” (defined below) by Purchaser, (the entity to which the rights are
assignable may be a trust, limited liability company or a corporation) or to member(s) of Purchaser’s
Immediate Family (defined below), provided that (i) Purchaser designates such assignee at least 10
business days prior to the Closing Date; (ii) Purchaser delivers to Attorney for Sponsor the fee set forth in
the Plan for its services required in connection with the preparation of the assignment and assumption
agreement; (iii) the Closing is not delayed as a result of such assignment, (iv) the assignee of this
Agreement assumes in writing, by an instrument prepared by Attorney for Sponsor, the obligations of
Purchaser under this Agreement and (v) the assignment is made without consideration. The term
“Control” shall mean the control, either directly or indirectly, of at least 51% percent of the voting shares
or equity interests of such assignee, together with the authority to direct and manage the affairs of such
assignee, which shall include Purchaser, being the managing general partner of such partnership or the
principal manager or managing member of such limited liability company. The term “Immediate Family”
shall mean Purchaser’s spouse, domestic partner, their children, grandchildren, parents, grandparents,
brothers or sisters, stepchildren and stepparents, The obligations of Purchaser may be performed by such
assignee, and Sponsor agrees to accept such performance as if it were the performance of the Purchaser.
No such assignment shall modify the named Purchaser’s obligations hereunder including without
limitation named Purchaser’s indemnity obligations contained in this Agreement, reduce or limit any
liability or obligation of the named Purchaser who shall remain primarily liable notwithstanding any
liability assumed by assignee. Unless Purchaser complies with the provisions of this subparagraph, any
purported assignment by Purchaser shall be null and void and of no effect as against Sponsor.,

24, BINDING EFFECT. The submission of this Agreement to Purchaser does not
create a binding obligation on the part of Sponsor. This Agreement shall not be binding on Sponsor until a
fully executed counterpart hereof has been delivered to Purchaser or the Attorney for Purchaser. If this
Agreement is not accepted within 30 days from the date hereof by the delivery to Purchaser of a fully
executed counterpart, this Agreement shall be deemed to have been rejected and cancelled and the
Deposit shall be promptly returned to Purchaser. Upon such refund being made, neither party shall have
any further rights, obligations liability to or against the other hereunder or under the Plan. Prior to
Sponsor’s countersigning and returning this Agreement to Purchaser, and at any time thereafter,
Purchaser agrees upon request to provide Sponsor with written information about Purchaser’s
employment, financial and rental/ownership history. Such information obtained prior to countersignature
may be used to determine Purchaser’s qualification to purchase and own the Unit, but does not constitute
a reservation or binding obligation on either the applicant or Sponsor. Sponsor has the right, without
incurring any liability, to reject this Agreement without cause or explanation to Purchaser. This
Agreement may not be rejected due to Purchaser’s sex, race, creed. color, national origin, ancestry,
disability, marital status, or other ground proscribed by Law.

25. NOTICES.

Any notice, election, demand, request, letter, consent or other
communication hereunder or under the Plan shall be in writing and either delivered in person or sent,
postage prepaid, by registered or certified mail return receipt requested or by Federal Express or other
reputable overnight courier, with receipt confirmed to the Purchaser at the address given at the beginning
of this Agreement with a copy to the Attorney for Purchaser at the address given at the beginning of this
Agreement by regular mail, and to the Attorney for Sponsor at the address given at the beginning of this
Agreement, with a copy to the Sponsor at the address given at the beginning of this Agreement by regular
mail. Either party may hereafter designate to the other in writing a change in the address to which notices
are to be sent. Except as otherwise expressly provided herein, a notice shall be deemed given when
personal delivery or delivery by overnight courier is effected, or in the case of mailing, the 3 days after
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the date of mailing, except that the date of actual receipt shall be deemed to be the date of the giving of
any notice of change of address. Any notices received from the other party’s attorneys shall be deemed to
be notice from such party itself.

Sponsor hereby designates and empowers both the Selling Agent and
Attorney for Sponsor, as Sponsor’s agents to give any notice to Purchaser under this Agreement
(including, without limitation, a notice of default) in Sponsor’s name, which notice so given shall have
the same force and effect as if given by Sponsor itself.

Purchaser hereby designates and empowers the Attorney for Purchaser,
as Purchaser’s agent to give any notice to Sponsor under this Agreement in Purchaser’s name, which
notice so given shall have the same force and effect as if given by Purchaser.

26. JOINT PURCHASERS. The term “Purchaser” shall be read as “Purchasers” if
more than one person are Purchasers, in which case their obligations shall be joint and several.

27. LIABILITY OF SPONSOR. Sponsor shall be excused from performing any
obligation or undertaking provided for in this Agreement for so long as such performance is prevented,
delayed or hindered by an act of God. fire, flood, explosion, war, riot, sabotage, inability to procure or
general shortage of energy, labor, equipment, facilities, materials or supplies in the open market, failure of
transportation, strike. Lockout, action of labor unions, or any other cause (whether similar or dissimilar to
the foregoing) not within the reasonable control of Sponsor. Sponsor’s time to perform such obligations
or undertaking shall he tolled for the length of the period during which such performance was excused.

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

29. AGREEMENT NOT CONTINGENT UPON FINANCING. The terms and
provisions of this Agreement and Purchaser’s obligations hereunder are not contingent upon Purchaser
securing financing of the Purchase Price (or any portion thereof), and Purchaser understands and agrees
that Purchaser’s failure to obtain such financing will not relieve Purchaser of Purchaser’s obligations
hereunder. Purchaser further understands and agrees that if Purchaser chooses to finance the purchase of
the Unit through a lending institution and obtain a commitment therefrom, neither a subsequent change in
the terms of such commitment, the expiration or other termination of such commitment, nor any change in
Purchaser’s financial status or condition shall release or relieve Purchaser of Purchaser’s obligations
pursuant to this Agreement and Sponsor shall have no liability as a result of any scheduling or
adjournment of the Closing beyond the expiration of the loan commitment.

30. 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,
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31 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.

32. STRICT COMPLIANCE. Any failure by either party to insist upon the strict
performance by the other of any of the provisions of this Agreement shall not be deemed a waiver of any
of the provisions hereof, and each party, notwithstanding any such failure, shall have the right thereafter
to insist upon the strict performance by the other party of any and all of the provisions of this Agreement
to be performed by such party.

33. GOVERNING 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.

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

35. ENTIRE AGREEMENT. This Agreement, together with the Plan, supersedes
any and all understandings and agreements between the parties and constitutes the entire agreement
between them with respect to the subject matter hereof.

36. 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.

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

38. SUCCESSORS AND ASSIGNS. The provisions of this Agreement shall bind
and enure to the benefit of Purchaser and Purchaser’s heirs, legal representatives, successors and
permitted assigns and shall bind and enure to the benefit of Sponsor and its successors and assigns.

39. CONFIDENTIALITY. Sponsor and Purchaser hereby acknowledge and agree to
keep all of the terms and conditions of this Agreement confidential. Sponsor and Purchaser agree that any
information which is required to be disclosed to the parties respective lawyers, architects/engineers,
accountants, individuals who “need to know” or governmental agencies shall not be deemed to be a
breach by Sponsor or Purchaser of the parties undertaking of confidentiality contained in this Agreement.
Any failure by Purchaser to keep the terms and conditions of this Agreement confidential shall be a
default by Purchaser, entitling Sponsor to the default remedies set forth in this Agreement.
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40. NO ORAL CHANGES. This Agreement cannot be changed or terminated orally.
Any changes or additional provisions must be set forth in a rider attached hereto or in a separate written
agreement signed by the parties hereto or by an amendment to the plan.

41, PERFORMANCE. Where this Agreement by its terms requires the payment of
money or the performance of a condition on a Saturday, Sunday or public holiday, such payment may be
made or condition performed on the next business day succeeding such Saturday. Sunday or such public
holiday, with the same force and effect as if made or performed in accordance with the terms of this
Agreement,

42, WAIVER OF DIPLOMATIC OR SOVEREIGN IMMUNITY.

The provisions of this Article shall survive the closing of title or the
termination of this Agreement for the purpose of any suit, action, or proceeding arising directly or
indirectly, out of or relating to this Agreement.

If Purchaser is a foreign government, a resident representative of a
foreign government or such other person or entity otherwise entitled to diplomatic or sovereign immunity.
Purchaser hereby designates a duly authorized and lawful agent to receive process for and on behalf of
Purchaser in any state or Federal suit, action or proceeding in the State of New York based on and/or
arising out of or connected with this Agreement or the Condominium Documents.

If Purchaser is a foreign mission, as such term is defined under the
Foreign Missions Act, 22 U.S.C. Section 4 305. Purchaser shall notify the United States Department of
State prior to purchasing a Unit and provide a copy of such notice to Sponsor. Sponsor shall not be bound
under this Agreement unless and until the earlier to occur of: (i) a notification of approval is received
from the Department of State; or (ii) sixty (60) days after Purchaser’s notice is received by the
Department of State.

43, POSSESSION OF UNIT PRIOR TO CLOSING. It is expressly understood and
agreed that the Purchaser shall in no event take possession o the Unit prior to the time of the delivery of
the deed, without the prior written consent of the Seller, and full compliance by the Purchaser with the
terms of this Agreement. Should the Purchaser violate this provision, the Purchaser consents that the
Seller shall have the right to remove him from the Unit as a squatter and intruder by summary
proceedings. Upon the Purchaser’s unauthorized possession, the Purchaser shall be deemed in default
hereunder at the option of the Seller, and if the Seller so elects, the Seller may cancel this Agreement and
the amount deposited hereunder shall belong to the Seller as liquidated damages deemed earned
hereunder. It is further understood and agreed that Seller will not be responsible for damage or loss to
any property belonging to Purchaser whether same is delivered to the Property before, on or after the
closing of title herein. Seller may, in its discretion, grant Purchaser possession of the Unit prior to closing
under an interim use and occupancy agreement, if the Unit is currently or hereafter becomes vacant.

44, TAX-DEFERRED EXCHANGES. In the event a Unit is being acquired by a
Purchaser as part of a tax-deferred exchange under §1031 of the Internal Revenue Code, Sponsor shall
reasonably assist and cooperate in such tax-deferred exchange, provided, however, that: (i) any action
taken in connection with such tax-deferred exchange or requested of Sponsor shall not result in any cost,
expense or liability on the part of Sponsor or increased risk to Sponsor relating to the transaction (and,
among other things, Purchaser acknowledges that a fee may be payable to Sponsor’s Counsel in
connection with the review of any documentation related to such tax-deferred exchange); (ii) no action or
failure on the part of the Purchaser (or any other party to such tax-deferred exchange) or cooperation on
the part of Sponsor in connection with or related to the tax-deferred exchange will frustrate the purpose of
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the Agreement or otherwise result in a reduction of Sponsor’s rights, remedies and privileges under the
Agreement or increase any of Sponsor’s obligations or duties under the Agreement or otherwise; and (iii)
Sponsor shall not be obligated, as part of such tax-deferred exchange, to convey any property (other than
the applicable Unit), acquire any property, or accept any form of payment in respect of any of the
amounts due under the Agreement other than as set forth therein or in the Plan. Purchaser shall
indemnify, defend and hold Sponsor harmless from and against any and all costs, expenses, fees
(including, without limitation, reasonable attorneys’ fees and expenses) or liabilities incurred by Sponsor
in connection with or resulting from the tax-deferred exchange, and such indemnity shall survive the
closing of title to the Unit. Notwithstanding the foregoing, Sponsor makes no representation and
expresses no opinion with respect to the applicability of §1031 of the Internal Revenue Code to the
purchase or acquisition of a Unit. Purchasers are advised to consult with a tax attorney of their choosing
in order to determine whether they qualify for such a tax-deferred exchange and for additional
information regarding tax-deferred exchanges.

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

SPONSOR:
Essex Market Development LLC
By:

Name:
Title:

PURCHASERC(s):

Name:

Title:

Social Sec. Number
or Federal Tax ID:

PURCHASER(s):

By:
Name:

Title:

Social Sec. Number
or Federal Tax ID:

Purchaser acknowledges receipt Initials of Purchaser(s):
of Offering Plan [and amendments]
on _ 200 _
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SCHEDULE A

PERMITTED ENCUMBRANCES

Building restrictions and zoning and other regulations, resolutions and ordinances and any
amendments thereto now or hereafter adopted.

Any state of facts which an accurate survey or personal inspection of the Property would show,
provided such state of facts would not prevent the use of the Unit for dwelling purposes.

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

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

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

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

Any easement or right of use required by Sponsor or its designee to obtain a temporary,
permanent or amended Certificate of Occupancy for the Building or any part of same.

Encroachments of stoops, areas, cellar steps or doors, trim, copings, retaining walls, bay
windows, balconies, sidewalk elevators, fences, fire escapes, cornices, foundations, footings and
similar projections, if any, on, over, or under the Property or the streets or sidewalks abutting the
Property, and the rights of governmental authorities to require the removal of any such projections
and variations.

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

The lien of any unpaid Common Charge, real estate tax, water charge or sewer rent, or vault
charge, provided the same are adjusted at the closing of title.

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 (with the then current installment to be apportioned as of the Closing Date) and the
Purchaser shall pay all assessments due from and after the Closing Date.

Any declaration or other instrument affecting the Property which the Sponsor 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.
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Any encumbrance as to which the Title Company (or such other New York Board of Title
Underwriters member title insurance company which insures the Purchaser’s title to the Unit)
would be willing, in a fee policy issued by it to the Purchaser, to insure the Purchaser that such
encumbrance (a) will not be collected out of the Unit if it is a lien or (b) will not be enforced
against the Unit if it is not a lien.

Any other encumbrance, covenant, easement, agreement, or restriction 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.

Any lease covering the Unit(s) made from the Sponsor to the Purchaser.

Any violation against the Property (other than the Unit) which is the obligation of the
Condominium Board, or another Unit Owner to correct.

Standard printed exceptions contained in the form of fee title insurance policy then issued by the
Title Company.

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

Any encumbrance, covenant, easement, agreement, or restriction against the Property set forth in

the form of Unit Owner’s Specimen Title Policy prepared by the Title Company set forth in Part
11 of the Plan.
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SCHEDULE B TO PURCHASE AGREEMENT

INSPECTION STATEMENT
Date:
New York, New York
Re:  One Powers Street Condominium
Ladies and Gentlemen:
1. On the date hereof, the undersigned has inspected the Unit set forth below which the undersigned

is purchasing and have found the Unit to be in good condition, except as otherwise noted below.

2. The undersigned acknowledges that to prevent pilferage, certain items such as medicine cabinet
doors, shower heads, toilet seats, kitchen cabinets, vanity knobs and mechanical chimes will be
installed just prior to the date the undersigned moves into the Building. The undersigned agrees to
sign-off each item requiring adjustment, or repairs, if any, as they are completed.

Unit No.

Purchaser’s Signature

Purchaser’s Signature

Sponsor’s Representative
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EXHIBIT 1A

REQUEST FOR TAXPAYER IDENTIFICATION NUMBER (W-9)
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n W-9

{Rev. January 2005)

Request for Taxpayer
identification Number and Certlification

Give form to the
requester. Do not

Department of the Treasury send to the IRS.
Internal Revenue Service
Name {as shown on your income tax return)
Business name, if different from above
Individual/ Exempt from backup
Check appropriate box: D Sole proprietor D Corporation D Partnership D Other » o iieracneen withholding

Address {number, street, and apt. or suite no.)

Print or type

Requester's name and address {oplionaf)

City, state, and ZIP code

List account number(s) here {optional)

Sae Specific instructions on page 2.

Taxpayer Identification Number (TIN)

Enter your TIN in the appropriate box. The TIN provided must match the name given on Line 1 to avoid
backup withholding. For individuals, this is your social security number (SSN). However, for a resident
alien, sole proprietor, or disregarded entity, see the Part | instructions on page 3. For other entities, it is

your employer ldentlification number (EIN}. If you do not have a number, see How o get a TIN on page 3. or

Note, If the account Is In more than one name, see the chart on page 4 for guidelines on whose number
to enter.

Soctat sscurlty nimber

I O I

Employer identification number

[ I I A A

Certification

Under penalties of perjury, | cerlify that:

1. The number shown on this form Is my correct taxpayer idenfification number (or | am waitlﬁg for a number to be issued to me), and

2. | am not subject to backup withholding because: (a} | am exsmpt from backup withholding, or {b) | have not been notified by the Internal
Revenue Service (IRS) that | am subject to backup withholding as a result of a fallure to report all interest or dividends, or {c) the IRS has

notified me that | am no longer subject to backup withholding, and

3. |lam a US. person (ncluding a U.S. residert alien).

Certification instructions. You must cross out item 2 above if you have been nofified by the IRS that you are currently subject to backup
withholding because you have falled to report all interest and dividends on your tax return, For real estate transactions, item 2 does not apply.
For mortgage Interest paid, acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement
arrangement (IRA), and generally, payments other than interest and dividends, you are not required to sign the Certificatlon, but you must

provide your correct TIN. (See the instructions on page 4.)

Sign Signature of
Here U,8. person &

Date >

Purpose of Form

A person who is required to file an information return with the
IRS, must obtain your correct taxpayer identlfication number
(TIN) 1o report, for example, income paid to you, real estate
transactions, mortgage interest you paid, acquisltion or
abandonment of secured property, cancellation of debt, or
coniributions you made 1o an IRA,

U.8, parson. Use Form W-9 only If you are a U.S. person
(including a resident alien), to provide your correct TIN to the
person raquesting it {the requester) and, when applicable, to:

1. Certify that the TIN you are giving is correct (or you are
walting for a number to be issued),

2. Certify that you are not subject to backup withholding,
or
3. Claim exemption from backup withholding if you are a
U.S. exempt payee.
Note. If a requester glves you a form other than Form W-8 to
request your TIN, you must use the requester's form if it is
substantially similar to this Form W-8.

For federal tax purposes you are considered a person if you
are:
s An individuai who is a citizen or resident of the United
States,
® A partnership, corporation, company, or association
created or organized in the United States or under the laws
of the United States, or

Cat. No. 10231X

e Any estate (other than a foreign estate) or trust. See
Regulations sections 301.7701-8(a) and 7{a) for additional
information.

Foreign person. If you are a foreign person, do not use
Form W-8. Instead, use the approprlate Form W-8 (see
Publication 515, Withholding of Tax on Nonresldent Aliens
and Foreign Entliies).

Nonresident alien who becomes a resident aiien.
Generally, only a nonresident alien individual may use the
terms of a tax treaty to reduce or eliminate U.S. tax on
certain types of Income, However, maost tax treaties contain a
provision known as a "saving clause.” Exceptions specified
in the saving clause may permit an exemption from tax to
continue for certain types of income even after the recipient
has otherwise become a U.S. resident alien for tax purposes.

If you are a U.S. resldent alien who Is relying on an
exception contalned in the saving clause of a tax treaty to
claim an exemption from U.8. tax on certain types of income,
you must attach a statement to Form W-9 that specifies the
following five items:

1. The treaty country. Generally, this must be the same
treaty under which you claimed exemption from tax as a
nonresident alien.

2. The treaty article addressing the income.

3. The article number (or location) in the tax treaty that
contains the saving clause and its exceptions.

Form W-9 (Rev, 1-2005)
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4. The type and amount of income that quslifies for the
exemption from tax.

5. Sufflcient facts to justify the exemption from tax under
the terms of the treaty article.

Example. Article 20 of the U.S.-China Income tax treaty
aliows an exemption from tax for scholarship income
recelved by a Chinese student temporarily presant in the
United States. Under U.S, law, this student will become a
resident allen for tax purposes if his or her stay in the United
States exceeds 5 calendar years. However, paragraph 2 of
the first Protocol to the U.S.-China treaty (dated April 30,
1984) allows the provisions of Article 20 to continue to apply
even after the Chinese student becomes a resident alien of
the Unlted States. A Chinese student who qualifies for this
exception (under paragraph 2 of the first protocol) and is
relying on thls exception to claim an exemption from tax on
his or her scholarship or fellowship income would attach to
Form W-9 a statemnent that Includes the information
described above to support that exemption.

if you are a nonresldent alien or a forelgn entity not subject
to backup withholding, give the requester the appropriate
completed Form W-8,

What Is backup withholding? Persons making certain
payments to you must under certain condltions withhold and
pay to the IRS 28% of such payments (after December 31,
2002). This is called “backup withholding.” Payments that
may be subject to backup withholding include interest,
dividends, broker and barter exchange transactions, rents,
royalties, nonemployee pay, and certain payments from
fishing boat operators. Real estate transactions are not
subject to backup withhalding.

You will not be subject to backup withholding on payments
you recelve if you give the reguester your correct TIN, make
the proper certifications, and report all your taxable interest
and dividends on your tax return.

Payments you receive will be subject to backup
withholding If:

1. You do not furnish your TIN to the requester, or

2. You do not certify your TIN when required (see the Part
Il instructions on page 4 for detalils), or

3. The IRS tells the requester that you furnished an
incorrect TIN, or

4. The IRS tells you that you are subject to backup
withholding because you did not report all your interest and
dividends on your tax return {for reportable interest and
dividends only), or

5. You do not certify to the requester that you are not
subject to backup withholding under 4 above (for reportable
interest and dividend accounts opened after 1983 only).

Certain payees and payments are exempt from backup
withholding. See the instructions below and the separate
Instructions for the Requester of Form W-8,

Penalties

Fallure to furnish TIN. If you fail to furnish your correct TIN
to a requester, you are subject to a penalty of $50 for each
such failure unless your fallure is due to reasonable cause
and not to willful neglect,

Civil penalty for false information with respect to
withholding. If you make a false statement with no
reasonable basls that results In no backup withholding, you
are subject to a $500 penalty.

Criminal penalty for failsifying information. Willfully
falsifying certifications or affirmations may subject you to
criminal penalties including fines and/or imprisonment.

Misuse of TINs. If the requester discloses or uses TINs in
violation of federal law, the requester may be subject to civll
and criminal penalties,

Specific Instructions

Name

if you are an Individual, you must generally enter the name
shown on your social sscurlty card. Howsver, If you have
changed your last name, for instance, due o marriage
without informing the Soclal Security Administration of the
name change, enter your first name, the last name shown on
your social security card, and your new last name.

If the account is In joint names, list first, and then circle,
the name of the person or entity whose number you entered
In Part | of the form.

Sole proprietor. Enter your Individual name as shown on
your soclal security card on the “Name” line. You may enter
your business, trade, or “doing business as (DBA)" name on
the “Business name” line.

Limited liabllity company (LLC). if you are a single-member
LLC (including a forelgn LLC with a domestic owner) that is
disregarded as an entlty separate from its owner under
Treasury regulations section 301.7701-3, enter the owner's
name on the “Name” line, Enter the LLC’s name on the
“Business name” line. Check the appropriate box for your
filing status (sole proprietor, corporation, etc.), then check
the box for "Other” and enter "LLC” in the space provided.
Other entities. Enter your business name as shown on
required Federal tax documents on the “Name” line. This
name should match the name shown on the charter or other
legal document creating the entity. You may enter any
business, trade, or DBA name on the “Business name” line.
Note. You are requested to check the appropriate box for
your status (individual/sole proprietor, corporation, etc.).

Exempt From Backup Withholding

If you are exempt, enter your name as described above and
check the appropriate box for your status, then check the
“Exemnpt from backup withholding” box In the line following
the business name, sign and date the form.

Generally, Individuals (including sole proprietors) are not
exempt from backup withholding. Corporations are exempt
from backup withholding for certain payments, such as
interest and dividends, )

Note. If you are exempt from backup withhoiding, you
should stlil complete this form to avoid possible erroneous
backup withholding.

Exempt payees. Backup withholding Is not required on any
payments made to the following payees:

1. An organization exempt from tax under section 501(a),
any IRA, or a custodial account under section 403(b)(7) if the
account satisfies the requirements of section 401{f(2),

2. The United States or any of its agencies or
instrumentalities,

3. A state, the District of Columbia, a possession of the
United States, or any of their political subdivisions or
instrumentalities,

4. A foreign government or any of its political subdivisions,
agencies, or instrumentalities, or

5. An international organization or any of its agencies or
Instrumentalities.

Other payees that may be exempt from backup
withholding include:

6. A corporation,
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7. A forsign central bank of issus,

8. A dealer In securlties or commodities required to register
in the Unlted States, the District of Columbia, or a
possession of the Unlted States,

9. A futures commission merchant reglstered with the
Commaodity Futures Trading Commission,

10. A real estale investment trust,

11. An entity registered at all times during the tax year
under the Investment Company Act of 1840,

12. A common trust fund operated by a bank under
section 584(a),

13, A financial institution,

14, A middleman known In the Investment community as a
nominee or custodian, or

15. A trust exempt from tax under section 664 or
described in sectlon 4947,

The chart below shows types of payments that may be
exempt from backup withholding. The chart applies to the
exempt recipients listed above, 1 through 15.

THEN the payment is exempt
for...

IF the payment is for ...

All exempt reciplents except
for 9

Interest and dividend payments

Broker transactions Exempt recipients 1 through 13.
Also, a person ragisterad under
the Investment Advisers Act of
1940 who regularly acts as a

broker

Barter exchange transactions Exempt recipients 1 through 5

and patronage dividends

Generally, exempt recipients

Payments over $600 required
1 through 72

to be reported and direct
sales over 35,000 '

‘See Form 1088-MISC, Miscellaneous Income, and its instructions.

gHowever, the following payments made to a corporation (inciuding gross
proceeds paid to an attorney under section 6045(f), even if the attorney is a
corporation) and reportable on Form 1099-MISC are not exempt from
backup withholding: medical and health care payments, atiorneys’ fees; and
payments for services paid by a Federal exacutive agency.

Part I. Taxpayer ldentification
Number (TIN)

Enter your TIN in the appropriate box. If you are a resident
alien and you do not have and are not eligible to gst an SSN,
our TIN is your IRS individual taxpayer identification number
ITIN). Enter it In the social securlty number box. If you do
not have an ITIN, see How to get a TIN below.

If you are a sole propriator and you have an EIN, you may
enter either your SSN or EIN, However, the IRS prefers that
you use your SSN,

If you are a single-owner LLC that is disregarded as an
entity separate from Its owner (see Limited liability company
{LLC) on page 2), enter your SSN (or EIN, If you have one). if
the LLC Is a corporation, partnership, etc., enter the entity's
EIN.

Note. See the chart on page 4 for further clarification of
name and TIN combinations.

How to get a TIN. If you do not have a TIN, apply for one
immediately. To apply for an SSN, get Form $8-5,
Application for a Soclal Security Card, from your local Social
Security Administration office or get this form online at
www.socialsecurity.gov/online/ss-5.pdf. You may also get this
form by calling 1-800-772-1213. Use Form W-7, Application
for IRS Individual Taxpayer Identification Number, to apply
for an ITIN, or Form S$8-4, Application for Employer
identification Number, to apply for an EIN. You can apply for
an EIN online by accessing the IRS website ai
www.irs.gov/businesses/ and clicking on Employer 1D
Numbers under Related Topics. You can get Forms W-7 and
8S-4 from the IRS by vislting www.irs.gov or by calling
1-800-TAX-FORM (1-800-828-3676).

If you are asked to complete Form W-8 but do not have a
TIN, write “Applied For” in the space for the TIN, sign and
date the form, and give it to the requester. For interest and
dividend payments, and certain payments made with respect
to readlly tradable instruments, generally you wlll have 60
days to get a TIN and give lt to the requester before you are
subject to backup withholding on payments. The 60-day rule
does not apply to othet types of payments. You will ba
subject to backup withholding on all such payments until you
provide your TIN to the requester.

Note. Writing “"Applied For” means that you have already

applied for a TiN or that you intend to apply for one soon.
Caution: A disregarded domestic entity that has a foreign
owner must use the appropriate Form W-8.
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Part lII. Certification

To establish to the withholding agent that you are a U.S.
person, or resident alien, sign Form W-8. You may be
requested to sign by the withholding agent even if ltems 1, 4,
and 5 below indicate otherwise.

For a joint ascount, only the person whose TIN s shown in
Part | should sign (when required). Exempt recipients, see
Exempt From Backup Withholding on page 2.

Signature requirements. Complete the certlfication as
indicated in 1 through 5 below.

1. Interest, dividend, and barter exchange accounts
opsened before 1984 and broker accounts considered
active during 1983, You must give your correct TIN, but you
do not have to sign the certification.

2. Interest, dividend, broker, and barter exchange
accounts opened after 1983 and broker accounts
considered inactive during 1883. You must sign the
certlfication or backup withholding will apply. If you are
subject to backup withholding and you are maerely providing
your corract TIN to the requester, you must cross out ltem 2
in the certlfication before signing the form.

3. Real estate transactions. You must sign the
certification. You may cross ouf Item 2 of the cettification.

4, Other payments. You must glve your correct TIN, but
you do not have to sign the certification unless you have
been notlified that you have praviously glven an incorrect TIN.
“Other payments” include payments made in the course of
the requester’s trade or business for rents, royaltles, goods
{other than bllls for merchandlse), medical and health care
services (including payments to corporations), payments to a
nonemployee for services, payments to certain fighing boat
crew members and fishermen, and gross proceeds paid to
attorneys {including payments to corporations).

5. Morigage interest paid by you, acquisition or
abandonment of secured property, cancellation of debt,
qualified tuition program payments (under section 529},
IRA, Coverdell ESA, Archer MSA or HSA contributions or
distributions, and pension distributions. You must give
your correct TIN, but you do not have to sign the
certification.

What Name and Number To Give the

Requester

For this typs of account:

Give name and §SN of.

1. Individual

2. Two or more individuals (joint
account)

3. Custodian account of a minor
{Unlform Gift to Minors Act)
4, a. The usua! revocable
savings trust (grantor is
also trustee)

b. So-called trust account
that is not a legal or valid
frust under state law

5. Sole proprietorship or
single-owner LLC

The individual

The actual owner of the account
or, if combined funds, the first
individual on the account |

The minor ?
The grantor-trustee *

The actual owner *

The owner *

For this type of account:

Give name and EIN of:

6. Sole proprietorship or
single-owner LLG

7. A valid trust, estate, or
pension frust

8. Corporate or LLC elacting
corporate status on Form
8832

9. Assoclation, club, religlous,
charitable, educational, or
other tax-exempt organization

10, Partnhership or multi-member
LLC

11, A broker or registerad
nominee

12. Account with the Department
of Agricutture in the name of
a public entlty (such as a
state or local government,
schoof district, or prison) that
receives agriculiural program
payments

The owner *

Legal entity 4

The corporation

The organlzation

The partnership
The broker or nominee

The public entity

*List first and circle the name of the person whose number you furmish. If

only one person on a Joirt account has an SBN, that person’s number must

be furnished.

2Clrcle the minor's name and furnish the minor's SSN.

*You must show your Individual name and you may also enter your business

or *DBA* name on the second name line. You may use either your SN or
EIN (i you have ons). if you are a sole proprietor, IRS encourages you to

use your SSN.

“ List first and circle the name of the legal trust, estats, or pension trust. (Do
not furnish the TIN of the personal represantative or trustes uniess the legal
entity isalf is not designated in the account title.)

Note. If no name is circled when more than one name is

listed, the number will be considered to be that of the first

name listed.

Privacy Act Notice

Section 5109 of the Internal Revenue Code requires you to provide your correct TIN to persons who must file information retums
with the IRS to report interest, dividends, and certain other income paid to you, mortgage interest you paid, the acquisition or
abandonment of secured property, cancellation of debt, or contributions you made to an IRA, or Archer MSA or HSA. The IRS
uses the numbers for Identification purposes and to help verify the accuracy of your tax return. The IRS may also provide this
information to the Department of Justice for civll and criminal litigation, and to cities, states, and the District of Columbia to carry
out their tax laws. We may also disciose thls inforration to other countries under a tax treaty, to federal and state agencies to
enforce federal nontax criminal laws, or to federal law enforcement and intelligence agencies 10 combat terrorlsm.

You must provide your TIN whether or not you are required to file a tax return. Payers must generally withhold 28% of taxable
interest, dividend, and certain other payments to a payee who does not give a TIN to a payer. Certain penalties may also apply.
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o W-SBEN Certificate of Foreign Status of Beneficial Owner

(Rev. December 2000) for United States Tax Withholding OME No. 15451621
Department of the Treasury | ™ Section references are to the Internal Revenue Code, P> See separate instructions.
Internal Revenue Service > Give this form to the withholding agent or payer, Do not send 1o the IRS,
Do not use this form for: Instead, use Form:
® A U.S, citizen or other U.S. person, including a resident alien Individual , . B 284
* A person claiming an exemption from U.S. withholding on income effectively connected with the conduct

of a trade or business In the United States, . . e .. W-8ECH
& A foreign partnership, a forelgn simple trust, or a forelgn g’antor trust (see mstructions for exceptnons) e e W 8ECI or W-BIMY

¢ A foreign government, internatlonal organization, foreign central bank of issue, foreign tax-exempt orgenization,

foreign private foundation, or government of a U.S. possession that recelved effectively connected income or that is

claiming the applicabillty of sectlon{s) 115(2), 501(c), 892, 895, or 1443(b) (see instructions) . . . . . .W-BECI or W-8EXP
Note: These entities should use Form W-BBEN if they are claiming treaty benefits or are providing the form only to
claim they are & foreign person exempt from backup withholding.
® Apersonactingasanintermediary . . . . L . L L L. L . . v e e e e e e e e e e e L waamy
Note: See instructions for additional exceptions.

Identification of Beneficiai Owner (See instructions.)

1 Name of indlvidual or organization that Is the beneficial owner 2 Country of incorporatioh or organization
3 Type of beneficial owner: [ individuat ] Corporation O Disregarded erlty [ Partnership ] Simple trust
L Granor vust 0 Complex trust 0 estare [0 covernment O internationat organization
D Central bank of issue D Tax-exempt organizstion D Private foundation

4 Permanent residence address (street, apt or suite no., or rural route). Do not use a P.O, box or in-care-of address.

City or towh, state or province. Include postal code where appropriate. Country {do not abbreviate)

5 Mailing address (if different from above)

Clty or town, state or province. Include postal code where appropriate. Country (do not abbrevlate)

6 U.S, taxpayer identlfication number, if required (see instructions) 7 Foreign tax identifylng number, if any (optional)
[ ssvormn [ EN

8 Reference number(s) {see instructions}

Claim of Tax Treaty Benefits (if applicable)

9 | certify that {check al! that apply):
a [ The bensficial owner Is a resident of ..._.._.......... within the meaning of the income tax treaty between the United States and that country.
b required, the U.S. taxpayer identificatlon number Is stated on line & (see instructions).
¢ [J The beneficial owner is not an individual, derives the Item {or items) of income for which the treaty benefits are claimed, and, if
applicable, meets the requirements of the treaty provision dealing with limitation on benefits (see instructions).
d [J The beneficlal owner Is not an Individusl, Is claiming treaty benefits for dividends received from & foreign corporation or interest from a
.S, trade or business of a foreign corporation, and meets qualified resldent status (see Instructions).

e [] The beneficial owner is related 1o the person obligated to pay the income within the meaning of section 267(b) or 707(b}, and will file
Form 8833 If the amount subject to withholding recelved during a calendar year exceeds, in the aggregate, $500,000.

10 Special rates and conditions {if applicable—see instructlons): The beneficial owner Is claiming the provisions of Article ._........... of the
treaty Identified on line 9a above to claim s ......_____.... % rate of withholdIng on {specify type of income}.............oiiiiriinnann .
Explain the reasons the beneficlal owner meets the 1erms of the redty artiCIe: ... cmieeio it neierien e

Part H Notional Principal Contracts

11 [ thave provided or will provide a statement that identifies those notlonal principal contracts from which the income is not effectively
connected with the conduct of a trade or business in the United States. | agree to update this statement as required.

Certification

Under penalties of perjury, | declare that | have examined the information on this form and to the best of my knowledge and belief it is true, comect, and complete. |

further certify under penalties of perjury that:

* | am the beneficial owner {or am suthorized to sign for the benelicial owner) of afl the income to which this form relates,

* The beneficial owner Is not & U.S. person,

¢ The income to which this form relates Is not effectively connected with the conduct of a trade or business in the United States or is effectively connected but is
not subject to tax under an income tax treaty, and

® For broker transactions or barter exchanges, the beneficial owner is an exempt foreign person as defined in the instructions.

Furthermore, | authorize this form to be provided to any withholding agent that has conlrol, receipt, of custody of the income of which | am the beneficial owner or

any withholding agent that can disburse or make payments of the income of which | am the beneficial owner.

SHGN HEEE I - rorevrmemmm et vti it ot airimame et n e emmceeicisasesasesmatisss  ciessssmaneerrseserats  heemceavesoasennnnanae
'9 Signature of beneficial owner (or individual authorized (o sign for beneficial owner) Date (MM-DD-YYYY) Capaclty In which acting
For Paperwork Reduction Act Notice, see separate instructions. Cat. No. 250472 Form W-B8BEN (Rev. 12-2000)




Instructions for Form

W-8BEN

(Rev. January 2003)

Department of the Treasury
Internal Revenue Service

(Use with the December 2000 revision of Form W-8BEN.)
Certificate of Foreign Status of Beneficial Owner for United States Tax

Withholding

Section references ars fo the Internal Revenue Code unless otherwise noted.

General Instructions

Note: For definitions of terms used throughout these
instructions, see Definitions on pages 2 and 3.

A change to note. We added Nonresident alien who
becomes a resident alien to the instructions for line 10
on page 5. This new section requires the use of Form
W-8 in certain circumstances. See page 5 for detalls.

Purpose of form. Foreign persons are subject to U.S.
tax at a 30% rate on income they receive from U.S.
sources that consists of:

s |nterest {Including certain original issue discount
(OID));

» Dividends;

¢ Rents;

Royalties;

Premiums;

Annuities;

Compensation for, or in expectation of, services
performed;

» Substitute payments in a securlties iending transaction;
or

e Other fixed or determinable annual or periodicai gains,
profits, or income.

This tax is imposed on the gross amount paid and is
generally collected by withholding on that amount. A
payment is considered to have been made whether it is
made directly to the beneficial owner or to another
person, such as an Intermediary, agent, or partnership,
for the benefit of the beneficial owner.

if you receive certain types of income, you must

provide Form W-8BEN to:

s Establish that you are not a U.S. person;

¢ Claim that you are the beneficiai owner of the income
for which Form W-8BEN is belng provided; and

s if appiicabie, claim a reduced rate of, or exemption
from, withholding as a resident of a foreign country with
which the United States has an income tax treaty.

You may also be required to submit Form W-8BEN to
ciaim an exception from domestic information reporting
and backup withholding for certain types of income that
are not subject to foreign-person withholiding. Such
income includes:

* Broker proceeds.

e Shorf-term (183 days or less) original issue discount
(OID).

e Bank deposit interest.

* Foreign source interest, dividends, rents, or royailties.

. e 0

L

+ Proceeds from a wager placed by a nonresident alien
Individuai in the games of blackjack, baccarat, craps,
rouiatte, or big-6 wheel,

You may aiso use Form W-8BEN to certify that iIncome
frorn a notlonal principal contract is not effectively
connected with the conduct of a trade or business in the
United States.

A withholding agent or payer of the income may rely
on a properly completed Form W-8BEN to treat a
payment associated with the Form W-8BEN as a
payment to a foreign person who beneficially owns the
amounts pald. If applicable, the withholding agent may
rely on the Form W-BBEN to apply a reduced rate of
withholding at source.

Provide Form W-8BEN to the withholding agent or
payer before Income is paid or credited to you. Faiiure to
provide a Form W-8BEN when requested may lead to
withholding at a 30% rate (foreign-person withholding) or
the backup withhoiding rate.

Note: For additional inforrnation and instructions for the
withholding agent, see the Instructions for the
Requester of Forms W-8BEN, W-8ECI, W-8EXP, and
W-8IMY.

Who must file. You must give Form W-8BEN to the
withholding agent or payer if you are a foreign person
and you are the beneficlal owner of an amount subject to
withholding. Submit Form W-8BEN when requested by
the withholding agent or payer whether or not you are
claiming a reduced rate of, or exemption from,
withholding.

Do not use Form W-8BEN if:
* You are a U.S. citizen (even if you reside outside the
Unlted States) or other U.S. person (including a resident
aiien individual). Instead, use Form W-9, Request for
Taxpayer identification Number and Certification.
s You are a disregarded entity with a single owner that is
a U.S. person and you are not a hybrid entity claiming
treaty benefits. instead, provide Form W-8.
* You are a nonresident alien Individual who claims
exemption from withholding on compensation for
independent or dependent personal services performed
in the United States. Instead, provide Form 8233,
Exemption from Withholding on Compensation for
Independent (and Certain Dependent) Personal Services
of a Nonresident Alien individual, or Form W-4,
Employee’s Withholding Aliowance Certificate.
» You are recelving income that Is effectively connected
with the conduct of a trade or business In the United

Cat. No. 25576H



States. Instead, provide Form W-8ECI, Cerilficate of
Foreign Person's Claim for Exemption From Withholding
on income Effectively Connected With the Conduct of a
Trade or Business in the United States. If any of the
income for which you have provided a Form W-8BEN
becomes effactively connected, this is a change in
circumstances and Form W-8BEN is no longer valid. You
must file Form W-8ECI. See Change in circumstances
balow.

® You are filing for a foreign government, internationai
organlzation, foreign central bank of issue, foreign
tax-exempt organization, foreign private foundation, or
governiment of a U.S. possession claiming the
applicability of section 115(2), 501(c), 882, 895, or
1443(b). instead, provide Form W-8EXP, Certificate of
Foreign Government or Other Foreign Organlzation for
United States Tax Withhoiding. However, you should use
Form W-8BEN If you are claiming treaty benefits or are
providing the form only to claim you are a foreign person
exempt from backup withholding. You should use Form
W-BECI if you recelved effactively connected income (for
exampie, income from commercial activities).

* You are a foreign flow-through entity, other than a
hybrid entity, claiming treaty benefits. instead, provide
Form W-8IMY, Certificate of Foreign Intermediary,
Foreign Flow-Through Entity, or Certain U.S. Branches
for United States Tax Withholding. However, if you are a
partner, beneficiary, or owner of a flow-through entity and
_ you are not yourself a flow-through entity, you may be
required to furnish a Form W-8BEN to the flow-through
enfity.

e You are a reverse hybrid entity transmitting beneficial
owner documentation provided by your interest holders to
claim treaty benefits on their behalf. instead, provide
Form W-BIMY.

* You are a withholding foreign partnership or a
withholding foreign trust. A withholding foreign
partnership or a withholding foreign frust is a forelgn
partnership or trust that has entered into a withhoiding
agreement with the IRS under which it agrees to assume
primary withholding responsibiiity for each partner's,
beneficary’s, or awner's distributive share of income
subject to withholding that is paid to the parinership or
trust. instead, provide Form W-8IMY.

¢ You are acting as an intermediary (that is, acting not
for your own account, but for the account of others as an
agent, nominee, or custodian). Instead, provide Form
W-BIMY.

Giving Form W-8BEN to the withhoiding agent, Do
not send Form W-BBEN to the IRS. instead, give it to the
person who is requesting It from you. Generaily, this will
be the person from whom you recsive the payment or
who credits your account. Give Form W-8BEN to the
person requesting it before the payment is made to you
or credited to your account. if you do not provide this
form, the withholding agent may have to withhoid at a
30% rate (foreign-person withholding) or backup
withholding rate. If you receive more than one type of
income from a singie withholding agent for which you
ciaim different benefits, the withholding agent may, at its
option, require you to submit a Form W-8BEN for each
different type of income. Generally, a separate Form
W-BBEN must be given to each withholding agent.

Note: /f you own the income or account jointly with one
or more other persons, the income or account will be
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treated by the withholding agent as owned by a foreign
person if Forms W-8BEN are provided by all of the
owners. If the withholding agent receives a Form W-9
from any of the joint owners, the payment must be
treated as made to a U.S. person.

Change in circumstances. If a change in
clrcumstances makes any information on the Form
W-8BEN you have submifted incorrect, you must notify
the withholding agent or payer withln 30 days of the
change in circumstances and you must flle a new Form
W-8BEN or other appropriate form.

if you use Form W-8BEN to certify that you are a
foreign person, a change of address to an address in the
United States is a change in circumstances. Generally, a
change of address within the same foreign country or to
another foreign country is not a change in circumstances.
However, if you use Form W-8BEN to claim treaty
benefits, a move to the United States or outside the
country where you have been claiming treaty benefits is a
change in circumstances. in that case, you must notify
the withholding agent or payer within 30 days of the
move.

if you become a U.S. citizen or resident after you
submit Form W-8BEN, you are no longer subject to the
30% foreign-person withholding rate. You must notify the
withholding agent or payer within 30 days of becoming a
U.8. cltizen or resident. You rmay be required to provide a
Form W-9. For more Information, see Form W-9 and
Instructions.

Expiration of Form W-8BEN. Generally, a Form
W-BBEN provided without a U.S. taxpayer Identification
number (TIN) will remain in effect for a period starting on
the date the form is signed and ending on the last day of
the third succeeding calendar year, unless a change in
circumstances makes any information on the form
incorrect. For exampie, a Form W-8BEN signed on
September 30, 2003, remalns valid through December
31, 2008. A Form W-8BEN furnished with a U.S. TIN wiil
remaln in effect untii a change in circumstances makes
any information on the form incorrect, provided that the
withholding agent reports on Form 1042-S at least one
payment annually to the beneficial owner who provided
the Form W-S8BEN. See the instructions for line 6 on
page 4 for circumstances under which you must provide
a US. TIN.

Definitions

Beneficial owner. For payments other than those for
which a reduced rate of withholding is claimed under an
income tax treaty, the beneficial owner of income Is
generally the person who Is required under U.S. tax
principies to inciude the income in gross Income on a tax
return. A person is not a beneficial owner of income,
however, 10 the extent that person is receiving the
Income as a nominee, agent, or custodian, or to the
extent the person is a conduit whose participation in a
transaction is disregarded. In the case of amounts paid
that do not constitute income, beneficial ownership is
determined as if the payment were income.

~ Foreign partnerships, foreign simple trusts, and foreign
grantor trusts are not the bensficial owners of income
paid to the partnership or trust. The beneficial owners of
income paid to a foreign partnership are generally the
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partners in the partnership, provided that the pariner is
not itself a parinership, foreign simpie or grantor trust,
nominee or other agent. The beneficial owners of income
pald to a foreign simple trust (that is, a foreign trust that is
described in section 651(a)) are generally the
beneficlaries of the trust, if the beneficiary is not a foreign
partnership, foreign slmple or grantor frust, nominee or
other agent. The beneficial owners of a forelgn grantor
trust (that is, a foreign trust to the extent that alior a
portion of the income of the trust is treated as owned by
the grantor or another person under sections 671 through
679) are the persons freated as the owners of the trust.
The beneficlal owners of income paid to a foreign
complex trust (that is, a foreign trust that is not a foreign
simple trust or foreign grantor trust) is the trust itseif.

The beneficial owner of Income paid to a foreign
estate is the estate liself.

Note: A paymentto a U.S. partnership, U.S. trust, or
U.S. estate js treated as a payment to a UL.S. payee that
is not subject to 30% foreign-person withholding. A U.S.
partnership, trust, or estate should provide the
withholding agent with a Form W-9.

Foreign person. A foreign person includes a
nonresident alien individual, a foreign corporation, a
foreign partnership, a foreign trust, a foreign estate, and
any other person that is not a U.S. person. It aiso
includes a foreign branch or office of a U.S. financial
institution or U.S. clearing organization if the foreign
branch Is a qualified intermediary. Generaily, a payment
to a U.S. branch of a foreign person is a payment to a
foreign person.

Nonresident alien individual. Any individual who is not
a citizen or resident of the United States Is a nonresident
allen individuai. An alien individual meeting either the
“grean card test" or the “substantial presence test” for the
calendar year is a resident alien. Any person not meeting
either test is a nonresident alien individuai. Additionally,
an alien individual who is a resident of a foreign country
under the residence article of an income tax treaty, or an
alien individual who Is a resident of Puerto Rico, Guam,
the Commonwealth of the Northern Mariana Islands, the
U.8. Virgin isiands, or American Samoa is a nonresident
alien Individual. See Pub. 518, U.S. Tax Guide for Aliens,
for more information on resident and nonresident alien
status. '

Note: Even though a nonresident alien individual
married to a U.S. citizen or resident alien may choose to
be treated as a resident alien for certain purposes (for
example, filing a joint income tax return), such individual
is still treated as a nonresident allen for withhoiding tax
purposes on all income except wages.

Flow-through entity. A flow-through entity is a foreign
partnership {other than a withholding foreign partnership),
a forelgn simple or foreign grantor trust (other than a
withhoiding foreign trust), or, for payments for which a
reduced rate of withholiding is claimed under an income
tax treaty, any entity to the extent the entity Is considered
fo be fiscally transparent (see below) with respect fo the
payment by an interest holder’s jurisdiction.

Hybrid entity. A hybrid entity is any person (other than
an individuai) that is treated as fiscally transparent (see
below) in the United States but is not freated as fiscally
transparent by a country with which the United States

has an incoms tax treaty, Hybrid entity status is relevant
for clalming treaty benefits. See the instructions for

line 9c on page 5.

Reverse hybrid entity, A reverse hybrid entity is any
person (other than an individual) that is not fiscally
transparent under U.S. tax law principles but that is
fiscally transparent under the laws of a jurisdiction with
which the United States has an income tax treaty. See
the instructions for ilne 9c on page 5.

Fiscally transparent entity. An entity is treated as
fiscally transparent with respect to an item of income for
which treaty benefits are claimed to the extent that the
interest holders in the entity must, on a current basis,
take into account separately their shares of an item of
Income pald to the entity, whether or not distributed, and
must determine the character of the items of income as if
they were realized directly from the sources from which
realized by the entity. For example, parinerships,
common trust funds, and simple trusts or grantor frusts
are generally considered to be fiscally transparent with
respect to items of income received by them.

Disregarded entity. A business entity that has a singie
owner and is not a corporation under Reguiations section
301.7701-2(b) is disregarded as an entity separate from
its owner.

Amounts subject to withholding. Generally, an
amount subject to withholding is an amount from sources
within the United States that is fixed or determinabie
annual or perlodical (FDAP) income. FDAP income is ail
income inciuded In gross income, including interest (as
well as OID), dividends, rents, royalties, and
compensation. FDAP income does not include most
gains from the sale of property (including market discount
and option premiums).

Withholding agent. Any person, U.S. or foreign, that
has control, receipt, or custody of an amount subject to
withhoiding or who can disburse or make payments of an
amount subject to withholding is a withholding agent. The
withholding agent may be an individual, corporation,
partnership, trust, association, or any other entity,
inciuding (but not iimited to) any foreign intermediary,
forelgn partnership, and U.S, branches of certain foreign
banks and insurance companies. Generally, the person
who pays (or causes fo be paid) the amount subject to
withholding to the foreign person (or to its agent) must
withhold.

Specific Instructions

Note: A hybrid entity should give Form W-8BEN to a
withholding agent only for Income for which it is claiming
a reduced rate of withholding under an income tax treaty.
A reverse hybrid entity should give Form W-8BEN to a
withhoiding agent only for income for which no treaty
benefit is being claimed.

Part |

Line 1. Enter your name. If you are a disregarded entity
with a single owner who is a foreign person and you are
not claiming treaty benefits as a hybrid entity, this form
should be completed and signed by your foreign single
owner. If the account to which a payment is made or
credited is in the name of the disregarded entity, the



foreign single owner shouid inform the withholding agent
of this fact. This may be done by including the name and
account number of the disregarded entity on line 8
{reference number) of the form. However, if you are a
disregarded entity that is claiming treaty benefits as a
hybrid entity, this form shouid be completed and signed
by you.

Line 2. If you are a corporation, enter the country of
incorporation. If you are another type of entity, enter the
country under whose laws you are created, organized, or
governed. If you are an individual, enter N/A (for “not
applicable™).

Line 3. Check the one box that applies. By checking a
box, you are representing that you qualiify for this
classification. You must check the box that represents
your classification (for example, corporation, partnership,
frust, estate, etc.) under U.S. tax principles. Do not
check the box that describes your status under the law of
the treaty country. If you are a partnership or disregarded
entity recelving a payment for which treaty benefits are
being claimed, you must check the “Partnership” or
“Disregarded entity” box. If you are a soie proprietor,
check the “Individual” box, not the “Disregarded entity”
box.

Wm Only entities that are tax-exempt under section
W VN 507 should check the “Tax-exempt organizations”
o box, Such organizations should use Form
W-8BEN only If they are claiming a reduced rate of
withholding under an income tax treafy or some code
exception other than section 501. Use Form W-BEXP If
you are claiming an exemption from withholding under
section 501.

Line 4. Your permanent residence address is the
address in the country where you claim to be a resident
for purposes of that country’s income tax. If you are
giving Form W-BBEN to ciaim a reduced rate of
withholding under an income tax treaty, you must
determine your residency in the manner required by the
treaty. Do not show the address of a financial institution,
a post office box, or an address used soleiy for maliing
purposes. If you are an Individual who does not have a
tax residence in any country, your permanent residence
is where you normally reside. If you are not an individual
and you do not have a tax residence in any country, the
permanent residence address is where you maintain your
principal office.

Line 5. Enter your mailing address only if it is different
from the address you show on line 4.

Line 6. If you are an individuai, you are generally
required to enter your sociai security number (SSN). To
apply for an SSN, get Form $8-5 from a Soclal Security
Administration (SSA) office or, if in the United States, you
may call the SSA at 1-800-772-1213. Fili in Form §5-5
and return it to the SSA.

If you do not have an SSN and are not eligibie to get
one, you must get an individual taxpayer identification
number (ITIN). To apply for an ITiN, file Form W-7 with
the IRS. it usually takes 4-6 weeks to get an ITIN.

Note: An ITIN is for tax use only. It does not entifle you
fo social security benefits or change your employmsnt or
immigration stafus under U.S. law.

Jf you are not an individual or you are an individual
who is an amployer or who is engaged in a U.S. trade or
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business as a sole proprietor, you must enter an
employer identification number (EIN). If you do not have
an EIN, you shouid apply for one on Form S8-4,
Application for Empioyer Identification Number. If you are
a disregarded entity claiming treaty benefits as a hybrid
entlity, enter your EIN.

You must provide a U.S. taxpayer identification
number (TIN) if you are:

1, Claiming an exemption from withhoiding under
section 87 1(f) for certain annuities received under
qualified plans, or

2. A foreign grantor trust with 5 or fewer grantors, or

3. Ciaiming benefits under an income tax treaty.

However, a U.S. TiN Is not required to be shown in
order to claim treaty benefits on the foliowing items of
income:
¢ Dividends and interest from stocks and debt
obligations that are acfively traded;
¢ Dividends from any redeemable security Issued by an
investment company registered under the Investment
Company Act of 1840 (mutual fund),

« Dividends, interest, or royaities from units of beneficial
interest in a unit Investment trust that are (or were upon
jssuance) publicly offered and are registered with the
SEC under the Securities Act of 1833; and

» [ncome related to loans of any of the above securities,

Note: You may want to obtain and provide a U.S. TiN on
Form W-8BEN even though It is not required. A Form
W-8BEN contalning a U.S. TIN remains valid for as long
as your status and the information relevant to the
certifications you make on the form remain unchanged
provided at least one payment is reported to you annually
on Form 1042-S.

Line 7. If your country of residence for tax purposes has
issued you a tax identifying number, enter it here. For
example, if you are a resident of Canada, enter your
Soclal insurance Number.

Line 8. This line may be used by the filer of Form
W-8BEN or by the withholding agent to whom itis
provided to include any referencing information that is
useful to the withholiding agent in carrying out its
obilgations. For example, withhoiding agents who are
required to associate the Form W-8BEN with a particular
Form W-8IMY may want fo use line 8 for a referencing
number or code that will make the association clear. A
beneficial owner may use line 8 to inciude the number of
the account for which he or she is providing the form. A
foreign singie owner of a disregarded entity may use

iine 8 to inform the withholding agent that the account to
which a payment is made or credited Is in the name of
the disregarded entity {see instructions for line 1 starting
on page 3).

Part i

Line 8a. Enter the country where you claim to be a
resident for income tax treaty purposes. For treaty
purposes, a person is a resident of a treaty country if the
person Is a resident of that country under the terms of the
treaty.

Line 9b. If you are claiming benefits under an income

tax treaty, you must have a U.S. TIN uniess one of the
exceptions listed in the line 6 instructions above appiies.
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a reduced rate of withholding under an income tax treaty
must represent that it (a) derives the item of income for
which the treaty benefit is claimed and (b) meets the
limitation on benefits provisions contalned in the treaty, if
any.

An item of income may be derived by either the entity
receiving the item of Income or by the interest holders in
the entity or, in certain circumstances, both. An item of
income paid fo an entity is considered to be derived by
the entity anly if the entity is not fiscally transparent under
the laws of the entity's jurisdiction with respect to the item
of income. An item of income paid to an entity shall be
considered to be derived by the interest holder in the
entity only if (a} the interest holder is not fiscally
transparent in its jurisdiction with respect to the item of
income and (b) the entity is considered to be fiscally
transparent under the iaws of the interest hoider's
Jurisdiction with respect to the item of Income. An fiem of
income paid directly to a type of entity specifically
identified in a treaty as a resident of a freaty jurisdiction is
treated as derived by a resident of that treaty jurisdiction.

If an entity is claiming treaty benefits on its own behaif,
it shouid complete Form W-8BEN. If an interest hoider in
an entlly that is considered fiscally transparent in the
interest holder's jurisdiction is claiming a treaty benefi,
the interest holder should complete Form W-8BEN on its
own behalf and the fiscally transparent entity shoulid
assoclate the interest holder's Form W-8BEN with a
Form W-BIMY completed by the entity.

Note: An income tax treaty may not apply to reduce the
amount of any tax on an itern of income received by an
entity that is treated as a domestic corporation for U.S.
tax purposes. Thergfore, nelther the domestic corporation
nor its shareholders are entitled to the benefits of a
reduction of U.S. income tax on an item of income
recefved from U.S. sources by the corporation.

To determine whether an entity meets the limitation on
benefits provisions of a treaty, you must consuit the
specific provisions or articies under the treaties. Income
tax treaties are availabie on the IRS Web Site at
WWW.irs.gov.

Note: If you are an entity that derives the income as a
resident of a treaty country, you may check this box if the
applicable income tax treaty does nof contain a “limitation
on benefits” provision.

Line 9d. if you are a foreign corporation claiming treaty
benefits under an income tax treaty that entered into
force before January 1, 1987 (and has not been
renegotiated) on (a) U.S. source dividends paid to you by
another foreign corporation or (b) U.S. source interest
paid to you by a U.S. trade or business of another forelgn
corporation, you must generaily be a "qualified resident”
of a treaty country. See section 884 for the definition of
interest paid by a U.S. trade or business of a foreign
corporation (“branch interest”) and other applicable rules.

in general, a foreign corporation Is a qualified resident
of a country if one or more of the foliowing appiies:
* |t meets a 50% ownership and base erosion test.
» it is primarily and regularly fraded on an estabilished
securities market in its country of residence or the United
States.

* it carries on an active trade or business in its country
of residence.
* it gets a ruling from the IRS that it is a qualified
resident.

See Reguiations section 1.884-5 for the requirements
that must be met to satisfy each of these tests.

. If you are claiming treaty benefits under an
income tax treaty entered into force after

) December 31, 1986, do not check box 94,
Instead, check box 9c.

Line 9e. Check this box if you are related to the
withhoiding agent within the meaning of section 267(b) or
707(b) and the aggregate amount subject to withholding
received during the calendar year exceeds $500,000.
Additionally, you must file Form 8833, Treaty-Based
Return Posltion Disclosure Under Saction 6114 or
7701(b).

Line 10

Line 10 must be used only if you are clalming treaty
benefits that require that you meet conditions not covered
by the representations you make In lines 9a through 9e.
However, this line shouid always be completed by foreign
students and researchers claiming treaty benefits. See
Scholarship and fellowship grants below for more
Information.

Additionai examples of persons who should compiete
this line are:

1. Exempt organizations ciaiming treaty benefits
under the exempt organization articies of the treaties with
Canada, Mexico, Germany, and the Nethertands.

2. Foreign corporations that are claiming a preferential
rate applicable to dividends based on ownership of a
specific percentage of stock.

3. Persons claiming treaty benefits on royaities If the
treaty contains different withhoiding rates for different
types of royalties.

This line Is generally not applicable to ciaiming treaty
benefits under an Interest or dividends (other than
dividends subject to a preferential rate based on
ownership) articie of a treaty.

Nonresident alien who becomes a resident alien.
Generally, only a nonresident allen individual may use
the terms of a tax treaty to reduce or eilminate U.S. tax
on certain types of Income. However, most tax treaties
contain a provision known as a “saving clause.”
Exceptions specified in the saving clause may permit an
exemption from tax to continue for certain types of
income even after the recipient has otherwise become a
U.S. resident alien for tax purposes. The individual must
use Form W-8 to ciaim the tax treaty benefit. See the
instructions for Form W-8 for more Information. Also see
Nonresident alien student or researcher who
becomes a resident alien on page 6 for an example.

Scholarship and feliowship grants. A nonresident
alien student (inciuding a trainee or business apprentice)
or researcher who receives noncompensatory
schoiarship or fellowship income may use Form W-8BEN
to claim benefits under a tax treaty that apply to reduce
or eliminate U.S. tax on such income. No Form W-8BEN
is required unless a treaty benefit is being claimed. A
nonrasident alien student or researcher who receives
compensatory scholarship or feliowship income must use
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to that income. The student or researcher must use Form
W-4 for any part of such income for which he or she is
not claiming a tax treaty withholding exemption. Do not
use Form W-8BEN for compensatory scholarship or
fellowship income. See Compensation for Dependent
Parsonal Services in the Instructions for Form 8233,

Note: If you are a nonresident alien individual who
recelved noncompensatory scholarship or fellowship
income and personal services income (including
compensatory scholarship or fellowship income) from
the same withholiding agent, you may use Form 8233
fo claim a tax treaty withholding exemption for part or all
of both types of income.

Completing lines 4 and 9a. Most tax treaties that
contain an articie exempting scholarship or feliowship
grant income from taxation require that the recipient be a
resident of the other treaty country at the time of, or
immediately prior ta, entry into the United States. Thus, a
student or researcher may claim the exemption even if he
or she no longer has a permanent address in the other
treaty country after entry into the United States. If this Is
the case, you may provide a U.S. address on line 4 and
stiii be eligibie for the exemption if aii other conditions
required by the tax treaty are met. You must also identify
on line 8a the tax treaty couniry of which you were a
resident at the time of, or immediateiy prior to, your entry
into the United States.

Completing fine 10. You must complete fine 10 if you
are a student or researcher claiming an exemption from
taxation on your scholarship or feilowship grant income
under a tax treaty.

Nonresident alien student or researcher who
becomes a resident alien. You must use Form W-9 to
claim an exception to a saving clause. See Nonresident
alien who becomes a resident alien on page 5 for a
general expianation of saving clauses and exceptions {o
them,

Example. Articie 20 of the U.S.-China income tax
treaty allows an exemption from tax for scholarship
income received by a Chinese student temporarily
present in the United States. Under U.S. law, this student
will become a resident aiien for tax purposes if his or her
stay in the United States exceeds 5 caiendar years.
However, paragraph 2 of the first protocol to the
U.S.-China treaty (dated Aprii 30, 1984) aliows the
provisions of Articie 20 to continue to apply even after the
Chinese student becomes a resident alien of the United
States. A Chinese student who quailifies for this exception
{under paragraph 2 of the first protocol} and is relying on
this exception to ciaim an exemption from tax on his or
her schoiarship or fellowship Income would complete
Form W-8.

Part lli

if you check this box, you must provide the withholding
agent with the required statsment for income from a
notional principal contract that is to be treated as income
not effectively connected with the conduct of a frade or
business In the United States. You should update this
statement as often as necessary. A new Form W-8BEN
is not required for each update provided the form
otherwise remains valid.

Form W-8BEN rust be signed and dated by the
beneficial owner of the income, or, If the beneficial owner
is not an Individual, by an authorized representative or
officer of the beneficial owner. If Form W-8BEN Is
compieted by an agent acting under a duly authorized
power of attorney, the form must be accompanied by the
power of attorney in proper form or a copy thereof
specifically authorizing the agent to represent the
principal in making, executing, and presenting the form.
Form 2848, Power of Attorney and Deciaration of
Representative, may be used for this purpose. The
agent, as well as the beneficial owner, may incur llabliity
for the penalfies provided for an erroneous, faise, or
fraudulent form.

Broker fransactions or barter exchanges. income
from transactions with a broker or a barter exchange is
subject to reporting rules and backup withholding unless
Form W-8BEN or a substitute form Is fiied to nofify the
broker or barter exchange that you are an exempt foreign
person.

You are an exempt foreign person for a calendar year
in which: (a) you are a nonresident alien individuai or a
foreign corporation, partnership, estats, or trust; (b) you
are an individuai who has not been, and does not plan to
be, present in the United States for a total of 183 days or
more during the calendar year; and (c) you are heither
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.

Paperwork Reduction Act Notice. We ask for the
Information on this form to carry out the internal Revenue
iaws of the United States. You are required ta provide the
information. We need it to ensure that you are complying
with these laws and to allow us fo figure and coliect the
right amount of tax.

You are not required to provide the information
requested on a form that is subject to the Paperwork
Reduction Act uniess the form dispiays a valid OMB
control number. Books or records relating to a form or its
instructions must be retained as long as their contenis
may become material in the administration of any Internal
Revenue iaw. Generaliy, tax returns and retum
information are confidential, as required by section 6103.

The time needed to complete and file this form wili
vary depending on individuai circumstances. The
estimated average time is: Recordkeeping, 5 hr.,

58 min.; Learning about the law or the form, 3 hr.,
46 min., Preparing and sending the form to IRS, 4 hr,,
2 min.

If you have comments concerning the accuracy of
these time estimates or suggestions for making this form
simpler, we wouid be happy to hear from you. You can
write to the Tax Forms Commitiee, Western Area
Distribution Center, Rancho Cordova, CA 95743-0001.
Do not send Form W-8BEN to this office. instead, give it
to your withholding agent.
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UNIT POWER OF ATTORNEY

Terms used in this Unit Power of Attorney which are used (a) in the declaration (the
“Declaration™) establishing a plan for condominium ownership of the premises known as One Powers
Street Condominium (“Condominium™) and by the street number One Powers Street, Brooklyn, New
York 11211 under Article 9-B of the Real Property Law of the State of New York City, dated

and recorded in the Kings County Office of the Register of The City of New York on
in Reel , Page , or (b) in the By-Laws of Condominium

(“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, , (having an office at) (residing at)

is the owner of Unit(s) ____ the “Unit”) in
Condominium which is designated and described as Unit No. in the Declaration and also
designated as Tax Lot(s) in Block of Section __ of the County of Kings on the Tax Map

of the Real Property Assessment Department of The City of New York and on the Floor Plans, do(es)
hereby nominate, constitute and appoint the persons who may from time to time constifute the
Condominium Board, true and lawful attorneys-in-fact for the undersigned, coupled with an interest, with
power of substitution, in their own names, as members of the Condominjum Board or in the name of their
designee (corporate or otherwise), on behalf of all Unit Owners, in accordance with such Unit Owners’
respective mterests in the Common Elements, subject to the provisions of the By-Laws then in effect,
(1)a) following due authorization by a Majority of Unit Owners, to acquire or lease any Unit, together
with its Appurtenant Interests, from any Unit Owner desiring to sell, convey, transfer, assign, surrender or
Jease the same, (b) to acquire any Parking Unit, together with its Appurtenant Interests, from any Unit
Owner who elects to surrender the same pursuant to the By-Laws, (c) following due authorization by a
Majority of Unit Owners, to acquire any Unit, together with its Appurtenant Interests, which becomes the
subject of a foreclosure or other similar sale, all on such terms and at such price or rental, as the case may
be, as said attorneys-in-fact shall deem proper, in the name of the Condominium Board or its designee,
corporate or otherwise, on behalf of all Unit Owners, and, after any such acquisition or leasing, to convey,
sell, lease, sublease, mortgage or otherwise deal with (but not vote the interest appurtenant thereto) any
such Unit so acquired by them, or to sublease any Unit so Jeased by them without the necessity of further
authorization by the Unit Owners, on such terms 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, (2) to commence, pursue, appeal, settle and/or terminate
administrative and certiorari proceedings to obtain reduced real estate tax assessments with respect to
Units, including retaining counsel and taking any other actions which the Condominium Board deems
necessary or appropriate, and (3) to execute, acknowledge and deliver (a) any declaration or other
instrument affecting the Property which the Condominium Board deems necessary or appropriate to
comply with any law, ordinance, regulation, zoning resolution or requirement of the Buildings
Department, 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 the
Property or (b) any consent, covenant, restriction, easement or declaration, or any amendment thereto,
affecting the Property or the Common Elements which the Condominium Board deems necessary or

appropriate.

The acts of a majority of such persons constituting the Condominium Board shall constitute
the acts of said attorneys-in-fact.
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The undersigned (does) (do) hereby irrevocably nominate, constitute and appoint Essex Market
Development LLC as attorneys-in-fact for the undersigned, coupled with an interest, with power of
substitution, to amend from time to time the Declaration, By-Laws and the Rules and Regulations 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 Sponsor in accordance with the Declaration or (2) shall be required by
(a) an Institutional Lender designated by 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 in order 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 Undersigned's 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 mortgage held by an Institutional Lender
covering the Undersigned’s 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 Sponsor shall cease to own any Unit in the Condominium.

This Power of Attorney shall be irrevocable.

IN WITNESS WHEREOF, the undersigned has/have executed this Power of Attorney as of
the day of , 200_.

ACKNOWLEDGEMENT
STATE OF NEW YORK )
) ss..
COUNTY OF )
On the day of in the year 200__, before me, the undersigned, a Notary
Public in and for said State, personally appeared , personally known to me or

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

Notary Public
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EXHIBIT 3

UNIT DEED
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UNIT DEED

THIS INDENTURE is made the __ day of , 200 , by
and between Essex Market Development LLC, a New York limited liability company having an
address at 436 Beach 132nd Street, Belle Harbor, New York 11694 (hereinafter called
“Grantor™) and , having an address
at (hereinafter called “Grantee™).

WIINESSETH:

o e e e R a e e

That the Grantor, in consideration of Ten and 00/100 ($10.00) Dollars and other
good and valuable consideration paid by the Grantee, does hereby grant and release unto the
Grantee, the heirs or successors and assigns of the Grantee, forever:

The Condominium Unit(s) known as Unit No(s). and Parking Unit No.
(collectively, the “Unit™) in the building (“Building”) known as One Powers
Street Condominium (“Condominium”™) and by the street number One Powers Street, Brooklyn,
New York, County of Kings, City and State of New York, said Unit being designated and
described by the above Unit No. in a certain Declaration dated
made by Grantor pursuant to Article 9-B of the Real Property Law of the State of New York (the
“Condominium Act”) establishing a plan for condominium ownership of the Building and the
land (“Land”) upon which the Building is situated (which Land is more particularly described in
Exhibit A annexed hereto and by this reference made a part hereof), which declaration was
recorded in the Office of the Register of The City of New York (“Register’s Office™) on
, in Reel JPage _ (“Declaration”). The Unit is/are also
designated as Tax Lot(s) Block 2773 of the County of Kings on the Tax Map of the
Real Property Assessment Department of The City of New York and on the Floor Plans of the

Building, certified by on and filed with the Real
Property Assessrnent Department of The City of New York on
as Condominium Plan No. and . also filed in the Register’s Ofﬁce on

,as Condominium Map No.

TOGETHER with an undivided % interest (as to the Unit) and
% interest (as to the Parking Unit) in the Common Elements (as such term is defined in

the Declaration);

TOGETHER with the appurtenances and all the estate and rights of the Grantor in and to the
Unit;

TOGETHER with, and subject to, the rights, obligations, easements, restrictions and other
provisions set forth in the Declaration and the By-Laws of the Condominium (the “By
Laws™), as the same may be amended from time to time, all of which constitute covenants
running with the Land and shall bind any person having at any time any interest or estate in
the Unit, as though recited and stipulated at length herein.
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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 collectively referred to as the “Property”).

TO HAVE AND TO HOLD the same unto the Grantee and the heirs or successors
and assigns of the Grantee forever.

If any provision of the Declaration or the By-Laws is determined to be invalid, or
would cause the Declaration or the By-Laws to be insufficient to submit the Property to, (i) the
provisions of the Condominium Act, or (ii) any provision which is necessary to cause the
Declaration and the By-Laws are insufficient fo submit the Property to the provisions of the
Condominium Act is missing from the Declaration or the By-Laws, or if the Declaration and the
By-Laws are insufficient to submit the Property to the provisions of the Declaration shall control.

Except as otherwise specifically permittéd by the Condominium Board or
provided in the Declaration or the By-Laws, the Unit is intended for residential use only.

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 (and any Rules and Regulations adopted under the By-Laws).

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
improvement and will apply the same first to the payment of the cost of the improvement before
using any part of the same for any other purposes.

Grantee accepts and ratifies the provisions of the Declaration and the By-Laws
(and any Rules and Regulations adopted under the By-Laws) and agrees to comply with all the
terms and provisions thereof.

This conveyance is made in the regular course of business actually conducted by
the Grantor.

The term “Grantee” shall be read as “Grantees” whenever the sense of this
indenture so requires.

All capitalized terms used herein which are not separately defined herein shall
have the meanings given to those terms in the Declaration or the By-Laws of the Condominium.
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IN WITNESS WHEREOQF, the Grantor and the Grantee have duly executed this
Indenture as of the day and year first above written.

GRANTOR

Essex Market Development LLC

By:
Name:
Title:
ACKNOWLEDGEMENT
STATE OF NEW YORK )
) ss..
"COUNTY OF NEW YORK )
On the day of in the year 200__, before me, the undersigned,
a Notary Public in and for said State, personally appeared , personally

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

Notary Public
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EXHIBIT A

DESCRIPTION OF THE LAND

ALL that certain plot, piece or parcel of land, 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 the corner formed by the intersection of the northerly side of Powers Street with
the easterly side of Union Avenue;

RUNNING THENCE along the easterly side of Union Avenue North 6 degrees 42 minutes 48
seconds West 75.00 feet to a point;

THENCE North 83 degrees 17 minutes 12 seconds East 101.31 feet;
THENCE North 3 degrees 25 minutes 18 seconds West 25.04 feet;
THENCE North 83 degrees 17 minutes 12 seconds East 39.75 feet;

THENCE South 6 degrees 42 minutes 48 seconds East 100 feet to the northerly side of Powers
Street;

THENCE along said northerly side of Powers Street South 83 degrees 17 minutes 12 seconds
West 142.50 feet to the point or place of BEGINNING.
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EXHIBIT 4

DESCRIPTION OF PROPERTY AND SPECIFICATIONS
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One Powers Street Condominium
Brooklyn, NY 11211

Architects report prepared by Kutnicki Bernstein Architects PLLC Dated December 12, 2007.

A Location and Use of the Property:

1.

5.

Address: One Powers Street
Brookiyn, NY 11211

Block Number: 2773

Lot Number: 1&54

Zoning: R6

Use: Mixed use: Commercial, Community Facility and
Residential ‘

This development does not have a landmark status.

B. Status of Construction:

1.

The building is an enlargement of the existing 1 story commercial
building. It is anticipated that it will be substantlally completed on or
about September 2008, substantially in accordance with the plans and
specifications, unless delayed by weather, strikes, lockouts, acts of
God, shortages of or inability to obtain materials, equipment or labor,
governmental restrictions or preemption, damage by fire or the
elements or any other cause over which the Developer has no control.

No further development is anticipated at this time.

Class of Construction: The building will be classified as Class 1-C
(Non-Combustible) and will conform to all applicable regulations of the
Building Code of the City of New York (“Building Code”). The Plans
were filed and approved under the number 302006086 with the
Department of Bulldings and the Construction Permit was issued on
February 16, /2007. A post approval amendment for the revisions
indicated on the plans attached dated 9-27-07 has been filed with the
Department of Buildings on 10-18-07. The building will be built in

compliance with LL 57/87.

Certificate of Occupancy: After completion of construction, and prior
to closing the Sponsor will obtain a Temporary Certificate of
Occupancy for the Building from the Department of Buildings of the
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City of New York (“Department of Buildings”). Upon completion of the
project the Sponsor will obtain a permanent Certificate of Occupancy.

The total site area is approximately 11,699 S.F.

Upon completion there will be one & Story Building and Cellar.
The site contains 75'-0” footage on Union Avenue and 142'-6”" on
Powers Street..

The streets adjacent to the site are paved with asphalt topping

i
and are in excellent condition.

The existing curbs will be replaced at the building frontage on
both Union Ave. and Powers St. with new metal faced concrete

curbs.

iii. The street is presently pitched to drain through existing cast fron
catch basins into the New York City Sewer System.
iv. The City of New York provides the street lighﬁhg.

These items conform to all local fire district and New York City
Department of Transportation Codes.

Drives, Sidewalks and Ramps:

The sidewalks on Union Ave. and Powers St. wili be scored
poured-in-place concrete.

.
l

These items conform to all local fire district and New York City
Department of Transportation Codes.

D. Utilities

1. Electricity: Consolidated Edison Company, a regulated utility company, will

2. Gas:

provide electricity to the Building. Each unit owner will pay the
cost of the electricity consumed in their unit directly to Con
Edison. Electricity used In residential limited common elements
will be borne by the Residentiai Unit Owners as a Residential

Common Expense.

Key Span a regulated utility company will provide gas to the
Building for heating, cooking and domestic hot water. There will
be 2 gas meters one for cooking gas and hot water and one for
heating. All units will pay there pro rata share of heating as a
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4. Telephone:
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General Common Expense for heating and a Residential
Limited Common Expenseé for cooking gas.

The City of New York will provide Water and Sewer services.
The charges for water and sewer services provided to the
building will be levied on the basis of a master city meter and
borne as a General Common Element Expense.

Each Unit Owner will be required to pay the telephone charges
with respect to his or her unit directly to telephone company
providing such service. The telephone charges with respect to

" the public areas of the bullding (such as the Concierge's Desk,

the Superintendent's Office, stc.) will be borne by the
Residential Section Unit owners as a Residential Common

Expense.

5. Cable Television: Cable Television service will be avallabie for all units. All

6. Heat:

7. Washers & Dryers:

1. Air Conditioning:

charges for cable televislon service (including subscription
charges) will be paid by each unit/owner, who subscribes for
the same directory to the cable TV company. In each unit, a
cable TV outlet will be provided in living room and each
bedroom or as indicated on the drawings.

Heat will be provided by PTAC units in all residential units and
by unit heaters in both the commercial and community facility
units. Gas fired boilers will supply hot water to all heating
units. The boilers are located in the cellar mechanical room.

Each unit will have hook-ups for washer and electric dryer.

Air conditioning will be provided to the Residential Units by

an electrically operated PTAC unit in each room. These units
will be controlled by individual thermostats, remotely located in
the unit. The costs of operating, maintalning and (if required)
repairing or replacing the heating/air conditioning units located
in a Residential Unit will be the responsibility of the Owner of
such unit. Each Unit Owner will be responsible for paying the
cost of the electricity required to operate the heating/air
conditioning units located within their unit

Air conditioning will be provided to the Residential Common
Elements by electric drive refrigeration machines and will be
pald for as a Residential Common Expense. The costs of
operating, maintaining and (if required) repairing or replacing
the heating/alr conditioning equipment servicing the Residential
Common Elements will be shared by all of the Residential
Section Unit Owners as a Residential Common Expense.
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Commercial and Community Fagility units will have their own
dedicated unit. The costs of operating, maintaining and (if
required) repairing or replacing the heating/air conditioning units
located in a Commercial and Community Facility Unit will be the
responsibllity of the Owner of such unit. Each Unit Owner will
be responsible for paying the cost of the electricity required to
operate the heating/air conditioning units located within their

unit

All utility services are being provided as needed to meet the
requirements of all mechanical, electrical and other equipment.

Each Unit will be equipped with an intercom buzzer system which will
enable the occupants to communicate directly with the entrance panel

over a hard wire intercom.

Sub-Soil Conditions:

1.

The boring indicates that the subsurface was glacial Alluvium
containing both coarse and fine grain soils. The soil has a bearing
capacity of 3 tons per square foot. Water was encountered at 13 feet

below grade.

Landscaping and Enclosures:

1.
2.

Grass Cover: None
Street trees: There will be 3 trees planted along Union Ave and 6

trees planted along Powers St. The species will be Zelkova or
equivalent.

Building Size:

1.

e wn

Total Height: The total height of the building from the average curb
elevation of 20.33 feet to the top of the main roof slab Is 65'-8” above

average curb elevation.
Crawl Spaces: None
Cellars: One

Cellar height is 10’
There are 6 floors.
Floor to Ceiling Height:
1-13-9" =+
2-9-0"=*

3-9-0"=
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Equipment Rooms: Height from the top of the main roof slab to the
top of the elevator machine room is 25'.+.

Parapet height from top roof finish to top of parapet coping will be 3'-
6". At all conditions the height of the parapet/railing will be a minimum.

of 3'-6".

H. Occupancy:

There will be 1 commercial, 1 community Facllity, 31 residential
dwelling units and 16 parking units in the building.

1.

2.

Unit Description

101
102 & 210

201
202
203
204
205
206
207

301-401
302-402
303-403
304-404
305-405
306-406
307-407

501
502
503
504
505
506
507

601
602
603

Commercial Unit
Community Facility Unit

Residential: 2 Zoning Rms., 2 Bathrooms, Terrace
Residential; 2 Zoning Rms., 2 Bathrooms, Balcony
Residential: 2 Zoning Rms., 2 Bathrooms, Balcony
Residential; 1 Zoning Rms., 1 Bathrooms, Balcony
Residential: 1 Zoning Rms., 1 Bathrooms

Resldential: 1 Zoning Rms., 1 Bathrooms, Balcony
Residential: 1 Zoning Rms., 1 Bathrooms

Residential: 2 Zoning Rms, 2 Bathrooms, Baicony
Residential: 2 Zoning Rms, 2 Bathrooms, Balcony
Resldential: 2 Zoning Rms, 2 Bathrooms, Balcony
Residential: 2 Zoning Rms, 2 Bathrooms, Balcony
Residential: 1 Zoning Rms, 1 Bathroom, Balcony
Residential; 2 Zoning Rms, 2 Bathrooms, Balcony
Residential: 2 Zoning Rms, 2 Bathrooms, Balcony

Residential: 2 Zoning Rms., 2 Bathrooms, Terrace
Residential: 1 Zoning Rms., 1 Bathroom, Terrace
Residential: 1 Zoning Rms., 1 Bathroom, Terrace
Residential: 2 Zoning Rms., 2 Bathrooms, Balcony
Residential: 1 Zoning Rms., 1 Bathroom, Balcony
Residential: 2 Zoning Rms., 2 Bathrooms, Balcony
Residential: 2 Zoning Rms., 2 Bathrooms, Balcony

Residential: 2 Zoning Rms., 2 Bathrooms, Terrace
Residential: 2 Zoning Rms., 2 Bathrooms, Terrace
Residential: 1 Zoning Rms., 1 Bathrooms, Terrace



205

The approximate square foot area of each Unit is measured
horizontally from the exterior side of the exterior walls (columns,
mechanical pipes, shafts, shaft ways, chases, chase ways and
conduits are not deducted from the measurements of each unit) to
the centerline of the partitions separating one unit from another unit,
or separating one unit from corridors, stairs, elevators and other
mechanical equipment spaces or any other Common Element not
within a unit or to the exterior side of the opposite exterior walls.
Each unit will be measured vertically from the top of the floor (located
under the finish flooring and sub-flooring materials) to the underside
of the ceiling. Any Common Elements located within or appurtenant
to any Unit, such as Terraces and Private Storage Spaces, shall not
be considered as part of that Unit. The square foot areas determined
using the methodology set forth above, as shown in Schedule A in
Part | of the Plan, would be different from that derived by using an
alternative methodology of measuring from interior surfaces to
interior surfaces (which would yield lesser actual useable floor area
for each Unit). The stated method of measurement used is
applicable to all Units. The room count for each Residential Unit was
determined by Sponsor's architect in accordance with industry
practice for new construction condominiums and does not
necessarily conform to the zoning room count of the method utilized

by the Real Estate Board of New York.

Structural System:

The building structure will consist of reinforced poured in place concrete
structure with a minimum of 8" deep reinforced concrete floor slabs.

1, The Exterior of the Building:

Walls:
a. The south exterior wall will be Trespa wall panel or

approved equal walls consisting of a resin panel, 1" air
space, 5/8 Densglass Gold sheathing, 6" metal stud, R ~
19 batt insulation and 5/8" gypsum waliboard finish. The
exterior panel will be supported at each floor level by
metal member and secured to the poured in place

concrete and 6” metal studs.

b. North exterior wall will be an EIFS system comprised of
6" metal stud 2 layers of 5/8” Densglass Gold sheathing
2" rigid insulation and a synthetic stucco finish. On the
first floor, the existing masonry wall will remain and will
not require Local Law 10 inspection.



206

7

c. West facades will be 8" CMU which will be waterproofed
in accessible arsas.

d. The east fagade will be 8" CMU waterproofed with
exterior stucco finish. On the first floor, the existing
masonry wall will remain and will not require Local Law

10 inspection, -

Windows: The windows will be fixed and casement type
aluminum with painted finish and glazed with insulating glass. A
three-year warranty year on labor and materials be given by the
window contractor, and a ten-year materials warranty on the
insulating glass units by the manufacturer. The U value of the
glass will be .55 Summer and 0.45 Winter: the shading
coefficient will be .81 or less. The building will not have any lot
line windows. Light and air requirments exceed New York City
Building Code minimums of 5% ventilation and 10% light based

on the habitable square footage of each room.

Parapets and Copings: The parapets will be composed of 8” concrete
block with Trespa facing. The parapet copings shall be pre-cast

concrete or aluminum.

Chimneys and Caps: There will be a chimney at the roof of the stair
bulkhead. The chimney will be type B vent

Balconies and Terraces:

a.

b.

Balconies will be poured in place concrete

ave a corrosion-resistive coating at the balconies

Raiiings shall h
tempered glass railings

and terraces and roofs shall be 3'-6", %"
with an aluminum top railing.

Rallings at upper roofs will consist of metal vertical rails and
posts.

Copings at the terrace and roofs shall be pre-cast or aluminum.

Doors 1o all the balconies and terraces will be aluminum and
insulating glass swing doors, with finish and warranty equivalent

o windows.

Exterior Entrances:
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Exterior Doors and Fixtures: There are 2 main entrances to the

a.
building. The community facility entrance and residential
condominium entrance will both be metal and tempered glass.

b. Exterior Stairs: none

c. Exterior Exits: Two (2) legal means of egress are provided from

Cellar areas. One from the cellar to the street and one from the
residential lobby to the garage.

d. Mail Boxes: Mailboxes are located in the Residential Lobby
Vestibule and for the community facility, in the community

facility lobby.

Lighting: There will be sufficient lighting at the Lobby entrance
to provide an appropriate level of illumination.

f. Canopies: Aluminum and glass at Main Resldential Lobby
Entrance.
Service Entrances:

Doors and Frames: Entrances will have flush, hollow metal door
and frame.

a.

b. Gates: Entrance to the garage will be by a roll down door.. The
doors will be operated by remote control or Key access. The door
will be on a timer and will close when sensors indicate no
obstruction to the door. There will also be a safety sensor at the
bottom of the door to prevent the doors operation in the event there

is an obstruction.
c. Exterior Stalrs: Service stalr to elevator machine room.

d. Railings: Railings will be provided at all balconies.

Roof and Roof Structures:

i. Type Roof for all Areas:

Materials: The roof comprised of the following system
and will be installed on the concrete tapered insulation
and a modified Bitumen roofing membrane above an
extruded poiystyrene board with precast concrete pavers

on pedestal system.

a)
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Insulation: 3-1/2 rigid insulation with a minimum R-value

b)
of 19.

c) Surface Finish: The surface finish will be pre-cast
concrete pavers or exposed modified bitumen wearing
surface at equipment locations.

d)  Warranty: The roofing system shall have a 20-year
manufacturer's warranty.

e) Flashing Materials: There will be metal cap flashing and
fabric base flashing.

Drains:

a) There will be a sufficient number of cast iron roof drains
for each area requiring drainage.

b) Leaders will be service weight cast iron below the slab on
grade and no hub cast iron above the slab on grade.

Skylights: None.

Bulkheads:

a) Stairs: The stair enclosure will be part of the roof
bulkhead, which will consist of a 6" metal stud with EIFS
system on the exterior and 2 layer 5/8" Fire Code X GWB
at interior.

b) Elevator: The elevator bulkhead will be 8” CMU with an

EIFS exterior finish.

Metal Work at Roof Levels:

a)

c)

d)

‘Rooftop Facilities:
unit owners will be provided on the 6" floor roof. There will be

Exterior Metal Stairs: None.

Railings: Guard rails will be provided at penthouse roof
level

Hatches to Roof: None.

Recreation area for the use of all residential

only concrete pavers provided. There are no designated play
areas or sand beds. The building was designed with a parapet.
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There will be a 3'-8" fence on the north side of the recreation
space.

Fire Escape: None

Yards and Courts: There will be one inner court located on the north
side of the building over the commercial space roof and a rear yard
located in the north east corner of the building. The rear yard is

dedicated to parking.

Interior Stairs:

\
L

vi.

vil.

Number of Stairs of Each Type:  There are two exit stairs, which
extend from Cellar up to Main Roof. One stair exits from the
main residential lobby and the other directly to the street -

Enclosure: Each stair will be enclosed with 2 hour rated walls of
either poured in place concrete or shaft wali. All surfaces will be

painted.

Stringers: none

Treads: The treads will be poured in place concrete.
Risers: The risers wiil be poured in place concrete.

Guard Rails: There shall be a steel pipe handrail in each stair.

Balustrade: None.

Interior Doors and Frames:

.

Unit Entrance and Interior Doors and Frames: The apartment
entrance shall be 12 hour rated hollow metal and will meet the
New York City Buiiding Code Requirements. The apartment
interior doors shall be flush hollow metal with hollow metal

frames.

Corridor Doors and Frames: All doors shall be1¥2 hour rated
hollow metal, with hollow metal frames and will meet New York

City Code Requirements

Stair and Service Hall Doors and Frames: All doors and frames
shall be 1% hour rated holiow metal with vision panel and will

meet the New York City Code Requirements.



12,

210

11

Roof Doors, Basement Doors and Frames: These doors and
frames shall be 12 hour rated hollow metal and will meet the

New York City Code Requirements.

iv.

Elevators: There will be 2 elevators 1 serving the residential units and
the other serving Unit 102

Residential Condominium Elevator

i There shall be one (1) gearless traction passenger elevators for
the residentiai condominium.

The elevators will be manufactured by Kone or approved equal.
iil. Eievator has a 2,000 Ib capacity rated for 10 peopie.

iv. Eievator speed to be 150 ft per minute

Floors Served: Passenger Elevators stop at Cellar, 1% through

6" floor.

vi. Elevator Machine Rooms: The passenger Elevator Machine
Room wili be located at the cellar level for the residential unlis.

vil. Controller: Microprocessor KCM831 by Kone or approved
equal.

viii.  Motor: Motor shall be Imperial Electric 15 hp motor or approved
equal.

ix. Car and Hall Fixtures: Shall be by Monitor Controls, Inc, or
approved equal.

X. Hoist way Entrances: Shall be by Kone or approved equal.

xi. Car and Hall Door Equipment: Shali be by G.A.L.
Manufacturing Corp. or approved equai.

Xil. Ventilation: An opening in the roof of the Elevator is provided

per New York City code to exhaust the Elevator shaft.

Community Facility Elevator (Unit 102)

xiil. There shall be one (1) hoie-iess hydraulic passenger elevators for
the community facility.

xiv. The elevators will be manufactured by Rotovele Elevator or
approved equal. '
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xv. Floors Served: Passenger Eiévators stop at 1 and 2nd floors.

xvi. Elevator Machine Rooms; Unit 102 Elevator Machine Room will

be located on the 1% fioor.

xvii. Controller: ELON 100 manufactured by O Thompson Co. or
approved equal.

xviii, Motor; Motor shall be Imperial Electric 15 hp motor or approved

equal.

xix. Car and Hall Fixtures: Shall be by Monitor Controls, Inc. or
approved equal.

xx. Hoist way Entrances: Shall be by EDI/ECI or approved equal.

xxi. Car and Hall Door Equipment: Shall be by G.A.L. Manufacturing

Corp. or approved equai.

xxii. Ventilation: An opening in the roof of the Elevator is provided as

per New York City code to exhaust the Eievator shaft.

Elevator Cabs:

iil.

Type: Passenger Elevators are to be custom fabricated cabs
manufactured by Kone or approved equal

Passenger Elevator Floor: The fioor material will be stone or
ceramic tile with stone base, the wails will be wood grained

plastic laminate.

Passenger Elevator Walls: The wails for the elevator cabs wil
be a plastic laminate panel.

Passenger Elevator Ceiling: The ceiling will be metal panel.

iv.

V. Passenger Eievator Lighting: Low voitage iights.

vi. Passenger Elevator Doors: Stainless Steel,

vii Passengér Elevator Alarm, safety system: The cab will have

the foliowing features: Emergency access ceiling panel; Braille
plate; emergency/light and floor call button.

The elevators will also be equipped with a system for voice
contact with concierge desk. Emergency recall button will be
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located at the residential and the community faciiity lobby
elevator.

J. Auxiliary Facllities:

1.

Laundry Rooms: There will be no Laundry Room: A Washer/Dryer
hook-up will be provided in each residential unit.

Refuse Disposal:

a, Incinerators: None

b. Compactors: A trash chute from the 2" fioor 1o the 8" floor,
with a refuse collector compactor in the cellar. Chute to be 16

gauge aluminized steel complete with rubber baffles.
Compactor to be Econo Krusher as manufactured by Royal Pak

or approved equal.

Approvals: As required by all agencies having jurisdiction

c.

d. Initial storage location: The compacted bags will be stored in
the Compactor Room until they are transferred to street ievel for
pick up.

e The New York City Development of Sanitation will pick up the

bags from the street level. Refuse coilection is on Monday,
Wednesday and Friday, Recycling Wednesday.

Plumbing and Drainage:

All plumbing is to be new. Water piping shall be “L” copper piping with

. wrought copper fittings. Joints shall be made with 95/5 tin antimony

solder,

Domestic Supply: A 3-inch domestic water service is provided from New
York City Water Main in Powers Street to dupiex house pumps, each with

130 GPM capacity and 129 feet TDH

Fire Protection System: The building is to be provided with 4-inch
sprinkler service to a 4” sprinkler riser. The building is fully sprinkled. A
NYC approved trash chute sprinkier system is provided with water

supplied by the sprinkler system.

Sanitary Sewage System: A 6” sanitary sewer is connected to public
street sewer in Powers Street. A duplex sewage ejector 100 GPM against
30 Ft THD is provided for sanitary fixtures beiow sewer levei. Waste lines

and vent stacks wiil be no hub cast iron.
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5 Storm Drainage: 6" Sanitary Storm drain is connected to the sewer in
Powers Street.

6 Permits required: Approval has been obtained from the NYC-DEP for one
6 inch sanitary sewer, one 8 inch storm drain, one 3 inch domestic water

service, and one 4 inch sprinkler service.

L. Heating:

1. Space heating is provided from hydronic convection,

All apartment HVAC units shall be manufactured b{/ Trane or approved

equal. All PTAC Units shall be manufactured by Islandaire and shall
have the following capacities:

UNIT HEATING COOLING DEVICES
UNIT MANUFACTURER | MODEL# |A/C HEATING
DESIGNATION
A ISLANDAIRE EZO7E1RM 7,500 BTU | 15,500 BTU
B ISLANDAIRE EZO9E1RM 9,500 BTU | 15,500 BTU
C ISLANDAIRE EZ12E2RM 12,200 BTU | 16,200 BTU
D ISLANDAIRE EZ15E2RM 14,800 BTU ] 18,000 BTU
E ISLANDAIRE EZ18E2RM 16,700 BTU | 18,000 BTU
RTU 1 TRANE YSC120A3 120,000 BTU | 200,000 BTU
RTU2 TRANE YSC092A3 93,000 BTU } 150,000 BTU
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HEATING / COOLING DEVICE SCHEDULE

101 RTU 1-RTU 2
102 (2)E

Unit LR/KITCHEN | BEDRM | MAST. BED.

201
202
203
204
205
206
207

@ e ivedive

301-401
302-402
303-403
304-404
305-405
306-406
307-407

mimimimim| {m{m|m{m{m|m{m

wWiwo WO | ia

>
m

jox}

501
502
503
504
505
506 A-E
507 E

>
m T
mmmm m

601 A-E
602 (2) E
603 A-E

O>| B2 >>>2> >>>ei>>e |»n] |»xls»

wi3>{m

Cooling capacities are based on ASHRAE and AR test conditions of

2.
95° F DB67° WB outside 30°F DB 67°F inside air. The MEA number
for the units is 146-96-E. Heating capacities are based on 1 80° F hot
water and 70° F entering air temperature. The heating system is
designed to meet the N.Y. State Energy Code. Hot water piping is
Schedule 40 steel, with weided ends and 125 pound fittings.

3. Heating for the facility lobby wiil be provided by cabinet unit heater - 3

(CUH - 3) 14.6 BTUH.
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Gas Supply:

The building is provided with gas service for hot water heaters and gas
cooking. Gas is master metered. Piping material is black iron Schedule 40

pipe with millable fittings.

Alr Conditioning:

Air conditioning systems are designed to meet all requirements of NY State
Energy Code. A Separate package HVAC unit is provided for Public halis,
residential lobby and all common areas. Individuai Residential units are
provided with electrically operaied PTAC units of capacities shown on plans.

Number of units and type are as shown on plans.

Ventilation:

Baths are ventilated mechanically in accordance with New York City Building
Code. Pubiic Corridors are provided with 100% fresh air heated and cooied

utilizing packaged air-cooled HVAC units.

Electricai System:

Eiectrical setvice is individually metered to all Commercial, Community
Facility and Residential Units with common metering for Public Areas
and Facilities. Service is provided by Con Edison from Powers Street
and is rated 120/280 Volt 3 Phase, 4 Wire fo electric switchboard room
terminating in one (1) 2,400 ampere bus and distributed to owners
distribution panels and both Commercial, Community Facility and

Residential unit meter banks.

1,

2. Individual feeders are to run from cellar meter bank to both
Commercial, Community Facility and Residential Units Each
residential unit will be provided with 208V, 1 phase, and commercial
and community Facility with 120/208, 3 phase (see panel schedule).
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Panel Schedule
Unit Amps Circuits
101 225 42
102 800 42
201 125 24
202 125 24
203 125 24
204 125 24
205 125 24
206 125 24
207 125 24
301-401 125 24
302-402 125 24
303-403 125 24
304-404 125 24
305-405 125 24
306-406 125 24
307-407 125 24
501 125 24
502 125 24
503 125 24
504 125 24
505 125 24
508 125 24
507 125 24
601 125 24
602 125 24
603 125 24

Switched lighting fixtures are provided in bathrooms, foyers and
kitchens. Fixtures are incandescent types. Switched receptacles are
provided in all rooms, as required to meet NYC City Electrical Code.
Ground fault receptacies are provided in all bathrooms; Ground fault
receptacles with weather resistant enclosure are provided at
Residential Unit Balconies and terraces where indicated.

Q. Telephones, Intercom and Security Systems:

Telephone services will enter the building from Powers Street and be
fed to a telephone room located on Cellar level. It will then be
distributed throughout the buiiding through risers and sleeves. Each
Residential Unit will receive telephone service to a closet within the

unit.

1.
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Wiring will be installed in each Residential Unit to enable the Unit
Owner to obtain telephone and cabie television service at the Unit

Owner’s Expense.

The building will not be equipped with a Master Television Antenna
System.

Public Area Lighting: Fluorescent and/or incandescent downlights and/or wali

sconces will be provided in the residential and community facility lobbies,

fluorescent fixtures in the stairs, and fiuorescent and/or incandescent fixtures
in the corridors and other public spaces.

S. Garages and Parking:

1.

7.

A 16 car seif park garage is located on grade with its entrance from
Powers St.

The parking surface will be asphalt with refiective pavement markings.

A catch basin. will be provided for drainage in the garage. wThe
asphalt will be sloped to a precast 18" square 14" deep catch basin.
The catch basin wiil be set in place with a concrete footing. Storm
water will be drained by gravity through a 6" cast iron pipe to the NYC

Sewer System

Signage will be provided in the garage to direct drivers that Powers
Street is a one way sireet.

Lighting will be provided by metal haiide down lights.

The parking area is open to the exterior rear yard so as not fo require
ventilation. '

The garage located under the building will have sprinkiers to code.

V., Permits and Certificates:

1.

All necessary permits will be obtained and all required inspections will
be completed prior to obtaining a Certificate of Occupancy.

2.
item Responsible for Sign off
WELDING 27- 616 impact Concrete and Control
Inspections, Inc.

15-46 129th Street
Coliege Point, NY 11356
Debabrata Banerjes, P.E.
NYS License No. 081431

HIGH STRENGTHS BOLTS TABLE 10-2

Impact Concrete and Control
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Inspections, Inc.

FIRE STOPS 27 - 345

impact Concrete and Control
Inspections, Inc,

VENT. SYS-ENGINEER/INSTALLER 27-138, 779

impact Concrete and Contro!
Inspactions, Inc.

SHORING 27 - 1010

impact Concrete and Control
inspactions, Inc.

STRUCTURAL STABILITY 1 RCNY: 16-01

Impact Concrete and Control
Inspections, Inc.

SPRAY ON FIREPROOF. — INTEGRITY OF

EXISTING 27-324(G)

Impact Concrete and Control
Inspections, Inc.

REINFORCED MASONRY TABLE 10-2

Impact Concrete and Control
Inspections, Inc.

CONCRETE 27-603

Impact Concrete and Control
Inspections, Inc.

CONCRETE DESIGN MIX (TR-3) 27-605

tmpact Concrete and Control
Inspections, Inc.

CONCRETE TEST CYLINDERS (TR-2) 7-607A(1)

Impact Concrete and Control
inspections, Inc.

W. Finish Schedule for Typical Apartment

Space Floor
Living WD
Sleeping WD

Bath ST

Walls

P.GWB
P.GWB
CT

Base

WD
WD
CT

Ceiling

GWB
GWB
P.GWB

Wood flooring to be Beech finished engineerad wood flooring.
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2. Bathroom Fixtures
PLUMBING FIXTURE SCHEDULE

DESCRIPTION

TOWET
TOILET
LAVATORY

- LAVATORY

LAV FAUCET
SHOWER BODY

SHOWER HEAD / ARM
LAVATORY

LAV FAUCET

TUB

TUB FAUCET SHOWER
WALL BUNG
LAVATORY

KITCHEN SINK
KITCHEN FAUCET
KITCHEN SINK

KITCHEN FAUCET

3. Kitchen

MANUF MODEL/AFSUPLY ITEM

CODE
TOTO/MSB64114.01

AM ST/CADET 2998.012
AM ST/DECLYN 3121
5051INCW

RWM150SN

VX2050 / TMTMSN / REM331SN /

AF2125H / REM301SN

2848581 /2744881
505542CW
GOT1508N
C6632TOWMTF

GOT1528N / GOTB645SN /

27028HDSN / VX2050 / TMTMSN /
GOT33185N / AF2125H / GOT301SN

5052W / STUBSO
ELU2115
LEOS70SN
KSDCU
10C133736A08

20

APPLICATION

ALL RESIDENTIAL TOILETS
GRND FLR & CELLAR
GRND FLR & CELLAR
MASTER BATHRM
MASTER BATHRM
MASTER BATHRM

THERMOSTAT MX VALV/VOL

CTRL
MASTER BATHRM

BATHRM
BATHRM
BATHRM

BATHRM

CTRL
POWDER RM

UNITS 2-5
UNITS 2-5
PENTHOUSE UNITS
PENTHOUSE UNITS

Kitchen cabinets will be a factory painted 3/4” plywood cabinet door with
plywood cabinet box construction.

4, Kitchen Appliances

TAG# | TYPE LOCATION MANUF MODEL .
AP-1 | FRIDGE | TYPICAL GE PDS22SBPLSS
AP-2 | RANGE | TYPICAL GE JGS968SHSS
AP-3 | RANGE | TYPICAL GE JVB36CSS
HOOD
AP-4 | DISH TYPICAL GE GSDB6660GSS
WASHER
AP-6 | MICRO- | TYPICAL GE JVM1640SJ
WAVE
HOOD

THERMOSTAT MX VALV /VOL
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4. Lighting Schedule

21

SPECIFICATION

NUMBER

F1 DOWN LIGHT

APT-KITCHEN CORRIDOR & BATH

COOPER-PORTFOLIO-
HD44300WMH-BT/ELA 75W PAR

30
COOPER-HALO-HST-5051PS-

BT/ELA

F2 DOWN LIGHT - WP__ | APT-SHOWER
COOPER-PORTFOLIO-C6126-E-~
F3 DOWN LIGHT RES PUB-CORRIDOR 8250-WMH-BT/ELA
SCONCE-SURF. COOPER-SHAPER-661-CF/32-
F3-1 MOUNTED COORIDORS 120V-SAL-BT/ELA
COQOPER-ATLITE -SC-28-RC-54-
F4 EXIT SIGN THROUGHOUT BLDG BT/ELA
DOWN LIGHT - COOPER-PORTFOLIO-MD8-730-
F& RECESSED RESIDENTIAL CANOPY 6750-LI-TR6-BT/ELA
COOPER CORELITE-COVE-CI-
F5-1 PERIMETER COVE RESIDENTIAL LOBBY SN-278-1-C-120V-BT/ ELA
. COOPER SHAPER 430-18-INC
FB SURFAGCE MNTD. APT-BEDROOM & DINING RM 2/60-120V-BT/ELA_

F7 SURFACE MNTD.

UTILITY/COMM. FAC./COMM.
BATHROOM

COOPER-HALO-H2551-BT/ELA

COOPER-HALO-INC-H2550-
BT/ELA

F8 | SURFACE MNTD, | APT-WI CLOSET
HUBBELL-HL-HFX-800-120-WL-
Fo | SURFACE MNTD, | UTILITY-CELLAR PT &
F10 | SCONCE APT-BATHROOM EUROFASE-BR-2DON
MERGURY-MP115-A-WHT-HPE-
F11 | SCONCE LAUNDRY 120V-BT/ELA
COOPER MCGRAW EDISON-
GSJ-175MH-(MT 120V)-AR-FG-
F13 | SURFACE MNTD, | GARAGE BK-L-BT/ELA
COOPER-LAZER PENDANT-
F14 | PENDANTLIGHT | APT..KITCHEN (ZR603WH-BT/ELA
UNDERGABINET PROGRESS HIDE-A-LITE P7520-
F15 | LIGHT APT.-KITCHEN 30
EMERGENGY LIGHT COOPER-METALUX-BC225-
F16 | PACK EGRESS STAIR 120V-EM-EBB1-BT/ELA
SHAPER-673WP-16-GFL 2/27-
SCONCE - 120V-CAL-2HTB-1VIB-PE-
F1s | EXTERIOR COMM, FACILITY BT/ELA
COOPER 861-8-CF1-1/26-120-
F19 | sconcE-INTERIOR | CORRIDORS NA-BT/ELA
RES COOPER SHAPER 661-16-CF

LOBBY/VEST/COMM.FAC.LOBBY

1/27-120V-SAL-BT/ELA

F20 SCONCE
DOWNLIGHT-SURF.

VESTIBULE

PATHWAY-C4SH/F-2/26-E4-
8SHFXB-SCL-BT/ELA

F20-1 MOUNTED

COOPER FAIL SAFE-COMPASS-
RCR-12 -70MH-DT-AP-L-SW-CP-

REGRESSED - ‘
Fz22 EXTERIOR FASADE BAND / RES BALCONIES BT/ELA
WALL MOUNT - COOPER-LUMARK-MH-IP-T175-
F23 EXTERIOR EXTERIOR PARKING MT-BK-BT/ELA
. SURFACE MNTD. COOPER METALUX WE-232A-
F24 FLOUR. 1 X4 UTILITY-CELLAR UMV-120V-EB81-BT/ELA
SCONCE- SURF.
F25 MOUNTED RECREATION SPACE AT ROOF ELP-142TTWLS-FL-BT/ELA
‘ : UCS-FLR-INC-XX-PCVS-PR3R8-
F26 POLE MNTD. CABANA'S 125-R8C
COOPER METALUX iC-232-
BOILER/ EL/GAS/STORAGES 120V-EB81-BT/ELA

F27 SURF MOUNTED

ELEVATOR PIT LIGHTING

COOPER METALUX-H2411-
WG11-BK-BT/ELA

F28 WALL MOUNT
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X. Finish Schedule of Spaces Other Than Units:

Typical Floors

Space Floor Walls Ceiling Remarks
Residential ‘
Unit Lobby ST ST/PL/WD P-GWB P.GWB
Cellar Conc. P.GWB PT P.GWB
Corridor CPT P.GWB P-GWB P.GWB
Community VT P.GWB 2x2TILE
Facility Lobby

ABBREVIATION FOR FINISHES

AT - ACCOUSTICAL TILE

CT CERAMIC TILE

CPT CARPET

CONC CONCRETE

DP DUSTPROOFING AND HARDNER

DE DECK ENAMEL

GWB GYPSUM WALLBOARD

HC HUNG CEILING

LWP LIQUID WATERPROOFING

MT MARBLE TILE

MP METAL PAN

PL PAINT

SL STONE SLAB

QT QUARRY TILE

SP SPRAY PAINT

ST STONE TILE

\'4 VINLY

VCT VINLY COMPOSITION TILE

VWC VINYL WALL COVERING

GRG GYPSUM RESISTANT GYPSUM

wWB WALLBOARD

WD woOoD

Y. Safety and Warning Devices:

1. Apartment Smoke Detection System:

Each apartment will contain a smoke/carbon monoxide detector
located in the vicinity of the bedrooms. The detector is wired to
a 120-volt local power supply and is self contained with its own

sounding device.

R
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2. Common Area Fire Detection System:

i. A sprinkler alarm system will be provided connected to a central
monitoring station.

Z. Additional Information Reguired:

To the best of my knowledge, belief and professional judgment,
these plans and specification are in compliance with the Energy
Conservation Construction Code of New York State, using
Chapter 8.

Kutnicki Bernstein Ar7itects, PLLC
1

/b7

Daniel K. éernstein, Partner

Sworn to me on thi 2 day of

By:,/,/// [,
/Ibtary Public

JANINNE M. DEBARTOLO
Notairy Publio, Stats of New York
_ No.OwDES141932
Qualified in New York County

Gemrmission Expires Feb. 27, 2010
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EXHIBIT 5

FLOOR PLANS
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378-380 UNION. AVE & 11-13 POWERS ST.

BROOKLYN, NEW YORK

TENANT
STORAGE

BOILER RM

RM

CELLAR PLAN f———
FLOOR NUMBER
CELLAR
APARTMENT AREA @
LOCATION MAP GENERAL COMMON
ELEMENT

e LIMITED COMMON ELEMENT
T oM ICH ARE WAXAAM OVERALL J EXCLUSIVE TO THE USE OF

SUBRACTEUTOUTS THE SPECIFIC UNIT

WE RESERVE THE RIGHT TO MAKE CHANGES DUE

TO UNFORSEEN CONDITIONS fN ACCORDANCE WATH 0123 & 10 15
O

THE OFFERING PLAN,

ALL DIMENSIONS ARE APPROXIMATE AND SUBJECT
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378-380 UNION. AVE & 11-13 POWERS ST.

BROOKLYN, NEW YORK

LOBBY

FLOOR NUMBER
GROUND

LOBBY AREA
598 SF

LOCATION MAP % UNIT LOCATION

e LIMITED COMMON ELEMENT

ALL DIMENSIONS ARE APPROXIMATE AND SUBJECT X
TO NOMINAL CONSTRUCTION VARIANCE AND R

TOLERANGE. DMENSIONS ARE MAXIMUM OVERALL, i EXCLUSIVE TO THE USE OF

BUBRACT CUTOUTS.
WE RESERVE THE RIGHT TO MAKE CHANGES DUE THE SPECIFIC UNIT
TO UNFORSEEN CONDITKINS IN ACCORDANCE WATH 0123 56 10 15

OIS TR

THE OFFERING PLAN.
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378-380 UNION. AVE & 11-13 POWERS ST.

BROOKLYN, NEW YORK

L"' UNIT 101 |

COMMERCIAL
# AREA "
[ ]

] || o B
(CJJ('\DHI\EM ERCIAL f
101
FLOOR NUMBER %
GROUND
COMMERCIAL AREA

4,158 SF

LOCATION MAP /// UNIT LOCATION
/

ALL DIMENSIONS ARE APPROXIMATE AND SUBJECT

10 NOMINAL CONSTRUCTION VARIANCE ARD i ra% LIMITED COMMON ELEMENT
O e rTouar TONS ARE MAXMUM OVERALL 8 EXCLUSIVE TO THE USE OF

SUBRACT CUTOUTS,
W RESERVE THE RUGHT TO MAXE CHANGES DUE @ vi2s s 0 ,  THESPECIFIC UNIT
[ M

TO UNFORSEEN CONDITIONS IN ACCORDANCE WITH
THE OFFERING PLAN,
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378-380 UNION. AVE & 11-13 POWERS ST.

BROOKLYN, NEW YORK

PARKING UNITS
1-16

FLOOR NUMBER
GROUND

PARKING AREA
2,448 SF

ALL DIMENSIONS ARE APPROXIMATE AND SUBJECT
TO NOMINAL CONSTRUCTION VARIANCE AND
TOLERANCE. DIMENSIONS ARE MAXIMUM OVERALL,
SUBRACT CUTOUTS.

WE RESERVE THE RIGHT TO MAKE CHANGES DUE
TO UNFORSEEN CONDITIONS IN ACCORDANGE WITH
THE QFFERING PLAN,

11
10
9
12 8
S L SO
13 /
14 6
5
4
15 | PARKING | 3

AREA

LOCATION MAP

P
iRy

®0123 5 10 15
CE ™ T

UNIT LOCATION

LIMITED COMMON ELEMENT
EXCLUSIVE TO THE USE OF
THE SPECIFIC UNIT
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378-380 UNION. AVE & 11-13 POWERS ST.

BROOKLYN, NEW YORK

25.10" 154" 10-1° 108"
» .:_' g
TERRACE o0 iy LIVING BEDROOM MASTER
703.6 SF o ROOM BEDROOM
%
— — )
5.1 [
|
A i
A\ |
| \
4 N | ] BAL? —
—E ] K M. ¥ATH E
g-offe

UNIT 201
2 BEDROOM
2 BATH

FLOOR NUMBER
2

APARTMENT AREA -

LOCATION MAP // UNIT LOCATION

] LIMITED COMMON ELEMENT
T EAANCE, DRMENSIONS ARE A OVERALL, =58 EXCLUSIVE TO THE USE OF

SUBRACT CUTOUTS. THE SPECIFIC UNIT
[ oN e |

ALL DIMENSIONS ARE APPROXIMATE AND SUBJECT

TO UNFORSEEN CONDITIONS IN ACCORDANCE WiTH
THE OFFERING PLAN.
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378-380 UNION. AVE & 11-13 POWERS ST.

BROOKLYN, NEW YORK

| £l
H- BATH M. BATH |[
5 . wo | 55, 2800
P i} ]
9 krcHen -
i o M \V 4 Vg ]
: |
|
—
K
o
LIVING 3 BEDROOM MASTER tl?
ROOM &N BEDROOM =
10-7" b-10" 104"
92"
S N ...
7| BALCONY
| 4455F
UNIT 202
2 BEDROOM
2 BATH [
FLOOR NUMBER
2
APARTMENT AREA
1014SF LO_J OL‘_J 5 \
LOCATION MA Z% UNIT LOCATION
ALL DIMENSIONS ARE APPROXIMATE AND SUBJECT o LIMITED COMMON ELEMENT
. EXCLUSIVE TO THE USE OF

TOLERANCE. DIMENSIONS ARE MAXIMUM OVERALL,

SUBRACT CUTOUTS: THE SPECIFIC UNIT
WE REBERVE THE RIGHT TO MAKE CHANGES DUE CD 0123 5 10 15
(o eee—

TO UNFORSEEN CONDITIONS IN ACCORDANCE WITH
THE OFFERING PLAN.
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378-380 UNION. AVE & 11-13 POWERS ST.

BROOKLYN, NEW YORK

LIVING
ROOM

UNIT 203
2 BEDROOM
2 BATH

FLOOR NUMBER
2

APARTMENT AREA
905 SF

AL DIMENSIONS ARE APPROXIMATE AND SUBJECT
TO NOMINAL CONSTRUCTION VARIANCE AND
TOLERANCE. DIMENSIONS ARE MAXTMUM OVERALL,
SUBRACT CUTOUTS.

WE RESERVE THE RIGHT TO MAKE CHANGES DUE
TO UNFORSEEN CONDITIONS 1N ACCORDANCE WITH
THE OFFERING PLAN.

D

LOCATION MAP

0123 § 10

| LIMITED COMMON ELEMENT

&
EXCLUSIVE TO THE USE OF

THE SPECIFIC UNIT



231

378-380 UNION. AVE & 11-13 POWERS ST.

BROOKLYN, NEW YORK

UNIT 204
1 BEDROOM
1 BATH

FLOOR NUMBER
2

APARTMENT AREA
626 SF

ALL DIMENSIONS ARE APPROXIMATE AND SUBJECT
TONOMINAL CONSTRUCTION VARIANCE AND
TOLERANCE. DIMENSIONSE ARE MAXIRIM OVERALL,
SUBRACT CUTQUTS,

WE RESERVE THE RIGHT TO MAKE CHANGES DUE
TO UNFORSEEN CONDITIONS IR ACCORDANCE WITH
THE OFFERING PLAN,

D

LOCATION MAP

0123

5

10

UNIT LOCATION

LIMITED COMMON ELEMENT
EXCLUSIVE TO THE USE OF
THE SPECIFIC UNIT
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378-380 UNION. AVE & 11-13 POWERS ST.

BROOKLYN, NEW YORK

LIVING
ROOM

UNIT 205
1 BEDROOM
1 BATH

FLOOR NUMBER
2

APARTMENT AREA
839 SF

ALL DIMENSIONS ARE APPROXIMATE AND SUBJECT
TO NOMINAL CONSTRUCTION VARIANCE AND
TOLERANCE. DIMENSIONS ARE MASMUM OVERALL,
SUBRACT CUTOUTS,

WE RESERVE THE RIGHT TO MAKE CHANGES DUE
TO UNFORSEEN CONDITIONS IN ACCORDANCE WITH
THE OFFERING PLAN,
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LOCATION MAP % UNIT LOCATION

‘ qa'b%, LIMITED COMMON ELEMENT
228 EXCLUSIVE TO THE USE OF

THE SPECIFIC UNIT
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696 SF LOAT‘O}\J MAP ,—J UNIT LOCATION
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(L DIMENSIONS ARE APPROXIMATE AND SUBJECT 3’-{%{,1 LIMITED COMMON ELEMENT
O ~==4 EXCLUSIVE TO THE USE OF

TOLERANCE, DIMENSIONS ARE MAXIMUM OVERALL,

SUBRACT GLTOUTS. THE SPECIFIC UNIT
WE RESERVE THE RIGHT 7O MAKE CHANGES DUE @ TEL R 0 15
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TO UNFORSEEN CONDITIONS IN ACCORDANCE WITH
THE OFFERING PLAN.
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378-380 UNION. AVE & 11-13 POWERS ST

BROOKLYN, NEW YORK

LIVING
ROOM

UNIT 207
1 BEDROOM
1 BATH

FLOOR NUMBER
2

APARTMENT AREA
555 SF

ALL DIMENSIONS ARE APPROXIMATE AND SUBJECT
TO NOMINAL CONSTRUCTION VARIANCE AND
TOLERANCE, DIMENSIONS ARE MAXIMUM OVERALL,
SUBRACT CUTOUTS.

WE RESERVE THE RIGHT TO MAKE CHANGES OUE
TO UNFORIEEN CONDITIONS 1N ACCORDANCE WITH
THE OFFERING PLAN.

- L

LOCATION MAP % UNIT LOCATION

;’ﬁ? LIMITED COMMON ELEMENT
: EXCLUSIVE TO THE USE OF

. THE SPECIFIC UNIT
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378-380 UNION. AVE & 11-13 POWERS ST.

BROOKLYN, NEW YORK

N 16-0°
z » BALCONY
80 SF
' Moma g NImom Jon. = e
16.3" 101 10-8"
. LIVING
l ] ROOM . .
| :
=] BEDROOM MASTER
] BEDROOM

UNIT 301, 401
2 BEDROOM
2 BATH

FLOOR NUMBER
3,4

APARTMENT AREA
1,248 SF

ALL DIMENSIONS ARE APPROXIMATE AND SUBJECT
TO NOMINAL CONSTRUCTION VARIANCE AND
TOLERANCE. DIMENSIONS ARE MAXIMUM OVERALL,
SUBRACT CUTOUTS.

WE RESERVE THE RIGHT TO MAKE CRANGES DUE
TO UNFORSEEN GONDITIONS I ACCORDANCE WITH
THE OFFERING PLAN.
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LOCATION MAP UNIT LOCATION
%
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m LIMITED COMMON ELEMENT

1 EXCLUSIVE TO THE USE OF

THE SPECIFIC UNIT
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UNIT 302, 402 —
2 BEDROOM
2 BATH

FLOOR NUMBER
3.4

APARTMENT AREA
1,014 SF

ALL DIMENSIONS ARE APPROXIMATE AND BUBJECT
TO NOMINAL CONSTRUCTION VARIANCE AND

e 25 EXCLUSIVE TO THE USE OF

SUBRACT CUTOUTS.

THE SPECIFIC UNIT
WE RESERVE THE RIGHT TO MAKE CHANGES DUE
TO UNFORSEEN CONDITIONS IN ACCORDANCE WITH 0123 5 10 15

THE OFFERING PLAN.
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905 SF LOCATION MAP UNIT LOCATION
L/ | A
W
ALL DIVENSIONS ARE APPROXIMATE AND SUBJECT ﬁ% LIMITED COMMON ELEMENT
e Ak Yaotsag SVERALL S22 EXCLUSIVE TO THE USE OF
SUBRACT CUTOUTS. THE SPECIFIC UNIT

WE RESERVE THE RIGHT TO MAKE CHANGES DUE
TO UNFORSEEN CONDITHONS IN ACCORDANCE WITH
THE QFFERING PLAN.
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378-380 UNION. AVE & 11-13 POWERS ST.

BROOKLYN, NEW YORK
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UNIT 304, 404
2 BEDROOM
2 BATH

FLOOR NUMBER
3,4

APARTMENT AREA
899 SF

ALL DIMENSIDNS ARE APFPRUXIMATE AND SUBJECT
TO NOMINAL CONSTRUCTION VARIANCE AND
TOLERANCE. DIMENSIONS ARE MAXIMUM OVERALL,
SUBRACT CUTOUTS,

WE RESERVE THE RIGHT 1O MAKE CHANGES DUE
TO UNFORSEEN CONDITIONS IN ACCORDANCE WITH
THE OFFERING PLAN.
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I EXCLUSIVE TO THE USE OF
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378-380 UNION. AVE & 11-13 POWERS ST.
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42.7 SF

UNIT 305, 405
1 BEDROOM
1 BATH

FLOOR NUMBER
3,4

APARTMENT AREA
606 SF

ALL DIAENSIONS ARE APPROXIMATE AND SUBJECT
TO NOMINAL CONSTRUCTION VARIANCE AND
TOLERANCE, DIMENSIONS ARE MAXIMUM OVERALL,
SUBRACT CUTOUTS.

WE RESERVE THE RIGHT TO MAKE CHANGES DUE
TO UNFORSEEN CONDITIONS ¥¢ ACCORDANCE WITH
THE OFFERING PLAN.

v [ ]

D

LOCATION MAP % UNIT LOCATION

5] LIMITED COMMON ELEMENT
55 EXCLUSIVE TO THE USE OF
THE SPECIFIC UNIT
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378-380 UNION. AVE & 11-13 POWERS ST.

BROOKLYN, NEW YORK

BALCONY
§51.1SF

UNIT 306, 406
2 BEDROOM
2 BATH

FLOOR NUMBER
3,4

APARTMENT AREA
1,017 SF

LOCATION MAP // UNIT LOCATION

ALL DIMENSIONS ARE APPROXIMATE AND SUBJECT
T NOMINAL CONSTRUCTION VARIANCE AND

EEE LIMITED COMMON ELEMENT
TOLERANCE. DIMENSIONS ARE MAXIMLIM OVERALL, 228 EXCLUSIVE TO THE USE OF
SUBRACT CUTOUTS.

THE SPECIFIC UNIT
WE RESERVE THE RIGHT TO MAKE GHANGES DUE
TO UNFORSEEN CONDITIONS IN ACCORDANCE WITH 0123 5 10 15
THE OFFERING PLAN, N S
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378-380 UNION. AVE & 11-13 POWERS ST.
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UNIT 307
2 BEDROOM
2 BATH
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1,043 SF
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ALL DIMENSIONS ARE APPROXEMATE AND SUBJECT
TO NOMINAL CONETRUCTION VARIANCE AND

Fagt LIMITED COMMON ELEMENT
TOLERANGE. DIMENSIONS ARE MAXIMUM OVERALL, —= EXCLUSIVE TO THE USE OF
SUBRACT CUTOUTS.

THE SPECIFIC UNIT
WE RESERVE THE RIGHT TO MAKE CHANGES DUE
TO UNFORSEEN CONDITIONS IN ACCORDANCE WITH 0123 5 10 15
THE OFFERING PLAN. T R
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378-380 UNION. AVE & 11-13 POWERS ST.

BROOKLYN, NEW YORK

= 817"
_ KITCHEN

UNIT 501
2 BEDROOM
2 BATH

FLOOR NUMBER
5

APARTMENT AREA
1,038 SF

ALL DIMENSIONS ARE APPROXIMATE AND SUBJECT
TO NOMINAL CONSTRUCTION VARIANCE AND
TOLERANCE. DIMENSIONS ARE MAXIMUM OVERALL.
SUBRACT CUTOUTS,

WE RESERVE THE RIGHT YO MAKE CHANGES DUE
TO UNFORSEEN CONDITIONS IN ACCORDANCE WITH
THE OFFERING FLAR,

BEDROOM

A A T

UNIT LOCATION

LIMITED COMMON ELEMENT

S0 EXCLUSIVE TO THE USE OF

THE SPECIFIC UNIT
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378-380 UNION. AVE & 11-13 POWERS ST.

BROOKLYN, NEW YORK

| BEDROOM

KITCHEN ™
B-g"

UNIT 502
1 BEDROOM
1 BATH

FLOOR NUMBER
5

APARTMENT AREA
875 SF

ALL DIMENSIONS ARE APPROXIMATE AND SUBRJECT
TO ROMINAL CONSTRUCTION VARIANCE AND
TOLERANCE. DIMENSIONS ARE MAXIMUM OVERALL,
SUBRACT CUTOUTS.

WE RESERVE THE RIGHT TO MAKE CHANGES DUE
TO UNFORSEEN CONDITIONS IN ACCORDANCE WITH
THE OFFERING PLAN.
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LI s DR .

LOCATION MAP % / UNIT LOCATION
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378-380 UNION. AVE & 11-13 POWERS ST.

BROOKLYN, NEW YORK
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UNIT 503
1 BEDROOM
1 BATH

FLOOR NUMBER
5

APARTMENT AREA
780 SF

LOCATION MAP // UNIT LOCATION

ALL DIMENSIONS ARE APPROXIMATE AND SUBJECT

T09d LIMITED COMMON ELEMENT
TOLERAMCE. DMENSIONS ARE MAAMOW OUERALL === EXCLUSIVE TO THE USE OF

SUBRACT CUTOUTS. THE SPECIFIC UNIT
WE RESERVE THE RIGHT T0 MAKE CHANGES DUE @ 0123 5 10 15
[N G

TO UNFORSEEN CONDITIONS IN ACCORDANCE WATK
THE OFFERING PLAN.
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378-380 UNION. AVE & 11-13 POWERS ST.
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ALL DIMENSIONS ARE APPROYSMATE AND SUBJECT
TO NOMINAL CONSTRUCTION VARIANCE AND
TOLERANCE. [HMENSIONS ARE MAXIMUM OVERALL,
SUBRACT CUTOUTS.

WE RESERVE THE RIGHT TO MAKE CHANGES DUE
TO UNFORSEEN CONDITIONS IN ACCORDANCE WITH
THE OFFERING PLAN.
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378-380 UNION. AVE & 11-13 POWERS ST.
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ALL DIMENBIONS ARE APPROXIMATE AND SUBJECT
TO NOMINAL CONSTRUCTION VARIANCE AND
TOLERANCE. DIMENSIONS ARE MAXIMUM DVERALL,
SUBRACT CUTOUTS.

WE RESERVE THE RIGHT TO MAKE CHANGES DUE
TO UNFORSEEN CONDITIONS IN ACCORDANCE WITH
THE OFFERING PLAN,
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378-380 UNION. AVE & 11-13 POWERS ST.
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TO UNFORSEEN CONDITIONS IN ACCORDANCE WITH
THE OFFERING PLAN.
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378-380 UNION. AVE & 11-13 POWERS ST.
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UNIT 506
2 BEDROOM
2 BATH

FLOOR NUMBER
5

APARTMENT AREA
1,016 SF

ALL DIMENSIONS ARE APPROXIMATE AND SUBJECT
TO NOMINAL CONSTRUCTION VARIANCE AND
TOLERANCE. DIMENSIONS ARE MAXIMUM OVERALL,
SUBRACT CUTOUTS.

WE RESERVE THE RIGHT TO MAKE CHANGES DUE
TO UNFORSEEN CONEHTIONS 1N ACCORDANCE WITH
THE OFFERING PLAN.
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378-380 UNION. AVE & 11-13 POWERS ST.
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FLOOR NUMBER
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TO UNFORSEEN CONDITIONS IN ACCORDANCE WITH
THE QFFERING PLAN,

]
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378-380 UNION. AVE & 11-13 POWERS ST.
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ALL DIMENSIONS ARE APPROXIMATE AND SUBJECT
TO NOMINAL CONSTRUCTION VARIANCE AND
TOLERANCE. DIMENSIONS ARE MAXIMUM OVERALL,
SUBRACT CUTOUTS.

WE RESERVE THE RIGHT TO MAKE CHANGES DUE
TO UNFORSEEN CONDITIONS IN ACCORDANCE WITH
THE OFFERING PLAN.
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378-380 UNION. AVE & 11-13 POWERS ST.
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UNIT 602
2 BEDROOM
2 BATH

FLOOR NUMBER
6

APARTMENT AREA
1,346 SF

ALL DIMENSIONS ARE APPROXIMATE AND SUBJECT
TO NOMINAL CONSTRUCTION VARIANCE AND
TOLERANCE. DIMENSIONS ARE MAXIMUM OVERALL,
SUBRACT CUTOUTS.

WE RESERVE THE RIGHT TO MAKE CHANGES DUE
O UNFORSEEN CONDITIONS N ACCORDANCE WITH
THE OFFERING PLAN.
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378-380 UNION. AVE & 11-13 POWERS ST.
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ALL DIMENSIONS ARE APPROXIMATE AND BUBJECT
TO NOMINAL CONSTRUCTION VARIANCE AND
TOLERANCE. DIMENSIONS ARE MAXIMAM DVERALL,
SUBRACT CUTOUTS.

WE RESERVE THE RIGHT TO MAKE CHANGES DUE
TO UNFORSEEN CONDITIONS IN ACCORDANCE WITH
THE OFFERING PLAN
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EXHIBIT 6

DECLARATION OF CONDOMINIUM
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DECLARATION OF CONDOMINIUM
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DECLARATION
Establishing 2 Plan for Condominium Ownership
of the Premises known as

One Powers Street Condominium
and
having a street address of
One Powers Street, Brooklyn, New York 11211
Pursuant to Article 9-B of the Real Property Law

of the State of New York
Name:
One Powers Street Condominium
Sponsor:
Declarant:

Essex Market Development LLC
436 Beach 132nd Street
Belle Harbor, New York 11694

Date of Declaration:

2007

The land affected by the within instrument lies in

Block 1290
Lots through
(f/k/a Lot 69)

Tax Map of the Borough of Brooklyn,
County of Kings, City of New York
When Recorded, Return to:

Eiseman Levine Lehrhaupt & Kakoyiannis, P.C.
803 Third Avenue
New York, New York 10022
(212) 752-1000
Attn: Peter Kakoyiannis, Esq.
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DECLARATION
OF
One Powers Street Condominium

(Pursuant to Article 9-B of the Real Property Law
of the State of New York)

Essex Market Development LLC, a limited liability company organized under the

laws of the State of New York having an office at 436 Beach 132nd Street, Belle Harbor,
New York 11694 (“Declarant/Sponsor™), does hereby declare as follows:

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
*they 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
| Sponsor 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 THE CONDOMINIUM
The Condominium shall be known as One Powers Street Condominium.
ARTICLE 4
THE LAND

Included in the Property is the Land which is more particularly described in Exhibit A
annexed hereto.
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ARTICLE 5
THE PROPERTY AND THE BUILDING

5.1 Included in the Property is a six (6) stéry structure above grade with thirty one
(31) Residential Units and one (1) Commercial Unit and one (1) Community Facility and sixteen
(16) Parking Units located within the Building plus a cellar.

52  The Building is classified as being of fireproof construction and is constructed of
of reinforced poured-in-place concrete, foundation walls, frames and slabs.

ARTICLE 6
THE UNITS

6.1  Exhibit B annexed hereto sets forth the following data with respect to each Unit
necessary for the proper identification thereof: Unit designation; tax lot number; approximate
location in the Building; approximate square foot area; number of rooms; the portions of the
Common Elements to which such Unit has immediate access; and the Common Interest
appurtenant to such Unit. The precise location of each Unit is shown on the Floor Plans.

6.2  Fach Unit consists of the area measured horizontally from the exterior side of the
exterior walls (columns, mechanical pipes, shafts, shaft ways, chases, chase ways and conduits
are not deducted from the measurements of each unit) to the centerline of the partitions
separating one unit from another unit, or separating one unit from corridors, stairs, elevators and
other mechanical equipment spaces or any other Common Element not within a unit or to the
exterior side of the opposite exterior walls. Each unit area measured vertically from the top of
the floor (located under the finish flooring and sub-flooring materials) to the underside of the
ceiling, Any Common Elements located within or appurtenant to any Unit, such as Terraces and
Private Storage Spaces, shall not be considered as part of that Unit. The square foot areas
determined using the methodology set forth above, as shown in Exhibit B hereof do not disclose
the actual useable floor space and would be different from that derived by using an alternative
methodology of measuring from interior surfaces to interior surfaces (which would yield lesser
actual useable floor area for each Unit). The stated method of measurement used is applicable to
all UnitsThe room count for each Residential Unit was determined by Sponsor's architect in
accordance with industry practice for new construction condominiums and does not necessarily
conform to the zoning room count or the method utilized by the Real Estate Board of New York.

6.3 Each Unit includes, and each Unit Owner shall be responsible for, the Unit side of
the front entrance door and any other entrance doors to the Unit, the interior walls, partitions,
floors and floor coverings and plastered ceilings affixed, attached or appurtenant to the Unit,
smoke detectors, window panes, fireplace, all plumbing, gas and heating fixtures and equipment
such as refrigerators, dishwashers, washers and dryers, heating, ventilating and air conditioning
units (including the fans inside the Units), heating equipment, ranges and other appliances, sinks,
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bathtubs, waterclosets and all other Facilities' as may be affixed, attached or appurtenant to the
Unit and serving the Unit exclusively. Plumbing, gas and heating fixtures and equipment as used
in the preceding sentence shall include exposed gas and water pipes from branch or fixture shut-
off valves attached to fixtures, appliances and equipment and the fixtures, appliances and
equipment to which they are attached, and any special pipes or equipment which a Unit Owner
may install within a wall or ceiling, or under the floor, but shall not include gas, water or other
pipes, conduits, wiring or ductwork within the walls, ceilings or floors. Each Unit shall also
include all lighting and electrical fixtures and appliances within the Unit and any special
equipment, fixtures or Facilities affixed, attached or appurtenant to the Unit, to the extent located
within a Unit from the panel and serving or benefiting only that Unit.

6.4  Any Common Elements located within a Unit shall not be considered a part of
such Unit.

6.5 Notwithstanding anything contained in this Article to the contrary, each Unit
Owner will have the right, subject to the provisions of the By-Laws, exercisable at any time, to
install, at such Unit Owner’s sole cost and expense, decorations, fixtures and coverings
(including, without limitation, painting, finishing, carpeting, pictures, mirrors, shelving and
lighting fixtures) on the surfaces of the walls, ceilings and floors that face the interior of such
Unit Owner’s Unit and to a depth of one inch behind such surfaces for the purposes of installing
nails, screws, bolts and the like, provided that no such installation shall impair the consistent
exterior appearance, the structural integrity, sound integrity and mechanical and electrical
systems of such Unit or of the Building or violate Law.

6.6  As of the date of the filing of this Declaration with the Register’s Office, fee
simple absolute title shall automatically vest in Sponsor in all Units, individually and
collectively, without the need to execute specific and particular deeds or indentures for each and

every Unit.

! As used herein, the words “facility” and “facilities” include, but are not limited to, the
following fixtures, apparatus, equipment, personalty, appurienances, installations, systems and
other items (grouped more or less functionally) which are set forth only for the purpose of
illustrating the broad scope of those terms: convector, radiator, heater, convertor, heat '
exchanger, mechanism, device, machinery, induction unit, fan coil unit, motor, pump, control,
tank or tank assembly, condenser, compressor, fan, damper, blower, thermostat, thermometer,
coil, vent, sensor, shut-off valve or other valve, gong, panel, receptacle, outlet, relay, alarm,
sprinkler head, electric distribution facility, wiring, wireway, switch, switchboard, circuit
breaker, transformer, fitting, siamese connection, hose, plumbing fixture, lighting fixture, other
fixture, bulb, sign, telephone, meter, meter assembly, scaffolding, piping, line duct, conduit,
cable, riser, main, shaft, soffit, pipe, pit, flue, lock or other hardware, rack, screen, strainer, trap,
drain, catch basin, leader, filter, incinerator, canopy, closet, cabinet, door, railing, coping, step,
furniture, mirror, furnishing, appurtenance, urn, carpeting, tile, marble or other floor covering,
drapery, shade or other window covering, wallpaper or other wall covering, tree, shrubbery,
flower or other plantings.

GPETERATO Unios Reaxy Corp (H.Ehrobarg Ot Flks\Finat FRawar 1) Doty far Onr Pewens Cowdo v (3rt Sulbmmisrion) FTRAL doc



264

ARTICLE 7

THE COMMON ELEMENTS

-7 The Common Elements of the Condominium (the “Common Elements™) consist
of the entire Property including the Land and all parts of the Building and improvements thereon
other than the Units. The Common Elements include, but are not limited to, those rooms, areas,
corridors, spaces and other parts of the Building and all Facilities located or contained therein for
the common use of the Units and the Unit Owners (except for the Limited Common Elements, as
described below) or which are necessary or convenient for the existence, maintenance, operation
or safety of the Property. The Common Elements are comprised of the General Common
Elements, the Residential Limited Common Elements and the Non-Residential Limited Common
Elements., all of which are described in Sections 7.2 through 7.3 of this Article 7, respectively,
subject in all events however to any specific designation for any portion of the Property as may
be reflected on the Floor Plans (whether or not consistent with the general descriptions contained

in this Article).
7.2 General Common Elements:

The General Common Elements include those portions of the Building that are
designated as “General Common Elements” on the Floor Plans and, to the extent not specifically
identified as part of the General Common Elements on the Floor Plans, all other parts of the
Property (other than those areas and items specifically identified as part of a Unit and/or the
Limited Common Elements) the common use of which is necessary or convenient for the
existence, maintenance, operation or safety of the Property. More specifically, the General
Common Elements consist of the following (whether or not covered by the preceding sentence):

7.2.1 The Land, together with all easements, rights and privileges appurtenant
thereto (except as otherwise expressly provided in this Declaration).

722 Al structural elements, foundations, foundation walls, main roof (except
for such portions thereof as are part of the residential rooftop amenity area), footings, columns,
girders, beams, supports, interior load-bearing walls, floor slabs and ceilings.

723  All structures on the roof (except for such portions thereof as are part of
the residential rooftop amenity area), including without limitation, the cooling tower including
the structure provided for the cooling towers.

7.2.4  All halls, passages and corridors, Building storage rooms, mechanical and
other utility rooms, all fire staircases, landings, lobbies and stairs, areas and spaces (including
their respective floors, ceilings and enclosing walls) located in the Building, serving or
benefiting all or any combination of Units (and which are not part of the Limited Common

Elements or any Unit).

72.5 Smoke detection alarm system, telephone system and cable television
system.
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7.2.6 Ventilation supply system consisting of pumps, motors, ductwork, fans
and controls, steam and condensate return piping, serving or benefiting all or any combination of
Units.

7.2.7 Hot water, chiller and condenser water systems.

7.2.8 All mechanical equipment and associated piping and controls and all
utilities and mechanical and electrical transfers and equipment serving or benefiting all or any
combination of Units.

7.2.9 All electrical risers, feeders, lines and equipment, including incoming
service, emergency generator, main switchgear and distribution panelboards, conduits, wires,
meters, transformers and panelboards, serving any combination of Residential Units and Non-
Residential Units, excluding, however, all such items located within a Unit and serving only that

Unit,

7.2.10 All plumbing fixtures, equipment for distribution of cold water and
equipment for producing and distributing hot water and chilled water (including pumps, valves,
pressure reducers, meters and water heaters and chillers), excluding, however, all such items
located within a Unit and serving only that Unit.

7.2.11 All fire protection equipment for distribution of sprinkler and standpipe
systems, including the water storage tank and the structure provided therefore.

7.2.12 All storm and sanitary sewer equipment and pipes (including vent lines,
ejectors, interceptors, filters and valves), excluding, however, all such items located within a
Unit and serving only that Unit.

7.2.13 All electric service rooms, gas, steam and water meter rooms, generator
rooms, building common storage rooms, washrooms, locker rooms, telephone rooms and other
service, mechanical and utility rooms serving or benefiting all or any combination of Units.

7.2.14 All other parts, systems, installations and facilities of the Building
(including shafts, pipes, wires, ducts, vents, flues, cables, conduits and lines) which serve or
benefit or are necessary or convenient for the existence, maintenance, operation or safety of all
or any combination of Units.

7.2.15 All other parts of the Property either existing for the common use of all or
any combination of Units or Unit Owners or that serve or benefit or are necessary or convenient
for the existence, maintenance, operation or safety of the Property or all or any combination of
Units.

7.2.16 All security monitors and equipment and other security facilities serving
or benefiting all or any combination of Units.

7.2.17 Whether or not specifically identified as part of the General Common
Elements (or identified at all) on the Floor Plans, all other parts of the Property and all
Equipment existing in the Building or on the Property (other than those areas and items
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specifically identified on the Floor Plans as part of 2 Unit and/or Limited Common Elements) the
common use of and/or benefit from which is necessary or convenient for the existence,
maintenance, operation or safety of the Property.

7.3 Residential Limited Common Elements:

The Residential Limited Common Elements consist of those portions of the
Property designated on the Floor Plans as Residential Limited Common Elements; and also those
Common Elements (other than vertical shaftways and penetrations) which exclusively serve or
exclusively benefit one or more of the Residential Units or the Residential Unit Owners whether
or not designated as Residential Limited Common Elements (or designated at all) on the Floor
Plans (but excluding any items therein or in the Building which are not part of the Property,
including, without limitation, any equipment, wiring and devices owned by telecom providers).
The Residential Limited Common Elements include, without limitation, the following:

73.1 To the extent shown on the Floor Plans as Residential Limited Common
Elements, the residential lobby and entrance, elevators, service entrance and accessway to
service elevators, all located on the First Floor;

7.3.2  All halls, passages, corridors, landings, lobbies, Common Storage Rooms,
housekeeping areas, mechanical and other rooms, areas and spaces (including their respective
floors, ceilings and enclosing walls) located in the Building which exclusively serve or benefit

the Residential Units and are not part of any Unit;

7.3.3 The passenger elevator serving cellar and floors 1 through 6 together with
the elevator cabs, overruns, bulkheads, shafts, pits, tanks, pumps, motors, fans, compressors,
control and other related equipment in connection therewith, but excluding the walls of such
elevator shafts (which are General Common Elements),

734 The residential amenity space located on floor 6 for use solely by
occupants of Residential Units;

73.5 The Private Storage Rooms (subject to the rights of the various Residential
Unit Owners to the exclusive use of the same) located in the cellar and all storage, telephone
rooms and other service, mechanical and utility rooms serving or benefiting only the Residential

Units;
73.6 Al security monitors and equipment and other security facilities serving
or benefiting only the Residential Units;

737 All other systems, installations and facilities of the Building (including
shafts, pipes, wires, ducts, vents, cables, conduits and lines) which exclusively serve or benefit or
are necessary or convenient for the existence, maintenance, operation or safety of the Residential

Units;

73.8 The fitness facility located in the cellar;
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- 739 The windows of the Residential Units (although the windows and
storefronts of the Non-Residential Units shall be part of the Non-Residential Units and not a
Common Element);

7.3.10 The Balcony or Terrace appurtenant to any particular Residential Unit
(although the benefited Residential Unit Owner shall have the responsibilities with respect
thereto as are set forth in the By Laws);

7.3.11 Those stairs and stairways in the Building shown on the Floor Plans as
Residential Limited Common Elements or otherwise serving or benefiting only the Residential
Units and are not part of any Unit (and excluding those stairs, stairways and fire stairways in the
Building shown on the Floor Plans as constituting part of another Common Element or Unit);

7.3.12 All other Bquipment existing in the Building or on the Property which
exclusively serves or exclusively benefits all or a combination of the Residential Units or the
Residential Unit Owners; and

7.3.13 benefiting only the Residential Units whether or not specifically identified
as part of the Residential Limited Common Elements (or identified at all) on the Floor Plans, all
other parts of the Property and all Equipment existing in the Building or on the Property (other
than those areas and items specifically identified on the Floor Plans as part of a Unit and/or the
General Common Elements) exclusively serving or exclusively benefitting or necessary or
convenient exclusively for the existence, maintenance, operation or safety of the Residential
Units or their occupants.

7.4 Non-Residential Limited Common Elements.

The following portions of the common elements for the exclusive use of the
Owner of the Non-Residential Units and are sometimes collectively referred to as the “Non-
Residential Limited Common Elements™

(a) the street level entrances to and exists from the Non-Residential Units;

(b)  the equipment, facilities, and mechanical rooms serving only the
Commercial section and all other apparatus, installations, systems equipment and facilities in the
Building (including pipes, wire, ducts, vents, cables, conduits and lines) which will serve or
benefit exclusively the Non-Residential Units.

(c) if the Non-Residential Units are subdivided, a dividing wall or walls shall
be deemed limited common elements for the exclusive use of the Unit Owners whose Units are
separated by such walls. All drains, vents, flues, condensate and refrigerant lines and other
mechanical equipment (except equipment installed by the owner or tenants of a Non-Residential
Unit used in common by two or more Non-Residential Units shall be deemed limited common
elements for the exclusive use of such Non-Residential Units and shall be maintained, repaired
and replaced by the Unit Owners having the exclusive use thereof as their joint and several

obligation.
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The Non-Residential Limited Common Elements shall be maintained, repaired
and replaced by the owner(s) of the Non-Residential Units at its sole expense. '

ARTICLE 8

DETERMINATION OF COMMON INTEREST

81  The undivided percentage interest of each Unit in the Common Elements is based
upon the approximate proportion that the floor area of the Unit at the date of this Declaration
bears to the then aggregate floor area of all the Units, with such proportion reflecting the
substantially exclusive advantages enjoyed by one or more but not all Units in a part or parts of
the Common Elements.

‘8.2 The percentage interest of all Units in the Units in the Common Elements is
apportioned in the same proportion that the Unit at the date of this Declaration bears to the then
aggregate Common Interests of all of the Units in the Condominium.

ARTICLE 9
USE OF UNITS

9.1 As more particularly set forth in, and subject to the provisions of, the By-Laws,
the Residential Units shall be used for residential purposes only (excluding “dormitory”, “bed
and breakfast” or other transient hotel-type use). The Commercial Unit(s) may be used for any
lawful purpose (including, without limitation, for retail, restaurant, banking, commercial, office,
and utility purpose). The Community Facility Unit may only be used for any use that provides
educational, recreational, religious, health or other essential services for the community it serves.
A Parking Unit may only be used to park a single standard size vehicle. A Unit owned or leased
by an individual, corporation, partnership, fiduciary or any other entity (including, but not
limited to, the United States government and any instrumentality thereof and foreign
governments and any embassy, consulate, or other instrumentality thereof, any foreign
government or any embassy, consulate or other instrumentality thereof) may only be occupied
(unless the Condominjum Board otherwise consents) by said individual, or an individual officer,
director, stockholder or employee of such corporation, or by an individual partner or employee of
such partnership, or by said individual fiduciary (including directors, officers, stockholders or
employees of corporate fiduciaries or partners or employees of partnership fiduciaries) or by an
individual beneficiary of said fiduciary, or an individual principal or employee of such other
entity, respectively, or by Family Members or guests of any of the foregoing (and nothing
contained in this sentence shall be deemed to prohibit the exclusive occupancy of any Unit by
such Family Members or guests); however, the foregoing restrictions shall not apply to Unsold
Units. Upon the prior written consent of Sponsor (or, where there are no longer any Unsold
Units, the Condominium Board), any Unit may be used for any other lawful purposes, subject,
however, 1o (1) the terms and conditions of the then existing certificate of occupancy for the
Building and the By-Laws, (2) applicable Law, (3) the use of such Unit shall not adversely affect
the use and enjoyment of neighboring or adjacent Units for residential purposes, and (4) the prior
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written permission of the Condominium Board is first obtained. Units may only be leased in
accordance with the By-Laws and the Rules and Regulations.

9.2 Notwithstanding the foregoing or anything contained in the By-Laws or the Rules
and Regulations to the contrary, Sponsor may, without the permission of the Condominium
Board, (1) 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, and does not violate the then existing
certificate of occupancy for the Building or any other governmental regulations, (2) use any
Unsold Units as model Units and offices for the selling, leasing, management, operation and
promotion of the Unsold Units or for any other purpose, subject only to compliance with Law
and (3) lease any Unsold Unit to third parties for either long term or short term stays.

9.3 Storage Spaces may only be used by Residential Unit Owners or tenants thereof,
at the pleasure of the Board, and only for storage of the personal effects of the applicable owners
or tenants, provided that no hazardous substance, nor any article or material that shall pose a
threat to the health or safety of the Unit Owners or other occupants of the Building, or that shall
cause the dissemination of noxious odors, dirt or other sanitary problems or otherwise create a
nuisance, materials which pose a health or safety threat or which otherwise create a nuisance,
shall be permitted to be brought into or stored in any Storage Space. A Residential Unit Owner
may license the use of his Private Storage Space to another Residential Unit Owner with the
prior written consent of the Board. Such license shall expire upon the conveyance of the
Residential Unit by such Owner. Except as set forth in the previous sentence, no Residential Unit
Owner shall be permitted to assign, convey or lease a Private Storage Space other than as an
appurtenant right in connection with the sale or lease of his Residential Unit.

ARTICLE 10
EASEMENTS FOR THE ENJOYMENT OF THE COMMON ELEMENTS

10.1  Subject to the terms of this Declaration, the By-Laws and the Rules and
Regulations, if applicable, Sponsor, the Unit Owners, the Selling Agent, the Managing Agent,
the Condominium Board and all Permitted Users 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 General Common Elements, and the General Common Elements shall be subject to
such easement. Notwithstanding the foregoing, however, no Person shall use or enjoy the
General 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.

10.2 Each Unit Owner whose Unit has one or more appurtenant Limited Common
Elements shall have an exclusive easement for the use thereof. The Units having the same are
indicated on Exhibit B. Notwithstanding the foregoing, Sponsor, the Condominium Board, all
Unit Owners, and all permitted tenants and occupants of the Units, shall have, in common with
all of the others, an easement for emergency” ingress and egress through the entrances and exits
of the Building.
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10.3  Sponsor and its Permitted Users shall have an easement in, over, under, through
and upon the General Common Elements including but not limited to, lobbies, hallways and
corridors, 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 including, without limitation, the
right to place “for sale”, “for rent” and other signs and promotional materials, of such size and
content as Sponsor shall determine. Notwithstanding anything to the contrary contained in
Section 10 hereof, Sponsor and its 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 shall have the right to use any one or more Unsold Units as sales,
rental and/or management offices and/or as model units. Such Unsold Units shall remain Units
within the meaning of this Declaration, the By-laws and the Condominium Act, and shall not
comprise a part of the Common Elements. In addition, Sponsor shall have the right, to the extent
permitted by Law, to use one or more portions of the Common Elements (including but not
limited to, lobbies, hallways and corridors), as designated by Sponsor in its sole discretion,
without being subject to any fee or charge, for all purposes and activities in connection with the
sale or renting of Unsold Units, which right shall include, without limitation, the right to place
“for sale”, “for rent” and other signs and promotional materials, of such size and content as
Sponsor shall determine. '

10.4  Sponsor and its designee(s) shall have the right, until the tenth anniversary of the
First Closing, to use, without charge, portions of the Building, including the Common Elements,
for exhibitions, events, promotional functions (e.g., with respect to any sales programs for
Unsold Residential Units) or otherwise.

ARTICLE 11
OTHER EASEMENTS

11.1 Subject to the terms of the By-Laws and to the Rules and Regulations, each Unit
Owner shall have an easement in common with all other Unit Owners to use, maintain, repair,
alter and replace all Common Elements located in any of the other Units or elsewhere on the
Property which serve such Owner’s Unit, including an easement to connect to existing utilities,
including without limitation, utilities for gas, electricity, steam and ventilation. Each Unit
(including any Common Elements located therein) shall be subject fo an easement in favor of all
Unit Owners to use, maintain, repair, alter and replace all Common Elements located in such
Unit or elsewhere on the Property which serve other Units. All easements and rights of access
described in this Section shall be exercised by the Condominium Board on behalf of all Unit
Ovwnmers. The Condominium Board shall have an easement and a right of access to each
Residential Unit and to the Common Elements contained therein to inspect the same, to remove
violations therefrom and to install, operate, maintain, repair, alter, rebuild, restore and replace
any of the Common Elements located in, over, under, through, adjacent to, or upon the same, and
each Residential Unit and the Common Elements shall be subject to such easement and right of
access. Such easements and rights of access shall be exercised by the Condominium Board, to
the extent practicable, in such a manner as will not unreasonably interfere with the use of the
Units for their permitted purposes. Such entry shall be permitted on reasonable prior notice based
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on the nature of the repair or replacement but in no event on less than two days’ notice, except
that no notice will be necessary in the case of an “emergency” (i.e., a condition requiring repair
or replacement immediately necessary for the preservation or safety of the Building or for the
safety of occupants of the Building, or other persons, or required to avoid the suspension of any
necessary service in the Building). Plans and specifications with respect to any such proposed
work shall be submitted by the Unit Owner who has requested that the Condominium Board
exercise any such easement or right of access, to the Residential Unit Owner whose Unit is to be
accessed and all work is to be prosecuted diligently to completion. Notwithstanding any other
provision of this Declaration, the By-Laws or the Rules and Regulations, any alterations carried
out in connection with the easements granted hereinabove shall be such that neither the
configuration nor the usable area of the affected Unit shall be materially adversely affected.

11.2  Sponsor for so long as it shall own any Unsold Unit, and the Condominium
Board, on behalf of all Unit Owners, shall have the right to grant such additional electric, gas,
steam, cable television, telephone, water, storm drainage, sewer and other utility easements in, or
to relocate any existing utility easements to, any portion of the Property as Sponsor or the
Condominium Board, as the case may be, shall deem necessary or desirable for the operation and
maintenance of the Building or any portion thereof, or for the general health or welfare of the
Unit Owners and their Permitted Users, provided that the granting of such additional utility
easements or the relocation of existing utilities will not prevent or unreasonably interfere with
the use of the Units for their permitted purposes, and shall not result in the imposition of any
mechanic’s lien against any of the Units. Any utility company and its employees and agents shall
have the right of access to each Unit or the Common Elements in furtherance of such easement,
provided such right of access shall be exercised in such manner as shall not unreasonably
interfere with the use of the Units for their permitted purposes. Notwithstanding any other
provision of this Declaration, the By-Laws or the Rules and Regulations, any alterations carried
out in connection with the easements granted hereinabove shall be such that neither the
configuration nor the usable area of the affected Unit shall be materially adversely affected.

11.3 Sponsor and its Permitted Users for so long as Sponsor shall own any Unsold
Unit, shall have an easement for ingress and egress through all of the Common Elements in order
to make alterations, additions, or improvements, whether structural or non-structural, interior or
exterior, ordinary or extraordinary, in, to and upon the Unsold Units.

11.4 Each Unit and the Common Elements shall have easements of subjacent support
and necessity, and the same shall be subject to such easements in favor of all of the other Units

and the Common Elements.

11.5 Sponsor and its Permitted Users shall each have an easement for so long as the
Condominium shall remain in existence, to erect, use, lease, maintain, repair, replace and operate
antennae, satellite dishes and other comumunications equipment on any part of the roof and/or
facade of the Building and elsewhere on the Common Elements and to utilize any risers,
conduits, piping, cables, ducts and electrical panels and rooms, telephone/cable panels and rooms
in connection therewith. This easement may be used for purposes not involving the
Condominium. All normal maintenance and repairs of the roof of the Building will be made by
the Board and chargeable to all Unit Owners as a Common Expense; except that if the holders of

GAPLTER G B2 Urion Raurr Carp (H Ritraber hOMccing. Plantinal Pheailan H Deer e Onr Powars Condon? (Jrd Swbmicsend FTHAL e

J11-



272

the aforementioned easement utilize the roof of the Building pursuant to such easement, then
such party/ies will be responsible for the normal maintenance and repair of the portion of the
roof(s) it utilizes. Capital repairs and replacements to such roofs, other than normal maintenance
and repairs, will be charged to all Unit Owners as a Common Expense except to the extent such
costs are attributable to the use of areas utilized pursuant to the above-described easements or are
necessitated by the exercise of such easements, in which case the holders of such easement shall
be responsible for such costs. The exercise of the easement and these rights do not require the
consent of the Condominium Board or the Unit Owners and shall be without charge to Sponsor.
Any obligations of Sponsor under any lease, license or other right of use granted by Sponsor
with respect to the roof shall be the obligation of Sponsor, as the case may be, and not of the
Condominium, and any rights of Sponsor, including, without limitation, the right to receive rent
or other consideration for such lease, license or other right of use, shall be the right of Sponsor
and not of the Condominium or any other Unit Owner. In connection with such easement and
related rights, Sponsor and each of its respective Permitted Users shall have, to the extent
necessary or advisable for such erection, use, lease, maintenance, repair, replacement and
operation, an easement in common with all Unit Owners for ingress, egress and the use of any
Common Elements. The Units shall each be subject to such easement.

11.6 The Condominium and Building shall be designated and known as One Powers
Street Condominium. Sponsor shall own and control all rights and interest, appurtenant to the
name of the Condominium and/or the Building. Only Sponsor shall have the right to change or
assign the name of the Condominium subject to the consent of the Condominium Board. Sponsor
shall have an exclusive easement for so long as the Condominium shall remain in existence to
erect, maintain, repair and replace, from time to time, a plaque and/or sign (“Plaque”), without
charge, on the exterior portion of the Building setting forth the name and address of Sponsor, or
such other information as the Sponsor desires in its sole discretion. Only Sponsor shall the right
to remove the Plaque, unless mandated by Law.

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

11.8 The Owner of a Non-Residential Unit and any Unit resulting form the subdivision
of a Non-Residential Unit shall have easements for (i) the installation maintenance, repair and
replacement of signs, flues, vents, air-conditioning, heating, ventilation, water and other
mechanical lines and fixtures and equipment on the exterior walls, the roof and through the
common elements of the Building, and in, through under and over any Non-Residential Unit and
any Unit resulting from the subdivision of a Non-Residential Unit; (ii) through the common
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elements of the Building for access to the roof for the purpose of installing, repairing,
maintaining and replacing any fixtures and equipment now or hereafter located on the roof,
provided, however, that except in the case of an emergency, the right of access may be exercised
only after prior notice to the Condominium Board. The Non-Residential Units and any Unit
resulting from the subdivision of a Non-Residential Unit shall be subject to easements in favor or
any other Unit(s) and any Unit resulting from the subdivision of a Non-Residential Unit for the
installation, maintenance, repair and replacement of gas, electricity, heating, air-conditioning,
ventilating and water and other mechanical lines and fixtures and equipment serving the Non-
Residential Unit and any Unit resulting from the subdivision of a Non-Residential Unit. The
Owner and tenants of a Non-Residential Unit shall have the right at their sole expense to install
separate heating systems for the Non-Residential Unit and any Unit resulting from the
subdivision of the Non-Residential Unit and an easement is herewith granted in, over, under and
through the basement of the Building for the installation, maintenance, repair and replacement of
the heating systems and all necessary pipe lines, conduits, ducts water lines and flues in
connection therewith if such right is exercised and (iii) for access 10 any equipment that services
the Non-Residential Unit and which is located in the Residential portion of the Building or the
Residential Limited Common Elements and (iv) to erect, maintain and replace one or more signs
on the property permitted by law for the purposes of advertising the operation of any business
conducted therein. Any such signs shall be of reasonable size and shall not be located so as to
unduly disturb the aesthetics of the Building.

The Residential Unit Owners shall have an easement for access through the
basement to the meter room and any other machinery which services the entire building or the
Residential Units.

The Community Facility shall have an easement for access and right of way
through the Residential Lobby.

11.9 In addition to the specific easements set forth in this Article 11 and in Article 10
hereof, the Property and every portion thereof shall be subject to all easements made with the
City of New York or with any utility companies or other Persons in effect prior to the recording
of this Declaration.

ARTICLE 12
ALTERATIONS, ADDITIONS, IMPROVEMENTS AND CHANGES TO UNSOLD
UNITS
12.1 Except to the extent prohibited by Law, Sponsdr shall have the right, without the

vote or consent or approval of the Condominium Board, other Unit Owners, the Selling
Agent, the Managing Agent or the Mortgagee Representatives (as hereinafter defined in the
By-Laws), if any, to:

(a) make alterations, additions, improvements, or repairs, whether structural
or non-structural, interior or exterior, ordinary or extraordinary, in, to and upon Unsold Units and
their appurtenant Limited Common Elements, if any;
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®) change the layout of, or number of rooms in, any Unsold Units;

(c) amend the Certificate of Occupancy for the Building as it relates to the
Unsold Units;

(d) change the size and/or number of Unsold Units by (w) subdividing one or
more Unsold Units into two or more separate Units, (x) combining separate Unsold Units
(including those resulting from such subdivision or otherwise) into one or more Units, (y)
altering the boundary walls between any Unsold Units, or (z) otherwise, including incorporating
Common Elements (such as a portion of a hallway used exclusively by the occupant(s) of such
Unsold Unit) which exclusively benefit an Unsold Unit into such Unsold Unit; and

(e) if appropriate, reapportion among the Unsold Units affected by such
change in size or number pursuant to the preceding clauses their Common Interests and Common
Interest provided, however, that, with respect to any such alteration, addition, improvement, or
change in, to, of, or upon any Unsold Unit:

(1) no physical modifications shall be made to any other Unit and the
Common Interest (other than Unsold Units), as the case may be, or interior
dimensions of any other Units (other than Unsold Units) shall not be
changed by reason thereof, unless the owner of such other affected Unit

shall consent thereto;
(i1)  Sponsor shall comply with Law;

(iii)  Sponsor shall agree to hold the Condominium Board and all other Unit
Owners harmless from any liability arising therefrom; and

(iv)  such alteration, addition, improvement, repair or change shall not
jeopardize the soundness or structural integrity of any part of the Building
or the safety of any tenant or other persons at the Property.

Notwithstanding the foregoing, however, the aggregate amounts of the Common
Interests of all the Units shall always remain at 100%, and no reapportionment of the Common
Interest appurtenant to any Unit shall be made unless there is first delivered to the Condominium
Board a written certification stating that the new Common Interest of the affected Unit has been
based upon the factors set forth in Article 8 hereof. The certification referred to in the preceding
sentence shall be delivered by Sponsor or any other Person reasonably acceptable to the
Condominium Board. By written permission of the Condominium Board, which permission shall
not be unreasonably withheld or delayed, any other Unit Owner may be given with respect to
such Unit the same rights and be subject to the same limitations and conditions as are set forth in
this Article with respect to Unsold Units. Notwithstanding the other provisions of this Article, no
reapportionment of the Common Interests appurtenant to any Unit shall be made unless there is
first delivered to the Condominium Board a written certification stating that the new Common
Interest of the affected Unit has been based upon the factors set forth in Article § hereof. The

GULTERSHD Urdes Keally Comp (H Elsarvesrgd Offaring FaniFing) Plaadran T Dace for One Powrsr Conde 77 (308 Subrzisstom) FIEAL doc

.14-



275

certification referred to in the preceding sentence shall be delivered by the Unit Owner or any
other Person reasonably acceptable to the Condominium Board. The provisions of this Article
may not be added to, amended, modified, or deleted without the prior written consent of

Sponsor.
12.2  Alterations

(a) No Unit Owner may make any alteration, addition, improvement or repair
in or to such Unit Owner’s Unit that affects the structure of the Building and/or the Building’s
systemns without the prior written approval of the Board but, as more fully set forth in the
Declaration and By-Laws, this provision does not apply to the Spomsor or an Unsold Unit
Owner. Except as otherwise permitted in the Declaration and By-Laws, no Unit Owner may
make any alteration, addition, improvement or repair in or to the Common Elements without the
prior written approval of the Board. The Board may impose fees upon such Unit Owner to
reimburse the Condominium for costs incurred in connection with the review or supervision of

such Unit Owner’s work.

(b)  The Board, at its option, may require a Residential Unit Owner to execute
an agreement in form and substance satisfactory to the Board setting forth the terms and
conditions under which such alteration, addition, improvement or repair may be made. Any Unit
Owner making or permitting an alteration, addition, improvement or repair in its Unit is required
by the By-Laws to (i) obtain such insurance as the Board or the Managing Agent may require,
(i) indemnify the Board, all other Unit Owners and the Managing Agent against any liability
arising from the work, (iii) reimburse the Board for its architectural, engineering and legal fees
incurred in connection with such work, (iv) employ such architects, engineers, contractors,
workers, suppliers and other laborers who are reasonably acceptable to the Board and Managing
Agent; and (v) perform such work in a manner which will not interfere with, or cause any labor
disturbances or stoppages (which may result from, among other things, the use of non-union
labor) in, the work of Sponsor, the Board, the Non-Residential Unit Owners, or other contractors
or subcontractors employed by such parties or otherwise in the Building. In addition, no work or
change by or on behalf of a Residential Unit Owner will be permitted without the consent of the
Board (which consent may be withheld or conditioned in the sole discretion of such Board) if
such work or change would result in a delay in obtaining a temporary or permanent Certificate of
Occupancy for the Building, or any amendment to, or extension of, the same if theretofore

1ssued.

(¢) The foregoing restrictions affecting Residential Units shall not apply to
Sponsor or its designee in respect of the Unsold Residential Units or to the Non-Residential Unit.
There are no restrictions on the ability of Sponsor or its designee to alter or improve any Unsold
Residential Unit (including, without limitation, dividing, subdividing and combining one or more
Unsold Residential Units or portions of same). Additionally, to the extent permitted by law, and
subject to certain restrictions set forth in the Declaration and By Laws, the Non-Residential Unit
Owners will have the right with regard to its Unit, without the consent of the Board, the
Managing Agent, other Unit Owners, or any other party, to mortgage or otherwise hypothecate
its Unit, and to subdivide or combine its Non-Residential Unit into one or more newly
constituted Non-Residential Units.
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(d)  Furthermore, an initial purchaser of an Unsold Residential Unit shall have
the right, without the approval of the Board, to make any alterations, additions, improvements or
repairs in or to such Unit, provided that such purchaser obtains all necessary approvals required
by law and that Sponsor has consented to the same in writing at or prior to the closing of title to
such Unit, which consent Sponsor may withhold or condition in its sole and absolute discretion.

(e) Except to the extent prohibited by law, and subject to the provision of the
preceding sub paragraph, the Sponsor or its designee and the Non-Residential Unit Owners(s)
(and their respective lessees as to items i and ii of this subsection 12.2(e)) shall have the right,
without the vote or consent of the Condominium Board to: (i) make alterations, additions or
improvements, whether structural or nonstructural, interior or exterior, ordinary or extraordinary,
in, to and upon the Non-Residential Units owned by the Non-Residential Unit Owners or its
designee; (ii) change the layout of, or number of rooms in the Non-Residential Unit from time to
time; (iii) change the size and/or number by subdividing the Non-Residential Unit into two or
more separate Non-Residential Units, combining separate Non-Residential Units (including
those resulting from such subdivision or otherwise) into one or more Non-Residential Units,
altering the boundary walls between any Non-Residential Units, or otherwise; and (iv) if
appropriate, reapportion among the Non-Residential Units affected by such change in size or
number pursuant to the preceding clause their percentages of interest in the common elements;
provided, however that the percentage of interest in the common elements of any other Non-
Residential Units (other than Unsold Non-Residential Units) shall not be changed by reason
thereof unless the owners of such Non-Residential Units shall consent thereto and, provide
further, that the Sponsor or its designee shall comply with all laws, ordinances and regulations of
all governmental authorities having jurisdiction and shall agree to hold the Condominium Board
and all other Non-Residential Unit Owners harmless from any liability arising thereform.

Nothing contained in this Declaration shall prohibit the division or consolidation
by the Sponsor or its designee and the Non-Residential Unit Owners(s) of any Non-Residential
Units and common interest appurtenant thereto, including but not limited to a change in the
number of rooms. In no case, however may such division or consolidation result in a different
percentage of common interest for the total of the new Non-Residential Units than existed for the
original Non-Residential Unit before division or consolidation.

The Commercial Unit Owner may, without permission of the Condominium
Board or the Unit Owners, convert the use of such Commercial Unit, or portion thereof, to
residential purposes, in which case such Commmercial Unit, or portion thereof, shall be deemed to
be a Residential Unit for purposes of the Plan, the Declaration and the By-Laws, provided such
Non-Residential Unit Owner complies with the following: such Non-Residential Unit Owner is
not then in default under the Declaration after notice and the expiration of any applicable grace
period; such use change complies with the requirements of applicable law; and shall be done at
the sole cost and expense of such Non-Residential Unit Owner who shall agree to indemmnify and
hold harmless the Condominium for any cost, claim liability and expense incurred in making
such use change. The provisions of this paragraph may not be amended or modified without the
written consent of the Non-Residential Unit Owners.

6 If the number of rooms in a Unsold Non-Residential Unit is changed, or
the size and/or number of Unsold Non-Residential Units is changed (whether as a result of a

GV ETER B Union Kbty Corp (B Eisaniorrg FOMuring Marfinad Pandin I Dace for Ont Powers Ceodo 17 {31¢ Subsrimm) FINAL doc

-16-



277

subdivision or combination of Unsold Non-Residential Units or alteration of boundary walls
between Unsold Non-Residential Units, or otherwise) and the appurtenant percentage interest in
the common elements is reapportioned as a result thereof, all in accordance with the provisions
of this Article, then the Sponsor or its designee and the Non-Residential Unit Owners shall have
the right to execute, or (on its request) to require any other Unit Owner or the Condominium
Board to execute, and record in the Office of the Register of Kings County, an amendment to this
Declaration (together with such other documents as the Declarant or its designee or the Non-
Residential Unit Owners(s) deems appropriate to effectuate the same) reflecting such change in
the number of rooms in an Unsold Non-Residential Unit or in the size and/or number of Unsold
Non-Residential Units (whether as a result of said subdivision, combination, alteration or
otherwise) and the reapportionment of the percentage of interest in the common elements.

In the event Declarant or its designee or the Non-Residential Unit Owner
exercising its rights pursuant to this Article so request, the Condominium Board shall promptly
amend the Declaration at the expense of the Declarant or its designee, to reflect any such
alterations, additions, improvements, changes or reapportionments as provided by clauses (a),
(b), (¢, (d) or (e)), and shall record such amendment in the Office of the Register of Kings

County.

(2) This Article 12 shall not be subject to amendment without the consent of
the Owner or the then Owner(s) of the Non-Residential Unit.

(h) Generally, all alterations, additions or improvements in or to the Common
Elements will be made by the Board. Except as otherwise provided in the By Laws, the costs of
alterations, additions or improvements to the General Common Elements will be charged to all
Unit Owners as a Common Expense; costs attributable to the Residential Limited Common
Elements will be charged 1o all Residential Unit Owners in the proportion that their respective
Common Interests bear to the aggregate Common Interests of all Residential Unit Owners; and
costs attributable to the Non-Residential Limited Common Elements will be charged to all Non-
Residential Unit Owners in the proportion that their respective Common Interests. Whenever, in
the judgment of the Board, the Common Elements require additions, alterations, improvements,
or repairs which are capital in nature and would cost more than $250,000 (subject to increase by
the CPI Increase Factor), in the aggregate, in any calendar year, such additions, alterations,
improvements or repairs may not be made unless the same have been approved by the Unit
Owners owning a majority of the Common Interests of all Units liable for the cost thereof
pursuant to the preceding sentence, including Sponsor, if it then owns any Unit, at a duly
constituted meeting of Unit Owners and by the representatives of institutional mortgagees of
Units, if any, appointed pursuant to the By Laws (the “Mortgagee Representativgsff), or unless
the same is a non-capital repair or necessary to comply with applicable Legal Requirements, to
remedy any violation imposed against the Property, to comply with a proper work order of an
insurer of the Property, or for the health or safety (but not the general comfort or welfare) of the
residents or occupants of the Property. In any such event, the Board may, in its discretion, assess
each Unit Owner liable therefor for his or her pro-rata share of the cost of such additions,
alterations, or improverments, according to his or her Common Interest, as part of the Common

Charges.
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(i) Any additions, alterations, or improvements costing $250,000 (subject to
increase by the CPI Increase Factor) or less, in the aggregate, in any calendar year or which is a
non-capital repair may be made by the Board without the approval of the Unit Owners.

) Notwithstanding the foregoing, elevator landings which serve fewer than
three Residential Units may be decorated and/or furnished by the adjoining Unit Owners as they
desire, at their expense, provided that each such Unit Owner consents in writing thereto, and the
Board gives its written consent to such decoration and/or furnishing, which consent of the Board
may be granted or withheld in the Board’s sole discretion. After an elevator landing is decorated
and/or furnished by the Unit Owners serviced by the same, the Owners of such Units, and not the
Board, will be responsible for keeping the decor and furnishings in a first class condition and
state of repair and performing, at their joint expense, all repairs and maintenance necessary or
desirable in order to accomplish the same.

(k) In addition, as set forth in the By-Laws and to the extent permitted by law,
the Owner or Owners of any one or more Residential Units, if such Unit or Units are the only
Unit or Units serviced or benefited by any Common Elements adjacent or appurtenant thereto
(for example, that portion at the end of a hallway that is directly adjacent to the Unit or Units
located at the end of such hallway) and not affecting access or service (including, without
limitation, heating, ventilating and air-conditioning) to any other Unit or to any other portion of
the Common Elements shall, with the consent of the Board (which consent shall not be
unreasonably withheld or delayed and shall not be required if the Unit Owner or Owners shall be
Sponsor or its designee), have the right to use such Common Elements exclusively (including the
right, in the above example of a portion of a hallway, 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 Unit Owners shall, at their sole expense, (i) operate,
maintain and repair such Common Element for so long as such Owners exercise such exclusive
right of use and (ii) restore such Common Element to its original condition, reasonable wear and
tear excepted, after such Owners cease to exercise such exclusive right of use.

) In addition, Sponsor (or its designee or other owner of Unsold Residential
Units) and the Non-Residential Unit Owners shall have such rights as are described in the
Declaration, to erect, maintain, repair and replace, or permit their tenants to erect, maintain,
repair or replace, from time to time, one or more signs on the Property for the purpose of
advertising the availability for sale or rental of any Unsold Residential Unit or Non-Residential

Unit or the operation of any business of Sponsor, a tenant, occupant managing agent or operator
of the Non-Residential Unit.

(m)  Any alteration, addition, improvement or repair in or to a Unit or any
Common Elements must comply with all Legal Requirements.

12.3  In the event any Unit is subdivided into two or more Units in accordance with the
foregoing provisions of this Article, all newly established Units, as well as the Unit Owners,
tenants and occupants thereof, shall be subject to and bound by, 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.
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The signatures of the Condominium Board or any other Unit Owner shall not be
required on any application or other document necessary or convenient to the exercise by the
Declarant of any of its rights or powers under this Article 12, including but not limited to any
application or document required by the Department of Buildings, the Real Property Assessment
Bureau of the City of New York or any other governmental agency in connection with an
amendment to the certificate of occupancy of the building or the establishment of separate tax
lots for any newly created Units and reapportionment of assessed valuation by reason thereof.

ARTICLE 13
ACQUISITION OF UNIT BY THE CONDOMINIUM BOARD

If (a) any Unit Owner surrenders the Unit, together with its Appurtenant Interests to the
Condominium Board pursuant to the terms of the By-Laws or Section 339-x of the
Condominium Act, or (b) the Condominium Board, pursuant to the By-Laws or otherwise, either
acquires or leases a Unit, together with its Appurtenant Interests, purchases, a Unit, together with
its Appurtenant Interests, at a foreclosure or other similar sale, then, in any such event, title to
any such Unit and such Appurtenant Interests shall be held by the Condominium Board or its
designee, corporate or otherwise, on behalf of all Unit Owners, in proportion to their respective
Common Interests. Any lease or sublease of any Unit leased or subleased by the Condominium
Board or its designee shall be held by the Condominium Board or its designee, corporate or
otherwise, on behalf of all Unit Owners, in proportion to their respective Common Interests.

Sponsor or its designees reserve the right to own, use, rent or lease to Unit Owners or non
Unit Owners any numbers of Parking Units and own, use or occupy or to rent, hire or lease the
Community Facility Unit. -

ARTICLE 14
POWER OF ATTORNEY TO SPONSOR AND THE CONDOMINIUM BOARD

14.1  Each Unit Owner, by acceptance of a deed or otherwise succeeding to title to a
Unit, shall be deemed to have irrevocably nominated, constituted and appointed as such Unit
Owmer’s attorney in-fact, coupled with an interest and with power of substitution, (i) Sponsor, 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:

(a) employ counsel for purposes of protesting the New York City real
property tax assessments with the Tax Commission and instituting tax certiorari proceedings on
behalf of the Unit Owners for the reduction of the assessed valuation of their Units, such Unit
Owners agreeing not to protest said assessments and bring such tax certiorari proceedings at their
own initiative and on their own behalf,

(®) acquire or lease or license any Unit, together with its Appurtenant Interests
whose owner desires to sell, convey, transfer, assign, lease, or surrender the same or acquire any
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Unit, together with its Appurtenant Interests that becomes the subject of a foreclosure or other
similar sale, in the name of the Condominium Board or its designee, corporate or otherwise, on
behalf of all Unit Owners;

(©) convey, sell, lease, mortgage, or otherwise deal with (but not to vote the
Common Interest, appurtenant to) any Unit so acquired or to sublease any Unit so leased; and

(d) 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, repair,
or restoration of the Condominium or (2) any consent, covenant, restriction, easement, or
declaration, or any amendment thereto, affecting the Condominium or the Common Elements
that the Condominium Board deems necessary or appropriate or (3) any protests and tax
certiorari proceeding affecting Units.

14.2 In confirmation of the foregoing power of attorney, each Unit Owner, upon the
request of either Sponsor or the Condominium Board, shall duly execute, acknowledge and
deliver to the requesting party, for recording in the Register’s Office, a Unit Power of
Attorney in the form set forth as Exhibit E to this Declaration.

ARTICLE 13
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 more
particularly provided in the By-Laws) until such time as withdrawal of the Property from the
provisions of the Condominium Act is authorized by a vote of 80% in number and Common
Interest of all Unit Owners. No such vote shall be effective, however, without the written consent
(which consent shall not be unreasonably withheld or delayed) of the Mortgagee
Representatives, if any. In the event said withdrawal is authorized as aforesaid, but only in such
event, 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 from out of Unit Owner’s share of
such net proceeds all liens on the Unit (other than mortgages which are not Permitted
Mortgages), in the order of priority of such liens.

ARTICLE 16
COVENANT OF FURTHER ASSURANCES

16.1  Any Person who is subject to the terms of this Declaration, whether such Person
1s a Unit Owner, a member or officer of the Condominium Board or a Permitted User of either or
otherwise, shall, upon prior reasonable written request at the expense of any such other Person
requesting the same, execute, acknowledge and deliver to such other Person such instruments, in
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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.

16.2  If any Unit Owner (other than the Sponsor), the Condominium Board or any other
Person who is subject to the terms of this Declaration fails or refuses, within 10 business days
after request therefor, either (i) to execute, acknowledge or deliver any instrument, or to take any
action which the Condominium Board, Unit Owner or other Person is required to execute,
acknowledge and deliver or to take pursuant to this Declaration, or (ii) to deliver a written notice
to the Person requesting such execution, acknowledgement or delivery, and to the Condominium
Board stating the reasons why such Unit Owner, Condominium Board or other Person refuses to
execute, acknowledge or deliver such instrument or take such action, then the Condominium
Board or other Person is hereby authorized as attomey-in-fact for such Unit Owner,
Condominium Board 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, Condominium
Board or other Person and such document or action shall be binding on such Unit Owner,
Condominium Board or other Person.

16.3  If any Unit Owner, the Condominium Board or any other Person who is subject to
the terms of this Declaration fails or refuses, within 10 days after request therefor, either (i) to
execute, acknowledge or deliver any instrument, or to take any action which such Unit Owner,
Condominium Board or other Person is required to execute, acknowledge and deliver pursuant to
this Declaration at the request of Sponsor or (ii) to deliver a written notice to Sponsor and to the
Condominium Board stating the reasons why such Unit Owner, Condominium Board or other
Person refuses to execute, acknowledge or deliver such instrument or take such action, then
Sponsor is hereby authorized, as attorney-in-fact for such Unit Owner, Condominium Board 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, Condominium Board or other Person and such
docurnent or action shall be binding on such Unit Owner, the Condominium Board or other

Person, as the case may be.

ARTICLE 17

COVENANTS RUNNING WITH THE LAND

17.1  All provisions of this Declaration, the By-Laws and the Rules and Regulations
which are annexed hereto and made a part hereof, including, without limitation, the provisions of
this Article, shall to the extent applicable and unless otherwise expressly herein or therein
provided to the contrary, be perpetual and be construed to be covenants running with the Land
and with every part thereof and interest therein, and all of the provisions hereof and thereof shall
be binding upon and inure to the benefit of the owner of all or any part thereof, or interest
therein, and owner’s heirs, executors, administrators, legal representatives, successors and
assigns, but the same are not intended to create, nor shall they be construed as creating, any
rights in or for the benefit of the general public. All present and future owners, tenants,
subtenants, licensees, and other 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
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amended from time to time. The acceptance of a deed or conveyance or the entering into of a
lease or the entering into occupancy of any Unit shall constitute an agreement that the provisions
of this Declaration, the By-Laws and the Rules and Regulations, as they may be amended from
time to time, are accepted and ratified by such owner, tenant or occupant, and all of such
provisions shall be deemed and taken to be covenants running with the Land and shall bind any
person having at any time any interest or estate in such Unit, as though such provisions were
recited and stipulated at length in each and every deed or conveyance or lease or use and
occupancy agreement thereof.

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

17.3  Subject to Section 17.2, if this Declaration and the By-Laws are insufficient to
submit the Property to the provisions of the Condominium Act, the provisions of this Declaration
and the By-Laws shall nevertheless be valid and binding upon and inure to the benefit of the
owners of the Property, and their heirs, executors, administrators, legal representatives,
successors and assigns, as covenants running with the Land and with every part thereof and
interest therein under applicable Law to the extent permitted under such applicable Law with the
same force and effect as if, immediately after the recording of this Declaration and the By-Laws,
all Unit Owners had signed and recorded an instrument agreeing to each such provision as a

covenant running with the Land.

ARTICLE 18
AMENDMENTS TO THIS DECLARATION

18.1 Subject to the provisions contained herein or in the By-Laws with respect to
amendments, modifications, additions or deletions affecting Sponsor, any provision of this
Declaration affecting the General Common Elements of all Unit Owners may be added to,
amended, modified or deleted by the affirmative vote of at least 66-2/3% in number and in
Common Interest of all Unit Owners taken in accordance with the provisions of the By-Laws;
provided, however, that the Common Interest appurtenant to each Unit as expressed in this
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Declaration shall not be altered without the written consent of all Unit Owners directly affected.
Subject to the provisions contained herein or in the By-Laws with respect to amendments,
modifications, additions or deletions affecting Sponsor, no amendment, modification, addition or
deletion shall be effective without the written consent (which consent shall not be unreasonably
withheld or delayed) and of the Mortgagee Representatives, if any. No such amendment,
modification, addition or deletion shall be effective until recorded in the Register’s Office.
Subject to the provisions contained herein or in the By-Laws with respect to amendments,
modifications, additions or deletions affecting Sponsor, any such amendment, modification,
addition or deletion shall be executed by either the Condominium Board as attorney-in-fact for
the Unit Owners, coupled with an interest or the Sponsor, and the Condominium Board or the
Sponsor is hereby authorized by such Unit Owners so to act as their attorney-in-fact. Subject to
the rights of Sponsor and Non-Residential Unit Owners set forth herein, this Declaration may not
be amended, modified, added to or deleted unless (in addition to the consent, if required, of the
Mortgagee Representatives, if any, as set forth above) 80% in number and in Common Interest
of all Unit Owners affected thereby, approve such amendment, modification, addition or deletion
in the manner set forth above.

18.2  Sponsor shall have the right, at its sole cost and expense and without the vote or
consent of any other Unit Owners, the Condominium Board, or the Mortgagee Representatives
(if any), to execute, acknowledge and record (or, at Sponsor’s sole option, to require the
Condominium Board or any other Unit Owners to execute, acknowledge and record) in the
Register’s Office and elsewhere, if required by Law, one or more amendments to this
Declaration (including, but not limited, to Exhibit B hereto), together with such documents, plans
and maps as Sponsor 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 Sponsor in
accordance with the terms of Article 12 hereof,

(ii)  required by (x) an Institutional Lender designated by Sponsor to make a
loan secured by a mortgage on any Unsold Unit, (y) any governmental agency having
regulatory jurisdiction over the Condominium, or (z) any title insurance company
selected by Sponsor to insure title to any Unsold Unit, ‘

(iii)  to reflect the certification by a registered architect or professional
engineer, certifying that the floor plans filed as part of an amended Declaration are an
accurate copy of portions of the plans of the Building and fully and fairly depict the
layout, location, designation and approximate dimensions of the Units as-built or (a)
utility easements or (b) to assign storage areas, if any, as limited common elements or (c)
technical corrections to the Declaration to conform to other documents including but not
limited to the as-built plans and the Offering Plan or (d) to effectuate permissible changes
in unsold Units,

(iv)  all expenses in connection with the preparation, recordation and filing of
any such amendment shall be paid by the Unit Owner, ot his designee, if same are
requested by such Owner.
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provided, however, that any amendment made pursuant to the terms of subparagraph (i) or (ii) of
this Section shall not (1) change the Common Interest of any Unit other than a Unit owned by
Sponsor, or (2) require a material, physical modification of any Unit other than a Unit owned by
Sponsor, 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 described in subparagraph (1) or (2) of this Section) or the holder of such mortgage
(in the event described in subparagraph (3) of this Section) shall consent thereto by joining in the
execution of such amendment. :

18.3 Any amendment to this Declaration may be executed; (i) if on behalf of Sponsor
pursuant to the terms of Section 18.2 hereof, by Sponsor, or (ii) if on behalf of the Unit Owners
or by the Condominium Board, by any officer of the Condominium. If the amendment requires
the approval of a specific percentage of Unit Owners pursuant to the terms of this Declaration or
the By-Laws, then there shall be attached to such amendment an original executed Secretary’s
Certificate, certifying that the requisite number and percentage of Unit Owners approved the
amendment at a duly constituted meeting or (when permitted in this Declaration or the By-Laws)
in writing without a meeting, in which Certificate shall be described the number and percentage
of Unit Owners so consenting and (if voted upon at a meeting) the date and time of the meeting.

18.4 Notwithstanding anything contained in the Condominium Documents to the
contrary, but subject to any limitation imposed by the Condominium Act, no amendment to the
Condominium Documents shall be effective in any respect against the Sponsor or Non-
Residential Unit Owners if the same would (i) unreasonably interfere with the sale, lease, use, or
other disposition of any Unit owned by either of them, (ii) abridge, modify, suspend, eliminate,
or otherwise affect any right, power, easement, privilege, or benefit granted to Sponsor or the
Non-Residential Unit Owners unless the Sponsor or Non-Residential Unit Owners shall consent
to such amendment in writing, or (iii) impose any discriminatory charge or fee against Sponsor,
unless the Sponsor shall consent to such amendment in writing.

18.5  The provisions of this Article may not be modified, amended, added to or deleted,
in whole or in part, without the consent of Sponsor if the same relate to Sponsor, or the Non-
Residential Unit Owners affected if the same relates to a Non-Residential Unit Owners.

ARTICLE 19
CONSENTS BY SPONSOR

When the consent, approval, satisfaction, or permission of Sponsor is required under this
Declaration or the By-Laws, such consent, approval, satisfaction, or permission shall not be
required when Sponsor or its designee, successor or assignee no longer owns any Unsold Units.

ARTICLE 20

PERSON TO RECEIVE SERVICE
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The Secretary of State of the State of New York (the “Secretary of State™) is
hereby designated to receive service of process in any action which may be brought against the
Condominium or the Board. The Condominium and the Board shall each notify the Secretary of
State of the address to which a copy of any process received should be mailed.

ARTICLE 21
INCORPORATION BY REFERENCE

The terms, covenants, conditions, descriptions and other information contained in (i) the
property description annexed hereto as Exhibit A; (ii) the description of the Units annexed hereto
as Exhibit B; (iii) the table of definitions annexed hereto as Exhibit C; (iv) the By-Laws annexed
hereto as Exhibit D; (v) the Unit Power of Attorney annexed hereto as Exhibit E; and (vi) the
Floor Plans are, by this reference, each incorporated herein and made a part of this Declaration as
if set forth at length in the text hereof.

ARTICLE 22
WAIVER

No provision contained in this Declaration shall be deemed to have been abrogated or
waived by reason of any failure to enforce the same, irrespective of the number of violations or
breaches which may occur.

ARTICLE 23
SEVERABILITY

Subject to the provisions of Section 17.2 and 17.3 of Article 17 hereof, if any provision of
the Condominium Documents is invalid or unenforceable as against any Person or under certain
circumstances, the remainder of the Condominium Documents and the applicability of such
provision to other Persons or circumstances shall not be affected thereby. Each provision of the
Condominium Documents shall, except as otherwise herein provided, be valid and enforced to
the fullest extent permitted by Law. Any conflict between any provisions of the Condominium
Documents and the Condominium Act, or any questions regarding the interpretation of any of
the Condominium Documents, shall be governed by the Condominium Act.

ARTICLE 24
SUCCESSORS AND ASSIGNS
The rights and/or obligations of Sponsor as set forth in this Declaration and the By-Laws

shall inure to the benefit of and be binding upon any successor or assignee or designee of
Sponsor or, with the consent of Sponsor, any transferee of all then Unsold Units. Sponsor shall
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have the right, at any time, in its sole discretion, to assign or otherwise transfer its interest
therein, whether by merger, consolidation, lease, assignment, or otherwise.

ARTICLE 25
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.

ARTICLE 26

CERTAIN REFERENCES

26.1 A reference in this Declaration 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.

262 The terms “herein,” “hereof or “hereunder” or similar terms used in this
Declaration refer to this entire Declaration and not to the particular provision in which the terms
are used, unless the context otherwise requires.

763 Unless otherwise stated, all references herein to Articles, Sections or other
provisions are references to Articles, Sections or other provisions of this Declaration.

ARTICLE 27
COVENANT OF FURTHER ASSURANCES

27.1 (&) General. Any Person subject to terms of the Condominium Documents,
whether such Person is a Unit Owner, a tenant or subtenant of a Unit Owner, an occupant of a
Unit, a member of the condominium board, an officer of the condominium, or otherwise, shall, at
the expense of any other Person so requesting, execute, acknowledge and deliver to such other
Person such instruments, in addition to those specifically provided for in the Condominium
Documents, and take such other action as such other Person may reasonably request in order
either to effectuate the provisions of the Condominium Documents or any transaction
contemplated herein or to confirm or perfect any right to be created or transferred hereunder or
pursuant to any such transaction.

(d) Failure to Deliver or Act.

1. If any Unit Owner or other Person subject to the terms of the
Condominium Documents fails to execute, acknowledge or deliver any instrument, or fails or
refuses, within ten business (10) days after request therefore, to take any action that such Unit
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Owner or Person is required to execute, acknowledge and deliver or to take pursuant to the
Condominium Documents, then the Condominium Board is hereby authorized, as attorney-in-
fact for such Unit Owner or other Person, coupled with an interest, to execute, acknowledge and
deliver such instrument, or to take such other 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.

2. If the Condominium Board, any Unit Owner or other Person
subject to the terms of the Condominium Documents fails to execute, acknowledge or deliver
any instrument, or fails or refuses, within ten business (10) days after request therefore, 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 the Condominium Documents at the request of
the Declarant, then the Declarant is hereby authorized, as attorney-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, as the case may be.

ARTICLE 28
GENERAL
Except as required by Law, neither Sponsor nor any of its principals shall be subject to

any of the restrictions and/or prohibitions with regard to the Units set forth in this Declaration or
the By-Laws annexed hereto.
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IN WITNESS WHEREOF, Sponsor has caused this Declaration to be executed as of the
___day of 2007.

SPONSOR/DECLARANT:

Essex Market Development LLC

By:
Name:
Title:
State of New York )
Jss.
County of )
On the day of in the year 2007 before me, the

undersigned, personally appeared , personally known to me or proved to me that 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.

Signature and Office of individual
taking acknowledgment.
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EXHIBIT A
DESCRIPTION OF THE LAND

ALL that certain plot, piece or parcel of land, 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 the corner formed by the intersection of the northerly side of Powers Street with
the easterly side of Union Avenue; :

RUNNING THENCE along the easterly side of Union Avenue North § degrees 42 minutes 48
seconds West 75.00 feet to a point;

THENCE North 83 degrees 17 minutes 12 seconds East 101.31 feet;
THENCE North 3 degrees 25 minutes 18 seconds West 25.04 feet;
THENCE North 83 degrees 17 minutes 12 seconds East 39,75 feet;

THENCE South 6 degrees 42 minutes 48 seconds East 100 feet to the northerly side of Powers
Street;

THENCE along said northerly side of Powers Street South 83 degrees 17 minutes 12 seconds
West 142.50 feet to the point or place of BEGINNING.
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One Powers Street Condominium

One Powers Street, Broolklyn, New York 11211

DESCRIPTION OF THE UNITS

Unit Tax Lot | Number of | Approx Approx Approx | Percentage | Percentage COMMON ELEMENTS TO WHICH
No. Bedrooms / | Interior | Terrace/ Total of of General UNIT HAS IMMEDIATE ACCESS
Baths Area Balcony Area | Residential | Common
{Sq.Feet) | (Sq.Feet) | (Sq.Feet) | Common Interest
Interest

Residential Total
Parking Total
Commercial/ Community
Facility Total

GRAND TOTAL
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EXHIBIT C

DEFINITIONS

For convenience of presentation, general definitions of certain of the terms used in the
Plan are set forth below, which definitions are subject in most cases to the more particular
definitions of such terms set forth in the Declaration, the By-Laws and the Condominium Act.
They include the following:

“Adverse Effect”, or “adverse effect”, as used in the Condominium Documents, shatl
mean, with respect to any action or proposed change and with respect to any Residential Unit
Owner or Residential Unit Owners, that such action or change could, if realized, (i) increase the
Common Charges payable by such Residential Unit Owner or Residential Unit Owners, (ii)
materially interfere with such Residential Unit Owner’s access to the Unit, (iii) obstruct or
degrade the view from the windows of the Unit or (iv) otherwise materially diminish the use and
enjoyment of the Unit.

“Building” shall mean the building located at One Powers Street, Brooklyn, New York
11211, in which the Units of the Condominium will be located.

“Buildings Department” shall mean the Department of Buildings of The City of New
York or any successor agency.

“By-Laws” shall mean the by-laws governing the operations of the Condominium, which
are set forth as Exhibit D to the Declaration, as the same may be amended from time to time.

“Closing of Title” or “Closing” shall mean the date upon which, among other things, a
Unit and its appurtenant Common Interest is conveyed pursuant to a Purchase Agreement.

“Comimercial Unit” shall mean that area of the ground designated on the Floor Plans as
Unit 101.

“Common Charges” shall mean the charges allocated and assessed by the Condominium
Board to the Units pro-rata, in accordance with their respective Common Interests (except as
otherwise provided in the Declaration or in the By-Laws or in the First Year’s Budget) to meet
the Common Expenses.

“Common Elements™ shall mean the Property, other than the Units themselves, as set
forth in Article 7 herein.

“Common Expenses™ shall mean all costs and expenses to be incurred generally by the
Unit Owners pursuant to the Declaration and/or the By-Laws in connection with: (i) the repair,
maintenance, replacement, restoration and operation of, and any alteration, addition, or
improvement to, the Common Elements; (ii) the establishment and/or maintenance of a general
operating reserve, or a reserve fund for working capital, for replacements with respect to the
Common Elements, or to make up any deficit in the Common Charges for any prior year(s); and
(iii) generally, the conduct of the affairs of the Condominium.
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“Common Expenses” shall mean all costs and expenses in connection with the repair,
maintenance, replacement, restoration and operation of, and any alteration, addition or
improvement to, the Common Elements and the provision of services to Unit Owners.

“Common Interest” shall mean the Common Elements appurtenant to each Unit, as
determined in accordance with the Declaration. The total of all Common Interest percentages
appurtenant to all Units equals 100%. The Common Interest attributable to each Unit is set forth
on Exhibit B annexed to the Declaration.

“Community Unit” shall mean those areas of the ground and first floors designated on the
Floor Plans as Units 102 and 210, respectively.

“Condominium Act” shall mean the New York Condominium Act, as amended from time
to time, and presently found in the New York Real Property Law, Article 9-B.

“Condominium Board” shall mean the Condominium Board of the Condominium who
will manage the affairs of the Condominium.

“Condominium Documents” shall mean the Declaration, the By-Laws and the General
Common Elements Rules and Regulations of the Condominium and the Floor Plans.

“Condominium” shall mean the One Powers Street Condominium which was established
pursuant to the terms of the Declaration and which is governed pursuant to the terms of the By-
Laws.

“CPI Increase Factor” shall mean an increase proportionate to any increase in the cost of
living from the date of the initial recording of the Declaration, as reflected by the change in the
Consumer Price Index (CPI-U; All Items; 1982-84 = 100 standard reference base period) for
New York, New York (or the smallest measured area including New York, New York), as

-published by the Bureau of Labor Statistics, United States Department of Labor or, if the same
ceases to be published, a commonly used substitute therefor reasonably selected by the Board.

“Declaration” shall mean the instrument creating the Condominium, as the same may be
amended from time to time. '

“Deposit” shall mean all deposits, downpayments, advances or payments made by
Purchasers prior to the closing of each individual transaction.

“Effective Date” shall mean the date upon which Sponsor has declared the Plan effective
pursuant to the provisions of the General Business Law.

“Facilities” shall mean all personal property and fixtures now or hereafter existing in, on,
or under the Land or the Building and either existing for the common use of the Units or the
Residential Unit Owners or necessary or convenient for the existence, maintenance, or safety of

the Property.

“Filing Date™ shall mean the date a letter is issued by the Department of Law accepting
the Plan or an amendment to the Plan, as the case may be, for filing.
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“First Closing™ shall mean the Closing of Title with respect to the first General Common
Elements Unit to be conveyed to a Purchaser pursuant to the terms of the Plan.

“First Year’s Budget” shall mean the Section of the Plan entitled “Schedule B - First
Year’s Budget™. The First Year’s Budget is sometimes referred to herein as “Schedule B”.

“Floor Plans” shall mean the floor plans of the Units certified by a professional engineer
or licensed architect, filed in the Register’s Office simultaneously with the recording of the
Declaration, together with any supplemental floor plans thereto.

“Force Majeure” shall mean delays caused by weather, casualty, labor, difficulties,
(including work stoppages and strikes), late delivery or inability to obtain materials, government
restrictions or other events beyond Sponsor’s reasonable control.

“General Common Elements” shall mean those certain portions of the Property (other
than the Units), as defined in 7.2 of this Declaration.

“Insurance Trustee” shall mean be a bank or frust company having an office located in
the City of New York, designated by the Board and having a capital surplus and undivided
profits of $500,000,000 or more. In the event the Insurance Trustee resigns or is replaced by the
Board, the Board shall appoint a new Insurance Trustee which shall be a commercial bank or
trust company having an office located in The City of New York and having a capital surplus
and undivided profits of $500,000,000 or more, subject to increase by the CPI Increase Factor.
The Board shall pay the fees and disbursements of any Insurance Trustee and such fees and
disbursements shall constitute a Common Expense. The Insurance Trustee shall hold all such
proceeds in accordance with Section 254(4) of the Real Property Law of the State of New York.

“Land” shall mean the land being in the Borough of Brooklyn, County of Kings,
designated as Block 2773, Lots 1 and 54 on the Tax Map of the Real Property Assessment
Department of The City of New York as and more particularly described in Exhibit A to the

Declaration.

“Law” shall mean the laws and ordinances of any or all of the Federal, New York State,
New York City, County and Borough governments, including, without limitation, the Buildings
Department, the Landmarks Preservation Committee, the rules, regulations, orders and directives
of any or all departments, subdivisions, bureaus, agencies, or offices thereof or of any other
governmental, public or quasi-public authorities having jurisdiction over the Property and/or the
Condominium which are applicable at the time in question.

“Limited Common Elements” shall mean those portions of the Property (other than the
Units and the General Common Elements), existing for the use and enjoyment of certain Unit
Owners (Residential or Comimercial) to the exclusion of all other Unit Owners, as more
particularly described in the Declaration and the Floor Plans.

“Managing Agent” shall mean the managing agent or manager named in the Plan or any
successor managing agent at the time in question,
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“Non-Residential Limited Common Elements” shall mean those Common Elements
which serve or benefit exclusively all or one or more Non-Residential Units as more particularly
described in the Declaration.

“Non-Residential Units™ shall mean the Commercial Unit and the Community Facility

Unit.

“Non-Residential Unit Owner™ shall mean an owner of any Non-Residential Unit at the
time in question.

“Parking Unit” shall mean any of those areas of the ground floor designated on the Floor
Plans as parking area numbers 1 through 16 located on the ground floor.

“Permanent Certificate of Occupancy” shall mean the permanent certificate of
occupancy to be issued for the Building by the Buildings Department.

“Permitted Encumbrances” shall mean those matters encumbering title to a Unit subject
to which a Purchaser agrees to take title, as more particularly described on Schedule A annexed

to the form of Purchase Agreement.

“Permitted Mortgage” shall mean a first mortgage permitted to be placed upon a Unit
pursuant to the provisions of the By-Laws.

“Permitted Mortgagee™ shall mean any holder of a Permitted Mortgage at the time in
question.

“Person” shall mean any natural person, partnership, corporation, limited liability
company, trust, estate, fiduciary, unincorporated association, syndicate, joint venture,
organization, government or any department or agency thereof, or any other entity.

“Plan™ shall mean that certain Condominium Offering Plan relating to the Property, as
accepted for filing by the Department of Law of the State of New York pursuant to Section 352-e
of the General Business Law of the State of New York and any and all amendments thereto.

“Plans and Specifications™ shall mean the plans and specifications for the construction of
the Building which (to the extent required by Law) have been or will be filed with the Buildings
Department and which may from time to time be amended in accordance with the provisions of

the Plan.

“Presentation Date” shall mean the date on which the Plan or an amendment thereto, as
the case may be, is personally delivered or the fifth day after mailing to prospective Purchasers
and Residential Unit Owners following acceptance of the Plan or an amendment thereto for filing
with the Department of Law.

“Property” shall mean the Land, the Building (and any structures attached thereto), the
Units, all the improvements erected or to be erected on the Land, all easements, rights and
appurtenances pertaining thereto and all other property, real, personal, or mixed, used or
intended to be used in connection therewith.
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“Purchase Agreement” shall mean the agreement to purchase a Unit, the form of which is
set forth in Part II of the Plan.

“Purchaser” shall mean a purchaser of a Unit pursuant to a Purchase Agreement.

“Resident Register’s Office” shall mean the Office of the Register of the City of New
York of the County in which the Property is located.

“Residential Unit Owner” shall mean any Person (including Sponsor, if Sponsor owns
any Unit) who holds fee title, of record, to one or more Units at the time in question. All such
Residential Unit Owners are, collectively, referred to as the “Residential Unit Owners”.

“Rules and Regulations” shall mean the Rules and Regulations of the Condominium
promulgated in accordance with the By-Laws.

“Sales Office” shall mean the sales office for the Sponsor or Selling Agent, at a location
to be designated by either Sponsor or Selling Agent from time to time.

“Schedule A” shall mean the Section of the Plan entitled “Schedule A - Purchase Prices
and Related Information™. :

“Schedule B” shall mean the Section of the Plan entitled “Schedule B - First Year’s
Budget”. Schedule B is sometimes referred to herein as the “First Year’s Budget™,

“Selling Agent” shall mean the Selling Agent or Co-Selling Agent named in the Plan or
any successor Selling Agent at the time in question.

“Special Assessments” shall mean the charges allocated and assessed . by the
Condominium Board to the Residential Unit Owners, pro-rata in accordance with their respective
Common Interest (except as otherwise provided in the Declaration or in the By-Laws), in
accordance with the By-Laws of the Condominium.

“Sponsor” shall mean Essex Market Development LLC and (if applicable) a' Person
designated by Sponsor. ‘

“Unit” shall mean any of the Units designated as a Unit in the Declaration together with
its Common Interest. All such Units are, collectively, referred to as the “Units”.

“Unsold Residential Unit Owner™ shall mean Sponsor or a principal of Sponsor and (if
applicable) a Person designated by Sponsor.

“Unsold Unit” shall mean any Unit owned or retained, by way of lease or any other
arrangement by which management and/or financial responsibility is retained, by Sponsor or a
principal of Sponsor at the time in question. All such Unsold Units are, collectively, referred to
as the “Unsold Units™.
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EXHIBIT D
TO THE DECLARATION
CONDOMINIUM BY-LAWS

OF
ONE POWERS STREET CONDOMINIUM
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EXHIBIT E
TO THE DECLARATION

UNIT POWER OF ATTORNEY
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EXHIBIT 7

CONDOMINIUM BY-LAWS
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BY-LAWS
OF
ONE POWERS STREET CONDOMINIUM
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(1)  GENERAL

Section 1.1
Section 1.2
Section 1.3
Section 1.4
Section 1.5

Section 2.1
Section 2.2
Section 2.3
Section 2.4
Section 2.5
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BY-LAWS
ARTICLE 1
GENERAL

Section 1.1 Purpose. The purpose of these By-Laws is to set forth the rules and
procedures concerning the conduct of the affairs of the Condominium. The Condominium covers
the Property, which consists of: (i) the Land, which is more particularly described in Exhibit A to
the Declaration; (ii) the Building, which includes, without limitation, the Units, the Common
Elements and all easements, rights and appurtenances belonging thereto, and all other property,
real, personal or mixed, intended for use in connection therewith; and (iii) all other property,
real, personal, or mixed, intended for use in connection therewith. The Property has been
submitted to the provisions of the Condominium Act by the recording of the Declaration in the
Register’s Office, of which Declaration these By-Laws form a part. The purpose of the
Condominium is to carry on the acquisition, construction, management, maintenance and care of
the Common Elements and to perform related functions with respect to the other portions of the

Property.

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 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 aforedescribed capitalized terms shall be applicable
to singular and to plural nouns, as well as to verbs of any tense. Unit Owner as referred to herein
shall mean at the Unit Owner of the Residential, Commercial, Parking, or Community Facility
Units. The Owner of the Residential Units shall be referred to as the Residential Unit Owner,
and the Owner of the Commercial Unit shall be referred to as the Commercial Unit Owner, the
Owner of the Community Facility Unit shall be referred to as the Community Facility Owner,
The Owner of the Non-Residential Unit shall be referred to as the Non-Residential Unit Owner
and the Owner of the Parking Unit shall be referred to as the Parking Unit Owner.

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, are and 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 other instrument of conveyance, or the succeeding to title to, 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 from time to time, are accepted, ratified and will be
complied with.
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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 reasonably convenient
thereto as may be designated from time to time by the Condominium Board.

ARTICLE 2
CONDOMINIUM BOARD

Section 2.1 General. As more particularly set forth in Sections 2.4, 2.5 and 2.6 hereof,
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 Residential Unit Owners, subject to, and in
accordance with, the terms of the Declaration and these By-Laws.

Section 2.2 Status of the Condominium Board. The Condominium Board shall have,

1o the extent permitted by Law, the status conferred upon unincorporated associations under, or

pursuant to, the terms of the General Association Law of the State of New York. The

Condominium Board shall also have the status conferred upon it under, or pursuant to, the terms
of the Condominium Act.

Section2.3  Principal Office of the Condominium Board. The principal office of the
Condominium Board shall be located either at the Property or at such other place reasonably
convenient thereto as may he designated from time to time by the Condominium Board.

Section 2.4  Powers and Duties of the Condominium Board

(A)  The Condominium Board shall have all of the powers and duties necessary
for, or incidental to, the administration of the affairs of the Condominium, provided, however,
that the Condominium Board shall not have such powers and duties that by Law, or pursuant to
the terms of the Declaration and these By-Laws, may not be delegated to the Condominium
Board by the Unit Owners. Without intention to limit the generality of the foregoing in any
respect, the Condominium Board shall have the following specific powers and duties:

) to operate, maintain, repair, restore, add to, improve, alter and replace the
Common Elements, including, without limitation, as the Condominium Board shall deem
necessary or proper in connection therewith, (a) the purchase and leasing of supplies,
equipment and material and (b) the employment, compensation and dismissal of
personnel; :

(ii) to acquire by purchase, abandonment or otherwise in the name of the
Condominium Board or its designee, corporate or otherwise, and on behalf of the
Residential Unit Owners, all rights, titles and interests in any Unit or 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;
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(iii)  to maintain complete and accurate books and records with respect to the
finances and the operation of the Condominium, including without limitation: (a) detailed
accounts, in chronological order, of receipts and expenditures affecting the Property; (b)
detailed books of account of the Condominium Board; (c) other financial records, as well
as other books of account of the Condominium, as may be required to be kept pursuant to
the terms of these By-Laws; and (d) minutes and other records of all meetings held
pursuant to the terms of these By-Laws;

(iv)  to adopt a budget for the Condominium for each fiscal year thereof, setting
forth, without limitation: (a) a detailed accounting of the anticipated Common Expenses
for the ensuing fiscal year and (b) a detailed projection of all sources and amounts of
income necessary to discharge the same;

(v)  to approve the amount and the means and methods of payment of, and
collection of, the Common Charges and Special Assessments from the Unit Owners;

(vi) to borrow money on behalf of the Condominium in accordance with
Section 339-jj of the Real Property Law when required in connection with the operation,
maintenance, repair, restoration, improvement, alteration and replacement of the
Common Elements, provided, however, that: (a) the affirmative consent of at least 66
2/3% of the members of the Condominium Board shall be required for the borrowing of
any sum in excess of $500,000 in any one fiscal year (regardless of the balance of any
loans outstanding from previous fiscal years); (b) with respect to the operation,
maintenance, repair, restoration, improvement, alteration and replacement of the General
Common Elements or the Limited Common Elements, the affirmative consent of at least
66 2/3%, in aggregate Common Interest, of all Unit Owners shall be required for the
borrowing of any sum in excess of $500,000 in any one fiscal year (regardless of the
balance of any loans outstanding from previous fiscal years); (c) no lien to secure
repayment of any sum borrowed may be created on any Unit or its Appurtenant Interests
without the consent of the owner of such Unit; and (d) the documentation executed in
connection with any such borrowing shall provide that, if any sum borrowed by the
Condominium Board pursuant to this subparagraph (vi) shall not be repaid by the
Condominium Board, any Unit Owner who pays to the creditor thereunder such
proportion of the then outstanding indebtedness represented or secured thereby as such
Unit Owner’s Common Interest, bears to the aggregate Common Interests of all
Residential Unit Owners shall be entitled to obtain from the creditor a release of any
judgment or other lien that the said creditor shall have filed, or shall have the right to file
against such Unit Owner’s Unit;

(vii)  to open and maintain bank accounts on behalf of the Condominium and to
designate the signatories required therefor which shall at no time be less than two and that
each check drawn on such account shall need at least two signatures;

(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
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Condominium, including, without limitation: (a) the payment of Common Expenses and
(b) the making of restorations, additions, alterations and improvements to the Common
Elements; .

(ix) to obtain insurance for the Property, including the Units, pursuant to the
terms of Section 5.4 hereof;

(x) to adjust and settle claims under insurance policies obtained pursuant to
the terms of Section 5.4 hereof, and to execute and deliver releases upon such adjustment
and settlement on behalf of: (a) all Residential Unit Owners (except as otherwise
provided herein); (b) all holders of mortgages and other liens on Units; and (c) all holders
of any other interest in the Property;

(x1) to make, or to contract with others for the making of, repairs, maintenance,
additions and improvements to, and alterations, restorations and replacements of, the
Property after damage or destruction by fire or other casualty, or as a result of
condemnation or eminent domain proceedings, all in accordance with the terms of these
By-Laws;

(xii)  to obtain and keep in force fidelity bonds, in amounts deemed appropriate
by the Condominium Board, but in no event less than $100,000, for: (a) all members of
the Condominium Board; (b) all officers and employees of the Condominium; and (c) the
Managing Agent, and the premiums on all such fidelity bonds shall constitute a part of
the Common Expenses;

(xiii)  to accept the surrender of any Unit pursuant to the terms of paragraph (D)
of Section 6.2 hereof, in the name of the Condominium Board or its designee, corporate
or otherwise, and on behalf of all Residential Unit Owners;

(xiv)  to purchase, lease, or otherwise acquire Units offered for sale, lease or
assignment by their owners, in the name of the Condominium Board or its designee,
corporate or otherwise, and on behalf of all Unit Owners but only with the consent of a
Majority of Unit Owners; ‘

(xv)  to purchase Units at foreclosure or other judicial sales, in the name of the
Condominium Board or its designee, corporate or otherwise and on behalf of all Unit
Owners but only with the consent of a Majority of Unit Owners;

(xvi) to sell, lease, license, mortgage and otherwise deal with Units, storage
areas acquired by, and to sublease Units leased by, the Condominium Board or its
designee, corporate or otherwise, on behalf of all Unit Owners, provided, however, that
the Condominium Board or its designees shall in no event be entitled to vote the interest
appurtenant to any such Unit;

(xvii) subject to the rights of the Commercial and Community Facility Unit
Owners to adopt and amend the Rules and Regulations and to levy and authorize

CPETERI 0 Unive Reaky Corp (H Eitmba ppOfaring Fani¥mal Plaaten T Dock fr Onz Pawers Conde. 17 {Jrd Subwiisiew) FINAL doc



308

collection of fines against Unit Owners for violations of the Rules and Regulations and
these By-Laws (any such fines and fees shall be deemed to constitute Common Charges
payable by Unit Owners of the Unit against which they are levied); '

(xviii) to enforce by legal means the terms, covenants and conditions contained in
the Condominium Documents and to bring or defend against any proceedings that may be
instituted on behalf of, or against, the Unit Owners;

(xix) to incorporate, to the extent and in the manner provided in the
Condominium Act, provided, however, that: (a) the certificate of incorporation and By-
Laws 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 By-Laws;

(xx) to organize corporations to act as the designees of the Condominium
Board in acquiring title to, or leasing of; Units and in acquiring rights, titles and interests
in real and personal property for use in connection with the ownership and operation of
the Property as a condominium;

(xxi) to execute, acknowledge and deliver: (a) any and all declarations
(including a declaration of single zoning lot) or other instrument affecting the Property
that the Condominium Board deems necessary or appropriate to comply with any law
applicable to the maintenance, demolition, construction, alteration, repair, or restoration
of the Building and (b) any consent, covenant, restriction, easement, or declaration
affecting the Property that the Condominium Board deems necessary or appropriate;

(xxii) to prepare, execute, acknowledge 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 advisable to
consolidate and restate all amendments, modification, additions and deletions theretofore
made to the same;

(xxiil) to prepare, execute, acknowledge and institute on behalf of all Unit
Owners, as their attorney-in-fact, coupled with an interest, protests of real property tax
assessments and tax certiorari proceedings with respect to all Units and to assess any
costs incurred thereby as a Common Expense;

(xxiv) to commence summary eviction proceedings in the name of or on behalf
of the Condominium Board and/or Unit Owner or Unit Owners against an authorized
guest and/or a Tenant of a Residential Unit Owner if such authorized Guest and/or Tenant
does not conform to the Rules and Regulations of the Condominium, annexed hereto as
Schedule A, as said Rules and Regulations may at any time and from time to time, be
modified, amended or added to in accordance with the terms of these By-Laws. All costs
in connection with the removal of the authorized guest and/or Tenant, including
reasonable attorney’s fees, shall be borne by the Unit Owner;
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(xxv) to impose move-in fees and charges and transfer fees in connection with
the sale or lease of a Unit, provided no such fees or charges or other conditions of transfer
or lease may be imposed upon Sponsor;

(xxvi) to prepare, execute and administer the Rules and Regulations and
Common Charges as to the Parking Units;

(xxvii) to acquire in the name of the Condominium Board or its designee,
corporate or otherwise, and on behalf of all Residential Unit Owners, Residential
Commercial or Parking Units terminated or surrendered to the Condominium; and

(xxix) to carry out any other duties imposed upon the Condominium Board
pursuant to the Declaration and these By-Laws.

(B)  The Condominium Board shall be responsible for carrying out the duties
imposed upon it under the Condominium Documents regardiess of whether a Unit is vacant or
occupied by the owner thereof or by a permitted lessee or other permitted occupant.

Section 2.5 Certain Limitations on the Powers of the Condominium Board.
Notwithstanding anything to the contrary contained in these By-Laws, so long as Sponsor shall
continue to own at least 25% both in number and in aggregate Common Interests of all Units, but
in no event later than five (5) years after the First Closing, the Condominium Board may not,
without Sponsor’s prior written consent:

(i) make any addition, alteration, or improvement to the Common Elements
or to any Unit, unless the same shall be required by Law;

(1) assess any Common Charges or Special Assessments for the creation or
replacement of, or the addition to, all or any part of a reserve, contingency, or surplus
fund;

(iii)  increase or decrease the number of, or change the kind of employees from
those described in the First Years Budget;

@iv) enter into any service or maintenance contracts for work or otherwise
contract for work or otherwise provide services in excess of those described the First
Year’s Budget set forth in the Plan, except as is required to reflect normal annual
Increases in operating services incurred in the ordinary course of business;

) borrow money on behalf of the Condominium,; or

(vi) exercise a right of refusal to lease or purchase a Unit.

The written consent of Sponsor shall not be necessary to perform any function or take any action
described in clauses (i) through (vi) above, if;, and only if, the performance of such action or the
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carrying out of such action is necessary (and no other alternative is available) to enable the
Condominium Board to: (i) comply with Law; or (i) remedy any notice of violation; or (iii)
remedy any work order of the Condominium’s insurer.

Section 2.6  Exercise and Delegation of Powers and Duties.

(A) Any act within the power of the Condominium Board fo perform, and
deemed necessary or desirable to be performed by the Condominium Board, shall be performed
by the Condominium Board or shall be performed on its behalf and at its direction by the agents,
employees, or designees of the Condominium Board.

(B) The Condominium Board may appoint an Executive Committee by duly
adopted resolution, which Executive Committee shall have, and may exercise, all of the powers
of the Condominijum Board, subject to both the exceptions and limitations as the Condominium
Board may from time to time deem appropriate, during the intervals between the meetings of the
Condominium Board. In addition, the Condominium Board may from time to time appoint, by
duly adopted resolutions, such other committees as the Condominium Board may deem
appropriate to perform such duties and services as the Condominium Board shall direct, each of
which committees shall have, and may exercise, all of the powers delegated to it in its enabling
resolution, subject, however, to the exceptions and limitations contained in paragraph (D) of this
Section 2.6. The Executive Committee and each other committee shall consist of 3 members of

the Condominium Board.

(C)  The Condominium Board may employ a Managing Agent to serve at a
compensation approved by the Condominium Board and to perform such duties and services as
the Condominium Board shall direct. Subject to the exceptions and limitations contained in
paragraph (D) of this Section 2.6, the Condominium Board may delegate to the Managing Agent
any of the powers granted to the Condominium Board in these By-Laws,

(D)  Notwithstanding anything to the contrary contained in this Section 2.6, the
Executive Committee and the Managing Agent shall neither have nor be entitled to exercise, and
the Condominium Board shall not delegate to either of them or to any other committee, the
powers or duties described in subparagraphs (ii), (iv), (v), (vi), (xiii), (xiv), (xv) and (xvi) of
paragraph (A) of Section 2.4 hereof. In addition, neither the Managing Agent nor any of the
committees described in subsection (B) of this Section 2.6 shall have, or be entitled to exercise,
any of the powers of the Condominium Board, except to the extent permitted by Law.

Section 2.7  Number, Election and Qualification of Members. Until the first annual
meeting of the Residential Unit Owners held pursuant to the terms of Section 4.1 hereof, the
Condominium Board shall consist of 3 individuals, all of which are to be designated from time to
time by Sponsor. From and after the first annual meeting of the Residential Unit Owners and for
so long as Sponsor continues to own at least one (1) Residential Unit, the Condominium Board
shall consist of 5 members, 4 of whom shall be elected and/or designated in accordance with the
terms of these By-Laws by the Residential Unit Owners (including Sponsor) (collectively, the
“Members”). At least one (1) member of the Condominium Board shall be elected/appointed by
the Non-Residential Unit Owners(s). The Sponsor shall even after it gives up control of the
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Condominium Board shall have the right to designate one (1) member of the Condominium
Board as long as it owns at least one (1) Unit. Further, Sponost, or his designee, shall have the
right to appoint the non-residential member of the Board until the Sponsor offers and sells the
Non Residential Units. Except for members designated by Sponsor 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 Residential Unit Owners or adult family members of an individual
Residential Unit Owner; or (ii) individual Permitted Mortgagees; or (iii) officers, directors,
shareholders, partners, principals, employees, or beneficiaries of corporations, partnerships,
fiduciaries, or any other entities that are Residential Unit Owners or Permitted Mortgagees. After
the Initial Control Period, a majority of the Members of the Condominium Board must be owner-
occupants of the Building who are unrelated to Sponsor or its principals. In addition, no
individual may be elected to serve on the Condominium Board, (nor may continue to serve on
the Condominium Board) if the Condominium Board has perfected a lien against such Unit and
the amount necessary to release such lien has not been paid at the time of such election, or so
long as such lien remains unpaid. In no event may more than one individual of a designated unit
serve on the Condominium Board or as an officer of the Condominium Board at the same time
during the term of office. This Section may not be amended without the written consent of the

Sponsor.

Section 2.8 Term of Office of Members. The term of office of the 3 members of the
Condominium Board designated by Sponsor prior to the first annual meeting of the Residential
Unit Owners shall expire when the 5 members to be elected and/or designated at such meeting
are so elected and qualified or designated, as the case may be. The term of office of each of the
five members comprising the Board elected or designated at the First Annual Meeting shall be
fixed at such meeting as follows: (a) one member will serve for a term of approximately three
years; (b) two member will serve for a term of approximately two years; and (c) two members
will serve for a term of approximately one year. Those members of the first five-member Board
who receive the highest number of votes by Residential Unit Owners will serve for the longest
terms of office, but except as set forth in the By-Laws, any members elected or designated by
Non-Residential Unit Owners, or by Sponsor or its designee as the owner of Unsold Residential
Units shall serve for the shortest terms of office. Notwithstanding anything to the contrary
contained in this Section 2.8, however, each member of the Condominium Board shall serve
until a successor shall be elected and qualified or designated, as the case may be.

Section 2.9  Removal and Resignation of Members.

(A)  Any member of the Condominium Board who was elected thereto either by
the Residential 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 Residential Unit Owners. Any member of the
Condominium Board who was designated as such by Sponsor or the Non-Residential Unit
Owners pursuant to the terms of Section 2.7, 2.10, or 4.9 hereof: may be removed, with or
without cause, only by Sponsor or the Non-Residential Unit Owners as may be the case. If any
member of the Condominium Board who was designated by Sponsor or Non-Residential Unit
Owners is removed, the successor shall also be designated by Sponsor or the Non-Residential
Unit Owners as may be the case. Any Member of the Condominium Board whose proposed
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removal is to be acted upon at a meeting of the Residential Unit Owners shall be given prior
written notice thereof and an opportunity to be present and heard thereat.

(B)  Any member of the Condominium Board may resign such member’s
membership at any time by giving written notice thereof to the Condominium Board. In addition,
any member of the Condominium Board who shall cease to be qualified for membership
pursuant to the ferms of Section 2.7 hereof shall be deemed to have resigned such member’s
membership effective as of the date upon which such qualification shall cease.

Section 2.10  Vacancies.

(A)  Any vacancy on the Condominium Board that is caused by the removal,
resignation, or death of a member who was elected thereto by the Residential Unit Owners shall
be filled by an individual who is qualified to be a member 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
elected or designated by the Residential Unit Owners 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 members present at such meeting shall not constitute 2 quorum.

(B) Any vacancy on the Condominium Board that is caused by the removal,
resignation, or death of a member who was designated as such or elected by Sponsor or Non-
Residential Unit Owners(s) shall be filled by an individual designated by Sponsor or Non-
Residential Unit Owners(s) as may be the case.

(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 Condominiwm Board for the remainder of the
term of the member replaced and until a successor shall be selected and qualified at the
appropriate annual meeting of the Residential Unit Owners pursuant to the terms of Section 4.9

hereof.

Section 2.11  Organizational Meeting of the Condominium Board. The first meeting of
the Condominium Board following each annual meeting of the Residential Unit Owners shall be
held within 10 days of such annual meeting, at such time and place as shall be both fixed
informally by a majority of the members of the Condominium Board and designated by the
Secretary in a written notice given to all members thereof by personal delivery, mail, or telegram
not later than five business days prior to such date. At such meeting, the officers of the
Condominium Board shall be elected.

Section 2.12  Regular Meetings of the Condominium Board. Regular meetings of the
Condominium Board may be held at such time and place as shall be determined from time to
time by a majority of the members thereof; provided that at least 4 such meetings shall be held
during each fiscal year. Written notice of all regular meetings of the Condominium Board shall
be given by the Secretary to each member thereof by personal delivery, mail, overnight courier,
facsimile or e-mail, at least 5 business days prior to the day named for such meeting.
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Section 2.13  Special Meetings of the Condominium Board. The President may call a
special meeting of the Condominium Board whenever the President deems the same to be
necessary or desirable. However, the President shall call such a meeting upon the written request
of 3 or more members of the Condominium Board or when requested any one (1) Member of the
Sponsor’s Board Members. Written notice of all special meetings shall be given by the Secretary
to each member thereof by personal delivery, mail, overnight courier, facsimile, or e-mail at least
two (2) business days prior to the day named for such meeting, which notice shall state the time,
place and purpose of the meeting.

Section 2.14 Waiver of Notice of Meetings. Any member of the Condominium Board
may, at any time, 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 thereof shall constitute a waiver by the member of 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 2.15  Quorum of the Condominium Board. A quorum of the Condominium
Board is required to be present at a Condominium Board meeting in order to make any
determination or to transact any business. To constitute a quorum of the Condominium Board,
attendance of a majority of the members of the Condominium Board will be required to be
present at the Condominium Board meeting.

In connection therewith, 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
guorum may be transacted without further notice.

Section 2.16  Conduct of Meetings. The President shall preside at all meetings of the
Condominium Board, and the Secretary shall faithfully 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. The then cuwrent edition of
Robert’s Rules of Order, or any other rules of procedure from time to time acceptable to a
majority of the Condominium Board, shall govern the conduct of the meetings of the
Condominium Board unless the same shall be in conflict with the terms of the Declaration, these
By-Laws, or the Condominium Act. '

' Section 2.17  Decisions by the Condominium Board. Except as otherwise provided in
the Declaration or these By-Laws. The vote of a majority of the members attending a duly
constituted meeting of the Condominium Board at which a quorum is present shall decide all
matters on behalf of the Condominium Board.
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Alternatively, any decision that is required or permitted to be made by the Condominium
Board may be made without a meeting thereof if all of the members of the Condominium Board
shall individually or collectively consent in writing to such decision, and all such written
consents shall be duly filed by the Secretary of the Condominium in the minutes of the
Condominium Board.

Section2.18  Compensation of Members. No member of the Condominium Board shall
receive any compensation from the Condominium for acting as such.

Section 2.19  Common or Interested Members of the Condominium Board. Each
member of the Condominium Board shall perform duties, and shall exercise powers, in good
faith and with a view to the interests of the Condominium. To the extent permitted by Law, no
contract or other transaction between the Condominium Board and either (i) any of its members
or (ii) any corporation, partnership, fiduciary, firm, association, or other entity in which any of
the members of the Condominium Board are officers, directors, employees, partners, fiduciaries,
beneficiaries, or principals, or are otherwise interested, pecuniarily or otherwise, shall be deemed
either void or voidable because either (a) any such member of the Condominium Board was
present at the meeting or meetings of the Condominium Board during which such contract or
transaction was discussed, authorized, approved, or ratified, or (b) the vote of any such member
was counted for such purpose, provided, however, that either:

(x) the fact thereof is disclosed to, or known by, the Condominium Board or a
majority of the members thereof and noted in the minutes thereof, and the Condominium
Board shall authorize, approve, or ratify such contract or transaction in good faith by a
vote of a majority of the entire Condominium Board, less the number of such members;
or :

(y)  the fact thereof is disclosed to, or known by, a Majority of Residential Unit
Owners, and a Majority of Residential Unit Owners shall authorize, approve, or ratify
such contract or transaction.

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 authorizes, approves, or
ratifies any such contract or transaction, but no such member shall be entitled to vote thereat to
authorize, approve, or ratify such contract or transaction.

Section 2.20 Indemnification.
2.20-1 Indemnification of Board Members and Officers.
2.20-1.1 To the extent permitted by Law, the members of the Condominium
Board shall have no personal liability with respect to any contract, act or omission of the
Condominium Board or of any Managing Agent or manager in connection with the affairs or

operation of the Condominium’(except in their capacities as Residential Unit Owners) and the
liability of any Residential Unit Owner with respect thereto shall be limited as set forth in
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Section 4.13 hereof. Every contract made by the Condominium Board or by the Managing Agent
shall state that it is made by the Condominium Board or the Managing Agent, only as agent for
all Residential Unit Owners and that the members of the Condominium Board or the Managing
Agent shall have no personal liability thereon (except in their capacities as Residential Unit
Ownmers). Any such contract may also provide that it covers the assets, if any, of the
Condominium Board. To the extent permitted by Law, the members of the Condominium Board
shall have no liability to Residential Unit Owners except that a member of the Condominium
Board shall be liable for such member's own bad faith or willful misconduct. All Residential
Unit Owners shall jointly and severally, to the extent of their respective interests in their Units
and their appurtenant Common Interests, indemnify each member of the Condominium Board
against any liability or claim except those arising out of such member’s own bad faith or willful
misconduct. The Condominium Board may contract or effect any other transaction with any
member of the Condominium Board, any Residential Unit Owner, Sponsor or any affiliate of any
of them without incurring any liability for self-dealing, except in cases of bad faith or willful
misconduct.

2.20-1.2 Neither the Condominium Board nor any member thereof shall be
liable for either: :

(i)  any failure or interruption of any utility or other services to be obtained by,
or on behalf of, the Condominium Board or to be paid for as a Common Expense except
when any’ such failure or interruption is cause by the acts of bad faith or willful
misconduct of the Condominium Board or any member thereof’ or

(i)  any injury, loss or damage to any individual or property, occurring in or
upon either a Unit or the Common Elements and either: (a) caused by the elements, by
any Residential Unit Owner, or by any other Person; (b) resulting from electricity, water,
snow, or ice that may leak or flow from a Unit or any portion of the Common Elements;
or (¢) arising out of theft or otherwise.

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. All agreements, contracts, deeds, leases, checks and other instraments of
the Condominium shall be executed, upon the direction of the Condominium Board, by any two
officers of the Condominium or by such lesser number of officers or by such other Person or
Persons as may be designated from time to time by the Condominium Board.

Section 3.2 President. The President shall be the chief executive officer of the
Condominium and shall preside at all meetings of the Residential 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
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Corporation Law of the State of New York (hereinafter referred to as the “BCL”), including, but
not limited to, the power to appoint the members of all committees created by the Condominium
Board from amongst the Residential Unit Owners from time 1o time as the President may decide,
in the President’s discretion, are appropriate to assist in the conduct of the affairs of the
Condominium.

Section 3.3 Vice President. The Vice President shall take the place of the President
and perform the President’s 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
the Vice President from time to time by the Condominium Board or by the President.

Section 3.4 Secretary. The Secretary shall keep the minutes of all meetings of the
Residential 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 Qualification of Officers. Each of the
officers of the Condominium shall be elected annually by a majority vote of all members of the
Condominium Board taken at the organizational meeting of each new Condominium Board, and
shall serve at the pleasure of the Condominium Board. The President, Vice President, and the
Treasurer shall be elected from amongst the members of the Condominium Board. Such officers
need not be Residential Unit Owners and need not have any interest in the Condominium if they
are designated by Sponsor. Such officers must be Residential Unit Owners if they are elected by
the other Residential Unit Owners. The other officers of the Condominium Board need not be
Residential Unit Owners and need not have any interest in the Condominium.

Section 3.7  Removal and Resignation of Officers. Any officer of the Condominium
Board may be removed from office, with or without cause, by an affirmative vote of a majority
of the members of the Condominium Board. In addition, any officer may resign at any time by
giving written notice to the Condominium Board. Finally, if the President, Vice President, or the
Treasurer of the Condominium shall cease to be or shall be suspended as a member of the
Condominium Board during their term of office, such officer shall be deemed to have resigned
office effective upon the date upon which the membership shall cease. Notwithstanding the
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above, a Sponsor or Non-Residential Unit Owners designated or elected office may be removed
by the Sponsor or Non-Residential Unit, as may be the case.

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. Notwithstanding the above, a Sponsor or Non-
Residential Unit vacancy shall only be filled by a Sponsor or Non-Residential Unit, as may be
the case.

Section 3.9  Compensation of Officers. No officer of the Condominium shall receive
any compensation from the Condominium for acting as such.

Section 3.10 Indemnification of Officers. Each officer shall be indemmnified as set forth
in Paragraph 2.20.

ARTICLE 4
UNIT OWNERS

Section4.1  Annual Meetings of the Unit Owners. The first annual meeting of the Unit
Owners shall be held approximately 30 days after the later to occur of{i) the first anniversary of
the First Closing; or (ii) the closing of title with Purchasers under the Plan of Units representing
at least 75% both in number and in aggregate Common Interests of all Units offered for sale. At
such meeting, a five (5) member Condominium Board shall be elected, 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 anniversary date of the first annual meeting. At each such subsequent meeting,
the Unit Owners (including Sponsor) 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 twenty five (25%) percent 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.

Section4.3  Place of Meetings. Meetings of the Unit Owners shall be held at the
principal office of the Condominiwn or at such other suitable and convenient place in the
Borough in which the Property is located as may be designated by the Condominium Board.

Section 4.4  Notice of Meetings.

(A)  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
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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 addressed to the Unit
Owner’s address at the Property, not less than 10 nor more than 40 days prior to the day fixed for
the meeting. Any Unit Owner may designate an address for the giving of notice other than such
Unit Owner’s address at the Property by giving written notice thereof to the Secretary of the
Condominium not less than 10 days prior to the giving of notice of the applicable meeting.

(B)  If the business to be conducted at any meeting of the Unit Owners shall
include the consideration of a proposed amendment to the Declaration or to these By-Laws, the
notice of such meeting shall be mailed to all Unit Owners at least 30 days prior to the day fixed
for such meeting and shall be accompanied by a copy of the text of such proposed amendment.

Section4.5  Quorum of the Unit Owners. Except as otherwise provided in these By-
Laws, the presence, in person or by proxy, of Unit Owners owning Units to which 40% or more
of the aggregate Common Interests appertain 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 and date not less than 48 hours from the time fixed for the original meeting.

Section4.6  Conduct of Meetings. The President shall preside at all meetings of the
Unit Owners, and the Secretary shall faithfully record the minutes thereof, which minutes shall
include the full text of all resolutions duly adopted by the Unit Owners and a record of all
transactions and proceedings occurring thereat. The then current edition of Robert’s Rules of
Order, or any other rules of procedure acceptable to a majority of the Unit Owners present at any
meeting, in person or by proxy, shall govern the conduct of the meetings of the Unit Owners,
unless the same shall be in conflict with the terms of the Declaration, these By-Laws, or the
Condominium Act. All votes of the Unit Owners shall be tallied by the persons appointed by the
presiding officer of the meeting.

Section4.7  Order of Business. The order of business at all meetings of the Unit
Owners shall be as follows: :

(A)  Rollcall;

(B)  Proof of notice of meeting;

(C)  Reading of the minutes of the preceding meeting (unless waived);
(D)  Reports of officers of the Condominium;

E) Reports of members of the Condominium Board;

(F) Reports of committees;

(G)  Election of inspectors of election (when so required);
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(H)  Election of members of the Condominium Board (when so required);
@ Unfinished business; and
)] New business.

The order of business at meetings of Unit Owners can be adjusted in the sole discretion of
the Condominium Board.

Section 4.8  Voting.

(A)  Subject to the terms of Section 4.9 hereof, each Unit Owner (including
Sponsor for so long as Sponsor shall own any Unsold Unit) shall be entitled to cast a vote at all
meetings of the Unit Owners for each percentage of Common Interest attributable to such Unit

Owner’s Unit(s).

(B)  Notwithstanding the terms. contained in paragraph (A) hereof, no Unit
Owmer may vote at any meeting of the Unit Owners if the Unit Owner is in default in payment of
Common Charges or prior to the election as Director or Officer if the Condominium Board has
perfected a lien against such Unit Owner’s Unit and the amount necessary to release such lien
has not been paid at least two (2) days prior to such meeting. In addition, 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. The Common
Interests of all Units whose owners are precluded from voting pursuant to the terms of this
paragraph (B) will be excluded when computing the aggregate Common Interests of all Unit
Owners for voting purposes.

(C) A fiduciary shall be the voting member with respect to a Unit owned in a
fiduciary capacity. In addition, if 2 or more Persons own a Unit, they shall designate 1 Person
amongst them 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. Failing such a designation, all of such Persons shall mutually vote such Common
Interest under 1 ballot without division, and the concurrence of all such Persons shall be
conclusively presumed if any one of them purports to vote such Common Interest without protest
being contemporaneously made to the individual presiding over the meeting at which such vote
is taken. If protest is made, the Common Interest appurtenant to such Unit shall be counted solely
for the purpose of determining whether a quorum is present for such voting.

(D)  The owner of any Unit may designate any Person to act as a proxy on such
Unit Owner’s behalf. The designation of any such proxy shall be made in a written notice both
signed and dated by the designator and delivered to the Secretary of the Condominium at or
before the appointed time for the meeting(s) during which the same is to be effective. Any such
designation shall be revocable at any time upon written notice given to the Secretary of the
Condominium; however, no revocation of such designation shall be effective with respect to any
votes cast by such proxy prior to the receipt of such revocation notice by the Secretary of the
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Condominium or, if such revocation is made at a meeting of the Unit Owners during which the
Secretary of the Condominium is not in attendance, by the individual acting as the secretary of
such meeting, except with respect to the designation of a Permitted Mortgagee to act as the proxy
of its mortgagor(s), no designation to act as a proxy shall be effective for a period in excess of 6
months after the date thereof. :

Section 4.9 Election of Members to the Condominium Board.

(A)  When voting for members of the Condominium Board, each Unit Owner
(including Sponsor for so long as Sponsor shall own any Unsold Units) shall be entitled to cast 1
vote for each .00001% of Common Interest attributable to the 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 1o the ownership of a Unit in favor of any one (1) or more members to be
elected. In addition, the terms of paragraphs (B), (C) and (D) of Section 4.8 hereof shall apply to
all elections of members of the Condominium Board.

(B)  All elections of members of the Condominium Board shall be by written
ballot, and each ballot cast shall state: (i) the name of the voting Unit Owner and, if such ballot is
cast by proxy, the name of the proxy; (ii) the designation number(s) of the Unit(s) owned by the
voting Unit Owner; (iii) the percentage(s) of the Common Interest appurtenant to such Unit(s);
and (iv) the names of the candidates for whom such ballot is cast (the number of which names
shall not exceed the number of members to be elected). Any ballot that is not cast in conformity
with this paragraph (B) shall not be counted. All election ballots shall be retained in the records
of the Condominium, appropriately segregated by election for a period of 2 years.

(C)  Subject to the terms of paragraph (D) of this Section 4.9, all elections of
members of the Condominium Board shall be determined by plurality vote of Unit Owners
present, in person or by proxy, at a duly convened meeting.

(D) At meetings of the Unit Owners, Sponsor will have the right to vote all of
the Common Interests attributable to the Unsold Units as it sees fit. However, at elections of
members to the Condominium Board held during the Initial Control Period, Sponsor shall have
the right to designate 3 of the 5 Members to the Condominium Board, and Sponsor, and all other
Unit Owners shall have the right to vote for the remaining Members of the Condominium Board.

Subsequent to the Initial Control Period, and for so long as Sponsor continues to
own at least one (1) Unsold Unit, Sponsor shall have the right to designate one (1) Member to
the Condominium Board, and shall have the right to vote its Comaumon Interest attributable to the
Unsold Units for the remaining Members of the Condominium Board. There is no restriction on
.the right of the Sponsor to vote for Members of the Condominium Board who are not related to
or affiliated with Sponsor. The Non-Residential Unit Owners(s) shall have the right to designate
one (1) member to the Condominium Board, with three (3) members of the Condominium Board
being from the Residential Unit Owners.

(E)  Within 30 days after the Initial Control Period, one of the three Members of
the Condominium Board who were designated by Sponsor shall resign and their replacements
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shall be filled by a vote of the Unit Owners (including Sponsor for so long as Sponsor shall own
any Unsold Unit) at a special meeting called for such purpose.

Section4.10  Intentionally Omitted..

Section4.11  Action Without a Meeting. Any action required or permitted 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 (both in absolute number and in aggregate Common Interests
whenever applicable) to approve such an action at a duly constituted meeting of the Unit Owners
pursuant to the Declaration or to these By-Laws consent in writing to the adoption of a resolution
approving such action. All written consents given by Unit Owners pursuant to this Section 4.11
shall be retained in the records of the Condominium together with a true copy of the resolutions
to which they relate.

Section4.12  Title to Units. Title to any Unit may be taken by any Person or by any two
or more Persons as joint tenants, tenants in common, or tenants by the entirety, as may be
appropriate. The sale of a Unit to a corporation, partnership, limited partnership, trust or any
other entity (including any entity or person entitled to diplomatic or sovereign immunity) shall
require the delivery to the Condominium Board or its managing agent at closing (i) any and all
docurnents as are reasonably requested by the Condominium Board, including without limitation,
a personal guaranty, a subjection to jurisdiction, occupancy agreement and escrow agreement.

Section 4.13 Contractual Liability of Unit Owners. Every contract made by the
Condominium Board, by any officer of the Condominium, or by any superintendent or Managing
Agent of the Building shall state (if obtainable and in addition to the limitation of liability of the
members of the Condominium Board and the officers of the Condominium pursuant to the terms
of Sections 2.20 and 3.10 hereof, respectively) that the liability of any Unit Owner with respect
thereto shall be limited to: (i) such proportionate share of the total liability thereunder as the
Common Interest of such Unit Owner bears to the aggregate Common Interests of all Unit
Owners in the case of a contract relating to the General Common Elements and (ii) such Unit
Owner's interest in the Unit and its Appurtenant Interests, unless otherwise provided by Law.

ARTICLE 5
OPERATION OF THE PROPERTY
Section 5.1 Maintenance and Repairs to the Residential Units.

Reference to Units in this Section shall apply to the Residential Units and to
Common Elements, Limited Common Elements and General Common Elements as they apply to
said Residential Units.

(A) Except as otherwise provided in the Declaration or in these By-Laws, all
painting, decorating, maintenance, repairs and replacements, whether structural or non-structural,

ordinary or extraordinary:
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(i)  in or to any Unit and all portions thereof (including, but not limited to, the
interior walls, partitions, ceilings and floors in the Unit, kitchen and bathroom fixtures
and appliances, window panes, fireplace and flue, all entrance doors and their frames and
saddles, exposed plumbing, gas and heating fixtures and equipment, air conditioning
units, lighting and electrical fixtures and any Common Elements incorporated therein
.pursuant to paragraph (B) of Section 5.8 hereof, but excluding any other Common
Elements contained therein) shall be performed by the owner of such Unit at such Unit
Owner’s sole cost and expense; and

(ii)  in or to the General Common Elements (other than any General Common
Elements incorporated into one or more Units pursuant to the terms of paragraph (B) of
Section 5.8 hereof) shall be performed by the Condominium Board and the cost and
expense thereof shall be charged to all Unit Owners as a Common Expense;

(1) in or to the Limited Common Elements shall be performed (a) by the
Condominium Board as a Common Expense, if involving structural or extraordinary
maintenance, repairs, or replacements (including, but not limited to, the repair of any
leaks that are not caused by the acts or omissions of the Unit Owner having direct and
exclusive access thereto), or (b) by the Unit Owner having direct and exclusive access
thereto at such Unit Owner’s sole cost and expense, if involving painting, decorating and
non-structural ordinary maintenance, repairs or replacements, (including without
limitation, the removal of snow, ice and accumulation of water on any Terrace.

Promptly upon obtaining knowledge thereof, each Unit Owner shall report to the Condominium
Board or to the Managing Agent any defect or need for repairs for which the Condominium
Board is responsible pursuant to the terms hereof. All painting, decorating, maintenance, repairs
and replacements performed hereunder or otherwise, whether by or at the behest of a Unit Owner
or the Condominium Board, shall be performed in such a manner as shall not unreasonably
disturb or interfere with any Unit Owners or the tenants and occupants of any Units.

(B) Notwithstanding anything to the contrary provided in paragraph (A) of this
Section 5.1, if any painting, decorating, maintenance, repairs, or replacements to the Property or
any part thereof, whether structural or non-structural, ordinary or extraordinary, is necessitated
by the negligence, misuse, or abuse of (i) any Unit Owner, the entire cost and expense thereof
shall be borne by such Unit Owner, or (ii) the Condominium Board, the entire cost and expense
thereof shall be borne by the Condominium as a Common Expense attributable to all Unit
Owners if relating to the General Common Elements and/or the Limited Common Elements
except, in all events, to the extent that such cost and expense is covered by the proceeds of any
insurance maintained pursuant to the terms of these By-Laws. 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 the Unit or any portion thereof as
required herein. -

(C) Each Unit and all portions of 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
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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 make or
perform, or cause to be made or performed, all maintenance work, including, without limitation,
painting, repairs and replacements that is necessary in connection therewith. The Condominium
Board shall be responsible for the maintenance and repair of all sidewalks surrounding the
Building (including, cleaning and snow and ice removal) as if the sidewalks were General
Common Elements except as to any sidewalk appurtenant to any commercial or retail space on
the ground floor which shall be the responsibility of the Owner of said Unit. The exterior and
interior glass surfaces of all windows located in any Residential Unit shall not be colored or
painted by the Unit Owner. All glass surfaces located in any Unit shall be cleaned as follows: the
exterior and interior glass surfaces are to be washed and cleaned by the Unit Owner at such Unit
Owner’s sole cost and expense, except for those exterior glass surfaces which are considered
curtainwall windows which are to be washed and cleaned by the Condominium Board, at the
Condominium Board’s sole cost and expense. Any replacement of glass windows in any Unit
because of breakage or otherwise shall be made by the Unit Owner thereof (except curtain wall
glass windows which shall be made by the Condominium Board), each at the sole cost and
expense of the Unit Owner (unless such breakage is caused by the Condominium Board or any
other Unit Owner, in which event such replacement of glass windows will be at the sole cost and
expense of the Condominium Board or such Unit Owner). Notwithstanding the foregoing, prior
to the replacement of any glass window the Unit Owner must obtain the prior written approval of
the Condominium Board, with respect to the type of replacement windows installed. In addition,
the public areas of the Building and those residential areas exposed to public view shall be kept
in good appearance, in conformity with the dignity and character of the Building, as determined
by the Condominium Board in its sole discretion, 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 surfaces of windows and shades, venetian or other blinds, drapes, curtains or other
window decorations in or appurtenant to such Unit Owners Unit. To promote a consistent
appearance of the Building from the outside, (x) no Unit Owner shall be permitted to enclose,
erect a greenhouse and/or alter a Terrace appurtenant to a Unit, in such a way that will alter the
conformity of the Building, without the prior written approval of the Condominium Board.
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