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CONDOMINIUM OFFERING PLAN
904 PACIFIC STREET CONDOMINIUM
AND
PACIFIC BLUE HOMEOWNERS ASSOCIATION, INC.
904 Pacific Street,
Brooklyn, New York 11238

Total Purchase Price for:

21 Residential UnitS.......ccoveeeeneeeieeiieieeeeeciee e cevee e e senns $17,487,000.00
12 Parking SPaces.......c..coceeeeeemeninienennieneiierentresseteesesaesieseasanns 435,000.00
Recreation Unit (to be deeded to Association)..........c.eeveerveevenenne. 0.00
Total: $18,337,000.00
Working Capital Fund .........ccoovieieieeiiecee e $ 10,500.00*

*See the section of the Plan titled "Working Capital Fund, Closing Adjustments with the Condominium Board and Reserve Fund.”
The Working Capital Fund is comprised of purchaser contributions.

SPONSOR/SELLING AGENT:

SUPREME 904 PACIFIC LLC
PACIFIC BLUE VIII LLC
1335 47TH STREET
BROOKLYN, NEW YORK 11219

Date of Acceptance For Filing: January 26, 2009. This offering Plan shall not be used after Jaauary
25, 2010 unless extended by amendment.

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

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

SEE SPECIAL RISKS, PAGE 5.

THE PURCHASE OF A HOME INCLUDES MANDATORY MEMBERSHIP IN THE PACIFIC BLUE
HOMEOWNERS ASSOCIATION, INC.

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

1. Failure of a Purchaser to cure a default within 30 days after written notice will result
in the cancellation of the Purchase Agreement and the forfeiture of Purchaser's down payment. See
Procedure to Purchase.

2. An owner's right to sell or lease his or her unit is subject to the Board of Managers'
right of first refusal. See page Condominium Board of Managers for a full discussion.

3. Purchasers are responsible for the payment of New York City Real Property Transfer
Tax of 1.140% of consideration for units selling for less than $500,000 and 1.445% of consideration
for units selling for $500,000 or more. New York State Documentary Stamps of .4016% of
consideration. The Purchase Agreement imposes this charge on the Purchaser. In accordance with
New York State law, this is normally a Seller's expense unless transferred to Purchaser under the
Purchase Agreement. While the transfer tax is normally 1% or 1.425% to the City of New York and
4% to the State of New York, the tax is considered additional consideration when paid by the
Purchasers. The percentages set forth in this paragraph reflect the additional consideration. See
Terms of Sale.

4. No bond or other security has been posted for Sponsor's obligations under the Plan.
See Obligations of Sponsor.

5. No funds have been budgeted for legal fees. Should the Board of Managers wish to
consult with an attorney it will necessitate an increase in common charges or a special assessment.

6. Sponsor will control the Board of Managers so long as it owns at least five units or
until the fifth anniversary of the first closing. Within thirty (30) days after the sale of five (5) units
or the fifth anniversary of the first closing, which ever is sooner, Sponsor will hold a meeting of unit
owners to elect a new Board of Managers comprised of a majority of members unrelated to the
Sponsor. There is no requirement that board members be owner-occupants or members of an owner-
occupant’s household who are unrelated to the Sponsor and its principals. 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, for example, the purchase of a home as
opposed to an investment.

7. Until the fifth anniversary of the closing of the first unit or until the Sponsor owns less
than 25% of the units, whichever occurs first, the Unit Owners cannot vote capital improvements or
extraordinary expenditures without the Sponsor's consent.  Sponsor may not, however, veto any
expense set forth in Schedule B or over expenses required to (i) comply with applicable laws or
regulations; (ii) remedy any notice of violation; or (iii) remedy any work order by an insurer. See
"Control By The Sponsor", Article 2 of the By-Laws, and "Rights and Obligation of Managers and
Summary of Declaration and By-Laws".

8. The obligation to purchase is contingent upon purchasers obtaining financing. Purchaser
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has 45 days from receipt of a fully executed Purchase Agreement to notify Sponsor of his inability
to obtain financing. Purchaser assumes the risk that the terms of the commitment may change prior
to the actual closing. Purchaser is obligated to close notwithstanding said changes. If Purctaser’s
commitment lapses or expires prior to closing, and the purchaser has made a good faith effort to
extend the commitment and is unable to do so, such purchaser will have a right to rescind the
Purchase Agreement by sending Sponsor notice within 15 days of Purchasers’ receipt of a written
notice from their lender of their inability to extend their commitment. For the terms of'this parazraph,
receipt shall mean the date that is 5 days after the mailing of any notice or document. See Procedure
to Purchase.

9. At each Unit closing, Purchasers will be obligated to reimburse Sponsor the sum of
$1,500.00 for a portion of Sponsor’s cost of engineering, architectural fees, legal fees and other
expenses to create the condominium.

10. No washer or dryer is included in the sales price of the unit. These must be purchased
and installed by Purchaser at Purchaser’s expense.

11. Sponsor is reserving the right to rent units rather than sell them. Because Sponsor is not
limiting the conditions under which it will rent rather than sell units, there is no commitment io sell
more than the 15% necessary to declare the plan effective and owner-occupants may never gain
effective control and management of the condominium.

12. The owner of each residential condominium unit will automatically be a member of the
Pacific Blue Homeowners Association, Inc. (the "Association"). The Association is a New York not-
for-profit corporation in which the only basis for membership will be ownership of a unit in one of
the condominiums developed by the Sponsor of this offering. Sponsor has, or will, develop the
following properties:

925 Pacific Street Condominium (CD06-0244, filed July 25, 2006). This is a 15 unit
condominium. The Plan has been declared effective and 13 units have closed. The recreation unit,
containing a business center, has been deeded to the Pacific Blue Homeowners Association, _nc.

935 Pacific Street Condominium (CD06-0243, filed July 25, 2006). This is a 10 unit
condominium. The Plan has been declared effective and 8 units have closed. The recreation unit,
containing a Children’s Play Room, has been deeded to the Pacific Blue Homeowners Association,
Inc.

957 Pacific Street Condominium (CD07-0179, filed July 23, 2007). This is an 18 unit
condominium. The Plan has been declared effective and 13 units have closed. The recreation unit,
containing a 24 seat Screening Room and a Game Room with pool tables, has been deeded to the
Pacific Blue Homeowners Association, Inc.

916 Pacific Street Condominium (CD07-0614, filed December 24, 2007). This is a 4 unit
condominium. The Plan has not yet been declared effective and no units have closed. There is no
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recreation unit in this condominium.

802 Dean Street Condominium (CD07-0613, flied December 24, 2007). This is a 9 unit
condominium. The Plan has not yet been declared effective and no units have closed. There is no
recreation unit in this condominium.

In addition, Sponsor or its principals, expects to file an offering plan for 591 Washington
Avenue, a 6 unit condominium. The minimum number of units whose owners will be members of
the Homeowners Association will be 64. The maximum number of units whose owners will be 100.
Sponsor may add additional units whose owners will be members from future condominiums
developed by Sponsor or its principals provided the condominium is within two blocks of the four
existing member properties. The Association has been formed under the New York Not For Profit
Corporation Law. The Certificate of Incorporation of the Homeowners Association has been filed
with the Secretary of State prior to the closing of the first unit. There is no Homeowners Association
Declaration but the rights, privileges and obligations of homeowners are set forth in the
Condominium Declaration of each of the participating condominiums as well as in the Offering Plan.

The Pacific Blue Homeowners Association, Inc. owns and operates the recreation units at 925,
935 and 957 Pacific Street. No dues have been collected from the owners of closed units. Sponsor
has been paying the cost to operate the homeowners association property. Once units have closed at
904 Pacific Street Condominium, dues will be collected from the owners of all units that are members
of the Association.

Membership in the Association is mandatory. Since ownership ofa unit cannot be separated
from membership in the Association, the price of a unit includes the cost of membership in the
Association. A subsequent purchaser of the unit will succeed to the membership appurtenant to that
unit.

The Association currently owns all of the recreation units that are being built in each of the
condominium buildings being developed by Sponsor except 904 Pacific Street Condominium. These
units include the Children’s Play Room in 935 Pacific Street, the Business Center and Entertainment
Suite in 925 Pacific Street and a Screening Room at 957 Pacific Street. The Gym and Pool in the
recreation unit at 904 Pacific Street Condominium will be deeded to the Association prior to the first
closing at 904 Pacific Street Condominium.

NOTE: Sponsor will make a good faith effort to sell and close units in this condominium. The
acquisition of the recreation unit at 904 Pacific Street by the Association is conditioned, however, on
904 Pacific Street becoming condominium.

13. The condominium to be located at 591 Washington Avenue has not yet been constructed.
If and when it is built, the owners of units at 591 Washington Avenue and 904 Pacific Street will have
mutual access to the lobbies of each condominium and the buildings will each have access to the rear
yard of each condominium by means of an easement which has been recorded. The unit owners at
591 Washington Avenue will contribute to the charges attributable to the maintenance of the shared
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yard. Inthatthe condominium at 591 Washington Avenue will only contain 6 units, it is anticipated
that the impacton the 904 Pacific Street Condominium will be minimal. The easement, however will
allow direct access to Washington Avenue through the lobby of the 591 Washington Avznue
Condominium to owners at 904 Pacific Street. The easement created enabled the Sponsor tc bu:ld
greater bulk on the 904 Pacific Site.

14. Sponsor has obtained construction financing from the First American International Bark,
5503 Eighth Avenue, Brooklyn, New York 11220 in the principal amount of $5,200,000.00. Ttis
mortgage provides that units will be released at closing. There are no restrictions in the constriction
loan as to how many units must be sold to owner-occupants. There is no minimum release pricz for
each unit but Sponsor must pay to the lender 80% of the sales price at closing to obtain a release an:il
the loan has been satisfied.

15. There are twelve (12) available parking spaces. They are being sold as individual
condominium parking space units under this plan. Parking spaces may be purchased by any purchaszr
of a unit who will become a member of the Pacific Blue Homeowners Association. There is no
guaranty how many purchasers of units at 904 Pacific Street Condominium will be able to purchase
parking spaces.

16. Square foot measurements are made from the outside of exterior walls and the certer of
party walls. Actual usable square footage is substantially less than set forth in Schedule A or it the
Floor Plans in Part II of the Plan.

17. Owners of units will be required to install child window guards on all operable wind>ws
except fire escape windows if any child under the age of 11 lives in the unit, as per New York City
Health Code Section 131.15.

18. An affiliate of Sponsor will manage the property for a period of three years from the Zirst
closing. The management fee is below market. In the event the condominium wishes to retain
outside management, it will necessitate an increase in common charges.

19. The Board of Health of the City of New York requires that a lifeguard be present when
the pool is open. The Budget includes a lifeguard for 3 hours per day, 7 days per week. Should the
Association wish to increase the amount of time the pool is open, it will require an increese in
Homeowners Association Dues.



INTRODUCTION

The purpose of the offering plan is to set forth all the terms of the offer. The plan may
be amended from time to time when an amendment is filed with the New York State Department of
Law. Each amendment will be distributed to all offerees entitled thereto pursuant to the provisions
of Article 23-A of the General Business Law and 13 N.Y.C.R.R. Section 20.1(d).

The condominium is subject to the New York Condominium Act, which is formally
known as New York State Real Property Law Article 9-B.

Pursuant to this offering plan, Supreme 904 Pacific LLC, the fee owner, (the
"Sponsor"), will offer twenty-one (21) residential units and twelve (12) parking spaces, presently
being constructed, to qualified purchasers who agree to assume the obligations set forth in this Plan.
Sponsor acquired title to the premises on November 14, 2005.

Sponsor will endeavor in good faith to market and sell all of the units in the Condominium,
however, Sponsor is retaining the unconditional right to rent, rather than sell, condominium units.
Because Sponsor is retaining the unconditional right to rent, rather than sell, units, this Plan may
result in the creation of a condominium in which a majority of the units are not owned by owner-
occupants or investors who are unrelated to the Sponsor. Due to the fact Sponsor is not limiting the
conditions under which it will rent rather than sell units, there is no commitment to sell more than the
15% necessary to declare the plan effective and owner-occupants may never gain effective control
and management of the Condominium. In the event sponsor makes a bulk sale of all or some of its
unsold units, the transferee successor Sponsor will be bound by Sponsor’s representations regarding
its commitment to sell units. Sponsor has obtained construction financing from the First American
International Bank, 5503 Eighth Avenue, Brooklyn, New York 11220 in the principal amount of
$5,200,000.00. This mortgage provides that units will be released at closing. There are no
restrictions in the construction loan as to how many units must be sold to owner-occupants. There
is no minimum release price for each unit but Sponsor must pay to the lender 80% of the sales price
at closing to obtain a release until the loan has been satisfied.

The prices herein were approved by the Sponsor and are not subject to approval by the
Department of Law or any other government agency.

Features of Condominium Ownership

Ownership of a Unit is similar in many respects to ownership of a private home. The
owner of each Unit (a "Unit Owner") will own fee title to his or her Unit and will be entitled to the
exclusive possession thereof. In addition, each Unit Owner will own, in common with every other
Unit Owner, an undivided percentage interest in and the right to use the common areas of the building
(the "Common Elements") and an exclusive right to use any Limited Common Element that pertains
to an individual unit. The Common Elements will include, without limitation, the Land and the roofs,



exterior walls, foundations and supports of the Building. Common areas consists solely of the utility
rooms in the cellar, hallways, entrance way, lobby, elevator and elevator shaft, stairways, bulkheads,
court yard and sidewalks. There are 12 parking spaces which will be sold as condominium units. The
parking unit deeds will contain a restriction providing that these units may only be purchased or
leased by members of the Pacific Blue Homeowners Association. Some units have decks, terraces
or gardens, which will be limited common areas.

Each Unit Owner is obligated to comply with the Declaration of Condominium, tke
Bylaws, Rules and Regulations and any other requirements of the Board of Managers. In addition,
each Unit Owner may freely mortgage his or her Unit or not, as he or she sees fit, with such lender
and in such amount as he or she chooses, subject only to compliance with a certain filing requirsment
contained in the Condominium's By-Laws. (See "RIGHTS AND OBLIGATIONS OF UNIT
OWNERS" for further discussion.) Each Unit is separate and is not subject to the lien of any
mortgages placed by his or her neighbors on their Units.

Each Unit Owner will pay common charges on his or her unit in accordance w:th the
New York State Condominium Act, Real Property Law Sections 339(i) and 339(m).

Each Unit will be taxed as a separate tax lot for real estate tax and assessmert
purposes, and each Unit Owner will be solely responsible for the payment of all real estate taxes and
assessments levied against his or her Unit. An estimate of the real estate taxes and assessmens thet
will be payable for each of the Units during the first year of condominium operation of the Property
is listed in the Purchase Price Schedule. No Unit Owner will be liable for the payment of, and n>
Unit will be subject to any lien arising out of the non-payment of, real estate taxes or assessments
levied against any other Unit.

In the opinion of Sponsor's counsel (set forth at page 90 of the Plan), each Unit Owner
may, under present income tax laws, deduct from his or her income, for the purposes of federal New
York State and New York City income taxes, any mortgage interest and real estate taxes paid on his
or her Unit, substantially like a homeowner.

Any Unit owner can sell or lease his or her Unit to anyone, without restriction oz
limitation, subject only to the right of first refusal in favor of the Board of Managers cf the
Condominium (the "Condominium Board") or a third party produced by the Condominium Board to
acquire or lease such Unit upon the same terms that were offered to the prospective buyer or tenant.
(See "RIGHTS AND OBLIGATIONS OF UNIT OWNERS -- Sales and Leases of Units" for furthe-
discussion).

Each Unit Owner may decorate the interior of his or her Unit in any manner ttat he
or she desires, subject to compliance with the Condominium's By-Laws and the Rules anc
Regulations promulgated pursuant thereto, and will be solely responsible for the cost and exper.se o
maintaining, repairing and painting his or her Unit. (See "RIGHTS AND OBLIGATIONS OF UNIT
OWNERS -- Repairs to, and Maintenance of, Units and Common Elements" for further discussion.’
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Pursuant to the Declaration, the Condominium is managed by a Board of Managers.
Each Unit Owner may designate one member of the Board of Managers.

Unit owners are responsible for the maintenance and repair of the interior of their units
as opposed to the obligation of the Board of Managers which is to maintain the common areas of the
condominium. The Board of Managers is obligated to maintain casualty and liability insurance on
the common areas of the condominium. Each unit owner may wish to maintain casualty and liability
insurance on the interior of their unit, which is not covered under the condominium master policy.

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

There is no limitation on who may purchase a unit except that a purchaser must be
over the age of 18.

The Condominium Board will, from time to time, assess all Unit Owners in proportion
to their respective percentage interests in the Common Elements, charges (the "Common Charges")
for, among other things, the cost and expense of operating, maintaining and repairing the Common
Elements (the "Common Expenses"). Each unit owner will be solely responsible for the payment of
all common charges assessed against him or her. (See "RIGHTS AND OBLIGATIONS OF UNIT
OWNERS -- Common Charges: Assessment, Collection and Lien for Non-Payment" for further
discussion.)

The undivided percentage interest in the Common Elements of each Unit (the
"Common Interest" of such Unit) shall be in the approximate proportion that the floor area of the Unit
bears to the then aggregate floor area of all the Units, but such proportion shall reflect the
substantially exclusive advantages enjoyed by one or more but not all Units in a part or parts of the
Common Elements, pursuant to the terms of Article 9-B of the Real Property Law of the State of New
York (the "Condominium Act"). The aggregate Common Interest of all Units equals 100%. Each
Unit's Common Interest and an estimate of the Common Charges that will be payable by one owner
of each Unit during the first year of condominium operation of the Property
are listed in the Purchase Price Schedule.

All equipment and fixtures described in the Plan are included in the offering price.

Homeowners Association

The owner of each condominium unit in 935 Pacific Street Condominium, 925 Pacific Street
Condominium, 904 Pacific Street Condominium, 802 Dean Street Condominium, and 957 Pacific
Street Condominium, as well as any other condominium developed by the principals of Sponsor
provided they are within two blocks of this condominium, will automatically be a member of the
Pacific Blue Homeowners Association, Inc. (the "Association"). The Associationis a New York not-
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for-profit corporation in which the only basis for membership will be ownership of a unit on tae
property. The Association will be formed under the New York Not For Profit Corporation Law. Tae
Certificate of Incorporation of the Homeowners Association will be filed with the Secretary of Stete
prior to the closing of the first home. The Homeowners Association By-Laws will be filed with as
an exhibit to the 904 Pacific Street Condominium Declaration prior to the closing of the first home.

Membership in the Association is mandatory. There will be a maximum of 100 members
consisting of the owners of condominium units at 935 Pacific Street Condominium, 925 Pacific Street
Condominium, 904 Pacific Street Condominium, 802 Den Street Condominium and 957 Pacific
Street Condominium, as well as any other condominium developed by the principals of Sponsor
provided they are within two blocks of this condominium. Since ownership of a unit canaot be
separated from membership in the Association, the price of a unit includes the cost of membzrsh p
in the Association. A subsequent purchaser of the unit will succeed to the membership appurtenaat
to that unit.

The Association will be responsible, as fully described below, for operating and maintainir.g
the various community and recreation facilities at the various condominiums and generally providir.g
internal governance for use of such facilities.

The Association will be governed by its board of directors (the "Board"). The Board will
consist of three (3) directors appointed by the Sponsor until the first meeting of homeowners. Tte
initial board of directors will be composed of Eli Karp, principal of Sponsor, Marshall Schiff, attorney
for Sponsor and Josiah Descartes, an employee of Sponsor. The first meeting will occur within six
(6) months of the closing of the first unit. At that meeting, the president of each of the participating
condominiums will be appointed to the Board. Sponsor will control the Board until a majority of tke
Presidents of the condominiums are unrelated to Sponsor. The duration of the Sponsor's con:rol :s
a special risk to purchasers.

All eligible homeowners who are elected President of their condominium may serve es
directors of the Homeowners Association.

The Board of Directors of the Homeowners Association will prepare and furnish its badget
to the Unit Owners annually. Based upon such budget and any modification thereof approved by the
Board of Directors, the Unit Owners will be charged for the cost of the operation of the Assoc atioa
including the cost of common charges on the various recreation units, real estate taxes on th=
recreation units, repairing and maintaining recreation facilities contained in the units, managemer:t
charges, insurance, charges for water and electricity consumed in the units and other normel
operational costs, may include, in the discretion of the Board of Directors, reserves, Working Capital
and other sum necessary to carry on the affairs of the Association. Each Homeowner’s share of thes>
costs is call an Assessment.

The Association will levy "Assessments" against each Unit to cover its share of the expenses
of operating the Association. Collection will be secured by a lien on each Unit. The expenses of
operating the Association ("Association Expenses") will be allocated among the Units in equal
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amounts per Unit.

A purchaser will become liable for Assessments levied against his or her home as soon as he
or she takes title. Assessments on account of budgeted Association Expenses will be collected in
equal installments, payable in advance of the first day of each month.

A Member is personally liable for Assessments levied against his or her Unit during his or her
period of ownership. There is no provision for a Member terminating the obligation to pay
Assessments, except that he or she will not be liable for Assessments levied after he or she conveys
his or her Unit. However, he or she may not convey his or her Unit unless all past due Assessments

have been paid.

If aMember does not pay an installment of an Assessment within 15 days after it is due, a late
fee of not more than $25.00 will be added to the amount due. This amount may be changed from time
to time by the Board of Directors. In no event will voting rights be suspended for non-payment of
Assessments.

Payment of Assessments levied against a Unit, including late charges, interest and collection
costs, will be secured by a lien on the Unit in favor of the Association. This lien may be foreclosed
in manner similar to a mechanic's lien. This lien will be subordinate to liens for taxes, and to liens
and other encumbrances that were or record before the Assessment was levied. It will also be
subordinate to the lien of any institutional mortgage that was delivered when there were not past due
Assessments.

Sponsor is not required to pay Homeowners Association Assessments on the Units still owned
by it ("Unsold Units"), except Sponsor will be obligated for the difference between the actual
Association expenses, including reserves applicable to completed improvements as provided for in
the association's budget, and the association charges levied on owners who have closed title to their

homes or lots as projected in Schedule A, which shall be paid to the association on a monthly basis.
See footnotes to Schedule A and to the projected budget set forth in Schedule B.

The Homeowners Association will own the various units containing the recreation facilities.

Each member in good standing of the Homeowners Association shall be entitled to one vote.
Cumulative voting shall not be permitted. A member is deemed to be in "good standing" and
"entitled to vote" at any annual meeting or at any special meeting of the Association if, and only if,
he or she has fully paid all assessments made or levied against them or their unit by the Directors as
hereinafter provided, together with all costs, attorney's fees, penalties, and other expenses at least 3
days prior to the date fixed for such annual or special meetings.

Votes may be cast either in person or by proxy. Proxies must be in writing on forms

prescribed by the Secretary of the Homeowners Association and filed with the Secretary not later than
the time prescribed for such filing in the Notice of Meeting.
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All decisions of the members involving major capital expenditures, in excess of $25,00.00
shall require for passage, affirmative vote of 66-2/3% of the members.

Notwithstanding the foregoing, there is no direct election for members to the Beard -of
Directors. The President of each condominium that has members of the Pacific Blue Homeowners
Association will be appointed to the Board of Directors.

The Bylaws of the Homeowners Association may be amended by a vote of 66-2/3% of tae
members.

All other decisions required of members shall require for passage, the affirmative voze of at
least a majority of the members in good standing and entitled to vote.

The covenants and restrictions set forth in the Homeowners Declaration will expirz on
December 31, 2046, but they will be automatically renewed for an indefinite number of succassive,
ten year terms unless a majority of the Homeowners record on the land records an instrument, stzting
that they will not be renewed for a succeeding term. However, certain easements and other provisioas
are perpetual in any event. Such a termination would be followed by the winding up of tae
Association's affairs.

The maximum number of Units that will be constructed and that will be members o: the
Homeowners Association is 100. The minimum number that Sponsor needs construct is 64. Sponsor
may include additional units in any condominium developed by Sponsor or one of its principals
provided that condominium is within 2 blocks of this condominium.

Sponsor will endeavor in good faith to market and sell all of the units in the Condom n:un,
however, Sponsor is retaining the unconditional right to rent, rather than sell, condominium uaits.
Because Sponsor is retaining the unconditional right to rent, rather than sell, units, this Plan may
result in the creation of a condominium in which a majority of the units are not owned by c wner-
occupants or investors who are unrelated to the Sponsor. Due to the fact Sponsor is not limiting the
conditions under which it will rent rather than sell units, there is no commitment to sell more tt.an the
15% necessary to declare the plan effective and owner-occupants may never gain effective control
and management of the Condominium. In the event sponsor makes a bulk sale of all or some cf its
unsold units, the transferee successor Sponsor will be bound by Sponsor’s representations regardir.g
its commitment to sell units. At this time, the Sponsor has not obtained construction loan financing.
When financing is obtained, the plan will be amended to reflect the terms of the construction loan.
Any construction loan will provided that units will be released at closing.

The Plan delivered to prospective purchasers contains all of the material terms of' tke
transaction. Copies of the Plan, all documents referred to in the Plan and all Exhibits submirted to
the Office of the Attorney General in connection with the filing of the Plan will be availatle for
inspection without charge and for copying at a reasonable charge to prospective purchasers and tae’r
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attorneys at the site whenever the on site sales office is open and at the office of the Sponsor.

THE PURCHASE OF A CONDOMINIUM UNIT HAS MANY SIGNIFICANT LEGAL
AND FINANCIAL CONSEQUENCES AND MAY BE ONE OF THE MOST IMPORTANT
FINANCIAL TRANSACTIONS OF YOUR LIFE. THE ATTORNEY GENERAL STRONGLY
URGES YOUTO READ THIS OFFERING PLAN CAREFULLY AND TO CONSULT WITH
AN ATTORNEY BEFORE SIGNING A PURCHASE AGREEMENT.
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PROPERTY DESCRIPTION, LOCATION AND AREA INFORMATION
Property Description:

The property will be built as a single seven story building. In the event Sponsor
develops the adjoining property at 591 Washington Avenue, the condominium will be connected with
that condominium by virtue of an easement allowing for common entrances and a common cou:tyard.
The building will be constructed of cast in place concrete structure, with concrete slabs, columns and
beams with fire protection in accordance with Class “1D” fireproof building. The building will be
constructed in 2008. Windows will be aluminum frame with insulating glass. Sponsor anticipates
completion of the building on or about March 1, 2009. Sponsor will obtain a new certificate of
occupancy at that time. Sponsor is offering twenty-one newly constructed residential units and iwelve
parking space units. A unit containing a swimming pool and gym will be deeded to the Pacifiz Blue
Homeowners Association, Inc. for use by all members of the Association. In addition, all unit
owners, as members of the Pacific Blue Homeowners Association, will have access to and use of the
Children’s Play Room in 935 Pacific Street, the Business Center and Entertainment Suite :n 925
Pacific Street. These facilities have been constructed and the recreation units containing these
facilities have been deeded to the Pacific Blue Homeowners Association, Inc. It is anticipated that
all recreation units will be conveyed to the Homeowners Association before June 1, 2009. SEE
SPECIAL RISK 12 ON PAGE 6.

The owner of each residential condominium unit will automatically be a member of the Facific
Blue Homeowners Association, Inc. (the "Association"). The Association is a New York net-for-
profit corporation in which the only basis for membership will be ownership of a unit in one of the
condominiums developed by the Sponsor of this offering. Sponsor has, or will, develop the following
properties:

925 Pacific Street Condominium (CD06-0244, filed July 25, 2006). This is a 15 unit
condominium. The Plan has been declared effective and 13 units have closed. The recreation unit,
containing a business center, has been deeded to the Pacific Blue Homeowners Association, ‘nc.

935 Pacific Street Condominium (CD06-0243, filed July 25, 2006). This is a 10 unit
condominium. The Plan has been declared effective and 8 units have closed. The recreation unit,
containing a Children’s Play Room, has been deeded to the Pacific Blue Homeowners Assoctation,
Inc.

957 Pacific Street Condominium (CD07-0179, filed July 23, 2007). This is an 18 unit
condominium. The Plan has been declared effective and 13 units have closed. The recreation unit,
containing a 24 seat Screening Room and a Game Room with pool tables, has been deeded to the
Pacific Blue Homeowners Association, Inc.

916 Pacific Street Condominium (CD07-0614, filed December 24, 2007). This is a 4 unit
condominium. The Plan has not yet been declared effective and no units have closed. There is no
recreation unit in this condominium.
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802 Dean Street Condominium (CD07-0613, flied December 24, 2007). This is a 9 unit
condominium. The Plan has not yet been declared effective and no units have closed. There is no
recreation unit in this condominium.

In addition, Sponsor or its principals, expects to file an offering plan for 591 Washington
Avenue, a 6 unit condominium.

A detailed description of the each of the recreation units, along with a floor plan
showing the layout of each of the recreation units by Loadingdock 5 Architecture PLLC is reproduced
in Part II of the Plan following the Architect’s Report.

In addition, all unit owners, as members of the Pacific Blue Homeowners Association,
will have access to and use of the Children’s Play Room in 935 Pacific Street, the Business Center
and Entertainment Suite in 925 Pacific Street and the Screening Room and Party Room at 957 Pacific
Street, if and when these buildings become condominiums. It is anticipated that all recreation units
will be conveyed to the Homeowners Association before March 1, 2009. As of August 1, 2008, the
Children’s Play room in 935 Pacific Street and the Business Center and Entertainment Suite in 925
Pacific Street have been conveyed to the Homeowners Association.

All construction will be completed in accordance with the New York State and New
York City Building Codes. Zoning for the site is R6A/C2-4 and R6-B which permits residential use,
including multi-family and community facility as of right. See the Architect’s Report of Loadingdock
5 Architecture PLLC in Part II of the Plan for a description of the units.

Location:

The property is located in the Prospect Heights neighborhood of the Borough of Brooklyn in
the City of New York. The site is surrounded by mid-rise residential development. This Brownstone
neighborhood is located on the northern edge of Prospect Park and bordered by Eastern Parkway to
the South, Flatbush Avenue to the West, Atlantic Avenue to the North, and Franklin Avenue to the
East, Prospect Heights is home to many of Brooklyn’s treasures such as, Prospect Park, the Brooklyn
Museum of Art, the Brooklyn Botanical Gardens, the Brooklyn Public Library, and Grand Army
Plaza.

No adjacent or nearby buildings are used for or have a proposed use that a reasonable
purchaser would find obnoxious.

Landmarks:

Frederick Law Olmsted and Calvert Vaux designed 526-acre Prospect Park. In 1892, John
Duncan built the 80-foot-tall Soldiers's and Sailors's Memorial Arch, commemorating Union Civil
War troops and giving Brooklyn the Grand Army Plaza. From 1 to 5 p.m. on weekends, from May
10 through October 27, one can climb the archway's 103 stairs, catch views of the park, downtown
Brooklyn, and Manhattan. The apartment building on the corner of Plaza Street East and Vanderbilt
was once the upper crust riding and Driving Club, which had a direct entrance into the park. Mount
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Prospect, a 7.8-acre park and playground sandwiched between the library and the museum on
Brooklyn's second highest point was a Continental Army lookout post before the Battle of Brooklvn
in 1776. In 1856 it was turned into a reservoir. In the late 1930s, the city filled it in and convzrted it

to a park.

Recreation:

The property is located within one (1) mile of Prospect Park, The Brooklyn Public Litrary,
The Brooklyn Museum of Art, The Brooklyn Botanical Gardens and Grand Army Plaza.

Transportation:

Trains;

Buses:

C and A ~ Clinton Washington Station (Washington Ave and Fulton St.)
2and 3 Eastern Parkway Station

2 and 3 — Grand Army Plaza Station

2,3,4and 5 Franklin Avenue and Eastern Parkway Station
2,3,4,5,Q, W, M, N and R - Atlantic Avenue and Pacific Street Station
Long Island Railroad Atlantic Avenue and Pacific Street Station

D and Q — Seventh Avenue and Flatbush Avenue Station

S — Franklin Avenue, Park Place and Eastern Parkway Stations

B-45 Washington Avenue
B-41 Flatbush Avenue

B-69 Vanderbilt Avenue

B-71 — Eastern Parkway

B-65 Bergen and Dean Streets
B-67 — Seventh Avenue

Schools: District 13

Public Schools Which Serve the Community are:

P.S.9

80 Underhill Avenue

P.S 22 — 433 St. Mark’s Avenue

Intermediate School 340 227 Sterling Place

Clara Barton High School — Washington Avenue and Eastern Parkway
Prospect Heights High School — Washington Avenue and Eastern Parkway

There are numerous highly acclaimed parochial and private schools in the area.

The above listings are not exhaustive. No representation is made that children of Unit Owners will
be entitled to attend any particular school.
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Religious Facilities:

There are numerous houses of worship for all major denominations in the area.

Medical Centers:
The following hospitals service the area:
Interfaith Medical Center Classon Avenue and Park Place
Brooklyn Hospital Dekalb and Fort Green Place
Methodist Hospital Seventh Avenue and Seventh Street
Police and Fire:
77" Police Precinct NYPD 127 Utica Avenue (718) 735-0611
Engine 280/Ladder 132 - 489 St. Johns Place
Police, Fire, Water, Sanitation, Snow Removal and Road Maintenance:
All of the above services are provided by the City of New York.
Postal:

Community Board:

Brooklyn Community Board 8 1291 St. Mark’s Avenue (718) 467-5574
www.brooklyncb8.org

City Council: District 35

Councilmember Letitia James — 67 Hanson Place (718) 260-9191
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DEFINITIONS

For the convenience of presentation, the general definition of certain terms used in the offzring
plan are set forth below:

BUILDING: The structure erected at 904 Pacific Street, containing the units and the conzmbon
elements of the Condominium hereinafter described.

BY-LAWS: The document governing the operation of the Condominium, pursuant to which
the Board of Managers is elected and governs, including provisions for calling meetings of unit
owners, election of officers, assessments and restrictions.

COMMON CHARGES: Assessments payable to the condominium by the unit owner for tae
purpose of meeting common expenses, nor normally on a monthly basis.

COMMON ELEMENTS: The land, all parts of the building other than the units, inc udiag
the foundations, roofs and supports of the buildings and all areas or facilities for the common use >f
certain or all unit owners.

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.

COMMON INTEREST: The proportionate interest of each unit owner in the commcn
elements, expressed as a percentage determined in accordance with the declaration. The total
percentage of Common interests of all unit owners equals 100%.

The common interests are the basis of determining, among other things, a unit owner's votir g
power, liability for a share of common expenses and shares of any distributions upon termination of
the condominium.

CONDOMINIUM: 904 Pacific Street Condominium, to be established pursuant to Real
Property Law Article 9-B.

DECLARATION: The instrument, as amended from time to time, by which the property :s
submitted to the provisions of the New York Condominium Act. The form of the declaration is set

forth in Part II of this plan.

FLOOR PLANS: Floor plans of the building to be filed with the Kings County Clerk's Office
simultaneously with the recording of the declaration.

LAND: The land referred to above and more particularly described in the Declaratior..
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LIMITED COMMON ELEMENT: Those portions of the common elements which are for
the exclusive use of one or more units but less than all of the units.

PROPERTY: The land, the buildings and the appurtenances thereto of the condominium.
PURCHASER: A purchaser of a unit under a Purchase Agreement.

UNIT, UNITS: Any space designated and defined as a unit in the declaration, consisting
generally of either a specific unit or unit located in the building. All of such units are collectively
referred to as the "Units". Each Unit includes: (i) the front entrance door and any other entrance
doors to such Unit; (ii) the interior walls, partitions and floor coverings and plastered ceilings affixed,
attached, or appurtenant to such Unit; (ii) all windows (including, without limitation, their panes,
casements and frames) located within, or opening from, such Unit; (iv) all equipment, fixtures and
appliances (including, without limitation, heating and cooling equipment, plumbing facilities, sinks,
bathtubs, waterclosets, refrigerators, ovens, ranges, dishwashers and any other appliances) affixed,
attached, or appurtenant to such Unit; and (v) all other Facilities affixed, attached, appurtenant to such
Unit and benefitting only that Unit. (See Condominium Declaration, Article 6)

UNIT OWNER: An owner of a condominium unit.

UNSOLD UNITS: Any units owned by Sponsor unless used for personal residence by
Sponsor.
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[ o o ® ® o o
SCHEDULE A
PURCHASE PRICE AND OTHER FINANCIAL DETAILS FOR EACH UNIT
COMMON CHARGES REFLECT FIRST YEAR OF OPERATION COMMENCING JUNE 1,2009
WITH 421-a TAX BENEFITS
Q) PROJECTED
3) PER- ) ) MONTHLY
Q) OFFERING CENTAGE PROJECTED MONTHLY/ PACIFIC PROJECTED
GROSS PRICES OF MONTHLY ANNUAL BLUE MONTHLY
UNIT BED/ SQUARE COMMON COMMON REAL ESTATE HOA CARRYING
NO BATHS FEET INTEREST CHARGES TAXES WITH DUES CHARGES
421-a TAX BENEFITS

Recreation Unit Not for Sale  5.00 447.50 76.67/920 -0- 524.17

101 2/2.5GD 1195 $866,000 5.33 477.04 42.93/515 84.90 604.87
102  2/3GD 1360 985,000 6.07 543.27 48.90/587 84.90 677.07

201 1/1.5 735 500,000 3.08 275.66 24.81/298 84.90 385.37
202 22 965 650,000 4.00 358.00 32.22/387 84.90 475.12

301 273D 1285 899,000 5.54 495.83 44.63/536 84.90 625.26
302 272 895 605,000 3.73 333.84 30.05/361 84.90 448.79
303 272 965 660,000 4.04 361.58 32.54/391 84.90 479.02
304 112 785 560,000 345 308.78 27.79/333 84.90 421.47
305 1/1B 790 555,000 3.42 306.09 27.55/331 84.90 418.54

See Schedule A without 421-a Tax Benefits commencing on Page 25.
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SCHEDULE A
PURCHASE PRICE AND OTHER FINANCIAL DETAILS FOR EACH UNIT
COMMON CHARGES REFLECT FIRST YEAR OF OPERATION COMMENCING JUNE 1, 2009
WITH 421-a TAX BENEFITS

@) PROJECTED
@) PER- “) ®) MONTHLY
o)) OFFERING  CENTAGE  PROJECTED MONTHLY/ PACIFIC PROJECTED

GROSS PRICES OF MONTHLY  ANNUAL BLUE MONTHLY
UNIT BED/ SQUARE COMMON  COMMON  REAL ESTATE HOA CARRYING
NO BATHS FEET INTEREST ~ CHARGES  TAXES WITH DUES CHARGES

421-A BENEFITS

401 272 965 670,000 4.13 369.64 33.27/399 84.90 487.81
402 172 785 570,000 3.51 314.15 28.27/339 84.90 427.32
403 272 895 620,000 3.82 341.89 30.77/369 84.90 457.56
404 1/1B 790 565,000 3.48 311.46 28.03/336 84.90 424.39
501  2/3PHT 1295 970,000 5.99 536.11 48.25/579 84.90 669.26
502 272 895 630,000 3.89 348.16 31.34/376 84.90 464.40
503  3/2PHT 1340 1,000,000 6.17 552.22 49.70/596 84.90 686.82
504 1/1B 790 575,000 3.55 317.72 28.60/343 84.90 431.22
601  2/2PHT 895 675,000 4.17 37322 33.59/403 84.90 491.71
602 1/1B 790 600,000 3.76 336.52 30.29/363 84.90 451.71
701  2/2PHT 1075 1,000,000 6.17 552.22 49.70/596 84.90 686.82
702  1/1PHT 600 570,000 3.52 315.04 28.35/340 84.90 428.29

See Schedule A without 421-a Tax Benefits commencing on Page 25.
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SCHEDULE A
PURCHASE PRICE AND OTHER FINANCIAL DETAILS FOR EACH UNIT
COMMON CHARGES REFLECT FIRST YEAR OF OPERATION COMMENCING JUNE 1, 2009
WITH 421-a TAX BENEFITS

Q) PROJECTED
3) PER- @) (5) MONTHLY
(1) OFFERING  CENTAGE  PROJECTED MONTHLY/ PACIFIC PROJECTED
GROSS PRICES OF MONTHLY ANNUAL BLUE MONTHLY
UNIT BED/ SQUARE COMMON COMMON REAL ESTATE HOA CARRYING
NO BATHS FEET INTEREST CHARGES TAXES WITH DUES CHARGES
421-a BENEFITS
Parking Space 1(H) 153 50,000 0.35 3133 1.74/20.92 0.00 33.07
Parking Space 2 153 35,000 0.35 3133 1.74/20.92 0.00 33.07
Parking Space 3 153 35,000 0.35 3133 1.74/20.92 0.00 33.07
Parking Space 4 153 35,000 0.35 3133 1.74/20.92 0.00 33.07
Parking Space 5 153 35,000 0.35 3133 1.74/20.92 0.00 33.07
Parking Space 6 153 35,000 0.35 3133 1.74/20.92 0.00 33.07
Parking Space 7 153 35,000 0.35 3133 1.74/20.92 0.00 33.07
Parking Space 8 153 35,000 0.35 3133 1.74/20.92 0.00 33.07
Parking Space 9 153 35,000 0.35 3133 1.74/20.92 0.00 33.07
Parking Space 10 153 35,000 0.35 3133 1.74/20.92 0.00 33.07
Parking Space 11 153 35,000 0.35 3133 1.74/20.92 0.00 33.07
Parking Space 12 153 35,000 0.35 3133 1.74/20.92 0.00 33.07
$15,160,000 100.00% 8,950.00
B: Balcony
T: Terrace
G: Garden
D: Duplex
PH: Penthouse See Schedule A without 421-a Tax Benefits commencing on Page 25.
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UNIT BED/

NO

BATHS

Recreation Unit

101
102
201
202
301
302
303
304
305

2/2.5GD
2/3GD
1/1.5
272
2/3D
2/2

272

172

1/1B

SCHEDULE A

PURCHASE PRICE AND OTHER FINANCIAL DETAILS FOR EACH UNIT
COMMON CHARGES REFLECT FIRST YEAR OF OPERATION COMMENCING JUNE 1, 2009
WITHOUT 421-a TAX BENEFITS

1)
GROSS
SQUARE
FEET

1195
1360
735
965
1285
895
965
785
790

()
OFFERING
PRICES

Not for Sale
$866,000
985,000
500,000
650,000
899,000
605,000
660,000
560,000
555,000

2)

PER-
CENTAGE
OF
COMMON  COMMON
INTEREST  CHARGES

5.00
5.33
6.07
3.08
4.00
5.54
3.73
4.04
3.45
3.42

@

MONTHLY

447.50
477.04
543.27
275.66
358.00
495.83
333.84
361.58
308.78
306.09

25

)

PROJECTED MONTHLY/

ANNUAL

REAL ESTATE
TAXES WITHOUT
421-a TAX BENEFITS

1,960.92/23,531
1,098.18/13,178
1,250.64/15,077
634.59/7,615
824.15/9,890
1,141.44/13,697
768.52/9,222
832.39/9,989
710.83/8,530
704.65/8,456

PROJECTED
MONTHLY
PACIFIC
BLUE

HOA

DUES

84.90
84.90
84.90
84.90
84.90
84.90
84.90
84.90
84.90

PROJECTED
MONTHLY
CARRYING
CHARGES

2,408.42
1,660.12
1,878.81
995.15

1,267.05
1,722.17
1,187.26
1,278.87
1,104.51
1,095.64



UNIT BED/
NO BATHS

401 272

402 172

403 272

404 1/1B
501  2/3PHT
502 272

503 3/2PHT
504 1/1B
601  2/2PHT
602 1/1B
701  2/2PHT
702 1/1PHT

SCHEDULE A

PURCHASE PRICE AND OTHER FINANCIAL DETAILS FOR EACH UNIT
COMMON CHARGES REFLECT FIRST YEAR OF OPERATION COMMENCING JUNE 1, 2009
WITHOUT 421-a TAX BENEFITS

1)
GROSS
SQUARE
FEET

965
785
895
790
1295
895
1340
790
895
790
1075
600

3
OFFERING
PRICES

670,000
570,000
620,000
565,000
970,000
630,000
1,000,000
575,000
675,000
600,000
1,000,000
570,000

2

PER- @)
CENTAGE

OF MONTHLY
COMMON  COMMON
INTEREST  CHARGES
4.13 369.64
3.51 314.15
3.82 341.89
3.48 311.46
5.99 536.11
3.89 348.16
6.17 552.22
3.55 317.72
417 373.22
3.76 336.52
6.17 552.22
3.52 315.04
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PROJECTED MONTHLY/

ANNUAL
REAL ESTATE

TAXES WITHOUT

421-A BENEFITS

850.93/10,211
723.19/8,678
787.06/9,444
717.01/8,604
1,234.16/14,810
801.48/9,618
1,271.25/15,255
731.43/8,777
859.17/10,310
774.70/9,296
1,271.25/15,255
725.25/8,703

PROJECTED
MONTHLY
PACIFIC
BLUE

HOA

DUES

84.90
84.90
84.90
84.90
84.90
84.90
84.90
84.90
84.90
84.90
84.90
84.90

PROJECTED
MONTHLY
CARRYING
CHARGES

1,305.47
1,122.24
1,213.85
1,113.37
1,855.17
1,234.54
1,908.37
1,134.05
1,317.29
1,196.12
1,908.37
1,125.19



SCHEDULE A
PURCHASE PRICE AND OTHER FINANCIAL DETAILS FOR EACH UNIT
COMMON CHARGES REFLECT FIRST YEAR OF OPERATION COMMENCING JUNE 1, 2009
WITHOUT 421-a TAX BENEFITS

@) PROJECTED
3) PER- @) 5) MONTHLY
1) OFFERING CENTAGE PROJECTED MONTHLY/ PACIFIC PROJECTED
GROSS PRICES OF MONTHLY ANNUAL BLUE MONTHLY
UNIT BED/ SQUARE COMMON COMMON REAL ESTATE HOA CARRYING
NO BATHS FEET INTEREST CHARGES TAXES WITHOUT DUES CHARGES
421-a BENEFITS
Parking Space I(H) 153 50,000 0.35 31.33 44.56/535 0.00 33.07
Parking Space 2 153 35,000 0.35 31.33 44.56/535 0.00 33.07
Parking Space 3 153 35,000 0.35 31.33 44.56/535 0.00 33.07
Parking Space 4 153 35,000 0.35 31.33 44.56/535 0.00 33.07
Parking Space 5 153 35,000 0.35 31.33 44.56/535 0.00 33.07
Parking Space 6 153 35,000 0.35 31.33 44.56/535 0.00 33.07
Parking Space 7 153 35,000 0.35 31.33 44.56/535 0.00 33.07
Parking Space 8 153 35,000 0.35 31.33 44.56/535 0.00 33.07
Parking Space 9 153 35,000 0.35 31.33 44.56/535 0.00 33.07
Parking Space 10 153 35,000 0.35 31.33 44.56/535 0.00 33.07
Parking Space 11 153 35,000 0.35 31.33 44.56/535 0.00 33.07
Parking Space 12 153 35,000 0.35 31.33 44.56/535 0.00 33.07
$15,160,000 100.00% 8,950.00
B: Balcony
T: Terrace
G: Garden
D: Duplex

P H: Penthouse
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There are 11 parking spaces will be available from Sponsor at a cost of $35,000 per space aad cne
parking space (designated as a handicapped space and on the first floor) is available for $50,(00. A
purchased parking space will be a separate condominium unit. The deed for said unit will coatain a
restriction that it can only be transferred to or leased by a member of The Pacific Blue Homecwners
Association. At the time a unit owners sells his or her unit, the parking space must eitaer be
transferred to the new unit owner or transferred to another member of the Association. One of the
parking spaces is designated for handicapped persons. In the event a handicapped person pur-hases
a parking space, the handicapped space will be traded for the space purchased so long as it is owned
by a handicapped person. Upon the sale of the space by the handicapped person to a person not
needing a handicapped space, the spaces will be exchanged back. Sponsor may reserve the parking
units for sale to the larger units at 904 Pacific Street or for sale to members of the Pacific Blue
Homeowners Association who have purchased units in other buildings. There is no guaranty that a
purchaser of a unit at 904 Pacific Street will be able to purchase a parking space unit.

NOTE: Multiple Dwelling Law Section 60 requires that if a handicapped parking space is sold and
assigned to non-handicapped unit owner and a handicapped person purchases a unit that does nct have
a parking space, such handicapped person can require that the owner of the handicapped spaze sell
it to the handicapped person at a negotiated, or failing that, an arbitrated price.
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FOOTNOTES TO SCHEDULE A

(1)  Any floor plan or sketch shown to a prospective purchaser is an approximation within
reasonable tolerances of the dimensions and layout of a Unit. Square foot measurements are made
from the outside of exterior walls and the center of party walls. Actual usable square footage is
substantially less than set forth in Schedule A or inthe Floor Plans in Part Il of the Plan. Accordingly,
each Unit should be inspected prior to purchase to determine its actual dimensions, layout and
physical condition. A copy of the floor plans can be found in Part II of the Plan.

2) The percentage interest of each Unit in the Common Elements shall be the approximate
proportion that the floor area of the Unit bears to the then aggregate floor area of all the Units, but
such proportion shall reflect the substantially exclusive advantages enjoyed by one or more but not
all Units in a part or parts of the Common Elements, pursuant to the terms of the Condominium Act
(Real Property Law Section 339-i(iv)).

3) Units are offered at the prices set forth in Schedule A, however, prices are negotiable. The
Plan will be amended to reflect (i) a general price change affecting a group, line or other category of
Units (as opposed to an isolated price change), (ii) a higher price change to be advertised in a
newspaper or other media, or (iii) a higher price to an individual purchaser. (See "CHANGES IN
PRICES AND UNITS" at page 46 of the Plan).

In addition to the Purchase Price, Purchasers must pay closing costs as described on page 55
of the Plan. Certain closing costs that are traditionally paid by a seller have been shifted to Purchaser
under the Plan. These costs include New York City Real Property Transfer Tax of 1.140% of
consideration for sales of less than $500,000 and 1.445% of consideration for sales of $500,000 or
more and New York State Documentary stamps of .4016% of sales price. For example, if the sales
price is $1,000,000, Purchaser will pay $14,450.00 for New York City Real Property Transfer Tax
and $4,016.00 for New York State Documentary stamps.

4) These estimates were based upon the "BUDGET FOR FIRST YEAR OF CONDOMINIUM
OPERATION", which was reviewed by Sponsor and based upon the assumption that the first year
of condominium operation will commence June 1, 2009. The actual first year of operation may be
earlier or later than that year. In addition to these estimated charges, each Unit Owner will be
responsible for paying: (i) mortgage payments under any loan or loans obtained to finance the
acquisition of a Unit; (ii) the cost of gas and electricity supplied to the Unit, which will be separately
metered and will be payable directly to the utility company as and when billed; (iii) the cost of
interior repairs to, and the maintenance, painting and decoration of, the Unit (including, without
limitation, the equipment and appliances contained therein); (iv) the cost of any insurance that he or
she may desire to obtain covering (a) furniture, belongings, equipment and other personal property
and (b) his or her liability to others for personal injury or property damage as a result of occurrences
in the Unit; and (v) the cost of repairs to plumbing and electrical risers from the basement of the
premises to the unit.
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(5) Taxes have been estimated by The Mazursky Group, Inc, in a letter dated November 5, 2008 aac
takes into consideration that the property will qualify for tax abatement under the 421a program. The
estimate relies on a value for the property based upon a taxable value for the year prior to constructi>n
of $126,900 and a tax rate of $12.45 per $100.00 of valuation for Tax Class 2 properties. See the
opinion letter of The Mazursky Group, Inc. in Part II of the Plan.

The Mazursky Group, Inc. has also estimated the assessed valuation and taxes for th= un'ts
after construction assuming 421a benefits are not obtained. It is their opinion that the post
construction assessed valuation for the entire building will be $2,150,000. Taxes are based on a tax
rate of $12.45 per $100.00 valuation for Tax Class 2 properties.

Unit Assessed Valuation Tax w/o 421a Tax with 421a
Abatement Abatement
101 $105,850 $13,178 $515
102 $121,100 $ 15,077 $587
201  $ 61,165 $ 7,615 $298
202 $ 79,440 $ 9,890 $387
301  $110,000 $ 13,697 $536
302 $ 74,100 $ 9,222 $361
303 $ 80,230 $ 9,989 $391
304 $ 68,515 $ 8,530 $333
305 $ 67,920 $ 8,456 $331
401 $ 82,020 $10,211 $399
402 $ 69,700 $ 8,678 $339
403 $§ 75,855 $ 9,444 $369
404 $ 69,110 $ 8,604 $336
501  $118,955 $ 14,810 $579
502 $ 77,250 $ 9,618 $376
503  $122,530 $ 15,255 $596
504 $ 70,500 $ 8,777 $343
601 $ 82,810 $10,310 $403
602 $ 74,666 $ 9,296 $363
701  $122,530 $ 15,255 $596
702 $ 69,900 $ 8,703 $340

Until the Units are separately assessed, the Condominium Board will pay all real estate taxes
with respect to the Property and will allocate the cost thereof among all Unit Owners in proporticn
to each Unit's Common Interest.

After the condominium is divided into individual tax lots, each unit will be taxed as a separa‘e

tax lot for real estate tax purposes. A unit owner will not be responsible for the payment of, nor will
the unit be subject to, any lien arising from the non-payment of taxes on other units.
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Only the real estate taxes in Schedule A will be deductible for income tax purposes. A unit
owners actual income tax deductions may include the interest payable on a mortgage on the unit. As
such, deductions may vary in future years due to changes in the interest rate on the unit owners's
mortgage (if any) or from changes in the allocation of constant debt service payments to interest and
principal, or due to changes in real property taxes resulting from the expiration of real estate tax
benefits, if any, or from changes in the assessed value, the tax rate or the method of assessing real

property.
In the opinion of Marshall S. Schiff, counsel to Sponsor, the real estate taxes paid with respect
to a Unit will be deductible from the owner's income, for the purpose of Federal, New York State and

New York City income taxes, under existing laws. Purchasers may also be eligible to deduct the
interest on any mortgage secured by their unit.
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SCHEDULE B
BUDGET FOR FIRST YEAR OF CONDOMINIUM OPERATION

(Estimated to Commence June 1, 2009)

Projected Income:

Annual Common Charges (1) $107,400

Projected Expenses:

Labor (2) 13,000
Repairs and Maintenance (3) 12,000
Heat and Hot Water (4) 5,110
Utilities (Electric and Gas) (5) 23,463
Insurance (6) 11,400
Water Charges and Sewer Rents (7) 17,000
Service Contracts (8) 5,920
Management Fees (9) 12,000
Legal and Audit Fees (10) 2,500
Contingency (11) 1,007
Reserves For Capital Replacements (12) 3,000
Other Expenses (13) 1 000
Total $107,400
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(1)

2)

€)

FOOTNOTES TO SCHEDULE B
Common Charges-

Amounts are projected on the assumption that the first year of condominium operation will
be the year from April 1, 2009 to March 31, 2010.

Labor - Payroll and Related Costs- Anticipates one (1) part time superintendent at $250 per
week. The super will devote approximately 20 hours per week to the condominium. The
super’s compensation is based on $12.50 per hour. The part time super is an independent
contractor and his salary is inclusive of all taxes and benefits. This is in compliance with all
applicable local housing and labor laws. Janitorial service will be available through the
Managing Agent on a 24 hour a day, seven day a week needs basis in compliance with the
Administrative Code of the City of New York. Ifthis service is needed for work to a unit, the
unit owner will be charged for such service. .

Repairs and Maintenance -

Repairs and Maintenance exclusive of service agreements and inclusive of supplies have been

estimated at $12,000 as follows:

Plumbing $ 1,500
Heating -0-
Electrical 1,500
Roofing &

Waterproofing -0-
Plastering & Tile -0-
Carpentry & Glazing -0-
Supplies 4,000
Painting 3,500
Miscellaneous 1,500
Total Repairs,

Maintenance &

Supplies $12,000

Unit owners will be responsible for the cost of the interior repairs and decoration and painting

within their respective apartments, the repair and maintenance of the appliances therein, as well as
the repair and maintenance of the electrical and plumbing risers from the basement to their unit.

(4)

Heat and Hot Water-

Heating for the common areas consists of electric heaters for the vestibule and hallways and

gas heaters for the garage area. The cost for this is covered under the line item “Utilities”, footnote
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5 below. The cost for electric and gas heat is set forth in an estimate provided by Klein Levin
Associates, 1839 Ocean Parkway, Brooklyn, New York 11223 in an estimate dated October 28, 2018
and reproduced following Schedule B-1 of the Plan. Each unit owner is responsible for provid:ng his
or her own heat and hot water. The budgeted cost includes sales tax. See the Report of
LoadingDock5 Architects, PLLP, in Part II of the Plan for a description of the heat and hot water
systems installed.

(5)  Utilities, Electricity and Gas

The budgeted item includes the cost of electricity for the common areas of the building
including lighting, heaters, compactor, sewage ejector, fans, booster pump, air conditioning for
vestibule, motors and the elevator. The budgeted cost for electricity is based on an estimate previded
by Klein Levin Associates, 1839 Ocean Parkway, Brooklyn, New York 11223 in an estimate dated
October 28, 2008 and reproduced following Schedule B-1 of the Plan. The total estimete for
common electric is $23,463.00 which includes sales tax.

Gas is metered for each unit for cooking and hot water. The budgeted item includes the ccst
of natural gas for garage heating. The total estimate for common gas is $5,110.00 which is buc geted
under Heat and Hot Water above.

In view of the current energy situation, it is not possible to predict whether the budgeted figu-e
will reflect the actual cost to be incurred during the first year of cooperative operation. The actual
charges may exceed the budgeted amount if utility rates are increased. Ultility rates are affeczed by
increases in fuel rates paid by the utility as well as other factors.

(6) Insurance.

The following insurance coverage is recommended for the property for the first year of
condominium operation by Follman Insurance Brokerage, Inc., P.O. Box 190405, Brooklyn, New
York 11219 in a letter dated October 29, 2008. Sponsor will be obligated to obtain binders for such
coverage at the closing of title:

Estimated

Items Covered Amounts

Special Multi-Peril Policy

Section I. - All Risk Building $10,000 deductible
Replacement Value
$3,700,000

Section II - Comprehensive

General Liability

Broad Form C.S.L. $1,000,000 per occurrence
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$2,000,000 general aggregate

Excess Liability $1,000,000
Officers and Directors $1,000,000
Policy Premium: $11,400.00

This coverage does not include claims for personal injury or property damage resulting from
occurrences in an apartment, nor does it include the furniture or personal property of unit owners.
If such coverage is desired, a unit owner should obtain a separate policy for liability and for the
contents of his or her apartment, at his or her own expense.

Fire, casualty and general liability coverage will provide that (i) each unit owner is an
additional insured party; (ii) there will be no cancellation without notice to the Board of Managers;
(1ii) a waiver of subrogation; (iv) a waiver of invalidity because of acts of the insured and unit owners;
and (v) a waiver of pro-rata reduction if unit owners obtain additional coverage.

The following coverages are not included but are available at extra costs: excess liability,
Boiler and Machinery, Workers Compensation, Disability, and Auto Liability.

In recent years premiums for insurance (especially fire and liability) have increased
substantially. It is not possible to predict whether future premiums will continue to escalate at the
same inordinate rate or will level off. Although the projected budget item is believed to be
reasonable, no guaranty is given that these coverages will be available at this cost at the time of
closing. In the event these coverages are not available at substantially the projected cost, the Plan will
be amended to reflect such change.

@) Water and Sewer -

Water usage 1s metered by the City of New York, Department of Environmental Protection.
There will be a single meter for the residential units. The budgeted amount is for the residential water
meter and is based on an estimate provided by Klein Levin Associates, 1839 Ocean Parkway,
Brooklyn, New York 11223 in an estimate dated October 28, 2008 and reproduced following
Schedule B-1 of the Plan. The estimate is based on the use of 300 gallons of water per day per unit
for an annual consumption of 2,299,500 gallons which equals 3,074 HCF. The current combined
water and sewer rate is $5.51 per HCF for a total cost of $16,938.00. Current combined water and
sewer rates are $4.69 per HCF. The budgeted amount includes an inflation factor for future rate
increases.

8) Service Contracts
Service contracts include:
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(1)  Elevator $4,920 per year per estimate of Express Elevator Construction
Co., Inc.
2) Sprinkler $1,000 per year

) Management Fees -

The condominium will enter into a three (3) year management contract with Sponsor grior :o
the first closing. The contract will provide for an annual fee of $12,000. This fee is a below mark=t
rate. Management functions include collecting of common charges, paying of bills and arrang ng for
repairs. The contract may be terminated by either party on 30 days prior notice. If the Condomriniumn
retains a managing agent other than the Sponsor, it may require an increase in common charges.

(10) Legal & Audit Fees

$2,500.00 of the budgeted item will be used for auditing fees in connection with preperaticn
of the first year's financial statements of the Condominium and its Federal and State income returns
per an estimate provided by Samuel Reinhold, Certified Public Accountant in a letter dated October
28, 2008. No funds have been budgeted for legal fees. If the condominium wishes to retzin the
services of an attorney, it will necessitate an increase in common charges.

(11)  Contingencies

This item is to provide a fund for possible expenses not included in the budget or pcssib e
increase in one or more of the items of operating expense above the amounts projected nct now
foreseeable. The budget may be modified from time to time prior to the commencement of or durirg
the first year of condominium operation to add new items of expense or increase one or more items
of operating expense. In the event of any material change in the budget, this plan will be amended.
The funds for such modifications may be provided by decreasing the Contingency fund or ty
decreasing one or more items of expense, or both. The contingency Fund does not include a reserve
for capital replacements or repairs, for which no provision is made in this budget.

(12) Reserves - Reserves will be accumulated for capital replacements such as the roof and
sidewalks. While it is anticipated that no sums will be needed in the near future, the reserves will
accumulate until such funds are needed.

(13) Other Expenses such as employer association dues, building telephone, license fees, registration
and municipal permits, income taxes or other miscellaneous expenses not provided for elsewtere in
the Budget.

NOTE: The budget is based on the anticipated first year of operation commencing June
2009. Ifthe actual or anticipated date of commencement of condominium operation is delayec more
than six (6) months from this date, the plan must be amended to include a revised budget disc.osing
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current projections. If such amended projections exceed the original projections by twenty-five (25%)
percent or more or if the actual or anticipated date of commencement of operation is one year or more
from June 1, 2009 notwithstanding any change in the projected budget, the sponsor will offer all
purchasers the right to rescind and their purchase agreements within fifteen (15) days of the
presentation to exercise the right. Downpayments or deposits of purchasers who rescind will be
returned within thirty (30) days of receipt of their rescission request. Sponsor may not declare the
plan effective where there are any material changes to the budget that have not been disclosed by duly
filed amendment to the offering plan.
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SCHEDULE B-1

PROJECTED ENERGY COSTS FOR UNITS DURING
FIRST YEAR OF CONDOMINIUM OPERATION

The estimate of the cost for heating and hot water is provided by Klein Levin Associates, 1832
Ocean Parkway, Brooklyn, New York 11223 in an estimate dated October 28, 2008 and reproduced
starting on the following page. Each unit will use natural gas for heating, hot water and cooking and
electricity for all other power needs. Sponsor makes no representation as to their accuracy.

Each unit owner will be separately metered for gas and electricity. Electrical usage and costs
include the cost of separate room air conditioning units.

In view of the fact that these averages may include the use of energy by persons of varving
need, occupying dissimilar types of dwelling units, constructed of different materials at differert
times, with different standards of comfort or with families of different sizes, the amount of eaergy
used by the purchaser may vary substantially form the average estimates herein provided. In additior,
the effect of inflation, fuel shortages and other factors may raise the cost of electricity and/cr gas
substantially higher than the current or projected rate.

Although the Sponsor is under an obligation to provide accurate information to prospectivz
purchasers, factors beyond its control may substantially effect the cost of heating and cooling after
the purchase of a Unit or in subsequent years. Sponsor represents, however, that it has followed thz
plans and specifications provided by the manufacturer of the heating, hot water and air conditioring
units together with the recommendation of the utility company and other experts to enable these tems
of equipment to operate at optimum efficiency at the lowest cost.
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Klein, Levin Associates

Engineers » Construction Consultants
HVAC e Electrical » Fire Protection Systems

March 27, 2007

Page 1 of 15

GAS & ELECTRICAL ENERGY REPORT
904 Pacific Street
21-unit Condominium
Brooklyn, NY

It is not possible to predict how closely the estimated figures will reflect the actual
expenses for gas and electricity during the first year's operation since such expenses will
vary with the occupancy rate, temperature set points in individual units, or fluctuations in
fuel cost adjustments, State and City Surcharges and variations in annual climactic
conditions. Adjustments have been made for inflation.

The attached are estimations of the energy calculation based on electric utility, water and
sewer charges. The following parameters were used to determine same.

Indoor design temperature — 72 degrees F.

Winter outdoor design temperature — 15 degrees F.

Ground temperature — 50 degrees F.

Normal heating season of 5000 degrees day per year.

The efficiencies of gas fired boiler and hot water heater — 82%.

Insulation factors:

a. Roof “R” value = 19

b. Exterior Wall “R” value =18

c. Glass “R"value =1.7

7. Each apartment unit will have its’ own electric and gas meters for lighting, appliances,
cooking, etc.

8. There will be (1) electric meter for the vestibule, exterior lighting, stair lighting, and
cellar for common spaces electric power.

9. There will be (1) common gas meter for garage and lobby heating.

OOk wN =

Energy rate structure for electricity use is based on Con Edison Rate EL1 Residential.
Gas rate, as per Keyspan Company

1839 Ocean Parkway, Brooklyn, New York 11223
Tel.: 718-339-9116 Fax: 718-998-6362 « E-Mail: BKLEINENG@AOL.COM



Klein, Levin Associates

Engineers ¢ Construction Consultants
HVAC e Electrical » Fire Protection Systems

Page 2 of 15

904 Pacific Street
Brooklyn, NY

WATER CHARGE & SEWER RENT

Water and Sewer Charges for the metered building are assessed by the City of New
York based on the actual amount of usage. The City of New York currently charges
$1.81 per hundred cubic feet of water (approximately 748 gallons). Charges for waste
water and storm sewer services are billed at 159% of water charges. There will be one
water meter servicing the entire building.

We estimate that daily water consumption will be about 300 gallons per apartment for an
annual water consumption of:

21 apartments x 300 gallons x 365 days = 2,299,500 gallons = 3074 HCF
3074 x $4.69 = $14,417.00 per year

Based on current combined water and sewer rates of $4.69 per HCF. This calculation
incorporates inflation rates.

* These costs may vary based on occupancy and use.

1839 Ocean Parkway, Brooklyn, New York 11223
Tel.: 718-339-9116 Fax: 718-998-6362 ¢ E-Mail: BKLEINENG@AOL.COM



Klein, Levin Associates

Engineers « Construction Consultants
HVAC e Electrical ¢ Fire Protection Systems

Page 3 of 15
904 Pacific Street

GAS USAGE

Typical calculations for units:

Unit 702

570 sq. ft.

HEATING COST:

25MBH/hr x 6hrs/day x 30days/months x 7months = 315 therms/yr
100MBH/therm

315therms/yr x $2.00/therm = $630.00 yr.

DOMESTIC HOT WATER COST:

20MBH/hr x 3hr/day x 30days/months x 12 months = 216 therms/yr
100MBH/therm

216therms/yr x $2.00/therm = $432.00 yr.
COOKING COST:

35MBH/hr x 1hr/day x 30days/months x 12 months = 126 therms/yr
100MBH/therm

126therms/yr x $2.00/therms = $252.00 yr.

TOTAL GAS USAGE: $1,314.00
Sales tax @ 4.00% $ 52.56
TOTAL ANNUAL USAGE: $1,366.56 or $114.00 per month

* These costs may vary based on occupancy and use

1839 Ocean Parkway, Brooklyn, New York 11223
Tel.: 718-339-9116 Fax: 718-998-6362 ¢ E-Mail: BKLEINENG@AOL.COM



Klein, Levin Associates

Engineers ¢ Construction Consultants
HVAC « Electrical « Fire Protection Systems
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904 Pacific Street

GAS USAGE

Typical calculations for units:

Units 201,304,305,402,404,504,602
Ranging between 741.33 — 820.31 sq. ft.

HEATING COST:

35MBHY/hr x 6hrs/day x 30days/months x 7months = 441 therms/yr
100MBH/therm

441therms/yr x $2.00/therm = $882.00 yr.

DOMESTIC HOT WATER COST:

30MBHY/hr x 3hr/day x 30days/months x 12 months = 324 therms/yr
100MBH/therm

324therms/yr x $2.00/therm = $648.00 yr.
COOKING COST:

65MBH/hr x 1hr/day x 30days/months x 12 months = 234 therms/yr
100MBH/therm

234therms/yr x $2.00/therms = $468.00 yr.

TOTAL GAS USAGE: $1,998.00
Sales tax @ 4.00% $  79.92
TOTAL ANNUAL USAGE: $2,077.92 or $173.00 per month

* These costs may vary based on occupancy and use

1839 Ocean Parkway, Brooklyn, New York 11223
Tel.: 718-339-9116 Fax: 718-998-6362 ¢ E-Mail: BKLEINENG@AOL.COM



Klein, Levin Associates

Engineers ¢ Construction Consultants
HVAC e« Electrical « Fire Protection Systems
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904 Pacific Street

GAS USAGE

Typical calculations for units:
Units 202,302,303,401,403,502,601,701
Ranging between 972.4 — 998 sq. ft.

HEATING COST:

40MBH/hr x 6hrs/day x 30days/months x 7months = 504 therms/yr
100MBH/therm

504therms/yr x $2.00/therm = $1,008.00 yr.

DOMESTIC HOT WATER COST:

40MBH/hr x 3hr/day x 30days/months x 12 months = 432 therms/yr
100MBH/therm

432therms/yr x $2.00/therm = $864.00 yr.
COOKING COST:

65MBH/hr x 1hr/day x 30days/months x 12 months = 234 therms/yr
100MBH/therm

234therms/yr x $2.00/therms = $468.00 yr.

TOTAL GAS USAGE: $2,340.00
Sales tax @ 4.00% $ 93.60
TOTAL ANNUAL USAGE: $2,433.60 or $203.00 per month

* These costs may vary based on occupancy and use

1839 Ocean Parkway, Brooklyn, New York 11223
Tel.: 718-339-9116 Fax: 718-998-6362 ¢ E-Mail: BKLEINENG@AOL.COM



Klein, Levin Associates

Engineers ¢ Construction Consultants
HVAC « Electrical ¢ Fire Protection Systems
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904 Pacific Street

GAS USAGE

Typical calculations for units:
Unit 101 duplex
1,155 sq. ft.

HEATING COST:

55MBH/hr x 6hrs/day x 30days/months x 7months = 693 therms/yr
100MBH/therm

693therms/yr x $2.00/therm = $1,386.00 yr.

DOMESTIC HOT WATER COST:

50MBH/hr x 3hr/day x 30days/months x 12 months = 540 therms/yr
100MBH/therm

540therms/yr x $2.00/therm = $1,080.00 yr.
COOKING COST:

65MBH/hr x 1hr/day x 30days/months x 12 months = 234 therms/yr
100MBH/therm

234therms/yr x $2.00/therms = $468.00 yr.

TOTAL GAS USAGE: $2,934.00
Sales tax @ 4.00% $ 117.36
TOTAL ANNUAL USAGE: $3,051.36 or $254.00 per month

* These costs may vary based on occupancy and use

1839 Ocean Parkway, Brooklyn, New York 11223
Tel.: 718-339-9116 Fax: 718-998-6362 ¢ E-Mail: BKLEINENG@AOCL.COM




Klein, Levin Associates

Engineers « Construction Consultants
HVAC e« Electrical « Fire Protection Systems
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904 Pacific Street

GAS USAGE

Typical calculations for units:
Units 102,301,501,503
Ranging between 1,292.9 — 1,346.17 sq. ft.

HEATING COST:

60MBH/hr x 6hrs/day x 30days/months x 7months = 756 therms/yr
100MBH/therm

756therms/yr x $2.00/therm = $1,512.00 yr.

DOMESTIC HOT WATER COST:

S50MBH/hr x 3hr/day x 30days/months x 12 months = 540 therms/yr
100MBH/therm

540therms/yr x $2.00/therm = $1,080.00 yr.
COOKING COST:

65MBH/hr x 1hr/day x 30days/months x 12 months = 234 therms/yr
100MBH/therm

234therms/yr x $2.00/therms = $468.00 yr.

TOTAL GAS USAGE: $3,060.00
Sales tax @ 4.00% $ 122.40
TOTAL ANNUAL USAGE: $3,182.40 or $265.00 per month

* These costs may vary based on occupancy and use

1839 Ocean Parkway, Brooklyn, New York 11223
Tel.: 718-339-9116 Fax: 718-998-6362  E-Mail: BKLEINENG@AOL.COM
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Engineers ¢ Construction Consultants
HVAC e« Electrical « Fire Protection Systems
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904 Pacific Street

ELECTRICAL USAGE

Typical calculations for units:

Unit 702

570 sq. ft.

Lighting: .5kw x 2hr/day x 30days = 30 kw/month

A/C Units: 1kw x 8hr/day x 30days = 240 kw/month
Refrigerator: 1.5kw x 24hr/day x 30days x ¥4 = 270 kw/month

Electric Dryer: 4kw x9hr/month = 36kw/month

Winter: 336kw/month x 7 months = 2,352 kw

Summer: 576kw/month x 5 months = 2,880 kw
5,232 kw
WINTER:

2,880KW/HR X 18¢/100 = $518.40

SUMMER:
1,250KW/HR X 18¢/100 = $225.00
1,630KW/HR X 18.7¢/100 = $304.81
$529.81

Total winter and summer: $1,048.21

Sales tax @ 4.00% = $ 41.92
TOTAL ANNUAL USAGE: $1,090.13 or $91.00 per month

* These costs may vary based on occupancy and use.

1839 Ocean Parkway, Brooklyn, New York 11223
Tel.: 718-339-9116 Fax: 718-998-6362 ¢ E-Mail: BKLEINENG@AOL.COM
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904 Pacific Street

ELECTRICAL USAGE

Typical calculations for units:
Units 201,304,305,402,404,504,602
Ranging between 741.33 — 820.31 sq. ft.

Lighting: 1kw x 2hr/day x 30days = 60 kw/month

A/C Units: 2kw x 8hr/day x 30days = 480 kw/month
Refrigerator: 1.5kw x 24hr/day x 30days x ¥ = 270 kw/month
Electric Dryer: 4kw x9hr/month = 36kw/month

Winter: 366kw/month x 7 months = 2,562 kw
Summer: 846kw/month x 5 months = 4 230 kw
6,792 kw
WINTER:
2,562KW/HR X 18¢/100 = $461.16

SUMMER:
1,250KW/HR X 18¢/100 = $225.00
2,980KW/HR X 18.7¢/100 = $557.26
$782.26

Total winter and summer: = $1,243.42

Sales tax @ 4.00% $ 49.73
TOTAL ANNUAL USAGE: $1,293.15 or $108.00 per month

* These costs may vary based on occupancy and use.

1839 Ocean Parkway, Brooklyn, New York 11223
Tel.: 718-339-9116 Fax: 718-998-6362 ¢ E-Mail: BKLEINENG@AOL.COM



Klein, Levin Associates

Engineers ¢ Construction Consultants
HVAC o Electrical ¢ Fire Protection Systems
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904 Pacific Street

ELECTRICAL USAGE

Typical calculations for units:

102, 201, 202, 301, 302

Ranging between 850 — 966 sq. ft.

Lighting: 1kw x 2hr/day x 30days = 60 kw/month

A/C Units: 3kw x 8hr/day x 30days = 720 kw/month
Refrigerator: 1.5kw x 24hr/day x 30days x ¥4 = 270 kw/month

Electric Dryer: 4kw x9hr/month = 36kw/month

Winter: 366kw/month x 7 months = 2,562 kw

Summer: 1,086kw/month x 5 months = 5,430 kw
7,992 kw
WINTER:

2,562KW/HR X 18¢/100 = $461.16

SUMMER:
1,250KW/HR X 18¢/100 = $ 225.00
4,180KW/HR X 18.7¢/100 = $ 781.66

$1,006.66
Total winter and summer: = $1,467.82
Sales tax @ 4.00% = $ 58.71

TOTAL ANNUAL USAGE: $1,526.53 or $127.00 per month

* These costs may vary based on occupancy and use.

1839 Ocean Parkway, Brooklyn, New York 11223
Tel.: 718-339-9116 Fax: 718-998-6362 ¢ E-Mail: BKLEINENG@AOL.COM
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904 Pacific Street

ELECTRICAL USAGE

Typical calculations for units:
Unit 101 duplex
1,155 sq. ft.

Lighting: 1kw x 2hr/day x 30days = 60 kw/month

A/C Units: 4kw x 8hr/day x 30days = 960 kw/month
Refrigerator: 1.5kw x 24hr/day x 30days x 2 = 270 kw/month
Electric Dryer: 4kw x9hr/month = 36kw/month

Winter: 366kw/month x 7 months = 2,562 kw
Summer: 1,326kw/month x 5 months = 6 630 kw
9,192 kw
WINTER:
2,562KW/HR X 18¢/100 = $461.16

SUMMER:
1,250KW/HR X 18¢/100 = $ 225.00
5,380KW/HR X 18.7¢/100 = $1,006.06

$1,511.56
Total winter and summer: = $1,972.72
Sales tax @ 4.00% = $ 7890

TOTAL ANNUAL USAGE: $2,051.62 or $171.00 per month

* These costs may vary based on occupancy and use.

1839 Ocean Parkway, Brooklyn, New York 11223
Tel.: 718-339-9116 Fax: 718-998-6362 « E-Mail: BKLEINENG@AOL.COM
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HVAC e Electrical « Fire Protection Systems

Page 12 of 15
904 Pacific Street

ELECTRICAL USAGE

Typical calculations for units:

Units 102,301,501,503

Ranging between 1,292.9 — 1,346.17 sq. ft.

Lighting: 2kw x 2hr/day x 30days = 120 kw/month

A/C Units: Skw x 8hr/day x 30days = 1200 kw/month
Refrigerator: 1.5kw x 24hr/day x 30days x V4 = 270 kw/month
Electric Dryer: 4kw x9hr/month = 36kw/month

Winter: 426kw/month x 7 months = 2,982 kw

Summer: 1,626kw/month x 5 months = 8,130 kw
11,112 kw
WINTER;:

2,982KW/HR X 18¢/100 = $536.76

SUMMER:
1,250KW/HR X 18¢/100 = § 225.00
6,880KW/HR X 18.7¢/100 = $1,286.56

$1,511.56
Total winter and summer: = $2,048.32
Sales tax @ 4.00% = $ 81.93

TOTAL ANNUAL USAGE: $2,130.25 or $177.00 per month

* These costs may vary based on occupancy and use.

1839 Ocean Parkway, Brooklyn, New York 11223
Tel.: 718-339-9116 Fax: 718-998-6362 ¢ E-Mail: BKLEINENG@AOL.COM
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HVAC o Electrical  Fire Protection Systems

Page 13 of 15
904 Pacific Street

COMMON CHARGES FOR RESIDENTIAL UTILITY COST

ELECTRICAL USAGE:

Lighting Cost:
4,500kw/yr @ $.18/kw = $810.00 per year.

Elevators:

(1) 30HP

22.5kw x 16hrs x 30days x .25 x 12months = 32,400/year
32,400kw/yr x $.18/kw = $5,832.00 per year

Electric Heaters:
4.25kw x 8hrs x 30days x .75 x 7 months = 5,355kw/year
5,355kw/yr x $.18/kw = $964.00 per year

Compactor:
(1) 2HP compactor

1.5kw x 6hrs x 30days x .25 x 12months = 810kw/year
810kw/yr x $.18/kw = $146.00 per year

Booster Pump:

(1) 5HP booster pump

3.7kw x 12hrs x 30days x.75 x 12months = 11,988kw/year
11,988kw/yr x $.18/kw = $2,158.00 per year

Sewage Ejector:

(1) 5HP sewage ejector

3.7kw x 3hrs x 30days x.75 x 12months = 2,997kw/year
2,997kw/yr x $.18/kw = $540.00 per year

A/C for Entrance Vestibule:

(1) SHP

6kw x 12hrs x 30days x.75 x 7months = 11,340kw/year
11,340kw/yr x $.18/kw = $2,041.00 per year

Misc. Fans:

(11) .16HP kitchen, dryer fans

(11) .12kw x 18hrs x 30days x.75 x 12months = 6,415kw/year
6,415kw/yr x $.18/kw = $1,155.00 per year

(4) .25HP bathroom fans
(4) .18kw x 18hrs x 30days x.75 x 12months = 3,499kw/year
3,499kw/yr x $.18/kw = $630.00 per year

1839 Ocean Parkway, Brooklyn, New York 11223
Tel.: 718-339-9116 Fax: 718-998-6362 « E-Mail: BKLEINENG@AOL.COM
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Page 14 of 15
904 Pacific Street

COMMON CHARGES FOR RESIDENTIAL UTILITY COST

Page 2

(1) 1HP fans for garage
.75kw x 18hrs x 30days x.75 x 12months = 3,645kw/year
3,645kw/yr x $.18/kw = $656.00 per year

(1) 2HP public corridor fan
1.5kw x 18hrs x 30days x.75 x 12months = 7,290kw/year
7,290kw/yr x $.18/kw = $1,312.00 per year

TOTAL ELECTRICAL USAGE: $16,244.00
Sales Tax @ 4.00%: $ 649.76
TOTAL ANNUAL USAGE: $16,893.76 or $1,408.00per month

* These costs may vary based on occupancy and use

1839 Ocean Parkway, Brooklyn, New York 11223
Tel.: 718-339-9116 Fax: 718-998-6362 ¢ E-Mail: BKLEINENG@AOL.COM
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904 Pacific Street

COMMON CHARGES FOR RESIDENTIAL COMMON UTILITY COSTS

GAS USAGE:

GARAGE HEATING

(2) 75MBH x 6hrs/day x 30days/months x 7months = 1,890therms/year
100MBH/therm

1,890therms/yr x $2.00/therm = $3,780.00 per year

TOTAL GAS USAGE: $3,780.00
Sales tax @ 4.00% $ 151.20
TOTAL ANNUAL USAGE: $3,931.20 or $328.00 per month

* These costs may vary based on occupancy and use

1839 Ocean Parkway, Brooklyn, New York 11223
Tel.: 718-339-9116 Fax: 718-998-6362 ¢ E-Mail: BKLEINENG@AOL.COM



SCHEDULE C
BUDGET FOR FIRST YEAR OF OPERATION
OF THE PACIFIC BLUE HOMEOWNERS ASSOCIATION, INC.

(Estimated to Commence June 1, 2009)

Projected Income:
Annual Association Dues (1) $101,880

(84.90 per month based on 100 members and
132.65 per month based on 64 members)

Projected Expenses:

Labor (2) $31,980
Repairs and Maintenance (3) 5,000
Heat and Hot Water (4) 10,000
Utilities (Electric) (5) 31,250
Insurance (6) 6,100
Water Usage (7) -0-

Service Contracts (8) 5,000
Management Fees (9) -0-

Legal and Audit Fees (10) 750
Contingency (11) 571
Reserves For Capital Replacements (12) -0-

Common Charges on Units owned by Association (13) 9,200
Real Estate Taxes on Units owned by Association (14) 2,029
Other Expenses (15) -0-

Total $101,880
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FOOTNOTES TO SCHEDULE C
@) Homeowners Association Dues are based on all facilities being built and 100 members. The
Association may not have more than 100 members. The recreation facilities will include:

925 Pacific Street: ~ Business Center and Entertainment Suite
935 Pacific Street:  Children’s Playroom

957 Pacific Street:  Game Room and Screening Room

904 Pacific Street:  Pool and Gym

See Report of LoadingdockS5 Architecture, PLLC in Part II of the Plan for a description of the
Homeowners Association facilities and floor plans of each recreation area.

The condominiums whose owners will be members of the Pacific Blue Homeowners
Association and the status of the offering plans for those condominiums are as follows:

925 Pacific Street Condominium (CD06-0244, filed July 25, 2006). This is a 15 unit
condominium. The Plan has been declared effective and 13 units have closed. The recreation unit,
containing a business center, has been deeded to the Pacific Blue Homeowners Association, Inc.

935 Pacific Street Condominium (CD06-0243, filed July 25, 2006). This is a 10 unit
condominium. The Plan has been declared effective and 8 units have closed. The recreation unit,
containing a Children’s Play Room, has been deeded to the Pacific Blue Homeowners Association,
Inc.

957 Pacific Street Condominium (CD07-0179, filed July 23, 2007). This is an 18 unit
condominium. The Plan has been declared effective and 13 units have closed. The recreation unit,
containing a 24 seat Screening Room and a Game Room with pool tables, has been deeded to the
Pacific Blue Homeowners Association, Inc.

916 Pacific Street Condominium (CD07-0614, filed December 24, 2007). This is a 4 unit
condominium. The Plan has not yet been declared effective and no units have closed. There is no
recreation unit in this condominium.

802 Dean Street Condominium (CD07-0613, flied December 24, 2007). This is a 9 unit
condominium. The Plan has not yet been declared effective and no units have closed. There is no
recreation unit in this condominium.

904 Pacific Street Condominium (CD08-0586, flied January, 2009). This is a 21 unit
condominium. The recreation unit contains a Gym and Pool and will be conveyed to the Pacific Blue
Homeowners Association, Inc. at or prior to the first closing.

591 Washington Ave. Not yet submitted (6 Units)
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Sponsor may add additional buildings within a two block area but the total number of unts
will not exceed 100.

A report setting forth the details of each of the recreation facilities as well as floor plans >f
each facility is annexed hereto as Exhibit 2. Amounts are projected on the assumption that the first
year of operation will be the year from June 1, 2009 to May 31, 2010.

2) Labor - Payroll and Related Costs- Anticipates one (1) part time superintendent at $1=00.00
per month. The super will devote approximately 25.00 hours per week to the homeowners
association The super’s compensation is based on $12.00 per hour. The part time super is
an independent contractor and his salary is inclusive of all taxes and benefits. This is n
compliance with all applicable local housing and labor laws. The super will clean ard
maintain the recreational facilities at 904 Pacific Street, 957 Pacific Street, 935 Pacific Stre=t
and 925 Pacific Street. The super will be trained by the Mill Bergen Pool Company io
monitor water quality and add the necessary chemicals to the pool. After the first yzar of
operation, some of the duties of Mill Bergen Pool Company will be shifted to the super which
will reduce the amount of the contract to Mill Bergen Pool.

Anticipates a part time lifeguard. The lifeguard will be on duty 3 hours per day, seven days
per week. The compensation for a part time lifeguard is $15.00 per hour. The par- time
lifeguard is an independent contractor and his/her salary is inclusive of all taxes and benefits.
This is in compliance with all applicable laws.

NOTE: The Board of Health of the City of New York requires that a lifegua-d be
present when the pool is open. The Budget includes a lifeguard for 3 hours per day, 7
days per week. Should the Association wish to increase the amount of time the pool is
open, it will require an increase in Homeowners Association Dues,

3) Repairs and Maintenance -

Repairs and Maintenance exclusive of service agreements and inclusive of supplies have beea
estimated at $ 7,500 as follows:

Plumbing $ 750.00
Heating 750.00
Electrical 500.00
Roofing &

Waterproofing -0-
Plastering & Tile 500.00
Carpentry & Glazing -0-
Supplies (includes Pool

Chemicals) 2,500.00
Painting 1,500.00
Miscellaneous 1,000.00
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Total Repairs,
Maintenance &
Supplies $7,500.00

@ Heat and Hot Water-

See the Report of LoadingDockS Architects, PLLP, in Part II of the Plan for a description of
the heat and hot water systems installed. According to Klein Levin Associates, 1839 Ocean Parkway,
Brooklyn, New York 11223, in a letter dated April 24, 2007, the cost to provide natural gas for pool
heating is 2,700 therms per year. The current cost for natural gas is $2.60 per therm plus sales tax of
4%. The total is $7,300.00. The balance of the budgeted amount is to cover the cost of heating the
other recreational spaces.

&) Electricity

According to Klein Levin Associates, 1839 Ocean Parkway, Brooklyn, New York 11223, in
a letter dated April 24, 2007, the cost to provide electricity for the operation of the pool and gym
equipment, as well as lighting and cooling of the gym and pool areas. The rate per KWH of electricity
has been increased from $.18 per kwh to $.25 per kwh to reflect current rates. The cost of electricity
for the pool area is therefore $24,500.00 per year, inclusive of sales tax. The balance of the budgeted
amount is to cover the cost of lighting and cooling the other recreational spaces. See letter of Klein
Levin attached.

In view of the current energy situation, it is not possible to predict whether the budgeted figure
will reflect the actual cost to be incurred during the first year of cooperative operation. The actual
charges may exceed the budgeted amount if utility rates are increased. Utility rates are affected by
increases in fuel rates paid by the utility as well as other factors.

(6) Insurance.

The following insurance coverage is recommended for the property for the first year of
condominium operation by InsureSecure Brokerage, Inc., 4707 13" Avenue, Brooklyn, New York
11219 in a letter dated December 17, 2008. Sponsor will be obligated to obtain binders for such
coverage at the closing of title:

Estimated
Items Covered Amounts
General Liability
Broad Form C.S.L. $1,000,000 per occurrence

$2,000,000 general aggregate

Location 1: Playroom, 925 Pacific Street
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Location 2: Party Room, 935 Pacific Street
Location 3: Screening Room, 957 Pacific Street
Location 4: Pool/Gym, 904 Pacific Street

Contents Location 1 $15,000
Contents Location 2 $10,000
Improvements and Betterments Location 3 $50,000
Improvements and Betterments Location 4 $50,000
Contents Location 4 $30,000
Officers and Directors $1,000,000

Policy Premium: $6,100.00

This coverage does not include claims for personal injury or property damage resulting from
occurrences in an apartment, nor does it include the furniture or personal property of unit owr.ers.
If such coverage is desired, a unit owner should obtain a separate policy for liability and for the
contents of his or her apartment, at his or her own expense.

General liability coverage will provide that (i) each homeowner owner is an additional ir.sured
party; (ii) there will be no cancellation without notice to the Board of Directors; (iii) a waiver of
subrogation; (iv) a waiver of invalidity because of acts of the insured and unit owners; and (v) a
waiver of pro-rata reduction if unit owners obtain additional coverage.

The following coverages are not included but are available at extra costs: excess liability,
Boiler and Machinery, Workers Compensation, Disability, and Auto Liability.

In recent years premiums for insurance (especially fire and liability) have incrzased
substantially. It is not possible to predict whether future premiums will continue to escalate at the
same inordinate rate or will level off. Although the projected budget item is believed to be
reasonable, no guaranty is given that these coverages will be available at this cost at the time cf
closing. Inthe event these coverages are not available at substantially the projected cost, the Plaa wi'l
be amended to reflect such change.

@) Water and Sewer -
Water usage is included in the individual condominiums budgets.

(8) Service Contracts - The Homeowners Association will enter into a one year contract witt: Mill
Bergen Pool Company to monitor water quality and add the necessary chemicals to the peol.
After the first year of operation, some of the duties of Mill Bergen Pool Company w'll be

shifted to the super which will reduce the amount of the contract to Mill Bergen Pool. The
cost for the first year of pool monitoring is $5,000.00.
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&) Management Fees -

The management company that manages the condominiums in which the homeowners
association units are located will manage the homeowners association without additional cost.

(10) Legal & Audit Fees

$750.00 of the budgeted item will be used for auditing fees in connection with preparation of
the first year's financial statements of the Association its Federal and State income returns per an
estimate provided by Samuel Reinhold, Certified Public Accountant in a letter dated March 15, 2006.
No funds have been budgeted for legal fees. If the Association wishes to retain the services of an
attorney, it will necessitate an increase in dues.

(11)  Contingencies

This item is to provide a fund for possible expenses not included in the budget or possible
increase in one or more of the items of operating expense above the amounts projected not now
foreseeable. The budget may be modified from time to time prior to the commencement of or during
the first year of Association operation to add new items of expense or increase one or more items of
operating expense. In the event of any material change in the budget, this plan will be amended. The
funds for such modifications may be provided by decreasing the Contingency fund or by decreasing
one or more items of expense, or both. The contingency Fund does not include a reserve for capital
replacements or repairs, for which no provision is made in this budget.

(12) Reserves - Reserves will be accumulated for capital replacements such as equipment contained
in the Association’s units. While it is anticipated that no sums will be needed in the near future, the
reserves will accumulate until such funds are needed.

(13) Common Charges - Based on the Common Charges due on the Recreation Units in 904 Pacific
Street Condominium, 925 Pacific Street Condominium, 935 Pacific Street Condominium and 957
Pacific Condominium.

(14) Real Estate Taxes - Based on the Estimate provided by The Mazursky Group, Inc. for each of
the units owned by the Pacific Blue Homeowners Association as projected in each offering plan.

(15) There are no Other Expenses such as employer association dues, building telephone, license fees,

registration and municipal permits, income taxes or other miscellaneous expenses not provided for
elsewhere in the Budget.
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Klein, Levin Associates

Engineers ¢ Construction Consultants
HVAC e Electrical » Fire Protection Systems

April 24, 2007
Page 1 of 2
904 PACIFIC STREET
BROOKLYN, NY

POOL AND GYM UTILITY COST ESTIMATE

ELECTRICAL USAGE:

Lighting Cost:
15,000kw/yr @ $.18/kw = $2,700.00 per year.

A/C for Pool & Gym:

(1) 5HP

6kw x 12hrs x 30days x.75 x 7months = 11,340kw/year
11,340kw/yr x $.18/kw = $2,041.00 per year

(1) 4HP
4kw x 12hrs x 30days x.75 x 7months = 7,560kw/year
7,560kw/yr x $.18/kw = $1,361.00 per year

Misc. Fans:

(1) 1HP pool fan

1kw x 12hrs x 30days x.75 x 12months = 3,240kw/year
3,240kw/yr x $.18/kw = $583.00 per year

(1)1HP pool pump
1kw x 12hrs x 30days x.75 x 12months = 3,240kw/year
3,240kw/yr x $.18/kw = $583.00 per year

Gym Equipment

(10) 2HP exercise machines

(10) x 2kw x 10hrs x 30days x.75 x 12months = 54,000kw/year
54,000kw/yr x $.18/kw = $9,720.00 per year

TOTAL ELECTRICAL USAGE: $16,098.00
Sales Tax @ 4.00%: $  679.52
TOTAL ANNUAL USAGE: $17,667.52 or $1,472.00per month

* These costs may vary based on occupancy and use

1839 Ocean Parkway, Brooklyn, New York 11223
Tel.: 718-339-9116  Fax: 718-998-6362 ¢ E-Mail: BKLEINENG@AOL.COM



Klein, Levin Associates

Engineers ¢ Construction Consuiltants
HVAC e« Electrical o Fire Protection Systems

Page 2 of 2
904 Pacific Street

COMMON CHARGES FOR RESIDENTIAL COMMON UTILITY COSTS

GAS USAGE:

POOL HEATING

150MBH x 6hrs/day x 30days/months x 10months = 2,700therms/year
100MBH/therm

2,700therms/yr x $2.00/therm = $5,400.00 per year

TOTAL GAS USAGE: $5,400.00
Sales tax @ 4.00% $ 216.00
TOTAL ANNUAL USAGE: $5,616.00 or $468.00 per month

* These costs may vary based on occupancy and use

1839 Ocean Parkway, Brooklyn, New York 11223
Tel.: 718-339-9116 ¢ Fax: 718-998-6362 ¢ E-Mail: BKLEINENG@AOL.COM



MARSHALL S. SCHIFF, P.C.

ATTORNEY AT LAW

ONE NORTH BROADWAY, SUITE 701
WHITE PLAINS, NEW YORK 10601-2319
(914) 421-1800
FAX: (914) 421-1856
E-mail: mss@mschifflaw.com

COMPLIANCE WITH REAL PROPERTY LAW 339-i

October 29, 2008

Supreme 904 Pacific LLC
1335 47th Street
Brooklyn, New York 11219

Re: 904 Pacific Street Condominium
Gentlemen:

[ am an attorney and am fully familiar with the provisions of Real Property Law Section 339-i.
I have written over 50 offering plans for the creation of condominiums in the State of New York. 1
have been active in residential and commercial real estate for over 20 years.

The method selected for determining the percentage of common interest allocated to eac1 unit
of 904 Pacific Street Condominium is based on floor space, subject to the location of such space and
the additional factors of relative value to other space in the condominium, uniqueness of the un:t, the
availability of common elements for exclusive or shared use an the overall dimensions of the unit,

pursuant to Section 339-1(1)(iv) of the Real Property Law.

This letter may be included in the offering plan.

Very truly yours,

Mars all  Schiff
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COMMERCIAL UNITS

There are no commercial units.

CHANGES IN PRICES AND UNITS

Subject to the conditions hereinafter set forth the Sponsor reserves the right, exercisable atany
time prior to the closing to change the amount of the purchase price of any of the units from the
amount shown in the foregoing Schedule A, the terms of sale and the manner of payment.
Consequently, purchasers of units affected by such change may pay or may have paid more or less
than other purchasers under this Plan for similar units, but this shall not affect any prior or later sale
of units unaffected by such change. However, no such change will affect the common charges or
percentage of common elements of a unit as to which the amount of the purchase price was changed.
Changes in the amount of the cash purchase prices to be paid will be made by amendment to the Plan
for across the board increases or decreases affecting one or more lines of units or unit models or if
the price is to be advertised or is a price increase for an individual purchaser. However, the Sponsor
may enter into an agreement with a purchaser to sell one or more units at prices lower from those set
forth in Schedule A without filing an amendment before entering into an agreement as the prices are
negotiable.

In order to meet the possible varying demands for size and type of units or to meet particular
requirements of prospective purchasers or for any other reason, the Sponsor reserves the right at any
time prior to closing by amendment to the Plan to (A) change the size, layout, internal partitioning
and number of units; (B) subdivide one or more units into separate units; (C) combine separate units
into one or more units; and (D) change the size or quality of the public areas; provided only that the
consent of all governmental authorities having jurisdiction is first obtained (if such approval is
required by law). If the size or layout of a unit is changed, the percentage of common elements of
such unit may be increased or decreased; however, the total percentage of common elements will
remain 100%. No such change, however, will be made without prior amendment to the Plan, and,
when applicable, to the Declaration of Condominium.

After the declaration is recorded, the holders of Unsold Units will have the same rights as the
Sponsor by amendment to the plan to either change the size, layout and partitioning of any apartment
owned by them and to amend the Declaration in connection with such change, provided that the total
percentage of common elements remains 100%.

Further, an existing unit may be enlarged by using space in the building which was previously
common areas or such space may be converted into a new unit. No change will be made in the size
or quality of public area unless purchasers who executed and delivered purchase agreements to the
Sponsor and are not in default receive a right to rescind and a 15 day period in which to exercise the
right. No change will be made in the size or number of units and/or their respective percentages of
common interest, and no material change will be made in the size or quality of common elements,
except by amendment to the plan and, when applicable, to the Declaration.
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Unless an affected purchaser consents, no material change in the purchase price, size or layout
or in the percentage of common elements of such unit will be made with respect to any unit for which
a purchase agreement has been executed and delivered to Sponsor and under which the purchaser is
not then in default.

Unless all purchasers consent, no material change will be made in the size and no material
adverse change will be made in the quality of common elements.

INTERIM LEASES

In the event the Sponsor so consents a purchaser who signs a Purchase Agreement which is
accepted by the Sponsor prior to the closing of title under this Plan may enter into an Interim Lease
on the terms set forth in this section, which lease shall be signed prior to Purchaser occupying the
unit.

The lease shall be prepared on the standard form of apartment lease currently publisted by
the Real Estate Board of New York, Inc. The rent payable thereunder shall be negotiated by Sponsor
and purchaser, but in no event shall it exceed the legal maximum rent. The term of such lease shall
be for a period which will expire on the date of closing of title in the event this Plan shall have been
declared effective or two years after the date of execution of such lease if this Plan shall not have been
theretofore declared effective in accordance with its terms. If this Plan is abandoned, the Purcaaser,
as tenant under such lease may, at any time at his sole option, cancel such lease and vaca:ze the
premises upon 90 days' prior written notice to the Sponsor sent to the address set forth on the cover
of this Plan, or remain as a tenant for the balance of the term of the lease. No rent protectior laws
such as Rent Stabilization apply to tenants under interim leases.

It shall be a default under the Interim Lease if the purchaser-tenant thereunder fails to ccmply
with all the obligations under the Purchase Agreement for said apartment. A default in the
performance or observance of the terms and conditions of the Interim Lease would also be a default
under the terms of the Purchase Agreement and will permit the Sponsor to cancel the same in
accordance with its terms. The purchaser-tenant shall be required to vacate the apartment witkin 45
days after notice of the cancellation of the purchase agreement is sent to him. Such cancellation under
the Purchase Agreement only apply in the event of an uncured default.

Until the Purchaser acquires title to the unit, a purchaser of an apartment in the building will
not be able to claim the income tax deduction described in the introduction to this Plan. Such
deductions will only become available (a) when and if this Plan is declared effective and therz is a
closing under this Plan, and (b) when and if the conditions set forth in the opinion of counsel set forth
herein have been met, and then only for the period subsequent to the Closing Date. Rents due under
any Interim Lease shall be equitably adjusted as to the Closing Date between Sponsor and the
purchaser-tenant.

The Sponsor does not presently offer the right to rescind the Purchase Agreement or the
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Interim Lease. However, should such right be offered in the future, and exercised by purchaser, then
the purchaser's right to rescind will be conditioned upon his surrendering possession of the apartment
and leaving the same vacant, in good condition and broom clean within 45 days after he elects to
rescind. Nothing contained herein shall relieve any purchaser of liability for damage caused to the
apartment or any liability under the Purchase Agreement.

PROCEDURE TO PURCHASE

A person desiring to purchase a unit will be required to execute a Purchase Agreement in
triplicate in the form contained in Part II of this Plan and return it to the Sponsor c¢/o Elliot Rubin,
Esq., 4915 12" Avenue, Brooklyn, New York, or other designated address, together with a check
(subject to collection) in an amount equal to 10% of the Total Cash Payment, drawn to the order of
Elliot Rubin, 904 Pacific Street Escrow Account.

All deposits, downpayments or advances made by purchasers prior to closing of each
individual transaction, whether received before or after the date of consummation of the plan, will
be placed, within five business days after the agreement is signed by all necessary parties, in a
segregated special escrow account of Elliot Rubin, Esq., the Escrow Agent, whose address is 4915
12th Avenue, Brooklyn, New York 11219 and whose telephone number is 718-871-1200. The sole
signatory on the escrow account will be Elliot Rubin. The name of the account is 904 Pacific Street
Escrow Account, located at Chase Bank, 4901 13" Avenue, Brooklyn, New York 11219 . Each
deposit will be placed in a money market sub-account for the benefit of the purchaser. Interest will
be paid on this account at market rates. The current rate for money market accounts at Chase Bank
is 1%. Each sub-account is covered by federal bank deposit insurance to a maximum of $100,000.00
per individual deposit. The sub-accounts will be controlled by an IOLA control account. Funds will
be transferred into the control account the day of the closing and will be disbursed from the control
account. The control account, as an IOLA account, does not earn interest. All interest that accrues
on the sub-account will be paid to the Purchaser.

Before any funds are transferred from the escrow account to a new escrow account, or if the
escrow agent is replaced, the Plan will be amended to provide the same disclosure as contained in
this section with regard to the new escrow account, escrow agent and the escrow agreement. Sponsor
may not substitute a bond, letter of credit or other security for the escrow account unless the Office
of the Attorney General has approved in writing the use of such alternate form of security and the Plan
has been amended to reflect that such alternate form of security will be used.

Within ten business days after tender of the deposit submitted with the purchase or
subscription agreement, the escrow agent will notify the purchaser or subscriber that such funds have
been deposited into the escrow account and will provide the account number. If the purchaser or
subscriber does not receive notice of such deposit within fifteen business days after the tender of the
deposit, the purchaser or subscriber may cancel the purchase and rescind so long as the right to
rescind is exercised within ninety days after tender of the deposit. Rescission may not be afforded
where proof satisfactory to the Attorney General is submitted establishing that the escrowed funds
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were timely deposited and requisite notice was timely mailed to the purchaser or subscriber in
conformity with the Attorney General's regulations.

Under no circumstances shall sponsor apply for release of the escrowed funds of a defaulting
purchaser until after the date the first title is transferred to a purchaser.

The escrow agent will hold funds in escrow until otherwise directed in:
() a writing signed by both sponsor and purchaser or subscriber; or

(ii)  a determination of the Attorney General pursuant to the dispute resolution
procedures contained in the Attorney General's regulations; or

(ili))  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 business days. Thereafter, the funds may be paid to the sponsor unless
the purchaser or subscriber has already made application to the Department of Law pursuant to tke
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:

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

(1)  all purchasers after an amendment abandoning the plan is accepted for filing
by the Department of Law.

Purchasers, subscribers, and the escrow agent may apply to the Attorney General in the evert
of adispute for a determination on the disposition of the down payment and any interest thereor. The
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 an exhibit to this amendment. (See Exhibit B) The party applyiag fcr
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, th2
sponsor, the purchaser or subscriber, and the escrow agent shall abide by any interim directive issued
by the Attorney General.

If the application permitting release of funds is granted, the deposit and any interest earned

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.
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If the application seeking release of funds is denied, the escrow agent shall continue to hold
the deposit and any interest earned thereon until, (i) both the Sponsor and Purchaser direct payment
to a specified party in accordance with a written direction signed by both the Sponsor and Purchaser;
(i1) a judgement or order fo 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 the Sponsor and
Purchaser.

A copy of the escrow agreement which incorporates the terms of the Attorney General's
regulations is reproduced in Part II of the Plan.

The provision of any contract or agreement, whether oral or in writing, by which a purchaser
or subscriber purports to waive or indemnify any obligation of the escrow agent holding trust funds
is absolutely void. The provisions of the Attorney General's regulations concerning escrow/trust
funds shall prevail over any conflicting or inconsistent provision in the offering plan or in a purchase
or subscription agreement. Purchasers shall not be obligated to pay any legal or other expense of the
sponsor in connection with the establishment, maintenance or defense of obligations arising from the
handling or disposition of trust funds.

The escrow agent will maintain all records concerning the escrow account for seven years after
release of funds.

Nothing contained herein shall diminish or impair the Sponsor’s statutory obligation to each
purchaser pursuant to GBL Section 352-h to hold in trust all deposits, advances or payments made
in connection with the offer until consummation of the transaction with such purchaser.
Consummation of the plan does not relieve sponsor of its obligations pursuant to GBL Section 352-h.
Funds from shall remain the property of the purchaser until employed in connection with the
consummation of the transaction. Such funds shall not become a part of the estat4e of the Sponsor
or the escrow agent upon any bankruptcy, incapacity or death.

If purchaser defaults and fails to cure, no more than ten percent (10%) of the offering price
may be retained as liquidated damages except that the actual cost incurred by Sponsor for any special
work ordered by the purchaser may also be retained as liquidated damages.

After the Plan has been declared effective, the Sponsor will fix dates for closing title to the
units for which Purchase Agreements have been executed by sending written notice to each Purchaser
stating the date of the first closing and the date of the Purchaser’s closing. The balance of the
Purchase Price is to be paid by personal certified check or official bank check drawn on a New York
State bank which is a member of the New York Clearing House System to the order of Elliot Rubin,
attorney, on not less than 30 days' prior written notice from the Sponsor specifying the Closing Date.
Purchaser may waive this 30 day provision and close sooner by executing a written waiver. Payment
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shall not be due more than 65 days before the scheduled Closing Date as set forth in the Puzchase
Agreement.

Sponsor expects the first closing of a unit to take place on or about July 1, 2009. If such date
is delayed by twelve (12) months or more, Purchaser shall be afforded a right to rescind the Pu-chase
Agreement.

Purchaser will be required to execute a Power of Attorney to the Board of Managers at the
Closing. The form of the Power of Attorney is contained in Part Il of the Plan. Failure to execute the
Power of Attorney at Closing will be deemed a material default.

The risk of loss from fire or other casualty will remain with Sponsor unless or until a
Purchaser takes actual possession of a unit pursuant to an interim lease or legal title to the urit has
been conveyed to the Purchaser. Purchaser should obtain insurance to cover loss or damage to tte
unit upon taking possession of the unit or the closing of title to the unit, whichever is sooner.

If a purchaser does not pay the balance of the Purchase price on time, the Sponsor shall make
a written demand therefor. Thirty (30) days thereafter, if the balance due has not been pa.d tke
Purchase Agreement shall terminate and the down payment, but in no event more than ten (10%)
percent of the purchase price and the actual cost incurred for special work ordered by the purchase-,
shall be paid over to the Sponsor, as liquidated damages, and the Purchase Agreement will te
canceled. Inthe event of such cancellation, the Sponsor shall have the right to sell the unit to ar other
purchaser. Time is of the essence to cure a default under this section. Time of the essence mear:s thet
upon the expiration of this thirty day period, if Purchaser has failed to cure his or her defaut, the
Contract will automatically terminate and Purchaser’s down payment, plus any other sums 1as set
forth above, shall be paid over to Sponsor as liquidated damages.

Purchasers will be afforded either (i) not less than three business days to review the Plan ani
all filed amendments prior to executing a Purchase Agreement or (ii) purchaser shall be permitted
to rescind his Purchase Agreement and obtain a prompt refund of his down payment, if, within sevea
(7) days after delivering an executed Purchase Agreement together with the required down payment,
such purchaser delivers in person or by mailing post marked within such seven (7) day period 2a
written notice of rescission to the Sponsor. Any such rescission notice must identify specificaly th2
Property and the apartment designated in the Purchase Agreement.

Sponsor will either accept the Purchase Agreement and return an executed agreement or reject
and return the down payment within 20 days after the date on which purchaser submits a signed
Purchase Agreement to the Sponsor. If such purchaser receives no response within such period, his
Purchase Agreement will be deemed rejected.

The obligation to purchase is contingent upon purchasers obtaining financing. Purchaser has
45 days from receipt of a fully executed Purchase Agreement to notify Sponsor of his inability to
obtain financing. Purchaser assumes the risk that the terms of the commitment may change prior to
the actual closing. Purchaser is obligated to close notwithstanding said changes. If Purchaser’s
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commitment lapses or expires prior to closing, and the purchaser has made a good faith effort to
extend the commitment and is unable to do so, such purchaser will have a right to rescind the
Purchase Agreement by sending Sponsor notice within 15 days of Purchaser’s receipt of a written
notice from their lender of their inability to extend their commitment. Purchaser must, however, use
due diligence in obtaining and maintaining any and all extensions necessary to maintain such
commitment in force and effect or to obtain another commitment. Such extension might be at a
higher interest rate and the Purchaser may be required to pay and additional “origination fee” or other
such charges that the lending institution requires. For the terms of this paragraph, receipt shall mean
the date that is 5 days after the mailing of any notice or document.

Conflicts between the Purchase Agreement set forth in Part II of the Offering Plan and the
Offering Plan shall be resolved in favor of the Plan.

The purchase agreement may not contain, or be modified to contain, a provision waiving
purchaser’s rights or abrogating Sponsor’s obligations under the Offering Plan or under Article 23-A
of the General Business Law.

The Purchase Agreement may not be assigned by the Purchaser.

EFFECTIVE DATE

Sponsor’s offer to sell is contingent upon the Plan being declared effective and Sponsor’s
compliance with the relevant conditions and time periods hereinafter set forth and under “Rights and
Obligations of Sponsor”.

The closing of the first unit by the Sponsor may not occur before the Plan is declared effective.

The Plan may not be declared effective until written Purchase Agreements have been executed
and delivered for at least 15% of all apartments in the Building.

The Plan will not be declared effective based on Purchase Agreements, (i) signed by purchasers
who have been granted a right of rescission that has not yet expired or been waived; (ii) if the
purchaser was not afforded not fewer than seven days after delivering an executed Purchase Agreement
to rescind or not fewer than three business days to review the Offering Plan prior to executing a
Purchase Agreement; (iii) with any purchaser who is the Sponsor, the selling agent or the managing
agent or is related to the Sponsor, the selling agent or the managing agent or to any principal of the
Sponsor or the selling agent or the managing agent by blood, marriage or adoption or as a business
associate, an employee, a shareholder or a limited partner, except that such a purchaser other than the
Sponsor may be included if the Sponsor has submitted proof satisfactory to the Office of the Attorney
General establishing that the purchaser is bona fide.

The Plan must be declared effective when Purchase Agreements have been executed and
delivered for the sale to purchasers of 80% of the units.
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The Plan will be declared effective by written notice to all purchasers, and an appropriate
amendment to the Plan will be submitted for filing within five days thereafter. Such amendment will
identify each purchaser by name, address, unit purchased, purchase price exclusive of extra features
and total purchase price. No closing of title to any unit will take place until 1) and amendment
disclosing the details of the basis of effectiveness has been accepted for filing by the Department of
Law and distributed to all purchasers; and 2) Purchaser has received at least 30 days notice of clesing
after the amendment disclosing that the Plan has been declared effective has been accepted for fling.
Purchasers may close within this 30 day period if they waive their right to this 30 day period in writing.

Sponsor agrees to submit to the Department of Law, if requested, copies of all purchase
agreements (and any amendments or modifications) within five (5) business days after such request
is made.

The Sponsor may, at its option, declare the Plan abandoned for any reason whatsoever before
it is declared effective provided, however, that within 15 days after abandonment, all monies will be
returned to purchasers with interest, if any, earned thereon. Sponsor will promptly file an amendment
together with form RS-3 as required by the Regulations.

Once the Plan has been declared effective it may not be abandoned, except for (i) a defect in
title or violation which cannot be cured without litigation or cannot be cured for less than $6,725 or
(i) damage or destruction of the buildings by fire or other casualty which cannot be repaired for less
than %2 of one percent of the total offering amount or (iii) the taking of any material portion o~ the
Property by condemnation or eminent domain. The Plan may only be abandoned by duly -iled
amendment.

The Closing Date shall be fixed by the Sponsor by written notice to the purchasers, and shall
be not less than 15 days nor more than 180 days after the giving of such notice, unless the Closing Pate
is adjourned.

On the Closing Date each purchaser will become obligated for the payment of common cha-ges
under Declaration, whether or not he has taken possession of the apartment. After the Closing Date
an amendment will be submitted for filing disclosing the financial details of the Plan's closing.

CLOSING OF TITLE TO UNITS
TERMS OF SALE

Closing of title means the actual transfer of ownership of the condominium unit by Spor.sor
to the purchase following the contract of sale. It will occur only after the completion of the unit and
the issuance of either a permanent or temporary certificate of occupancy for such unit. Purchaser will
receive not less than thirty (30) days written notice by Sponsor of the closing date. Purchaser ray
close on a date that is sooner than the closing date selected by Sponsor by waiving the thirty day no-ice
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in writing to Sponsor.

Closing of title to the units will take place at the office of Elliot Rubin, 4915 12th Avenue,
Brooklyn, New York 11219.

Upon delivery to Sponsor: (i) the balance of the Purchase Price, (ii) a Unit Owner's Power
of Attorney in favor of the Condominium Board and Sponsor and (iii) a transfer tax return in the form
required to be filed with The City of New York, and (iv) a New York State Transfer Tax Return (TP-
584), each of which must be executed and acknowledged by the Purchaser, Sponsor will execute,
acknowledge and deliver to the Purchaser a Bargain and Sale Deed with covenant against grantor's
acts, conveying title to such Unit to Purchaser free and clear of all liens, encumbrances and title
exceptions subject only to the those described in the Unit Deed and the following title conditions:

1. Any state of facts which an accurate survey might show, providing same do not
render title unmarketable;
2. Covenants, Easements and Agreements of record provided that the building

may remain undisturbed so long as the building stands.

The Deed and Unit Owner's Power of Attorney will be substantially in the forms set forth in
Part II of the Plan. The Power of Attorney allows the Board of Managers to acquire Purchaser's unit
in the event of foreclosure or upon exercising the Board's right of first refusal on the sale of the unit.
The Power of Attorney also grants to Sponsor the power to amend the Declaration of Condominium
to reallocate space and percentages of common elements among unsold units.

Sponsor will correct, by the First Closing, all title defects and all violations of record issued
prior to the first Closing and will comply with proper work orders of the insurer of the Property noted
or issued prior to the First Closing. With respect to all violations noted before the first Closing,
Sponsor will complete all corrective work by the First Closing or within a reasonable period of time
thereafter. Sponsor will escrow at closing a sum deemed sufficient by Sponsor's engineer or architect
to cure the aforementioned violations.

In the event a unit is damaged prior to closing due casualty or other cause, Sponsor may
adjourn the closing for up to six months in order to repair the damage. The risk of loss remains with
Sponsor until the closing. In the event the damage cannot be repaired within six-months of the
originally scheduled closing date, purchaser will be given the option to either cancel the Purchase
Agreement or adjourn the closing until the unit has been repaired. If the purchaser elects to terminate
the Purchase Agreement, the down payment will be returned to purchaser, with interest, if any, withing
15 days of Sponsors receiving notice that purchaser has elected to cancel the Purchase Agreement.

At the closing of title to each Unit, Sponsor and the Purchaser shall apportion, as of midnight
of the day preceding the closing; (I) real estate taxes (including all prepaid real estate taxes) and
assessments, if any, on the basis of the fiscal or calendar year for which assessed, including water
charges and sewer rents (if separately assessed) and escrows for real estate taxes, if any; (ii) Common
Charges for the month in which title closes; and (iii) rent and other charges, if any, pursuant to a lease
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for, or tenancy of, such Unit. In the event that the Unit has not been separately assessed for the then
current fiscal tax year at the time of closing title, the apportionment of real estate taxes shall be based
on the Unit's pro rata share (in proportion to its Common Interest) of the then current real estate taxes
assessed against the Property. Installments for tax assessments due after delivery of the deed (if anv)
shall be paid by the Purchaser and shall not be considered a defect in title.

In the event Units have not been separately assessed for real estate tax purposes prior to tke
closing of the first Unit, Sponsor shall place in escrow, in the name of the Board of Managers, an
amount equal to the real estate taxes attributable to the unsold units for such six month period.
Sponsor shall collect at each unit closing the estimated amount of taxes attributable to such unit for
the balance of the six month period. The Board of Managers shall pay the real estate taxes frcm the
escrow account when taxes are due and payable and Sponsor shall be entitled to reimbursement frorm
Unit Owners to the extent of the actual assessment.

All personal property located within the unit on the date the Purchase Agreement is sigaed cr
located within the common elements on the date the declaration is filed, that is owned by the Sponsor,
is included in the conveyance unless specifically exempted in the Plan or Purchase Agreemen-.

The Declaration, Bylaws and Floor Plans for the condominium and such other documents, as
required by law, will be recorded or filed prior to the first conveyance of a unit in accordance with thz
New York State Condominium Act in the office of the Register of the County of Kings.

CLOSING COSTS AND ADJUSTMENTS

At the time of title closing, the Purchaser will pay the following costs and expenses whick: rates
are as of the date of this plan and subject to change without notice:

a. If a Purchaser elects to obtain fee title insurance, the Purchaser will pay the premiurr.
therefor which will vary depending upon the amount of insurance requested. For
example, if ordered from Concrete Abstract, agent of First American Title Insu-ance
Company (516-837-6127) the premium will be $402.00 for the first $50,000.00 of
insurance plus $3.05 for each additional $1,000.00 of insurance to $500,000.0C plus
$2.78 for each additional $1,000.00 of insurance to $1,000,000 plus$2.56 per
$1,000.000 of insurance over $1,000,000.00.

b. A fee for recording the deed and power of attorney will each be $42.00 per instrument
plus $5.00 per page; and a service charge to the title company of approximately $20.00
per instrument. There is also a fee of $25.00 for filing the Equalization and Assessment
form and a fee of $6.00 for the filing of the Real Property Transfer Tax Return.

C. Documentary Tax Stamps on the Deed of .4016% of consideration; (while ttis is
normally a cost borne by the seller of a one-family home, this cost may be transferred

to the purchaser by contract).
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New York City Transfer Tax of 1.445% of consideration; (while this is normally a cost
borne by the seller of a one-family home, this cost may be transferred to the purchaser

by contract).

Mansion Tax to the State of New York of 1% of the consideration if the Purchase Price
is $1,000,000.00 or greater.

Sponsor’s attorney’s fee for the preparation of closing documents of $1,250.00,
provided the closing is held in Brooklyn. There will be an additional fee of $250.00
if the closing is held in Queens or Manhattan and an additional fee of $750.00 if the
closing is held in Richmond or Nassau Counties. There will also be an additional fee
of $250.00 if Purchaser adjourns the closing within 48 hours of the scheduled closing
date.

If purchaser obtains a mortgage, a portion of the mortgage tax payable by the purchaser
in connection with his unit mortgage will be reimbursed to the Sponsor in accordance
with Section 339-ee of the Real Property Law of the State of New York in an amount
equal to the amount paid by Sponsor for any construction loan mortgage covering the
unit.

Working Capital Fund contribution of $500.00.
A $1,500.00 Contribution towards creation of Condominium.
In addition, Purchasers obtaining mortgage loans will be responsible for the payment

of all closing costs and expenses in connection therewith in the amounts determined
by the lender. These costs customarily include, among others:

1. a fee for recording the mortgage (at the same rate as given above for recording
a deed);
2. mortgage title insurance if required by the lender. The premium will be

$1,746.00 for $400,000 of insurance plus $3.64 for each additional $1,000.00
of insurance. Purchasers will be entitled to a special simultaneous rate discount
for obtaining both fee and mortgage insurance. There is also a charge for
building department searches, bankruptcy search and endorsements required by
the lender.

3. banks attorney and appraisal fee if required by the lender.

4. mortgage recording tax of 2.05% of the principal amount of the mortgage less
$30.00 if the mortgage is less than $500,000 and 2.175% of the principal
amount of the mortgage less $30.00 if the mortgage is $500,000 or more.
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5. application fees, points and credit checks.

Furthermore, purchasers obtaining mortgage loans may be required to escrow with the
mortgagee sufficient monies to pay the real estate taxes, insurance, sewer, water, or other iten:s next
coming due (the amount of such escrow cannot now be determined and will depend on the numr ber of
months remaining between the closing of title and the date these amounts are next due to be paid ard
the estimated amounts then payable, as well as the discretion of the mortgagee).

To the extent the above escrow is not required by a purchaser's mortgagee, or if purchaser does
not have a mortgage, if units have not been separately assessed for real estate tax purposes prior to tte
closing of title to the first unit, Sponsor must place in escrow with the Board of Managers of tte
Condominium in the name of the Condominium, an amount equal to the unpaid real estate taxes which
will be levied against the unit for the six month period following the first closing or until the units are
separately assessed, whichever is shorter. The Condominium will pay the real estate taxes frcm the
escrow account when taxes are due and payable and is entitled to a pro rata reimbursement from un_t
owners.

In addition, real estate taxes and common charges will be adjusted to the date of closirg.

Purchasers will also be obligated to reimburse Sponsor the sum of $1,500.00 for a port.on cf
Sponsor’s cost of engineering, architectural fees, legal fees and other expenses to create th=
condominium.

For individuals seeking mortgages in excess of 80% of the sales price, private mortgagz
insurance may be necessary at additional costs, which may include 1% of the mortgage at closing plus
1/4% each year until the mortgage principal reaches the level of 80% of the purchase price.

If purchaser obtains a mortgage, a portion of the mortgage tax payable by the purchaser in
connection with his unit mortgage will be reimbursed to the Sponsor in accordance with Sectior: 339-
ee of the Real Property Law of the State of New York in an amount equal to the amount paid b
Sponsor for any construction loan mortgage covering the unit.

The estimated cost to close a unit with a purchase price of $600,000 with a mortgaze o”
$500,000 (not including bank fees) will be as follows:

1. Fee title insurance (bulk rate) $§ 2,080.00

2. Mortgage title insurance

) (simultaneous rate) 443.00
3. Endorsements 100.00
4. Recording of documents 250.00
5. New York State Transfer Tax  2,409.60
6. New York City Transfer Tax 8,670.00
7. Mortgage Tax 10,845.00
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8. Working capital contribution 500.00
9. Share of Condominium Creation 1,500.00
10.  Sponsor’s attorney’s fee 1 250.00

Total $ 28,047.60

The above fees contemplate a simultaneous rate discount for Fee and Mortgage policies and
a bulk rate discount for newly constructed or renovated condominiums.

Purchaser shall not be entitled to occupy the Unit until the deed is delivered to Purchaser at
closing. Sponsor may, in its discretion, grant Purchaser possession of the Unit prior to the closing
under an interim lease.

If Purchaser is given possession of the Unit prior to closing under an interim lease or otherwise,
then Purchaser shall be solely responsible for any damage to, or loss or other condition in the Unit
resulting from Purchaser's use of occupancy, and Sponsor shall not be obligated to make any repairs
to the Unit or its installations. However, until closing Sponsor will remain responsible to make those
repairs required of it as a landlord under any existing or interim lease and, after closing, the
Condominium Board will be responsible to make those repairs required of it under the Condominium
Documents.

If during a Purchaser's occupancy the Unit pursuant to an Interim Lease is damaged by casualty
or otherwise, then Purchaser shall assume the risk of loss and the obligation to repair the damage,
unless the cause thereof originated outside the Unit and did not result from the acts of Purchaser or
other occupants of the Unit or Purchaser's guest, invitees or workmen. If Purchaser is obligated to
repair the damage, then Purchaser's failure to make such repair shall not excuse Purchaser from paying
the Balance and accepting delivery of the deed.

Except as provided in the preceding paragraph, all other risk of loss prior to closing has been
assumed by Sponsor, but without any obligation or liability of Sponsor to repair the damage or restore
the Unit. If Sponsor or (in the event the Declaration is filed) the Unit Owners elect to repair or replace
the loss or damage, this agreement shall continue in full force and effect, Purchaser shall not have the
right to reject title to the Unit or to receive a credit against, or abatement in, the Purchase Price, and
Sponsor shall be entitled to a reasonable period of time to complete or to permit the Condominium
Board to complete such repairs or replacements. Purchaser shall not be required to pay the balance
of the purchase price unless and until (i) the Unit has been substantially repaired to as near as
reasonably possible to its condition immediately prior to the casualty and (ii) its essential services
(such as gas, electricity, and heat) and a reasonable means of ingress and egress to the street have been
restored. Any proceeds received form insurance or in satisfaction of any claim or action in connection
with such loss, shall belong entirely to Sponsor (subject to the rights, if any, of the Condominium
Board or other Unit Owners) and if such proceeds are paid to Purchaser, Purchaser shall promptly upon
receipt turn them over to Sponsor. The provisions of the preceding sentence shall survive the closing.
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In the event Sponsor notifies Purchaser that it does not elect to repair or restore the Urit or if
the Unit Owners do not resolve to make such repairs or restoration pursuant to the Condominiura's By-
Laws, this Agreement shall be deemed canceled and of no further force or effect and Sponscr shell
return to Purchaser all sums deposited hereunder, without interest (unless interest is earned),
whereupon the parties shall be released and discharged from all obligations and liability hereunder ar d
under the Plan, except that if Purchaser is then in default hereunder (beyond the applicable grace
period, if any), Sponsor shall retain the downpayment as liquidated damages

The Purchaser will represent to Sponsor that he or she has not dealt with any broker other then
the Selling Agent in connection with the acquisition of his or her Unit and will indemnify Sponser
against the claims of any other broker.

Neither the Purchase Agreement nor any monies deposited thereunder shall constitute a lien
against the Property, including the Unit.

No provision of the Purchase Agreement shall survive the delivery of the deed, except those
obligations expressly stated therein or in the Plan to so survive or to be performed subsequent to the
closing. Acceptance by Purchaser of the deed will constitute Purchaser's acceptancz and
acknowledgment of the full performance by Sponsor of, and the discharge of Sponsor from, a.l
obligations under the Purchase Agreement, except those obligations expressly stated to survivz or to
be performed subsequent to delivery of the deed. Nothing contained herein will be in derogation cf
the rights of Purchasers under Article 23-A of the General Business Law or under the Plan.

Prior to the closing of title to the first unit, Sponsor will record or file in the County o~ New
York, the Declaration, the By-Laws, the Floor Plans and all other documents required by law.

In the event a mortgage encumbers the property at the closing, Sponsor will obtain the rzleasz
of such Unit and its appurtenant Common Interest from the lien of all mortgages.

If the Purchaser of a Unit so requests, closing of title shall be subject to the issuance of a titlz
insurance binder insuring fee title to such Unit in the purchaser subject only to the encumbrances set
forth above and in such Purchaser's Purchase Agreement, which binder will also insure that a valid
condominium has been created pursuant to the terms of the Condominium Act. The cost of such title
insurance shall be borne by the Purchaser. (See the section entitled "PROCEDURE TO PURCHASE;
TERMS OF SALE OF UNITS" for an estimate of the cost to the purchaser to obtain such title
insurance.)

Sponsor has obtained construction financing from the First American International Bank, 5503
Eighth Avenue, Brooklyn, New York 11220 in the principal amount of $3,600,000.00. This mortgage
provides that units will be released at closing. There are no restrictions in the construction loar. as to
how many units must be sold to owner-occupants. There is no minimum release price for eaci uni:
but Sponsor must pay to the lender 80% of the sales price at closing to obtain a release until the loan
has been satisfied.
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RIGHTS AND OBLIGATIONS OF SPONSOR
The Sponsor has the following rights and obligations:

1. Sponsor has no obligation to defend any suits or proceedings arising prior to the recording of
the Declaration except claims arising out of Sponsor's acts or omissions. Sponsor has no obligation
to indemnify the Board of Managers and unit owners except that Sponsor will indemnify the Board
of Managers and unit owners from any suit or proceeding arising out of Sponsor’s acts or omissions.

2. All representations made in 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 the delivery of the deed.

3. Sponsor shall pay all common charges real estate taxes and special assessments with respect
to unsold units. Sponsor has the financial resources to meet its obligations with regard to the unsold
units. Sponsor expects to fund its obligations through unit sales. If projected sales are not made,
Sponsor makes no representations as to its ability to meet these obligations. No bond or other security
is being posted to secure these obligations.

4. Sponsor shall repair any damage from a casualty or other cause that occurs before closing of
a purchaser's unit. Purchaser's shall have the right to adjourn the closing until such damage has been
substantially repaired.

5. Sponsor agrees to initially procure, and the budget reflects fire and casualty insurance pursuant
to an agreed amount replacement value policy.

6. In the event of the dissolution or liquidation of the Sponsor or the transfer of ten or more units
or twenty (20%) or more of the total number of units in the condominium, whichever is less, the
principals of the Sponsor will provide financially responsible entities or individuals who will assume
the status and all of the obligations of the sponsor for those units under the offering plan, applicable
laws or regulations.

7. The Sponsor will be obligated to pay off and otherwise comply with the terms of any mortgage
or mortgages on the condominium. There is no construction loan and no construction loan is needed

to complete the project.

8. The Sponsor will pay all contractors, subcontractors, and materialmen and all the others involved
in the construction of the Condominium for work performed and fixtures, material and all others
involved in the construction of the Condominium and will cause all mechanics' liens arising out of
construction or the furnishing or installation of fixtures or equipment, to be discharged or bonded
promptly after the liens are filed. The Sponsor will diligently, expeditiously and at its own cost,
complete construction of the building substantially in accordance with the plans and specifications
described herein and will diligently perform all of its obligations set forth in this Offering Plan. No
changes will be made in the size, number or location of units, their respective percentage of common

60



interest or in the amount or quality of common elements except by amendment to the plan anc to the
declaration with the consent of all unit owners directly affected if the declaration was filed grior to
such change. Sponsor reserves the right to substitute for any of the equipment or materials spacifi=d
in the Part II Description of Property, other materials of equal or better quality in the construc:ion or
design of the Condominium, but not of lesser quality or design.

9. Sponsor shall not change the size, location of building or units or other improvements or conmon
elements if such changes affect the percentage of common interest or adversely affect the value of any
unit to which title has closed or for which a purchase agreement has been executed and is in effect
unless all affected unit owners and contract vendees consent in writing to such change.

10. Prior to closing the first unit, Sponsor must obtain a permanent, temporary or partial cert ficate
of occupancy for the unit or the building in which the unit to be closed is located. The Sponsor ard
its principals agree to obtain a permanent certificate of occupancy for all units within two years aftzr
closing of the first unit. Sponsor must obtain the permanent certificate of occupancy before the partial
or temporary certificate of occupancy expires, unless extended.

11. Inthe event any closing of title occurs before the issuance of a permanent certificate of occupancy,
Sponsor is required to maintain all deposits and funds in the special escrow account required by GBL
section 352-e(2-b) unless the Sponsor's engineer or architect certify that a lesser amount will te
reasonably necessary to complete the work needed to obtain a permanent certificate of occupar.cy, in
which case the sum exceeding the amount so certified by the Sponsor's engineer or architect mray be
released from the special escrow account. Alternatively, if Sponsor elects by amendment to this plan,
Sponsor may deposit with an escrow agent an unconditional, irrevocable letter of credit or post a surety
bond in the amount so certified. Purchaser's mortgagee may hold any escrow amount recuired
pursuant to this paragraph.

12. The Sponsor will make periodic visits to the property at reasonable intervals to correct any defects
in the construction of a Unit or the common elements, or in the installation or operation of any
mechanical equipment therein, due to improper workmanship or material substantially at variance wit1
this Offering Plan. The quality of construction shall be comparable to local standards customary i1
the particular trade and in accordance with the plans and specifications and disclosure in the Offerin 3
Plan. The Sponsor makes no warranties as to the appliances except that it will deliver to eaci
Purchaser, the manufacturer's warranties thereon as set forth in this section of the Offering Plan.

The Housing Merchant Implied Warranty Law does not apply to the units in this offering. It
applies newly constructed single-family homes and cooperative and condominium units in buildings
of five stories or less. Sponsor will warranty materials and workmanship in the unit and ia the
common areas for a period of one year from the first closing, as to common areas, and one year from
the closing of each unit, as to that unit. Notwithstanding the foregoing, the Sponsor’s obligations to
make repairs or replacements under this warranty is limited to not more than $25,000 per unit.
Sponsor’s warranty is summarized below:

2. Coverage:
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(a) For one year, the home must be free from defects caused by workmanship or
materials that do not meet the standards of the applicable building code; for items not covered by code,
the construction must be in accordance with locally accepted building practices.

(b) For one year, the plumbing, electrical, heating, cooling and ventilation systems
must be free from defects caused by unskillful installation.

(c) For one year, the home must be free from physical defects in the structural elements
(foundation, floors, walls, roof framing) which make it unsafe or unlivable.

3. Not covered:
(a) A defect not caused by defective workmanship, materials or design.
(b) A patent defect which was obvious or would have been obvious upon inspection.

(c) Defects in items sold with the home, such as stoves, refrigerators, air conditioners,
etc. There are implied warranties from the manufacturers of such goods which are described in other
laws.

4. Notice:

Buyers must give notice of defects in their home in writing no later than 30 days after the end
of the warranty period.

5. Limitation of the Warranty:

The Warranty is limited. However, the limited warranty cannot permit construction which is
below locally accepted building practices, and the limited warranty time periods cannot be shorter than
those described above. The limitations are described below.

a) no steps taken by Seller to correct a defect shall act to extend the warranty period;

b) Seller accepts no responsibility for any warranty obligation for incidental or
consequential damage caused by any defect;

c) except as otherwise provided by law, these warranties are extended to you as
Purchaser and are not extended to any subsequent purchaser and mortgage lender who takes possession
of the Home;

d) these warranties shall be void if Purchaser misuses, abuses or otherwise interferes
with or changes Seller's original construction or installations;

e) Seller is not responsible for any work or material ordered directly by Purchasers
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from Seller's subcontractors or suppliers;

f) in no event shall the Seller be responsible for the partial or total death of anv trees,
shrubs bushes or other landscape improvements, if any, damage to walkways or other concrete areas
caused by the application of salt or de-icers, nail pops, ridging, normal lumber shrinkage, normal
settlement or any consequential damage resulting therefrom, normal plumbing and heating noises o-e
carpet stretching, normal settlement cracks on concrete foundations, patios, sidewalks and ott.er flat
work, basement leaks resulting from acts of God or alteration of landscaping or grading, leakage
resulting from "ice dams" forming on roofs, spalling or flaking of concrete surfaces if ice meltirg
compounds have been used, scuffing on kitchen cabinets or vanities, minor chips (nicks) to Formica
tops, cultured marble floors, tops and tubs, edges and surfaces, shading variations of the exteriorsidirg
staining (on the face surface or grooves), and shading variations on fascias from staining. Subsequent
to the conveyance of title to a Home, the Seller shall not be responsible for paint touch-ups, repair of
dented appliances, porcelain or formica chips and scratches in tubs, vanities or countertops; aad

2) The total amount of liability on behalf of the Sponsor for warranty work,
excluding any work covered by a manufacturer’s warranty, is limited to $25,000.00 per unit.

Notwithstanding any limitations in the Warranty or in this Plan, Sponsor’s obligations cannot
go below the duty to construct the Premises in accordance with all applicable codes, filed plans and
specifications an locally accepted building practices for items which are not covered by codes.

The provisions of this Warranty shall survive the delivery of the deed.

See Exhibit A to the Purchase Agreement for a copy of the warranty agreement. A copyofths
Warranty Statute can be found in Part II of the Plan.

14.  Ator prior to the closing of a Unit, Sponsor shall assign any manufacturer's warranties wit1
respect to equipment and appliances installed in the Unit to the Unit Owner and assign any warranties
with respect to equipment and appliances installed in the common elements to the Board of Managers.

15.  Sponsor shall deliver a set of "as-built" plans to the Board of Managers following completion
of construction.

16.  No bond or other security other than those required by this Part has been furnished to securz
Sponsor's obligations including Sponsor's obligations to complete construction to condom:nium

property.

17.  Sponsor has a right of access to complete construction of the condominium property. It i3
obligated to repair any damages caused as the result of its work if notified during the warranty period
in the manner set forth above. Sponsor will not interfere with unit owners' reasonable use of their unit
during any work period. However, there may be a temporary limitation as to the use of the public areas
and common areas.
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18.  Inaccordance with Section 339-p of the Real Property Law, a registered architect or licensed
professional engineer shall certify that the floor plans filed with the recording of the Declaration are
an accurate copy of portions of the plans of the buildings as filed with and approved by the municipal
or other governmental subdivision having jurisdiction over the issuance of permits for the construction
of buildings.

19. Sponsor shall obtain a certificate of compliance for the electrical distribution of the units, from
the appropriate municipal agency.

20.  If at any time Sponsor cannot meet its financial obligations to the Condominium, it will be
immediately disclosed in an amendment.

21. Sponsor will endeavor in good faith to market and sell all of the units in the Condominium,
however, Sponsor is retaining the unconditional right to rent, rather than sell, condominium units.
Because Sponsor is retaining the unconditional right to rent, rather than sell, units, this Plan may result
in the creation of a condominium in which a majority of the units are not owned by owner-occupants
or investors who are unrelated to the Sponsor. Due to the fact Sponsor is not limiting the conditions
under which it will rent rather than sell units, there is no commitment to sell more than the 15%
necessary to declare the plan effective and owner-occupants may never gain effective control and
management of the Condominium. In the event sponsor makes a bulk sale of all or some of its unsold
units, the transferee successor Sponsor will be bound by Sponsor’s representations regarding its
commitment to sell units.

Sponsor has obtained construction financing from the First American International Bank, 5503
Eighth Avenue, Brooklyn, New York 11220 in the principal amount of $5,200,000.00. This mortgage
provides that units will be released at closing. There are no restrictions in the construction loan as to
how many units must be sold to owner-occupants. There is no minimum release price for each unit
but Sponsor must pay to the lender 80% of the sales price at closing to obtain a release until the loan
has been satisfied.

CONTROL BY SPONSOR

Sponsor appoint the first Board of Managers comprised of three (3) members. At the first
meeting of unit owners, a new board comprised of five (5) members will be elected by the Sponsor and
unit owners. Sponsor will be entitled to designate a majority of members to the Board of Managers
for so long as Sponsor owns a majority of the common elements attributable to units or five (5) years
from the first closing, whichever is sooner (the “Initial Control Period”). Within thirty (30) days of
the expiration of the Initial Control Period, Sponsor will hold an election at which a majority of
members of the Board will be owner occupants.

Sponsor shall have the right to vote all of the common Interest attributable to Units owned by
Sponsor, except that, when voting for members of the Condominium Board, Sponsor shall in no event
designate more than three of the five members to be elected. Sponsor will not cast its votes at
elections, but rather, will designate the members it is entitled to have serve on the Board. Further at
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all elections held after the expiration of the Initial Control Period, not more than two of the members
of the Board may be designated by Sponsor or the then owner of the Unsold Units. The Initial Control
Period shall be so long as percentage of common elements attributable to the Unsold Units is greatzr
than fifty (50%) per cent, or five years, whichever is sooner. Accordingly, from and after the first
meeting of Unit Owners, at least two of the members of the Condominium Board shall be designated
by Purchasers under the Plan or their successors in interest.

The By-Laws provide that Sponsor or its designee shall have the right, after the Initial Control
Period, to designate the following minimum number of members of the Condominium Board: (a) two
members, for so long as Sponsor or its designee own two or more units and (b) one member, for o
long as Sponsor or its designee own one unit.

The number of members of the Condominium Board may not be increased without the consent
of the owner of the Unsold Units for so long as there remain one (1) Unsold Unit

Until Sponsor no longer designates a majority of the members of the Condominium Board,
Sponsor will, through its control of the Board, have control of the maintenance and operation of, ard
the services to be provided by, the Condominium and will determine the Common Charges to be paid
by all Unit Owners.

Within thirty (30) days of the expiration of the Initial Control Period, a meeting will be held to
elect new board members unrelated to Sponsor. The Bylaws provided that after the Initial Control
Period, a majority of the board members must be owner/occupants of Units.

Notwithstanding anything to the contrary contained herein, during the first five years after the
closing of the first unit, so long as Sponsor or its designee or both shall continue to collectively own
Units representing twenty-five (25%) per cent or more in number or in aggregate Common Interests,
the Condominium Board may not, without, Sponsor's or such designee's prior written consent: (&)
make any addition, alteration or improvement to the Common Elements or to any Unit, unless required
by law (nothing contained herein shall restrict the right and obligation of the Condominium Board to
maintain and repair the Common Elements); (b) assess any Common Charges for the creation cr
replacement of or addition to, all or part of a reserve, contingency or surplus fund in excess of five
(5%) per cent in the aggregate of the estimated Common Expenses for any year of operation; (c)
increase the number or change the type of employees from that described in the First Years Budge:;
(d) enter into any service or maintenance contract for work not covered in the First Year's Budget; cr
(e) borrow money on behalf of the Condominium.

Sponsor may not exercise veto power over expenses described in Schedules B, B-1 and C, cr
over expenses required:

(i) to comply with applicable laws or regulations; or

(i)  toremedy any notice of violation; or
(i)  to remedy any work order by an insurer.
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The Board of Directors of the Homeowners Association will be comprised of one director from
each condominium that is subject to the Homeowners Association. Each condominium Board of
Managers will appoint one director. Sponsor will appoint the director from each condominium it
controls. Notwithstanding the foregoing, Sponsor will not appoint a majority of directors after the fifth
anniversary of the first closing of any unit in any condominium subject to the Homeowners
Association.

CONDOMINIUM BOARD OF MANAGERS

The affairs of the Condominium shall be governed by the Condominium Board, which shall
consist initially of three members designated by Sponsor. At the first meeting of the Unit Owners,
which will be held within approximately four months after the First Closing, the three-member
Condominium Board shall resign in favor of a new five-member Condominium Board, of which three
members will be designated by Sponsor and two members will be elected by other Unit Owners at such
meeting. Thereafter, elections to the Condominium Board shall be held at the regular annual meeting
of Unit Owners held in January of each succeeding year. (See the subsection below entitled "Meetings
and Votes of the Unit Owners" for further discussion.)

The initial Board of Managers shall be comprised of the following persons:

Eli Karp, President - Principal of Sponsor
Marshall S. Schiff, Esq., Vice President - Attorney for Sponsor
Josiah Descartes, Secretary/Treasurer - Employee of Sponsor

The term of office of each of the five members of the Condominium Board shall normally be
one year At the expiration of the term of office of each member of the Condominium Board, such
member's successor shall be elected or designated, as the case may be, to serve for a term of one year.

All members of the Condominium Board shall be either: (a) Unit Owners or spouses of Unit
Owners or mortgagees of Units or a spouse of an individual mortgagee; (b) partners or employees (or
their spouse) or a partnership owning a Unit or a mortgage covering a Unit; (c) officers, directors,
stockholders or employees (or their spouse) of corporate owners or corporate mortgages of Units; or
(d) fiduciaries or their beneficiaries (or their spouse) who are owners or mortgagees of Units (or
directors, officers, stockholders or employees, or their spouses, or corporate fiduciaries, or partners
or employees, or their spouses, of partnership fiduciaries). However, members designated by Sponsor
or its designee need not be Unit Owners. Other than members designated by Sponsor or its designee,
no member shall continue to serve on the Condominium Board after he ceases to be a Unit Owner or
an interested party in a Unit Owner, as specified in this paragraph.

Members of the Condominium Board are subject to removal, without cause, by vote of Unit
Owners owning a majority of the Common Interests attending a meeting at which a quorum is present.

However, members designated by Sponsor or its designee may only be replaced by designates of
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Sponsor or said designee.

All members of the Condominium Board shall serve without compensation.

Powers and Duties of the Condominium Board

The Condominium Board shall have the powers and duties necessary for administration of the
affairs of the Condominium (subject to the limitations set forth in the By-Laws), including without
limitation, the following: (a) operation, care, upkeep and maintenance of the Common Elements; (5)
determination of the Common Charges required for the affairs of the Condominium, including, witho at
limitation, the operation and maintenance of the Property; (c) collection of the Common Charges from
the Unit Owners; (d) employment and dismissal of the personnel necessary for the maintenance ar.d
operation of the Common Elements; (e) adoption and amendment of the Rules and Regulations
covering the details of the operation and use of the Property (subject to a right of the Unit Owrers 0
overrule the Board as provided in the By-Laws); (f) maintaining bank accounts on behalf of tte
Condominium and designating the signatories required therefor; (g) purchasing, leasing, or otherwise
acquiring in the name ofthe Condominium Board or its designees, on behalf of all Unit Owners, Uni:s
offered for sale or lease or surrendered by their foreclosure or other judicial sales, in the name >ftke
Condominium Board or its designee, on behalf of all Unit Owners; (i) selling, leasing, mortgagiag, or
otherwise dealing with (but not voting the votes appurtenant to) Units acquired by, and subleasing
Units leased by, the Condominium Board or its designee, on behalf of all Unit Owners; (j) obtzining
and renewing insurance for the Property including the Units; (k) making repairs, additions and
improvements to, or alternations of, the Property and repairing and restoring the Property after damage
or destruction by fire or other casualty, or as a result of a condemnation or eminent dcmain
proceedings; (1) enforcing obligations of the Unit Owners; (m) levying fines against the Unit Owners
for violations of the Rules and Regulations (no fine may exceed $25.00 for any one violation, but eaca
day a violation continues after notice, it shall be considered a separate violation (n) borrowing m.oney
on behalf of the Condominium when required in connection with the operation, care, upkeer, and
maintenance of the Common Elements (provided, however, that (i) the consent of at least 66-2/=% of
all Unit Owners, both in number and in Common Interests, shall be required for the borrowing of any
sum in excess of $50,000.00 and (ii) no lien to secure repayment of any sum borrowed may be crzated
on any Unit or its appurtenant interests in the Common Elements without the consent of the Unit
Owner); and (o) adjusting and settling insurance claims and executing and delivery of releases in
connection therewith.

The Condominium Board shall be responsible for maintaining and repairing the Corrmon
Elements as set forth in this Declaration and in the By-Laws, regardless of whether a Unit is vacan:
or occupied by the owner thereof or by a permitted lessee or other occupant.

Officers of the Condominium

The officers of the Condominium shall consist of the President, the Vice President the
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Secretary and the Treasurer, all of whom shall be elected by the Condominium Board at its annual
meeting. The Condominium Board may also appoint additional officers. All officers shall serve
without compensation from the Condominium. None of the officers need be Unit Owners until the
six-member Condominium Board is elected at the first meeting of the Unit Owners. Thereafter, at
least two (2) officers must be members of the Condominium Board and Unit Owners (or officers,
directors, shareholders, partners, employees, beneficiaries (or members of their family) of corporations,
partnerships, fiduciaries, or mortgagees that are Unit Owners). Any officer may be removed, without
cause, by vote of a majority of the Condominium Board at a meeting called for such purpose.

Meetings and Votes of the Unit Owners

Except for the first meeting, the Unit Owners shall hold annual meetings on or about the second
Tuesday in January of each year, unless such date shall occur on a legal holiday, in which event the
meeting shall be held on the succeeding business day. At each annual meeting, the Unit Owners shall
elect successors to the members of the Condominium Board whose term of office expires as of such
meeting. In addition, special meetings of Unit Owners may be held from time to time, pursuant to the
By-Laws, whenever necessary for the affairs of the Condominium.

A Special Meetings of the Unit Owners may be called by the President 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 35% of the
Common Interests of all Unit Owners. The resolution or petition shall set forth, in reasonable detail,
the purposes for calling such a meeting, and no business shall be transacted at a Special Meeting
except business reasonably related to purposes stated in the petition or resolution.

Each Unit Owner shall be entitled to cast one vote at all meetings of the Unit Owners for each
.01% of Common Interest attributable to the Unit(s) owned by him or her, except that, when voting
for the election of members of the Condominium Board, each Unit Owner; (i) shall be entitled to one
vote for each .01% of Common Interest attributable to his or her Unit per member to be elected and
(i1) shall not have the right to cumulate his or her votes in favor of any one or more members to be
elected. The presence, in person or by proxy, of Unit Owners having a majority of votes of all Unit
Owners shall constitute a quorum at all meetings of Unit Owners, and unless otherwise provided, the
deciston of the Unit Owners casting a majority of the votes of the Unit Owners at a meeting at which
a quorum shall be present shall be binding upon all of the Unit Owners. However, elections of
members of the Condominium Board shall be determined by plurality vote. Sponsor shall not vote for
members of the Board of Managers but shall designate members as set forth above.

Repairs, Alterations and Improvements to Common Elements

All painting, decorating, maintenance, repairs and replacements to the Common Elements,
whether located inside or outside of Units, shall be made by the Condominium Board, which need not
obtain the approval of the Unit Owners or of mortgagees of Units (regardless of the cost thereof), and
the cost of the same shall be a Common Expense (unless necessitated by the negligence, misuse, or
neglect of a Unit Owner, in which case such Unit Owner will bear the entire cost thereof).
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All maintenance and repairs to the Common Elements shall be performed by employees of the
Condominium or by independent contractors. The Condominium will employ a vwisiting
superintendent, whose estimated wages are included in the First year's Budget.

Whenever, in the judgment of the Condominium Board, the Common Elements shall require
additions, alterations, or improvements costing more than $25,000.00 in the aggregate, in any calendar
year, such additions, alterations, or improvements shall not be made unless the same have been
approved by the Unit Owners (including Sponsor, if it then owns any Unit) owning a majority of the
Common Interests at a duly constituted Unit Owner's meeting and by the representatives of
institutional mortgages of Units, if any, appointed pursuant to the By-Laws (the "Mo-tgage
Representatives"). If approved, the Condominium Board may, in its discretion, assess each Unit Owner
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 $25,000.00 or less, in aggregate, in any calendar year may be made by the Condominium 3oard
without the approval of the Unit Owners or the Mortgage Representatives if any, and the cost thereof
shall constitute a Common Expense. Notwithstanding the foregoing, no additions, alteratioas, or
improvements shall be made to the Common Elements, regardless of the cost thereof, unless the
consent of Sponsor or its designee is first obtained (so long as Sponsor or its designee or botk: shall
collectively own Units representing twenty-five (25% per cent or more in number or in Coramon
Interests and the fifth anniversary of the first closing has not yet occurred), unless same is required by
law or is necessary for the healthy or safety (but not the general comfort or welfare) of the resid=nt of
the Building.

Insurance

The Condominium Board shall maintain fire insurance policies insuring the Building (including
all Units and the bathroom and kitchen fixtures installed therein on the date of recording the
Declaration and all service machinery contained therein, but not including appliances or any furniture,
furnishing, or other personal property supplied or installed by the Unit Owners or tenants of Unit
Owners), and covering the interests of the Condominium, the Condominium Board, all of the Unit
Owners and the holders of all Permitted Mortgages (the "Permitted Mortgagees"), as their respective
interests may appear, in an amount equal to at least the full replacement value of the Building
(exclusive of excavation and foundations), without deduction for depreciation. Each of such po’icies
shall contain a New York Standard Mortgagee clause in favor of each Permitted Mortgagee, which
shall provide that the loss proceeds, if any, thereunder shall be payable to such Permitted Mortgagee
as its interest may appear, subject, however, to the loss payment provisions in favor o the
Condominium Board and the Insurance Trustee (hereinafter defined) as set forth below. The ccst of
all such insurance shall be paid by the Condominium Board and shall be borne by the Unit Owners as
part of the Common Charges.

The proceeds of all such policies of physical damage insurance shall be payable tc the
Condominium Board in the event of a loss amounting to $100,000.00 or less, and to the Insurance
Trustee if the loss shall amount to more than $100,000.00. Such proceeds shall be applied fo- the
purpose of repairing, restoring, or rebuilding the Building, unless otherwise determined by Unit
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Owners. In no event shall such proceeds be paid to the holder of any mortgage placed by a Unit Owner
or his or her Unit unless, in accordance with the provisions of Section 5.5 of the By-Laws, there shall
be a determination not to rebuild the Building. The Insurance Trustee shall be a bank or trust
company, having an office in the City and State of New York, designated by the Condominium Board
in accordance with the By-Laws.

All policies of physical damage insurance shall contain waivers of subrogation and of any
defense based on co-insurance or on invalidity arising from any acts of the insured and of pro rata
reduction of liability, and shall provide that such policies may not be cancelled or substantially
modified without at least tern (10) days' written notice to all of the insureds, including Permitted
Mortgagees. Duplicate originals of all policies of physical damage insurance and of all renewals
thereof, together with proof of payment of premiums, shall be delivered to all Permitted Mortgagees
ten (10) days prior to expiration of the then current policies, and each Unit Owner shall receive a
certificate of such insurance.

The Condominium Board shall also maintain, to the extent obtainable: (a) fidelity insurance
covering all officers and employees of the Condominium Board and of the Managing Agent (if any)
who handle condominium funds; (b) public liability insurance as to personal injury and property
damage in such limits and amounts as the condominium Board may from time to time determine,
covering each member of the Condominium Board, and the Managing Agent or manager (if any) and
each of the Unit Owners; (c) rent insurance in an amount equal to the common charges for one (1)
year; (d) workers' compensation and New York State disability benefits insurance; (e) boiler and
machinery insurance; (f) water damage legal liability insurance; (g) elevator liability and collision
insurance; and (h) such other insurance as the Condominium Board may from time to time determine.
Such public liability insurance will also cover cross-liability claims of one insurer against another.
However, such insurance will not cover the individual liability of a Unit Owner arising from any
occurrence within his or her own Unit.

Any insurance maintained by the Condominium Board may provide for such deductible
amounts as the Condominium Board may determine. The Cost of all such insurance shall be paid by
the Condominium Board and shall be borne by all Unit Owners as part of the Common charges.

Unit Owners shall not be prohibited from carrying other insurance for their own benefit,
provided that such policies contain waivers of subrogation and provided further, that the liability of
the carriers issuing insurance procured by the Condominium Board shall not be affected or diminished
by reason of any Unit Owners's other insurance. A Unit Owner should consider maintaining, at his
or her own expense: (a) separate insurance on the contents (i.e., furniture and other personal property
and belongings) in his or her Unit, in such amount as will be adequate to insure against loss by reason
of fire or other casualty; and (b) liability insurance against claims for personal injury or property
damage resulting from occurrences in his or her Unit.

Repair or Restoration After Fire or Other Casualty
Except as set forth in the next paragraph, in the event that the Building or any part thereof is
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damaged or destroyed by fire or other casualty, the Condominium Board will arrange for the prompt
repair and restoration thereof (including any damaged Units but excluding appliances, fixtures,
furniture furnishings, or other personal property not constituting a part of such Unit).

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

Units Acquired by the Condominium Board

All Units acquired or leased by the Condominium Board or its designee shall be held by the
Condominium Board or its designee on behalf of all Unit Owners. Any rent, purchase price, closir.g
costs and closing adjustments payable in connection therewith shall be assessed against all Urit
Owners as a Common Expense. No Units held by the Condominium Board or its designee shal. carry
voting rights.

Liability of the Condominium Board and the Unit Owners

The members of the Condominium Board will have no liability to Unit Owners for errors of
judgment, negligence, or otherwise, except that individual; members will be liable for their own bad
faith or willful misconduct. The Condominium Board may contract or effect other transactions with
any member thereof, with any Unit Owner, with Sponsor, or with any affiliate of any of them at
competitive rates without incurring any liability for self-dealing.

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) that (a) it is made onty
as agent for all Unit Owners, and the members of the Condominium Board or such oZficer,
superintendent, or managing Agent shall have no personal liability thereon (except in their capecities
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 thereunder as the Common Interest of suct Un.t
Owner bears to the aggregate Common Interests of all Unit Owners, and (ii) such Unit Owner's interes
in his or her Unit and its appurtenant Common Interest, unless otherwise provided by law.

All Unit Owners shall severally indemnify each member of the Condominium Board against any
liability or claim, contractual or otherwise, except those arising out of the bad faith or willfil
misconduct of such member or that are contrary to law or the terms of the Declaration or the By-Laws.
However, the liability of any Unit Owner on account of such indemnification will be limited to suca
proportionate share thereof as the Common Interests of such Unit Owner bears to the aggregats
Common Interest of all Unit Owners.
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Reports to Unit Owners

An annual report of the receipts and expenditures of the Condominium, certified by an
independent certified public accountant, shall be submitted by the Condominium Board to all Unit
Owners within four (4) months after the end of each fiscal year of the Condominium.

Amendments to the Condominium Documents

Generally, subject to certain exceptions and provided that any required consent of the Mortgage
Representatives is obtained, any provision of the Declaration. the By-Laws, or the Rules and
Regulations may be amended, modified, added to, or deleted by the affirmative vote of 66-2/3% of all
Unit Owners, both in number and in common Interests. However, for so long as Sponsor or its
designee is the owner of one or more Units, the Declaration, the By-Laws and the Rules and
Regulations may not be amended or modified so as to adversely affect special rights of Sponsor or
such designee without the prior written consent of Sponsor or said designee. In addition, the
provisions of the Declaration and the By-Laws relating to the use of Units or each Unit's Common
Interest may not be amended without the prior consent of every Unit affected by such amendment.

RIGHTS AND OBLIGATIONS OF UNIT OWNERS

Sales and Leases of Units

Each Owner of a Unit (other than Sponsor or its designee with respect to Unsold Units) may
sell or lease his or her Unit, provided, however, that such owner first gives the Condominium Board
written notice of his or her intention to do so, which notice shall be accompanied by a fully executed
copy of the contract of sale or lease, as the case may be, containing all of the terms offered in good
faith by the prospective purchaser or lessee. The Condominium Board, on behalf of all Unit Owners,
shall have the exclusive right to elect to purchase the Unit within fifteen (15) business days after
receipt of such notice of sale, or to lease the Unit within ten (10) business days after receipt of such
notice of lease, on the same terms set forth in said contract or lease, all as more specifically set forth
in Article 7 of the By-Laws. This is called a “Right of First Refusal.”

If the Condominium Board does not exercise its Right of First Refusal within the time periods
set forth above, it will, within five (5) business days thereafter, provide to the Unit Owner a Waiver
of the Right of First Refusal and thereupon the Unit Owner will have sixty (60) days after receipt of
this waiver to consummate the sale or lease in accordance with the terms stated in the contract of sale
or lease appended to such notice, failing which the Unit Owner will again be required to offer the same
first to the Condominium Board as provided above.

The Condominium Board may not exercise its Right of First Refusal to purchase or lease any
Unit unless those Unit Owners owning a majority of the aggregate Common Interests of all Units
affirmatively vote in favor thereof, in person or by proxy, at a meeting of Unit Owners at which a
quorum is present. If approval is given, the Condominium Board may purchase the unit with funds
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obtained by any one or more of the following sources, (i) assess each Unit Owner (other ttan the
selling Unit Owner), in proportion to his or her Common Interest, an amount necessary to effectuate
the purchase or lease; (ii) funds deposited in the capital and/or expense accounts of the Condominium;
(i1i) finance the acquisition of such Unit provided, however, that no such financing may be secured by
a mortgage of any portion of the Property other than the Unit to be purchased together with its
Appurtenant Interests and (iv) take title to the Unit subject to the existing mortgage or mortgages
pursuant to the Sale or Lease Agreement.

Notwithstanding the foregoing, any Unit Owner may sell or lease his or her Unit to his or her
spouse, adult child, parent, grandparent, parent-in-law, or adult sibling, or may convey his or her Unit
by gift, devise it by will, or have it pass by intestacy, without complying with the restrictions deszribed
above; provided, however, that each succeeding Unit Owner shall be bound by, and his or her Unit
shall be subject to, such restrictions. Inaddition, any Unit Owner that is not a natural person mey sell,
lease, or convey its Unit to a related or controlled entity as more particularly set forth in Artic.e 7 of
the By-Laws.

The terms of residential leases given by unit owners, including the rent, are not subject to the
Rent Stabilization Law of 1969 and Code or the Rent Control Laws.

The Board of Managers may not discriminate against any person on the basis of race, -reed,
color, national origin, sex, age, disability, marital status or other grounds prohibited by law.

The foregoing restrictions upon the sale and lease of Units shall not apply to Sponsor or its
designee with respect to any Unsold Units or to Units acquired by a mortgagee in foreclosure or by
deed in lieu of foreclosure; they shall be free to sell or lease without first offering to sell or lease to the
Condominium Board.

Each conveyance of a Unit by Unit Owner shall include, as part of the property to be conveyed,
such Unit Owner's: (i) Common Interest; (ii) undivided interest in any Unit or Units acquired by the
Condominium 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 assets of the condominium. In addition, title to a
Unit may not be conveyed unless all unpaid Common Charges and liens against such Unit (othe- than
Permitted Mortgages) are paid and satisfied at or prior to closing. At the time of acquisition of & Unit
and as a condition thereof, the new Unit Owner shall be required to execute, acknowledge and deliver
a Unit Owner's Power of Attorney in favor of the Condominium Board and Sponsor, in the form set
forth in Part II of the Plan, in accordance with Article 24 of the Declaration.

Mortgaging of Units

Each owner of a Unit may mortgage his or her Unit, provided that, with respect to Units other
than the Unsold Units, the conditions with respect thereto set forth in Article 8 of the By-Laws are first
complied with. As more fully set forth in said Article 8, these conditions include the requirerents
that:
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(@) the mortgage be substantially in the form of the New York statutory form of mortgage,
except for such changes or additions as may be required to permit a lender to make the loan;

(b)  the Condominium Board is notified in writing of the making of such mortgage and is
given a copy thereof; and

() the Unit Owner making such mortgage is not in arrears for Common Charges and first
satisfies all other unpaid liens against his or her Unit, other than mortgages placed on his or her unit
in compliance with Article 8 of the By-Laws ("Permitted Mortgages").

Sponsor or its designee, as the owner of Unsold Units, shall have the right to mortgage the
Unsold Units without any restriction or limitation, except that the Condominium Board is required to
be notified in writing of the making of such mortgage and is to be given a copy thereof.

Common Charges Assessment, Collection and Lien for Non-Payment

The Condominium Board will prepare and distribute to all Unit Owners, at least annually, a
budget setting forth its project of the Common Expenses for the coming fiscal year of the
Condominium. Such Common Expenses will include, among other things:

(a) 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;

(b) water charges and sewer rents in connection with the Building (unless the same are
separately assessed to individual Units);

(c) real estate taxes and assessments levied with respect to the Property (until the same are
separately assessed to individual Units); and

(d)  amounts for such other items as the Condominium Board may deem proper (such as
amounts for reserves, to make up deficits for prior years, to prepay indebtedness of the condominium,
or to purchase or lease Units).

Based upon such budget, the Condominium Board will promptly determine and advise each
Unit Owner of the Common Charges payable to such Unit Owner during the ensuing fiscal year, which
Common Charges shall represent a portion of the projected Common Expenses of the Condominium
assessed to the Common Interest of each Unit, as set forth in the Purchase Price Schedule, has been
determined upon the basis of each Unit's approximate square footage of floor space relative to that of
other Units in the Condominium pursuant to the terms of the Condominium Act.

Pursuant to the terms of Article 6 of the By-Laws, the Condominium Board has the right to
revise it projection of the Common Expenses at any time and from time to time during any fiscal year
of the condominium. Any such revision may result in an increase or decrease in the amount of
Common Charges payable by Unit Owners prior to the date of such new determination.
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Unless otherwise determined by the Condominium Board, Common Charges will be payatle
in monthly installments, in advance, on the first day of each month. No Unit Owner will be relieved
from liability for the payment of his or her Common Charges by waiving the use of any of the
Common Elements or by mere abandonment of his or her Unit. No Unit Owner, however, wi_l be
liable for the payment of 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.

On a resale of any Unit, the purchaser of such Unit shall be required to pay unpaid Comman
Charges assessed against such Unit prior to his or her acquisition, except that a mortgagee acquirir.g
title to a mortgaged unit or a purchaser at a mortgage foreclosure sale shall not be liable, and such
mortgaged Unit shall not be subject to, a lien for the payment of any Common Charges assessed
subsequent to the recording of such mortgage and prior to the acquisition of title to such Unit >y tke
mortgagee or a purchaser at a mortgage foreclosure sale. In the event that the Condominium 3oard
forecloses its statutory lien on any Unit for unpaid Common Charges and the net proceeds >f the
foreclosure sale shall not be sufficient to pay such unpaid Common Charges, or if such Unit is acquired
by a mortgagee or purchaser at a mortgage foreclosure sale, then, in either event, the defaulting Unit
Owner shall remain personally liable for the balance of such unpaid Common Charges. Tke
Condominium Board shall have the right to assess such unpaid balance amongst all those who arz Unit
Owners at the time that the same is levied.

Under the provision of Section 339-z of the Condominium Act and Article 6 of the By-Laws,
the Condominium Board will have a lien, on behalf of all Unit Owners, on each Unit for unpaid
Common Charges assessed against such Unit together with interest thereon. All such liens, however,
will be subordinate, to the extent required by applicable law, to any liens for real estate taxes and
assessments on such Unit. Any lien for unpaid Common Charges against a Unit will be effective frtora
and after filing of a verified notice thereof in the Register's Office and until all sums secured thereby,
with interest accrued thereon, shall have been fully paid, or until six years from the date of filinz
(unless foreclosure of such lien is started within such six-year period), whichever shall be sconer.
Such liens may be foreclosed by a suit brought in the name of the Condominium Board (acting 02
behalf of all Unit Owners) in like manner as the foreclosure of a mortgage on real property, or aa
action may be brought by the Condominium Board to recover unpaid Common Charges without
foreclosing the lien.

Sponsor will cause the Board of Managers to file a lien as provided for in Section 339-az of
the Real Property Law on units in which Sponsor is more than 30 days in arrears of common charzes
while Sponsor is in control of the Board of Managers.

Restrictions on the Use of Units

As more fully set forth in the Declaration and in the By-Laws, each Unit shall be used orly as
a residence (except as otherwise described herein), and not more than one family may occupy a Uni-
at any one time. However, upon the prior written consent of the Condominium Board any Unit mr.ay
be used as a professional or business office, provided that such use is permitted by law and does nor
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violate the then existing Certificate of Occupancy covering such Unit. In addition, Sponsor may,
without obtaining a consent of the Condominium Board or the other Unit Owners:

(a) Allow any Unit owned by Sponsor or its designee to be used as a professional or
business office or for any other purpose, provided that such use is permitted by law and does not
violate the then existing Certificate of Occupancy covering such Unit; and

(b)  use any one or more of such Units as model units and sales and/or promotion offices
in connection with the sale or rental of the Unsold Units or for any other purpose, subject only to
compliance with law.

A Unitowned or leased by an individual, corporation, partnership, fiduciary or other entity may
be occupied only by said individual, or by an officer, director, stockholder, or employee of such
corporation, or by a partner or employee of such partnership, or by said fiduciary (including officer,
directors, stockholders, or employees or corporate fiduciaries), or by the beneficiary of said fiduciary,
or by a principal or employee of such entity, respectively, or by members of the immediate family or
guests of any of the foregoing. However, the foregoing restriction shall not apply to Unsold Units.

No nuisance, or immoral, improper, offensive, or unlawful use, shall be allowed in the building
or any portion thereof. No portion of a Unit, other than the entire Unit, may be rented, and no transient
tenants may be accommodated therein. All valid laws, zoning ordinances and regulations of
governmental bodies having jurisdiction thereof, relating to any portion of the Property, shall be
complied with at the sole expense of the respective Unit Owners or the Condominium Board, whoever
shall have the obligation to maintain or repair such portion of the Property. The Rules and Regulations
of the Condominium, which govern the use of all of the Units, may be amended from time to time by
the Condominium Board, provided that copies of such amendments are furnished to each Unit Owner

prior to the time that they become effective.
Repairs to, and Maintenance of, Units and Common Elements

Generally, all painting, decorating, maintenance, repairs and replacements, whether structural
or nonstructural, ordinary or extraordinary:

(a) in or to any Unit (other than the Common Elements contained therein) shall be
performed by the Owner of such Unit at his or her sole cost and expense; and

(b) in or to the Common Elements shall be performed by the Condominium Board as a
Common Expense.

In connection with the foregoing, it should be noted that the exterior glass surfaces of all
windows located in any Unit are to be washed and cleaned by the owner of such Unit, at such Unit
Owner's sole cost and expense. It is also noted that the Rules and Regulations require eighty (80%)
per cent of the floor area of each Unit (except for kitchens, bathrooms, closets and foyers) to the
covered with rugs, carpeting, or other equally effective noise reducing material.
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Notwithstanding the foregoing, however, all maintenance, repairs and replacements to tae
Common Elements, whether structural or nonstructural, ordinary or extraordinary, that are necessitat=d
by the negligence, misuse, or abuse of a Unit Owner, will be made by such Unit Owner at his or ker
sole cost expense.

In addition, all repairs to the electrical and plumbing risers from the basement to each unit shall
be repaired and maintained by the unit owner serviced by said riser.

The By-Laws require that each Unit, and all portions of the Common Elements be kept in first-
class condition (and, with respect to any terrace, roof, or other part of the Property exposed to the
elements, free of snow, ice and accumulation of water) by the Unit Owner or the Condominium Board,
whichever is responsible for the maintenance thereof. The By-Laws further require that those public
or other areas of the Building that are exposed to public view (whether the same are required to be
maintained by a Unit Owner or by the Condominium Board) be kept in good appearance in conformizy
with the dignity and character of the building by such Unit Owner or the Condominium Board, as tt.e
case may be. In the event that any Unit Owner fails to keep his or her Unit in such condition, tke
Condominium Board may, at the expense of such Unit Owner, enter his or her Unit to perform such
acts as are necessary to cure such default. (See the subsection entitled "Rights of Access" for a further
discussion.)

Alterations and Improvements of Units and Common Elements

No Unit Owner (except Sponsor or its designee, as described in the following paragraph ) may
make any structural alteration, addition, improvement, or repair in or to his or her Unit without the
prior written approval of the Condominium Board. Such approval may be conditioned, in the
discretion of the Condominium Board, upon the execution of an agreement by such Unit Owner, ia
form and substance satisfactory to the Condominium Board, setting forth the terms and conditions
upon which such alteration, addition, improvement, or repair may be made. Except as otherwisz
provided in the By-Laws, no Unit Owner may make any alteration, addition, improvement, or repair
in or to the Common Elements.

Sponsor or its designee shall have the right, without the approval of the Condominium Boarc,
the Selling Agent, the Managing Agent, other Unit Owners, or representatives of holders of mortgages
on Units to:

(a) make alterations, additions, improvements, or repairs in or to any Unsold Unit, whethe-
structural or nonstructural, interior or exterior, ordinary or extraordinary; and

(b)  subdivide, combine and change the boundary walls of Unsold Units. (See the section
entitled "CHANGES IN PRICES AND UNITS" at page 46 of the Plan for further discussion).

At the request of Sponsor or its designee, the Condominium Board will execute any applicatior.
or other document required to be filed with any governmental authority having or asserting jurisdictior.
in connection with any addition, alteration, improvement, or repair proposed to be made by Sponsor.
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at which time Sponsor shall execute an agreement to indemnify and hold harmless the Condominium
Board and the Unit Owners from any expense or liability by virtue of the execution of the application
or such other documents.

Generally, all alterations, additions, or improvements in or to the Common Elements will be
made by the Condominium Board, and the cost and expense thereof will be charged to the Unit
Owners as a Common Expense.

Rights of Access

As more fully set forth in the By-Laws, the Condominium Board, and the Managing Agent,
superintendent and other persons authorized by the Condominium Board, will have a right of access
to any Unit for the purposes, among others, of making inspection or, removing violations of
governmental laws or regulations against any part of the Property, curing defaults committed by the
owner of such Unit under the Condominium Documents, or correcting any conditions originating in
any Unit and threatening another Unit or any Common Element. In addition, 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 purposes of performing certain alterations and repairs in or about Unsold
Units and in fulfilling Sponsor's obligations under the Plan.

Self-Help

In the event that any Unit Owner fails to maintain or repair parts of the Building required to
be maintained or repaired by such Unit Owner, or in the event of any breach of the Condominium
Documents, then, as set forth in Article 9 of the By-Laws, the Condominium Board shall have certain
rights to perform such maintenance or repairs, or to cure such breach, at such Unit Owner's expense.

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

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

Real Property Law 399kk:

Real Property Law ("RPL") Section 339-kk was enacted on July 22, 1998. Section 339-kk
applies to all condominium buildings. The Law is intended to provide financial protection for a
condominium if a non-occupying owner fails to make monthly payments of common charges,
assessments or late fees for its unit(s). A non-occupying owner is defined as an owner of a
condominium unit who does not occupy the dwelling unit(s).

The statute provides:
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a. If a non-occupying owner rents any condominium unit to a rental tenant ar.¢
then fails to make payments due for common charges, assessments or late fees for such unit for ¢
period of sixty (60) days from the expiration of any grace period after they are due, then, upon written
notice to the tenant of such unit and the non-occupying owner, all rental payments from such tenant
will be directly payable to the condominium. At such time as all payments of common charges,
assessments or late fees are current, the condominium will send a notice to the rental tenant that future
payments of rent shall be made to the non-occupying owner.

b.  Any rights existing under any other laws are not limited by this statutory
requirement.

c. Payment by the rental tenant to the condominium done pursuant to RPL Szction
339-kk relieves the tenant from the obligation to pay that rent to the non-occupying owner.

Insurance

The Condominium Board shall maintain fire insurance policies insuring the Building (inchuding
all Units and the bathroom and kitchen fixtures installed therein on the date of recordirg the
Declaration and all service machinery contained therein, but not including appliances or any furr.iture,
furnishing, or other personal property supplied or installed by the Unit Owners or tenants o5 Un:t
Owners), and covering the interests of the Condominium, the Condominium Board, all of the Un:t
Owners and the holders of all Permitted Mortgages (the "Permitted Mortgagees"), as their respectivs
interests may appear, in an amount equal to at least the full replacement value of the Bu:ldinz
(exclusive of excavation and foundations), without deduction for depreciation. Each of such pclicies
shall contain a New York Standard Mortgagee clause in favor of each Permitted Mortgagee, whica
shall provide that the loss proceeds, if any, thereunder shall be payable to such Permitted Mortzage >
as its interest may appear, subject, however, to the loss payment provisions in favor cf thz
Condominium Board and the Insurance Trustee (hereinafter defined) as set forth below. The cast of
all such insurance shall be paid by the Condominium Board and shall be borne by the Unit Ownzrs as
part of the Common Charges.

The proceeds of all such policies of physical damage insurance shall be payable to the
Condominium Board in the event of a loss amounting to $100,000.00 or less, and to the Insu-ance
Trustee if the loss shall amount to more than $100,000.00. Such proceeds shall be applied for the
purpose of repairing, restoring, or rebuilding the Building, unless otherwise determined by Unit
Owners. In no event shall such proceeds be paid to the holder of any mortgage placed by a Unit Owne-
or his or her Unit unless, in accordance with the provisions of Section 5.5 of the By-Laws, there shall
be a determination not to rebuild the Building. The Insurance Trustee shall be a bank or trus:
company, having an office in the City and State of New Y ork, designated by the Condominium Board
in accordance with the By-Laws.

All policies of physical damage insurance shall contain waivers of subrogation and of any
defense based on co-insurance or on invalidity arising from any acts of the insured and of pro rate
reduction of liability, and shall provide that such policies may not be cancelled or substantially
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modified without at least tern (10) days' written notice to all of the insureds, including Permitted
Mortgagees. Duplicate originals of all policies of physical damage insurance and of all renewals
thereof, together with proof of payment of premiums, shall be delivered to all Permitted Mortgagees
ten (10) days prior to expiration of the then current policies, and each Unit Owner shall receive a
certificate of such insurance.

The Condominium Board shall also maintain, to the extent obtainable: (a) fidelity insurance
covering all officers and employees of the Condominium Board and of the Managing Agent (if any)
who handle condominium funds; (b) public liability insurance as to personal injury and property
damage in such limits and amounts as the condominium Board may from time to time determine,
covering each member of the Condominium Board, and the Managing Agent or manager (if any) and
each of the Unit Owners; (c) rent insurance in an amount equal to the common charges for one (1)
year; (d) workers' compensation and New York State disability benefits insurance; (¢) boiler and
machinery insurance; (f) water damage legal liability insurance; (g) elevator liability and collision
insurance; and (h) such other insurance as the Condominium Board may from time to time determine.
Such public liability insurance will also cover cross-liability claims of one insurer against another.
However, such insurance will not cover the individual liability of a Unit Owner arising from any
occurrence within his or her own Unit.

Any insurance maintained by the Condominium Board may provide for such deductible
amounts as the Condominium Board may determine. The Cost of all such insurance shall be paid by
the Condominium Board and shall be borne by all Unit Owners as part of the Common charges.

Unit Owners shall not be prohibited from carrying other insurance for their own benefit,
provided that such policies contain waivers of subrogation and provided further, that the liability of
the carriers issuing insurance procured by the Condominium Board shall not be affected or diminished
by reason of any Unit Owners's other insurance. A Unit Owner should consider maintaining, at his
or her own expense: (a) separate insurance on the contents (i.e., furniture and other personal property
and belongings) in his or her Unit, in such amount as will be adequate to insure against loss by reason
of fire or other casualty; and (b) liability insurance against claims for personal injury or property
damage resulting from occurrences in his or her Unit.

Mechanics' Liens

Under the provisions of the Condominium Act, no lien or any nature may arise or be created
against he 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. A lien for labor
performed in, or materials supplied to, a Unit may be filed against the Unit of an owner who has
expressly requested or consented to the performance of such work or the supplying of such materials,
but may not be filed against the Unit of any other owner who has not expressly requested or consented
to the same, except in the case of emergency repairs, No labor performed in, or materials furnished
to, the Common Elements shall be the basis for a lien thereon, but all Common charges received by
the Condominium 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 Condominium Board or the
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Managing Agent.
Termination of Condominium

The Condominium shall continue (unless terminated by casualty loss, condemnation, or
eminent domain as provided by the By-Laws) until such time as the Property shall be withdrawn irom
the provisions of the Condominium Act as a result of the vote to do so of at least eighty (80%) per cent
of all Unit Owners, both in number and in Common Interests. In addition, the written consent oftke
Mortgage Representatives, if any, shall be required before such vote is effective. Sponsor will not vote
the aggregate Common Interests appurtenant to Unsold Units for such withdrawal unless at least zizhty
(80%) per cent of all other Unit Owners, both in number and in Common Interests, elect to withd:aw,
at which time Sponsor may choose to vote its Common Interests either in favor of or azeinst
withdrawal from Condominium ownership, as it sees fit. In the event of withdrawal, the Property cha.l
be subject to an action for partition by any Unit Owner or any lienor as if owned in common, in ¥aich
event the net proceeds of the sale resulting therefrom shall be divided among all Unit Ownzrs ia
proportion to their respective Common Interests after first applying the share of the net proceeds cf
such sale otherwise payable to any Unit Owner to the payment of any liens on his or her Unit, ir: the
order of priority of such liens.

Easements
Each Unit shall have, in common with all other Units:

(a) an easement to use, maintain, repair, alter and replace all pipes, wires, ducts, vents,
cables, conduits, public utility lines and the Common Elements existing, or that may come -nto
existence, as a result of (i) the settling or shifting of the Building; (ii) any alteration or repair 1o the
Common Elements made by, or with the consent of, the Condominium Board; or (iii) any repair o~
restoration of the Building (or any portion thereof) or of any Unit after damage by fire or other casualty
or any taking by condemnation or eminent domain proceedings of all or any portion of any Unit or the
Common Elements, so that any such encroachment may remain so long as the Building shall stend.
Each unit shall be subject to the aforesaid easements in favor of all other Units. In addition, each Uni:
shall have, and shall be subject to, easements of subjacent support and necessity in favor of such Uni:
or in favor or other Units and the Common Elements.

Sponsor has reserved the right, for itself and its designee (so long as Sponsor or said designee
owns a Unit) and for the Condominium Board, to grant such additional electric, gas, telephone, water
sewer, drainage, or other utility easements as Sponsor, its designee, or the Condominium Board shal.
deem necessary or desirable for the proper operation and maintenance of the Building, or any portior:
thereof, or for the general health or welfare of the Unit Owners, provided that such additional utilities
or the relocation of existing utilities will not prevent or unreasonably interfere with the use of the Units
for dwelling or permitted professional or business purposes. Access to any Unit or to the Common
Elements in furtherance of such additional or relocated easement shall be exercised in such a manner
as shall not unreasonably interfere with the use of the affected Units for dwelling or permitted
professional or business purposes.
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Sponsor and prospective purchasers and tenants of Unsold Units shall have an easement on and
through the Common Elements for all purposes relating to the sale and rental of such Units, without
being subject to any charge or fee therefor. Sponsor may use its Units and the Common Elements (at
any one or more places designated by Sponsor) for sales, renting, or display purposes, including
placing "for sale" or "for rent" signs and other promotional and/or building materials of such size and
content as Sponsor shall determine.

THE BOARD OF DIRECTORS OF THE HOMEOWNERS ASSOCIATION

SUMMARY OF BYLAWS

The Association will be incorporated under the New York Not-For-Profit Corporation Law.
The Association will be formally organized and the Bylaws will be recorded prior to the first Unit
being conveyed as an exhibit to the Declaration of Condominium.

Number and Composition of Board

Initially, the Board will consist of three Directors, who will serve at the pleasure of the
Sponsor. When Condominium Board’s of Managers are entitled to designate a Director, the number
of Directors will be increased to nine. Directors elected by Sponsor will resign as required to
accommodate the designation of Directors by the other condominiums as described in the next
paragraph.

The Condominium Declaration provides that the Condominium may designate one member
to the Board of Directors. Each condominium that will have members of the Association will be
entitled to designate one director. Sponsor will appoint the director from each condominium it
controls. Notwithstanding the foregoing, Sponsor will not appoint a majority of directors after the fifth
anniversary of the first closing of any unit in any condominium subject to the Homeowners
Association.

Directors will be removable at any time by a majority of the Board of Directors , or by the
Members by a majority vote at a meeting duly called for that purpose. If a Director, other than one
designated by Sponsor, is removed, the Board of Managers of the condominium from which that
Director was removed will designate a replacement. Sponsor will designate a replacement for any
Sponsor appointed Director removed.

Vacancies on Board:

Directors will serve until the following annual meeting of Members, which will take place each
year (probably in May or June to coincide with the Board's adoption of a budget). Interim vacancies
created by resignation or otherwise will be filled by the condominium from which that Director was
an owner by that Condominium Board designating a replacement. Sponsor will designate a
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replacement for any Sponsor appointed Director.

Meetings of the Board:

The first meeting of the Board will probably be held, for purposes of organizirg the
Association, shortly before Sponsor conveys the first Unit, and will thus be entirely controlled by
Sponsor. In any event, a meeting of the Board will be held within six months after Sponsor conveys
the first Unit. Copies of the minutes of the organization meeting will be furnished to purchasers who
acquire their Units before the next Board meeting.

At such first meeting, and immediately following each meeting of Members at which Directors
are elected, the newly designated Board will meet to establish a schedule for regular meetings. Speciel
meetings of the Board may by called by the President, or by the President or Secretary at the request
of any two Directors. The Board must meet at least annually.

The Board may act without a formal meeting if all Directors consent in writing to the zction
taken However, after Sponsor has conveyed the first Unit, this may not take the place of a required
annual meeting, nor the meeting (which may be the required annual meeting) at whica the
Association's budget is adopted. Minutes of all Board meetings must be typed and maintained -n the
Association's office.

Qualifications of Directors:
Directors must be at least 18 years of age and must be:

(a) individuals who hold memberships, alone or in conjunction with others;

(b) spouses of such individuals;

(c) officers, directors, employees or partners of corporations, partnerships or other
entities that hold memberships, alone or in conjunction with others; or

(d)  fiduciaries, or employees thereof, who hold memberships, alone or ir
conjunction others.

Any director who ceases to be so qualified will thereupon be deemed to have resigned.

Officers:

The officers of the Association will be a President, a Vice-President, a Secretary and a
Treasurer. The President will preside over meetings of the Board. The Vice-President will assume
the President's duties in his or her absence. The Secretary will keep arecord of such meetings, and wilk
keep the Association's non-financial records. The Treasurer will keep the Condominium's financial
records and books of account.

Individuals may hold more than one office, except that the office of Secretary may not be held
by the President or Vice-President. Officers will serve at the pleasure of the Board. The Officers must
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also be Directors.

Initial Directors and Officers:
Sponsor will elect the following initial Directors and Officers:

Eli Karp, President (Principal of Sponsor)
Marshall S. Schiff, Esq., Vice President (Sponsor’s Attorney)
Josiah Descartes, Secy/Treas. (Employee of Sponsor)

Powers of the Board of Directors
Powers of the Board of Directors of the Association include, but are not limited to:

1. To determine and levy monthly assessments, and to use and expend the
assessments.

2. To make repairs, restore or alter any of the Homeowners Association Facilities
Areas after damage.

3. To open bank accounts on behalf of the Association.

4. To insure and keep insured the Homeowners Association Facilities, unless such
insurance is provided by the Condominiums naming the Homeowners Association as an additional
insured.

5. To collect delinquent Assessments by suit or otherwise, to abate nuisances and
to enjoin or seek damages form Members for violations of the House Rules and Regulations herein
referred to.

6. To make reasonable Rules and Regulations and to amend the same from time
to time.

7. To hire and fire employees.

8. To bring and defend actions by or against a Member or Members and pertinent

to the operation of the Association.
Meetings of Members:

Members must meet at least annually. Special meetings may be called by the Board, or on
petition to the Board by Members who own at least 20% of the Units.
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Voting:

In all matters for which a vote of Members must be taken, each Member will have one votz,
regardless of the number of Units that he owns. If ownership of a Unit is divided among szveral
owners, however, there will be only one vote for the Unit and such vote may not be cast in fractions.
However, voting for Directors will be as described above.

In all matters for which a vote of Homeowners must be taken, each Homeowner will have ore
vote for each Unit that he owns, or that may lawfully be constructed according to governrmental
approvals then applicable. The vote appurtenant to a Unit may not be fractionated.

Ordinarily, a majority vote of the Members (or Homeowners, as the case may be) pressnt or
represented at a meeting is required for action.

Liability of Officers, Directors and Homeowners:

Directors and Officers of the Association may be subject to claims or liability, in the same
manner as the directors and officers of any corporation are vulnerable. With respect to contractual
obligations of the Association, a Director or Officer who does not misrepresent his authority to act on
behalf of the Association, and who is not guilty of willful misconduct or bad faith, will be protected
as described in the next paragraph. In the event of tort claims (personal injury claims) brought
personally against the Directors, Officers or members of the Condominiums' boards of maragers
personally, but arising out of their service to the Association, the Association must indemnify thera
to the fullest extent permitted by law. The Association will procure insurance covering such possible
liability. The coverages described in the footnotes to Schedule B contain such coverage.

Directors and Officers will not be liable to the Association or the Members for errors cf
judgment, negligence or otherwise in connection with their service, except for their own willftl
misconduct or bad faith.

The Unit Owners in a Condominium might be held jointly and severally liable for bodily injury
or property damage arising out of an occurrence on the Condominium's common elements. Thz
Homeowners Declaration provides that the Association must indemnify the Unit Owners against any
such claim so that in effect it is treated as a claim against the Association rather than the merely against
one of the condominiums, but, the Association's indemnity does not cover a Unit Owner's own liability
with respect to his own acts or omissions. The coverages described in the footnotes to Schedile B
contain such coverage.

The Members and Homeowners will not be directly liable for debts of the Association, since
it is a corporation, although the Association must levy Assessments sufficient to pay its debts. It i3
impossible to provide absolute assurance that the corporate nature of the Association will prevert tort
claims against it from being asserted also against the Members individually, although Spoenso:
considers this possibility remote. Individual Unit Owners may wish to obtain insurance coverage,
supplemental to the Association's liability insurance, with the respect to such possible liability, as well
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as the possible liability that may attach to ownership of a Condominium Unit as described in the
preceding paragraph.

Reports to Members:

The Board must provide to each Member (a) ten days' prior notice of all meetings of Members;
(b) an annual financial statement for the Association, prepared by an independent public accountant
or certified public accountant (which statements must be certified while Sponsor controls the Board);
and (c) an annual statement regarding taxable income or tax deductions allocable to Members on
account of the Associations operations. The Association's books and records will be available for
inspection by Members at convenient hours of weekdays. Any records pertaining to a Condominium
must also be kept by the Board, but it is unlikely that these will have any practical significance.

Amendments:
The Association's Bylaws may be amended by majority vote of the Board.

No amendment may affect Sponsor’s rights without its consent.
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TAXES - DEDUCTION TO UNIT OWNERS
AND TAX STATUS OF CONDOMINIUM

REAL ESTATE TAXES

In accordance with the New York State Condominium Act, real estate taxes applicable to each
Unit will be separately assessed. No unit owner will be responsible for the payment of, nor will tte
unit be subjected to, any lien arising from the non-payment of taxes on other units. The estimated
monthly costs and charges to be incurred by the owner of each Unit in the first year in whizh tke
property will be fully subject to real estate taxes are set forth on Schedule A. Estimated assessed
valuation for each unit, along with the most current tax rates are set forth below and in the footnotes
to Schedule A.

Purchasers should note that assessments may be allocated on a basis that differs frem the
allocation of common interests.

No tax certiorari proceedings are pending. Each unit owner may authorize the Board cf
Managers to bring tax certiorari proceeding on his or her behalf.

Section 5.11 of the Bylaws provides that until real estate taxes are apportioned by the Assesso-,
the Condominium Board of Managers may collect estimated taxes as a common charge and pav suca
taxes when due. These taxes will be collected and paid in accordance with the following terirs:

1. Sponsor will escrow with the Condominium its proportionate share of real estate taxes not less
than 30 days prior to the date same become a lien on the premises.

2. The Condominium will collect from all other unit owners their proportionate share cf reel
estate taxes not less than 30 days prior to the date same become a lien on the premises

3. Should a unit owner or Sponsor fail to pay such estimated taxes in a timely fashion, same shall
be deemed unpaid common charges and the Condominium shall have the right to file a lizn for
such unpaid common charges and enforce said lien in accordance with Section 339 of the Real
Property Law.

4. The Condominium will pay the real estate taxes from the escrow in a timely manner and
provide to each unit owner proof that such taxes have been paid.

The projected assessed valuation and estimated real estate taxes for the first year of ownership
after completion of construction assume that the property will qualify for 421a tax abatement. ~axes
are based on the estimates provided by The Mazursky Group, 42 Broadway, New York, New York

87



10004 in an opinion letter dated February 7, 2006. In the opinion of Stiel Consulting, Real Estate Tax
Consultants, 1624 46" Street, Brooklyn, New York 11204, in a letter dated November 6, 2008, which
letter is reproduced in Part II of the Plan, units will be exempt from increased assessed valuation due
to construction as follows:

Year Percent of Increased Assessed Valuation
Which is Exempt

1-21 100%

22 80%

23 60%

24 40%

25 20%

26 0%

Taxes have been estimated by The Mazursky Group, Inc, in a letter dated November 5, 2008
and takes into consideration that the property will qualify for tax abatement under the 421a program.
The estimate relies on a value for the property based upon a taxable value for the year prior to
construction of $126,900 and a tax rate of $12.45 per $100.00 of valuation for Tax Class 2 properties.

See the opinion letter of The Mazursky Group, Inc. in Part II of the Plan.

The Mazursky Group, Inc. has also estimated the assessed valuation and taxes for the units
after construction assuming 42 1a benefits are not obtained. It is their opinion that the post construction
assessed valuation for the entire building will be $2,150,000. Taxes are based on a tax rate of $12.45
per $100.00 valuation for Tax Class 2 properties.

Unit Assessed Valuation Tax w/o 421a Tax with 421a
Abatement Abatement
101  $105,850 $13,178 $515
102  $121,100 $ 15,077 $587
201 §$ 61,165 $ 7,615 $298
202 § 79,440 $ 9,890 $387
301  $110,000 $ 13,697 $536
302§ 74,100 $ 9222 $361
303 $ 80,230 $ 9,989 $391
304 $ 68,515 $ 8,530 $333
305 $ 67,920 $ 8,456 $331
401 $ 82,020 $10,211 $399
402 $ 69,700 $ 8,678 $339
403 § 75,855 $ 9,444 $369
404 $ 69,110 $ 8,604 $336
501 $118,955 $ 14,810 $579
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502 $ 77,250 $ 9,618 $376

503  $122,530 $ 15,255 $596
504 $ 70,500 $ 8,777 $343
601 § 82,810 $10,310 $403
602 § 74,666 $ 9,296 $363
701 $122,530 $ 15,255 $596
702§ 69,900 $ 8,703 $340

Copies of the opinion letter of The Mazursky Group and the qualification letter issued by the
Stiel Consulting can be found as Document 9 in Part II of the Plan. Sponsor will use its best efforts
to obtain the benefits described in ths Section.

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

The Sponsor has been advised by its counsel, Marshall S. Schiff, Esq. One North Broadway,
White Plains, New York, that each Unit Owner will be entitled under present law to a deduction fer
Federal, New York State and New York City income tax purposes for the real estate taxes paid by hir
covering his Unit and for the interest paid by him on any mortgage covering his Unit. See the opinion
of counsel on page 90.

The Condominium may be eligible to elect to meet the requirements of Section 528 of thz
Internal Revenue which would allow them to be exempted from tax on certain income. The Sponsor
has been advised by his counsel that the Condominium will be taxed on any excess of income over
expenses from unrelated sources. Ifthere is no election, the Condominium should spend most o~ their
income or properly designate, it, thus limiting taxes. Ifthe Condominium is required to pay taxes, the
amount thereof will be levied as an additional Common Charge.

This opinion is not a guarantee; it is based upon existing rules of law applied to the facts and
documents referred to above. No assurances can be given that the tax laws upon which counse. base
this opinion will not change. In no event will the Sponsor, the Sponsor's counsel, the Selling Agen:
or any other person be liable if the Condominium ceases to meet the requirements of the Internal
Revenue Code of 1954, as amended, or the New York State tax law, as amended, if there are changes
in the facts on which counsel relied in issuing this opinion, or if the facts on which counsel relied in
issuing the opinion, or if there are changes in the applicable statutes, regulations, decisional law o-
Internal Revenue Service rulings on which counsel relied.
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MARSHALL S. SCHIFF, P.C.

ATTORNEY AT LAW

ONE NORTH BROADWAY, SUITE 701
WHITE PLAINS, NEW YORK 10601-2319
(914) 421-1800
FAX: (914) 421-1856
E-mail: mss@mschifflaw.com

October 28, 2008

904 Pacific Street Condominium
904 Pacific Street
Brooklyn, New York

Re: 904 Pacific Street
Brooklyn, New York

Gentlemen:

We have reviewed your Offering Plan (the "Plan") for the homeowners
association/condominium ownership of the land and the residential buildings constructed thereon in
Brooklyn, New York (hereinafter sometimes referred to as the "Property"). The condominium will
be known as 904 Pacific Street Condominium and the homeowners association will be known as
Pacific Blue Homeowners Association, Inc. Specifically, you have requested our opinion as to the
deductibility for federal and New York State income tax purposes of payments of mortgage interest
and real estate taxes by individual Residential Unit Owners. You have also asked our opinion as to
the tax status of the condominium association and the homeowners association.

904 Pacific Street Condominium:

We have examined the schedules, exhibits and documents accompanying the Plan, including
the Declaration (the instrument which will create the Condominium, and the By-Laws governing the
operation of the Condominium). The opinions expressed in this letter are based upon the assumptions
that the Plan becomes effective and is consummated in accordance with the terms so that valid
condominium ownership of the premises is established on the filing of the condominium declaration.
In our opinion, pursuant to the Plan:

1. A Unit Owner will own fee simple title to his or her Unit and an undivided interest in the
common elements.

2. Each Unit, together with its appurtenant interest in the Common Elements, will be a
separate tax lot for purposes of New York City real estate taxation, and the Unit Owner will directly
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liable for the real estate tax assessment with respect to his or her Unit, but not with respect to anyv otket
Unit.

3. Subjectto certainrestrictions described in the Declaration and Bylaws of the Condom .nium,
a Unit Owner may mortgage his or her Unit as he or she wishes, and the Unit will not be subject to the
lien of any mortgage placed on other Units; and

4. A Unit Owner may transfer his or her Unit subject, with certain exceptions, to certainrigkts
of the Board of Managers as described in the Plan.

Under the Plan, the Condominium will be managed by a Board of Managers whose members
will be elected by the Unit Owners (and by the Sponsor of the Plan, to the extent that the Sponsor cwas
any Units). We also understand that the Condominium will be an unincorporated association uadz=r
New York law. The Plan and the Bylaws provide that the expenses incurred in the operaticn and
maintenance of the Condominium exclusive of the Units themselves (the “Common Expenses™) chell
be borne by the individual Unit Owners and assessed and collected by the Condominium Board on
behalf of the Condominium in proportion to each Unit Owners percentage interest in the Common
Elements (the “Common Charges”).

Based on the foregoing, it is our opinion that an individual Unit Owner who purchasss a
residential Unit as his or her principal or second residence and who itemizes deductions will be
entitled, under present tax laws and regulations, to deduct from adjusted gross income, for Federal
income tax purposes, real estate taxes, if any, assessed against such Owner’s Unit, as well as quelified
residence interest on acquisition indebtedness up to $1,000,000 ($500,000 for a married individual
filing a separate return) secured by a Unit (See Sections 163(h) and 164 of the Internal Revenue Coce
of 1986, as amended (the “Code)). We express no opinion as to the availability of such deductions
under applicable requirements of the Code with respect to payment of alternative minimum tax under
Sections 55-59 of the Code, or as to the availability of such deductions to the owner of a residential
Unit which is not used as the Unit Owner’s principal or second residence, for example, a rental Unit.

Where an owner does not occupy the Unit but holds it instead as an investment, current federal
tax law imposes a limit on the amount of interest that is deductible equal to the taxpayer s net
investment income for the year. The deduction is also considered a miscellaneous deductior. that,
together with other miscellaneous deductions, must exceed 2% of adjusted gross income to have effect.
An investor owner should obtain the opinion of his or her own tax advisor to determine how the
investment interest limitation affects him or her.

Common charges will be borne by Unit Owners and assessed and collected by the Board cf
Managers. I f the Condominium is treated for tax purposes as merely the agent of the Unit Ownzrs,
the income received by the Board of Managers and the Condominium, and the expenses incurred
would be deemed to be income and expenses of the individual Unit Owners, in proportion to their
respective interests, and the amount of such income less such expenses would be taxable to them ia
the same proportion. See Rev. Rul. 74-563.
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The law in this area is uncertain, though. I f the Internal Revenue Service asserts that the
Condominium constitutes an association under the default rules of Section 301.7701-3(b), it would
be taxable as a partnership unless it elects to be taxable as a corporation. If so, members of the
Condominium would be subject to Federal income tax on their pro-rata share of the Condominium
income.

It is our opinion that pursuant to Section 458 of the New York State Real Property Tax Law
certain owners of condominium units who are veterans of the United States Armed Forces may be
entitled to exemptions covering part of the real estate taxes otherwise assessed by the tax authorities
against their units.

We have considered the relevant cases and rulings on the tax status of the Condominium
Association, including Revenue Ruling 74-17, 74-99, 75-370 and 75-371. Although the association
described in the Plan would be deemed a taxable entity under such rulings, assuming the assessments
for capital purposes, including reserves, are properly designated and accounted for, and that certain
other special purpose assessments are properly treated as trust funds, the association will not realize
any significant amount of taxable income, such as interest earned on reserve funds deposited in bank
accounts.

Moreover, if they meet the requirements of Section 528 of the Internal Revenue Code, added
by the Tax Reform Act of 1976, the association will be able to elect to be exempt from tax on
membership fees, dues and assessments from owners of condominium housing units. There are
numerous requirements that must be satisfied in order to qualify for the election 1) it must be
organized and operated to carry out exempt functions such as management, maintenance and care of
the association; 2) 90% or more of expenditure must be for the purpose of acquiring, construction,
managing, maintaining and caring for association property; 3) 60% or more of its gross income must
consist of membership dues, fees and assessments from the owners of residences; 4) no part of net
earnings may inure to the benefit of any private shareholder or individual; and 5) substantially all (at
least 85%) of the total square footage of the Units must be used by individuals as residences or if
unoccupied, be zoned for individuals as residences. Even if it qualifies, it will be taxable on income
from other sources, including investment income.

It is our opinion that the association will be eligible for tax exempt status under IRC Section
528 should the association elect to take such exemption.

However, it does not appear that the Condominium’s members would incur substantial taxes
even if Section 528 did not apply. If, as anticipated, its income is largely offset by expenses, the
ultimate income tax payable would be small. It is also possible that other sources of income, such as
interest on interim investments by the Board of Managers, income from concessions or rentals, if any,
and possibly income from the sale of Units acquired by the Board of Managers pursuant to its right
of first refusal, may be subject to federal or state income taxation.

We express no views as to any federal or New York State tax consequences, or as to any
aspects of the Plan, other than those aspects explicitly discussed in this opinion, or as to any tax status
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of the Plan under the laws of any other jurisdiction. This opinion does not deal with the tax
consequences which may result from ownership of a Unit in connection with a Unit Owner’s trade >r
business, or for the purposes of investment or the production of income, or which may result to a
foreign Unit Owner by reason of his or her foreign status.

Each Purchaser is advised to consult his or her own tax advisor as to all such tax matters as
well as with respect to the tax matters contained in this opinion.

Pacific Blue Homeowners Association:

We have examined the Bylaws and Certificate of Incorporation of the Pacific Blue
Homeowners Association. It is our opinion that the Association and its documents will be legal ard
valid, when recorded.

A small portion of the Association Dues is for the payment of real estate taxes, it is our opinicn
that members of the Homeowners Association will be entitled to deduct a portion of the duzs for
federal City and state income tax purposes.

All homeowners association property and homes sold in conjunction therewith, if bui:t in
accordance with the plans and specifications contained in this Offering Plan, will conform to
applicable zoning ordinances and statutes.

The homeowners association will be liable for corporate and franchise taxes pursuant tc Mew
York State law. No sales tax will be due.

With respect to the federal tax status of Homeowners Association's income resulting from
assessments, the Tax Reform Act of 1976 contains certain provisions relating to the tax status of the
income of homeowners associations. Section 2101 of the Act amends Section 528 of the In-e-nel
Revenue Code of 1954. Under the terms of the Act a homeowners association may apply for an
exemption from federal income tax liability if certain conditions are met. Furthermore, the association
seeking an exemption must make application for exempt status.

In order to qualify for an exemption the following conditions must be met:

(a) The Association must be organized and operated to provide for managemen-,
maintenance, and care of commonly owned property;

(b) The Association must receive 60 per cent or more of its gross income frorm
members dues, fees or assessments or owners of units in the community;

(c) 90 per cent or more of its gross income from members dues, fees or assessrents
of owners of units in the community;

(d) No part of the net earnings of the Association may inure to the benefit o~ anyv
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private individual.

We are of the opinion that if assessments and expenditures are made in accordance with
Schedule B-1 in the offering plan, the Association would qualify for an exemption. However, in many
cases an exemption is not advisable because non-exempt income is taxed at the highest corporate tax
rate. Thus, the Association may very well be able to keep taxes to a minimum by not electing an
exemption under Section 528.

Whether or not the Association elects the exemption provided by the Tax Reform Act, the
Association will have the obligation to file an income tax return for each year of its operation.

We adopt the statements and representations of The Mazursky Group, Inc. and Stiel Consulting
regarding real estate tax benefits as set forth in the Plan and reproduced in Part II of the Plan.

We further disclose that our firm has no beneficial interest in the Sponsor or in the profitability
of the project.

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

IN THE OPINION OF SPONSOR'S COUNSEL, EACH UNIT OWNER WILL BE ENTITLED
TO INCOME TAX DEDUCTIONS. HOWEVER, THIS OPINION IS NOT A GUARANTEE;
IT IS BASED UPON EXISTING RULES OF LAW APPLIED TO THE FACTS AND
DOCUMENTS REFERRED TO ABOVE. NO ASSURANCES CAN BE GIVEN THAT THE
TAXLAWS UPON WHICH COUNSEL BASE THIS OPINION WILL NOT CHANGE. INNO
EVENT WILL THE SPONSOR, THE SPONSOR'S COUNSEL, THE CONDOMINIUM
BOARD, COUNSEL TO THE CONDOMINIUM BOARD, THE SELLING AGENT OR ANY
OTHER PERSON BE LIABLE IF THE CONDOMINIUM CEASES TO MEET THE
REQUIREMENTS OF THE INTERNAL REVENUE CODE OF 1954, AS AMENDED, OF
THE NEW YORK STATE TAX LAW AS AMENDED, IF THERE ARE CHANGES IN THE
FACTS ON WHICH COUNSEL RELIED IN ISSUING THIS OPINION, ORIF THERE ARE
CHANGES IN THE APPLICABLE STATUTES, REGULATIONS, DECISIONAL LAW OR
INTERNAL REVENUE SERVICE RULINGS ON WHICH COUNSEL RELIED.

Ve truly your

Marsha S. chiff
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WORKING CAPITAL FUND, CLOSING ADJUSTMENTS WITH
THE CONDOMINIUM BOARD, AND RESERVE FUND

Working Capital Fund

At each closing, the Purchaser will contribute the sum of $500.00 to the Working Capital Fund
(the "Working Capital Fund") which will be used first to pay the closing adjustments to the exter:t set
forth below and the balance thereof may be held or used for working capital, to make repaizs cr
improvements, and/or for such other appropriate purposes permitted under the Declaration and the By-
Laws as will be determined by the Condominium Board in its sole discretion.

If the net closing adjustments are in favor of the condominium, the amount thereof will be sail
or credited to the Condominium at closing. Ifthe net closing adjustments are in favor of the Spor sor,
same will be paid to Sponsor out of said Working Capital Fund to the extent of not more thaa
$1,000.00 per closing and the payment of any balance owing shall be deferred and paid to Sponsor in
twelve (12) equal consecutive monthly installments commencing one (1) month after the first Closing,
with 10% interest, pursuant to negotiable serial promissory notes to be executed by the Condominium
Board and delivered to Sponsor at closing of title. Each such note will contain a provision permitting
acceleration of the maturity date in the event of default under any other note. The condominium may
prepay each note in full only at any time without penalty, but with interest accrued to the dats of

prepayment.

While Sponsor is in control of the Board of Managers, the Working Capital Fund may mct be
used to reduce projected common charges as set forth in the Plan.

No representation is made that the Working Capital Fund will be adequate to cover expenses
for the first or any subsequent year of condominium operation, including repairs or replacements, and
if additional funds are required over and above the Working Capital Fund it may be necessary to
increase common charges or levy a special assessment.

Neither the Office of the Attorney General nor any other government agency has passed on the
adequacy of the Working Capital Fund.

Closing Adjustments
Immediately prior to the first Closing, Sponsor shall apportion the following items with the
Condominium Board as of the day immediately preceding such closing:
(a) deposits with utility companies and fees for assignable permits and licenses, if eny

(b) cost of supplies on hand at Sponsor's cost;

(c) premiums for transferable insurance policies;
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Reserve Fund

There is no reserve fund.

MANAGEMENT AGREEMENT, CONTRACTS AND LEASES

Prior to the first closing of a unit, the Condominium will enter into a three (3) year management
contract with Hello Management LLC, a company owned by a principal of Sponsor, Eli Karp, with an
annual fee of $12,000. The managing agents duties will include, but are not limited to, the hiring,
firing and general supervision of personnel attending to the property, the care, upkeep and maintenance
of the common areas, maintenance of records relative to the operation of the premises, the collection
of maintenance from the Unit Owners, meeting with the Board of Managers on a regular basis and
advising and carrying out their decisions. The management contract may be terminated by either party
on 30 days prior notice to the other. The Board of Managers is obligated to reimburse the managing
agent for expenses incurred and to indemnify the managing agent against liability for acts properly
performed by it pursuant to the management agreement. No representation is made as to the cost,
terms of availability of any other management services if subsequent Board of Managers may wish to
retain independent management. It is Sponsor’s opinion that the fee being charged is the market rate
for such services. The management agreement may not be assigned by the agent.

No other contracts, agreements or obligations binding the Condominium will be in effect as
of the closing of the first unit except the elevator maintenance contract which may be cancelled by
either party on 30 days written notice.
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IDENTITY OF THE PARTIES

Sponsor:

Supreme 904 Pacific LLC, with offices at 1335 47th Street, Brooklyn, New York is the
Sponsor of this offering. The sole principal of Sponsor is Eli Karp whose office address is 1335 47
Street, Brooklyn, New York. Eli Karp has been active in the building of residential multifam ly
properties in New York City for the past 7 years. Eli Karp has no prior experience as a selling agent.
The Principal of Sponsor has made no prior offers of cooperative, condominium or homecwners
association interests except as follows:

925 Pacific Street Condominium (CD06-0244, filed July 25, 2006). This is a 15 unit
condominium. The Plan has been declared effective and 13 units have closed. The recreation unit,
containing a business center, has been deeded to the Pacific Blue Homeowners Association, Inc.

935 Pacific Street Condominium (CD06-0243, filed July 25, 2006). This is a 1D unit
condominium. The Plan has been declared effective and 8 units have closed. The recreation unit,
containing a Children’s Play Room, has been deeded to the Pacific Blue Homeowners Assoc:iation,
Inc.

957 Pacific Street Condominium (CDO07-0179, filed July 23, 2007). This is an 18 urit
condominium. The Plan has been declared effective and 13 units have closed. The recreation unt,
containing a 24 seat Screening Room and a Game Room with pool tables, has been deeded to the
Pacific Blue Homeowners Association, Inc.

916 Pacific Street Condominium (CD07-0614, filed December 24, 2007). This is a 4 urit
condominium. The Plan has not yet been declared effective and no units have closed. There is ro
recreation unit in this condominium.

802 Dean Street Condominium (CD07-0613, flied December 24, 2007). This is a 9 unit
condominium. The Plan has not yet been declared effective and no units have closed. There is r:0
recreation unit in this condominium.

Sponsor intends to submit the following additional condominiums to the Department o~ Law
that will be part of the Pacific Blue Homeowners Association: 591 Washington Avenue.

Sponsor reserves the right to add additional condominiums whose owners will be members of
the Homeowners Association, provided the buildings are within 2 blocks of a member building and
the total number of memberships does not exceed 100.

Attorney for Sponsor:

Marshall S. Schiff, Esq., of Hocherman Tortorella & Wekstein, LLP, One North Broadway,
White Plains, New York, represents the Sponsor in all matters pertaining to this offering plamn.
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Marshall S. Schiff prepared the Offering Plan.

The Sponsor will be represented at closings by Elliot Rubin, Esq., 4915 12th Avenue,
Brooklyn, New York 11219.

Architect:

Werner Morath, R.A. of LoadingDocks5 Architecture PLLC, 184 Kent Avenue, Brooklyn, New
York 11211, architect licensed in the State of New York (NYS License No. 029250), has acted as
architect with regard to this offering. Mr. Werner Morath, R.A. has prepared the plans for and
supervised the construction of numerous residential and commercial structures in the New York
metropolitan area for the past 20 years.

There is no relationship between the Sponsor and any person who will provide service to the
Condominium subsequent to commencement of condominium operation.

REPORTS TO OWNERS

All Owners will be entitled to receive annually at the expense of the Condominium, copies of
the following:

A. An income tax deduction statement prepared by an independent certified public
accountant, on or before March 15th in each year.

B. An annual audited financial statement, prepared by an independent certified public
accountant within four months of the closing of the fiscal year.

C. Notice of the holding of an annual Meeting for the purpose of electing a Board of
Managers, pursuant to the By-Laws on not less than 10 days prior written notice.

D. In accordance with Section 6.1 of the Bylaws, each unit owner will receive a copy
of the Budget 10 days prior to its implementation.

All Owners will be entitled to receive annually at the expense of the Homeowners Association,
copies of the following:

A. An income tax deduction statement prepared by an independent certified public
accountant, on or before March 15th in each year.

B. An annual audited financial statement, prepared by an independent certified public
accountant within four months of the closing of the fiscal year.

C. Notice of the holding of an annual Meeting, pursuant to the By-Laws on not less
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than 10 days prior written notice.

The aforesaid dates may be changed later pursuant to the By-Laws of either the Condominiun
or the Homeowners Association.

DOCUMENTS ON FILE

Inaccordance with Section 352-e(9) of the General Business Law, copies of this Offering Plan,
all documents referred to in the plan and all Exhibits submitted to the Department of Law in
connection with the filing of the offering plan shall be available for inspection by prospective
purchasers without charge and by any person who shall have participated in the offering at the office
of Sponsor, 1335 47th Street, Brooklyn, New York 11219, or other designated address and shall
remain available for such inspection and for copying at a reasonable charge for a period of six years
from closing.

GENERAL

This Plan does not knowingly omit any material fact or contain any untrue statement of any
material fact. Exact copies are contained in Part IT hereof of the Declaration Lease, By-Laws, Purchasz
Agreement and Power of Attorney.

There are no lawsuits, administrative proceedings or other proceedings, or any judgments
outstanding, either against the Sponsor or any person or persons, which might materially affect this
offering, the property, Sponsor's capacity to perform all its obligations under the plan, thz
Condominium or the operation of the condominium.

This Plan is offered to persons over 18 years of age.

In accordance with the provisions of the laws of the State of New York, the Sponsor represents
that the Sponsor, and the Selling Agent, if any, will not discriminate against any person because of
race, creed, color, sex, disability, marital status, national origin, ancestry, sexual orientation or an¥
other grounds prohibited by law in the sale of units offered by the Plan or in the leasing of any Unit
in the Building.

The property is not the subject of any prior offerings or of any market test pursuant to CPS-1.
As of the date of the filing of this Plan, neither the Sponsor nor any representative or agent o=
the Sponsor, has raised funds or made any preliminary offering or binding agreement to or with

prospective purchasers with respect to Units in the Building.

No contracts or agreements have been entered into an and deposits or advances of funds have
been accepted as of the date the plan was accepted for filing.
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All of the units offered in this Plan are vacant.

No person has been authorized to make any representation which is not expressly contained
therein. This Plan may not be changed or modified orally.

If there is a substantial amendment to the Offering Plan that materially and adversely affects

a purchase, Sponsor will grant subscribers a right of rescission and at least a fifteen (15) day period
to exercise that right.

Supreme 904 Pacific LLC
Sponsor
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SPONSOR'S STATEMENT OF THE BUILDING CONDITION

The Sponsor has employed LoadingDock5 Architecture PLLC, Licensed Architects, to make
a report on the physical condition of the building, the equipment, the units and the land on which tre
building stands as same will exist after completion of construction. In order to prepare said report, a
visual inspection of the property and an examination of the filed building plans were made.

The Sponsor hereby adopts said report, contained in Part II, as his own and represents that, it
knows of no material defects or need for major repairs to the property after completion of the
construction.

The number of units offered is identical to that contained in the filed building plans and the
proposed use is the same as the intended use in the certificate of occupancy which will be obtained
prior to the first unit closing.
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PART II

DOCUMENT NUMBER 1

PURCHASE AGREEMENT

Purchaser

with

Supreme 904 Pacific LLC, Sponsor

For Unit Number in
904 Pacific Street Condominium
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PURCHASE AGREEMENT
For Unit Number in

904 Pacific Street
Brooklyn, New York

(Please execute in quadruplicate)

THIS AGREEMENT is made as of , 2009 between Supreme 9C4
Pacific LLC (hereinafter called "Sponsor") having an office at 1335 47th Street, Brooklyn, New York
11219and (hereinafter called "Purchaszr"),

having an address

WITNESSETH;

1. Definitions

The following terms shall have the meanings ascribed to them:

(i) "Building" shall mean the building known as 904 Pacific Street, Brooklyn, New Yorx

(i)  "Closing Date, "closing", "closing of title" and words of similar import are usel
synonymously and mean the settlement of the mutual obligations of Sponsor and Purchaser under this
Purchase Agreement, including the payment to Sponsor of the Purchase Price and the delivery to
Purchaser of the deed transferring full ownership (fee simple title) to the Unit on the terms set forta
in this Agreement.

(i)  “Condominium" shall mean 904 Pacific Street Condominium.

(iv)  "Declaration" shall mean the Declaration of 904 Pacific Street Condominium
establishing condominium ownership of the Property.

v) "Plan" shall mean the Offering Plan to convert the Property to condominium ownérship
and any Amendments thereto filed prior to the date upon which Purchaser signs this Agreemer:t.
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(vi)  "Property" shall mean the Building and the land on which it is erected.

All other terms not defined elsewhere herein shall have the meanings ascribed to them in the
Plan.

2. Plan

Purchaser acknowledges having received and read the Plan at least three (3) full business days
prior to Purchaser's signing this Purchase Agreement. Purchaser hereby adopts, accepts and approves
the Plan (including, without limitation, the proposed Condominium Documents and Homeowners
Association Documents contained in Part II of the Plan) and agrees to abide and be bound by the terms
and conditions thereof, as well as all amendments to the Plan duly filed by Sponsor (including, without
limitation, amendments involving any changes, modifications, or updating of the estimate Common
Charges, Homeowners Association Dues, the estimated real estate taxes to be paid by Purchaser, or
the "BUDGET FOR FIRST YEAR OF CONDOMINIUM OPERATION" of 904 Pacific Street
Condominium Purchaser from performing Purchaser's obligations hereunder nor entitle Purchaser to
any offset or credit against the Purchase Price and may be made by Sponsor without Purchaser’s
consent or approval. The Plan is hereby incorporated in this Agreement with the same force and effect
as if set forth at length. In the event of any inconsistency or conflict between the provisions of this
Agreement and those contained in the Plan, the provisions of the Plan shall govern and be binding.
Purchaser acknowledges having had full opportunity to examine all documents, and investigate all
statements, made herein and in the Plan.

3. Agreement to Purchase and Sell

Purchaser agrees to purchase from Sponsor, and Sponsor agrees to sell to Purchaser, the unit
designated as unit Number (hereinafter called the "Unit") in the Declaration,
together with its % undivided interest (hereinafter called the "Common
Interest") in the Common Elements along with a mandatory membership in the Pacific Blue
Homeowners Association, on, and subject to, the terms and conditions set forth herein.

4. Purchase Price
A. The Purchase Price for the Unit (exclusive of closing adjustments and costs referred
to in Paragraphs 13 and 14 below) is $ (hereinafter called the

"Purchase Price"), which Purchaser agrees to pay to the Sponsor, as follows:

) $ (hereinafter called the "Down Payment") is due on
Purchaser's signing and submitting of this Agreement and is to be paid by Purchaser's personal check,
receipt of which (subject to collection) is hereby acknowledged by Sponsor; and

Ggi) $ (hereinafter called the "Balance"), constituting the balance
of the Purchase Price, is due on the delivery to Purchaser of the deed to the Unit and must be paid by
Purchaser's personal certified check or official cashier's check in either event drawn on a bank that is
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a member of the New York Clearing House Association.

B. The payment of the Balance and acceptance of deed to the Unit by Purchase- shzll
constitute Purchaser's recognition that Sponsor has satisfactorily performed those obligations s-ated
in the Plan and this Agreement to be performed by Sponsor prior to closing. However, nothing aere:n
contained shall excuse Sponsor from performing those obligations (if any) expressly stated herein or
in the Plan to be performed subsequent to the closing.

C. Purchaser is not required to pay the Balance or accept title to the Unit nless
concurrently with, or prior to, closing, the Declaration of Condominium has been recorded.

5. Agreement Conditioned on Financing

This Agreement is conditioned upon the Purchaser's obtaining financing of not more than 30%%
of the Purchaser Price from a bank or other source. Purchaser shall have 45 days from receipt of a
fully executed contract to obtain a mortgage commitment. In the event Purchaser is unable to obtaia
such a commitment within that time and Purchaser notifies Sponsor in writing of his or her inztility
to obtain financing withing such 45 day period, time being of the essence, Purchaser may cance. ths
contract and the downpayment will be immediately returned to Purchaser, with interest, if any. 1f
Purchaser’s commitment lapses or expires prior to closing, and Purchaser has made a good faith ezfcrt
to extend the commitment and is unable to do so, Purchaser may rescind the Purchase Agreemer:t by
sending Sponsor notice within 15 days of Purchaser’s receipt of a written notice from their lender of
their inability to extend their commitment. Purchaser must, however, use due diligence in obteinir.2
and maintaining any and all extensions necessary to maintain such commitment in force and eff=ct or
to obtain another commitment. Such extension might be at a higher interest rate and the Purchaser
may be required to pay and additional “origination fee” or other such charges that the lendirg
institution requires. For the terms of this paragraph, receipt shall mean the date that is 5 days efter
the mailing of any notice or document.

6. Purchase Monies Held in Trust

Sponsor will hold in trust any and all monies received by it directly or through its agents,
employees or Escrow Agent until the Unit is transferred to Purchaser or the Purchase Agreement :s
cancelled in accordance with its terms. All monies received hereunder will be deposited at Chase
Bank, 4901 13" Avenue, Brooklyn, New York 11219 in a special IOLA account entitled Elliot Ru>in.
Esq., Escrow Account for 904 Pacific Street. The funds deposited will be disbursed only ir.
accordance with the provisions of this Agreement and the Plan. In the event the plan is abandonzd cr
withdrawn, such funds will be returned to Purchaser with interest, if any, except as otherwise providez
in the next sentence. If at the time the Plan is abandoned or withdrawn the Purchaser shall e i~
default hereunder and shall have failed to cure such default within the applicable grace period or if this
Agreement had been previously cancelled due to Purchaser's uncured default, then Sponsor shall rztai -
as and for liquidated damages the Down Payment (but in no event to exceed 10% of the Purchasz
Price) plus any additional sums deposited on account of any special work in the Unit ordered by
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Purchaser, and any sums in excess thereof shall be returned to Purchaser within thirty (30) days after
the date of such abandonment or withdrawal without interest (unless interest is earned).

All funds received under this Purchase Agreement will be handled in accordance with Sections
352-e(2)(b) and 352-h of the New York General Business Law.

Until such time as completion of the sale and consummation of the Plan, funds deposited in trust
as Down Payment or as the Purchase Price of Units, will be under the control of Elliot Rubin, Esq. and
be disbursed only upon signature of counsel for the Sponsor (Elliot Rubin, Esq.) to be used for
purchase of the Unit if the Plan is declared effective and title closes, or returned to the Purchaser if the
Plan is abandoned or withdrawn or if title does not close as herein provided.

7. Closing Contingent on Plan Being Declared Effective

A. The respective obligations of Purchaser and Sponsor hereunder are contingent upon the
Plan being declared effective. The Plan shall not be declared effective except in accordance with the
prerequisites set forth in the Plan as same may be amended from time to time. Purchaser understands
and agrees that the Sponsor shall have the right to abandon the Plan at any time prior to its being
declared effective or thereafter, in certain limited cases set forth in the Plan (see the section in the Plan
entitled "EFFECTIVE DATE OF THE PLAN AND DATE OF CLOSING TITLE TO UNITS" for full
details). The Sponsor shall notify Purchaser, in writing or by a duly filed Amendment to the Plan,
when the Plan becomes effective or is abandoned.

B. If the Plan is abandoned, this Agreement shall be deemed cancelled and all monies paid
by Purchaser hereunder shall be disbursed in accordance with the provisions of Paragraph 6 above.
After the funds are so disbursed, Purchaser and Sponsor shall have no claim against each other or the
Selling Agent in connection with this Agreement or the Plan, and all of same shall be released and
discharged from all liabilities and obligations hereunder and under the Plan.

8. Closing Date and Place

A. The closing of title shall occur on the date and at the time and in the office of Elliot
Rubin, Esq., 4915 12th Avenue, Brooklyn, New York 11219, or, in a place in the City and State of
New York as Sponsor shall designate to Purchaser on not less than thirty (30) days' prior written
notice. Sponsor shall have the right, from time to time, to adjourn such date and time for closing on
written notice to Purchaser. If adjourned, Sponsor shall fix a new date and time for title closing and
shall give Purchaser not less than ten (10) business day's prior written notice of the new scheduled date
and time for closing.

9. The Deed
At closing, Sponsor shall deliver to Purchaser a Bargain and Sale Deed with covenant against

grantor's acts transferring to Purchaser full ownership (fee simple title) to the Unit. The deed shall be
substantially in the form reproduced as Document Number 8 in Part II of the Plan and shall be
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executed and acknowledged by Sponsor in form for recording. Such executed deed shall be deliv=red
immediately to the representative of the title company insuring Purchaser's title (or, if no such
representative is present, then to Purchaser or Purchaser's attorney).

10. State of Title

Legal ownership to the Unit shall be transferred to Purchaser at closing subject only tc tke
liens, encumbrances and title conditions (hereinafter called the "Permitted Encumbrances") enumerated
in Exhibit A to this Agreement. Any other liens, encumbrances, or conditions shall not be an obj=ction
to title if: (i) the instrument required to remove it from the record is delivered to said represertetive
of Purchaser's title insurance company (or, if none, to Sponsor's attorney) for recording in the proper
office, together with the requisite recording or filing fees; or (ii) Purchaser's title insurance corpany
will insure Purchaser against its collection or enforcement out of the Unit.

11.  Title Company Approval

Sponsor shall give, and Purchaser shall accept, such title as First American Title Insirenc=
Company of New York, a member of the New York Board of Title Underwriters, through Concretz
Abstract, 515 Rockaway Avenue, Valley Stream, New York 11581 (516-837-6100) will approve ani
insure, provided the only liens, encumbrances and conditions affecting title shall be the Permitted
Encumbrances.

12.  Sponsor's Inability to Convey Title
In the event Sponsor is unable to deliver to Purchaser title to the Unit in accordance wi:h thz
provisions of this Agreement, Sponsor will not be obligated to bring any action or proceeding or
otherwise incur any cost or expense of any nature whatsoever in excess of %2 of one percent of the total
offering to render title marketable or to remove, cure or comply with any violations of record issued
prior to the First Closing, and in such case, Sponsor may abandon the Plan.

13.  Closing Adjustments

A. At closing, Sponsor and Purchaser shall apportion, as of midnight of the day preczding
the closing:

(1) real estate taxes (including all prepaid real estate taxes) and assessments, if any,
on the basis of the fiscal or calendar year for which assessed, including water charges and sewer rents

(if separately assessed) and any escrows for real estate taxes;

(1)  Common Charges and Homeowners Association Dues for the month in whick
title closes; and

(iii)  rent and other charges, if any, pursuant to a lease for, or tenancy of, the Jnit.
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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.

B. In the event the Unit has not been separately assessed for the then current fiscal tax year
at the time of title closing, the apportionment of real estate taxes shall be based on the Unit's pro-rata
share (in proportion to its Common Interest) of the then current real estate taxes assessed against the
Property. If the Unit has been separately assessed but the closing occurs before the tax rate is fixed,
then the apportionment of real estate taxes shall be based upon the latest tax rate applied to the most
recent assessed valuation.

C. Any errors or omissions in computing apportionments at closing shall be corrected and
payment made to the proper party promptly after discovery. This provision shall survive the closing.

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

14.  Purchaser's Closing Costs

At closing, Purchaser will pay certain costs in connection with the purchase of the Unit, in
addition to the legal fees of Purchaser's counsel (if any) and the amount of any net credit in favor of
Sponsor that may result from the closing apportionments described in the preceding Paragraph 13.
Such closing costs will include the following, the amounts of which are based on rates in effect on the
date of the Plan and are subject to change without prior notice:

(i) If such Purchaser elects to obtain fee title insurance, he or she will pay a
premium therefor to his or her title insurance company which will vary depending upon the amount
of insurance requested. The premium for fee title insurance, as of the date the Plan was accepted for
filing if ordered from Concrete Abstract LLC, can be found in the Offering Plan under the section

entitled “Closing Costs”. However, Sponsor makes no representation or warranty as to the cost,
terms, or availability of such other title insurance;

(i)  New York State transfer taxes.

(iii)  New York City transfer taxes.

(iv) A fee for recording the deed and the Unit Owner's Power of Attorney.
(v)  IfPurchaser obtains a mortgage loan, Purchaser will pay:

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

(b)  amortgage recording tax in the amount provided for by law at the date
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of this Plan, the tax is 2.05% of the face amount of the mortgage, less $30.00, if the mortgage s less
than $500,000.00 and 2.175% of the face amount of the mortgage, less $30.00, if the mortgage is
$500,000.00 or more); '

() all costs and expenses in connection with such loan in amounts
determined by the lender. Sponsor makes no representation or warranty as to such closing ccsts or
expenses or as to the availability of such financing.

(vi) A closing fee of $1,250.00 to Sponsor's Counsel;

(vii)  If Purchaser does not close on the date designated for the transfer of title by the
Sponsor, the Purchaser shall pay to Sponsor's Counsel a closing fee of $250.00 Further, if Sponsor
offers mortgage financing and the same is accepted by Purchaser, or if the closing takes place out of
the office of the Sponsor's attorney, additional closing costs of $250.00 for each such event will te
incurred by the Purchaser.

(viii) IfPurchaser has dealt with any broker other than the Selling Agent in connection
with this purchase, then Purchaser will be required to pay a commission to such broker unless Spansor
agrees otherwise in writing.

(ix) Purchasers will also be obligated to reimburse Sponsor the sum of $1,500.00 fcr
a portion of Sponsor’s cost of engineering, architectural fees, legal fees and other expenses to create
the condominium.

15.  Sponsor's Closing Costs
At closing, Sponsor shall pay for the cost releasing the unit from any underlying mortgage.
16.  Power of Attorney to Board of Managers and Sponsor

At closing, Purchaser shall execute, acknowledge and deliver to the representative of the titls
insurance company insuring Purchaser's title to the Unit (or if no representative is present, th=n t>
Sponsor's attorney) for recording in the New York City Register's office of the County of Kings, Statz
of New York, a power of attorney in favor of the Board of Managers relative to purchasing or leasinz
of Units and in favor of Sponsor relative to amending the Condominium Documents to the extert
permitted in the power of attorney. The power of attorney shall be substantially in the form set forta
in Document Number 9 in Part II of the Plan. After being recorded, the power of attorney shall be sert
to the Condominium Board. The Power of Attorney is limited in scope and generally permits thz
Sponsor to regroup space owned by Sponsor or to modify the declaration as required by a government
agency or title company.

17.  Intentionally Deleted.

18. Transfer Tax Return
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At closing, Sponsor and Purchaser shall each duly complete and sign before a Notary Public
the transfer tax returns required to be filed with the City of New York and the State of New York. The
transfer tax returns shall be delivered at closing to the representative of Purchaser's title insurance
company (or, if none, to Sponsor's attorney) for filing with the proper governmental officer.

19.  Events of Default
A. The following shall constitute "Events of Default" hereunder:

) Purchaser's failure to pay the Balance on the Closing Date designated by
Sponsor pursuant to Paragraph 8 herein;

(i)  Purchaser's failure to duly sign, notarize and deliver at closing the power of
attorney pursuant to Paragraph 16 above or the New York City and New York State transfer tax returns
pursuant to Paragraph 18 above;

(iii)  If Purchaser becomes a tenant of the Building, Purchaser's failure to pay rent
or to otherwise comply with Purchaser's lease or tenancy obligations, which results in Purchaser's
eviction from Purchaser's Unit (either by voluntary removal or by court order); or

(iv)  The failure to pay, perform or observe any of the Purchaser's other obligations
hereunder, which is not cured within fifteen (15) days after the mailing of written notice specifying
the nature of such default.

B. Upon the occurrence of an Event of Default, Sponsor's sole right shall be to cancel this
Agreement by sending Purchaser thirty (30) days' prior written notice of its intention to do so. If
Sponsor elects to cancel, Purchaser shall have thirty (30) days from the giving of the cancellation
notice within which Purchaser must cure the specified default. If the default is not timely cured, then
Sponsor shall have the right to retain, as and for liquidated damages, the Down Payment (but in no
event to exceed 10% of the Purchase Price of the Unit) plus the cost of any special work in the Unit
ordered by Purchaser, without interest (unless interest is earned), (hereinafter called the "Liquidated
Sum"), and any sums in excess thereof (together with any interest earned thereon) shall be returned
to Purchaser promptly thereafter. Upon cancellation of this Agreement and making such refund to
Purchaser (if any), Purchaser, Sponsor and Selling Agent will be released and discharged of all further
liability and obligations hereunder and under the Plan. Thereafter, the Unit may be sold to another as
though this Agreement had never been made, and without accounting to Purchaser for the proceeds
of such sale.

C. Notwithstanding the occurrence of an Event of Default, Sponsor may, in its sole
discretion, keep this Agreement in effect and proceed to close title without prejudicing Sponsor's right
to recover from Purchaser damages, losses, costs, expenses and all other lawful sums to which Sponsor
is entitled (including, but not limited to, legal fees and costs of collection).

D. If Purchaser becomes a tenant of the Building and Purchaser fails to pay rent or to
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otherwise comply with Purchaser's lease or tenancy obligations, or Purchaser vacates or abandons the
leased premises, then such failure, vacating or abandonment (as the case may be) shall constizute a
default hereunder entitling Sponsor, at its sole option, to cancel this agreement, even though Purchaser
is not evicted from the leased premises as a result thereof. However, in the event Sponsor elects to so
cancel, unless Purchaser is evicted, Sponsor shall refund to Purchaser all monies deposited hereunder
together with any interest earned thereon. Upon such refund being made, Sponsor and Purchaser wi.l
be released and discharged of all further liability and obligations under this Agreement and the Plar..
However, in no event shall Purchaser be released or excused from paying and performing Purchaser's
lease or tenancy obligations.

20.  Appliances and Equipment

A. At closing, the Unit will contain only those appliances, countertops, cabinets, sinks,
vanities (if any), air conditioning units (if any), hardware and other fixtures and equipment currently
installed therein or as otherwise set forth in this Plan. The Unit is being sold unfurnished.

B. Furniture, wall coverings, furnishings, decoration and the like in or about any model
apartment are for display purposes only and are not included in the sale. Any floor plans or sketches
shown to Purchaser are only approximations of the Unit's dimensions and arrangement, and Purcaaser
should not rely thereon.

C. There will be no modifications or extras unless agreed to in writing by the parties. All
modifications, alterations and additions to the Unit must be approved by Sponsor in writing aad, if
approved, shall be performed by Sponsor at Purchaser's expense (payable in the manner to be set forth
in an addendum to this Agreement or separate agreement).

21.  Acceptance of Condition of Building and Unit

A. The signing of this Purchase Agreement by Purchaser signifies Purchaser's acceprance
of the condition of the Property, including the Building, the Unit and all fixtures, machinery,
equipment, furnishings, appliances, installations and other personal property contained thzrein
(hereinafter collectively called "Installations"), in their respective existing conditions, subject to
reasonable use, wear and tear and natural deterioration between the date Purchaser signs this
Agreement and delivery of the deed to Purchaser. Purchaser acknowledges having read, or having had
ample opportunity to read, the Report of Loadingdock5 Architecure PLLC set forth as Document
Number 4 in Part II of the Plan, which sets forth a description of the Building. Purchaser understands
that the Sponsor has no obligation to make any installations except as set forth in the Plan.

B. Purchaser shall be given a reasonable opportunity to examine the Unit prior to closing.
In the event the Unit is substantially completed and provided a temporary or permanent certificzte o
occupancy for the Building or Unit is issued, Sponsor shall deliver to Purchaser a letter agreemen:
wherein the Sponsor shall agree to complete all unfinished items within thirty (30) days from the date
of the closing of title, weather permitting. Sponsor shall not hold any escrow for the completion 0~
these items.
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22. Possession; Risk of Loss

A. Purchaser shall not be entitled to occupy the Unit until the deed is delivered to
Purchaser at closing. Sponsor may, in its discretion, grant Purchaser possession of the Unit prior to
the closing under an interim lease.

B. If Purchaser is given possession of the Unit prior to closing under an interim lease or
otherwise, then Purchaser shall be solely responsible for any damage to, or loss or other condition in
the Unit resulting from Purchaser's use of occupancy, and Sponsor shall not be obligated to make any
repairs to the Unit or its installations. However, until closing Sponsor will remain responsible to make
those repairs required of it as a landlord under any existing or interim lease and, after closing, the
Condominium Board will be responsible to make those repairs required of it under the Condominium
Documents.

C. If during Purchaser’s occupancy the Unit is damaged by casualty or otherwise, then
Purchaser shall assume the risk of loss and the obligation to repair the damage, unless the cause thereof
originated outside the Unit and did not result from the acts of Purchaser or other occupants of the Unit
or Purchaser's guest, invitees or workmen. If Purchaser is obligated to repair the damage, then
Purchaser's failure to make such repair shall not excuse Purchaser from paying the Balance and
accepting delivery of the deed.

D. Except as provided in the preceding subparagraph C, all other risk of loss prior to
closing has been assumed by Sponsor, but without any obligation or liability of Sponsor to repair the
damage or restore the Unit. If Sponsor or (in the event the Declaration is filed) the Unit Owners elect
to repair or replace the loss or damage, this agreement shall continue in full force and effect, Purchaser
shall not have the right to reject title to the Unit or to receive a credit against, or abatement in, the
Purchase Price, and Sponsor shall be entitled to a reasonable period of time to complete or to permit
the Condominium Board to complete such repairs or replacements. Purchaser shall not be required
to pay the Balance unless and until (i) the Unit has been substantially repaired to as near as reasonably
possible to its condition immediately prior to the casualty and (ii) its essential services (such as gas,
electricity, and heat) and a reasonable means of ingress and egress to the street have been restored.
Any proceeds received form insurance or in satisfaction of any claim or action in connection with such
loss, shall belong entirely to Sponsor (subject to the rights, if any, of the Condominium Board or other
Unit Owners) and if such proceeds are paid to Purchaser, Purchaser shall promptly upon receipt turn
them over to Sponsor. The provisions of the preceding sentence shall survive the closing.

E. In the event Sponsor notifies Purchaser that it does not elect to repair or restore the Unit
or if the Unit Owners do not resolve to make such repairs or restoration pursuant to the
Condominium's By-Laws, this Agreement shall be deemed canceled and of no further force or effect
and Sponsor shall return to Purchaser all sums deposited hereunder, without interest (unless interest
is earned), whereupon the parties shall be released and discharged from all obligations and liability
hereunder and under the Plan, except that if Purchaser is then in default hereunder (beyond the
applicable grace period, if any), Sponsor shall retain the Liquidated Sum pursuant to Paragraph 19
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above.
23.  Intentionally deleted.
24.  No Representation

Purchaser acknowledges that Purchaser has not relied upon any architect's plans, sales plans,
selling brochures, advertisements, representations, warranties, statements or estimates of any natur=
whatsoever, whether written or oral, made by Sponsor, Selling Agent or others, including, but nct
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 or the estimated Common Charges
and estimated real estate taxes for the Unit, the right to any income tax deduction for any real estate
taxes or mortgage interest paid by Purchaser, or any other data, except as may be specificallv
represented herein or in the Plan; Purchaser having relied on Purchaser's own examination and
investigation thereof. No person has been authorized to make any representations on behalf of
Sponsor. No oral representation or statement shall be considered a part of this Agreement. Purchase-
agrees (a) to purchase the Unit, without offset or any claim against or liability of, Sponsor, whethe-
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, provided the layouts and dimensions conform substantiallv
to such Floor Plans and (b) that Purchaser shall not be relieved of any of Purchaser's obligations
hereunder by reason of any minor inaccuracy or error. The provisions of this Paragraph 24 shall
survive the closing of title.

25. Notices

All notices, elections, consents, demands and communications (collectively called "notices"
or individually called "notice") shall be delivered personally or given in writing by registered o~
certified mail, return receipt requested, postage prepaid and, if sent to Purchaser, addressed to
Purchaser at Purchaser's address given in the preamble to this Agreement and, if sent to Sponsor.
Supreme 904 Pacific LLC, 5014 16™ Avenue, Brooklyn, New York 11204 with a copy to Elliot Rubin.
Esq., 4915 12" Avenue, Brooklyn, New York, 11219. Either party may, by written notice to the other.
change the address to which notices are to be sent. Unless otherwise provided herein, all notices shal.
be deemed given when personal delivery is effected or when deposited in any branch, station or
depository maintained by the U.S. Postal Service in the State of New York, except that a notice of ¢
change of address shall be deemed given when actually received.

26. Broker

Purchaser represents to Sponsor that the Selling Agent is the only broker or sales agent witk
whom Purchaser has dealt in connection with this transaction. Sponsor agrees to pay the commissior
due the Selling Agent pursuant to separate agreement. 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 of Purchaser's representatives. Purchaser will indemnify and hold Sponsor free anc
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harmless from any and all liabilities and expenses in connection therewith, including (without
limitation) reasonable legal fees and disbursements. The provisions of this Paragraph 25 shall survive
the closing.

27.  No Lien; Agreement Subject to Mortgage

A. No lien or encumbrance shall arise against the Property or the Unit as a result of this
Agreement or any monies deposited hereunder. This Agreement shall not be recorded and any
purported recordation hereof by Purchaser shall constitute an Event of Default.

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

28.  Entire Agreement

This Purchase Agreement , together with the Plan, as the Plan may be amended from time to
time, constitutes the entire agreement between the parties as to the subject matter hereof and Seller
shall not be bound by any oral representations and/or agreements.

29. 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.

30.  Liability of Sponsor
A. The Seller's liability under this agreement for failure to deliver title for any reasons
other than Seller's willful default, shall be limited to the return of the money paid hereunder, and upon

return of said money, this agreement shall be null and void and the parties hereto released from any
and all liability hereunder.

B. 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,
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fire, flood, explosion, war, riot, sabotage, inability to procure or general shortage of energy, labcr,
equipment, facilities, materials or supplies in the open market, failure of transportation, strike, lozkout,
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 obligation or undertaking shall be
tolled for the length of the period during which such performance was excused.

31. 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 ary
transaction contemplated herein or to confirm or perfect any right to be created or transferred
hereunder or pursuant to any such transaction.

32.  Severability

If any provision of this Agreement or the Plan is invalid or unenforceable as against any perscn
or under certain circumstances, the remainder of this Agreement or the Plan and the applicabi.ity of
such provision to other persons or circumstances shall not be affected thereby. Each provision of th_s
Agreement or the Plan, except as otherwise herein or therein provided, shall be valid and enforced to
the fullest extent permitted by law.

33.  Strict Compliance

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

34.  Governing Law

The provisions of this Agreement shall be governed by, and construed and enforced in
accordance with, the Laws of the State of New York.

35.  Waiver of Jury Trial

Except as prohibited by law, the parties shall, and they hereby do, expressly waive trial by jury
in any litigation arising out of, or connected with, or relating to, this Agreement, or the relatioashis
created hereby. With respect to any matter for which a jury trial cannot be waived, the parties agres

not to assert any such claim as a counterclaim in, nor move to consolidate such claim with, any actioa
or proceeding in which a jury trial is waived.

36. Gender
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A reference to 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.

37. Certain References

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

38. Captions

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

39.  Successors and Assigns

The provisions of this agreement shall bind and inure to the benefit of Purchaser and
Purchaser's heirs, legal representatives, successors and permitted assigns and shall bind and inure to
the benefit of Sponsor and its successors and assigns.

40.  No Oral Changes

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

41.  Acceptance of Purchase Agreement

The submission of this Purchase Agreement by Purchaser does not constitute a binding
obligation on either Purchaser or Sponsor. No such binding obligation shall arise until duplicates of
this Purchase A greement are executed by and delivered to both Purchaser and Sponsor (or Sponsor's
duly authorized agent). If, within twenty (20) days after the Sponsor (or Sponsor's duly authorized
agent) receives this Purchase Agreement signed by Purchaser, a duplicate of this Agreement signed
by Sponsor or its authorized agent is not sent or delivered to Purchaser, then it shall be deemed
rejected and of no force or effect and all monies paid by Purchaser shall be promptly refunded, without
interest. Upon such refund being made, neither party shall have any further rights, obligations or
liabilities hereunder with respect to the other. Sponsor has the right, without incurring any liability,
to reject this Agreement without cause or explanation to Purchaser. This Agreement may not be
rejected due to Purchaser's sex, race, creed, color, national origin, ancestry or other ground proscribed
by law.

42.  Agreement Not Assignable; Binding Effect
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This Purchase Agreement shall bind and apply to Purchaser and Purchaser 's exe:zutors,
administrators, legal representatives, heirs, successors and permitted assigns.  This Purchese
Agreement is not assignable.

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

Purchaser:
L.S.
L.S.
Purchaser's Address:
Purchaser's Social Security No.
Accepted & Agreed to:
By:
Authorized Agent
Dated Accepted:
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PERMITTED ENCUMBRANCES

Any state of facts which an accurate survey might show, providing same do not render title
unmarketable;

Covenants, Easements and Agreements of record provided that the building may remain
undisturbed so long as the building stands.
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Exhibit B

LIMITED WARRANTY

NAME OF PURCHASER/BUYER:

ADDRESS OF PURCHASER/BUYER:

ADDRESS OF UNIT WARRANTED:

NAME OF BUILDER/SELLER:

ADDRESS OF BUILDER/SELLER:

WARRANTY DATE:

BUILDER/SELLER’S LIMIT
OF TOTAL LIABILITY

Warranty No.

904 PACIFIC STREET

BROOKLYN, NEW YORK, UNIT

SUPREME 904 PACIFIC LLC

1335 47th STREET

BROOKLYN, NEW YORK 11219

date of closing of title

$25,000.00

THIS LIMIT WARRANTY
EXCLUDES A LL
CONSEQUENTIAL AND
INCIDENTAL DAMAGES
EXCEPT AS REQUIRED BY
NEW YORK STATE LAW.



1. TO WHOM GIVEN: This Limited Warranty is extended to the Purchaser/Buyer named on page 1,
while Purchaser/Buyer owns the Unit. It does not extend to subsequent owners of the Unit or other persons.

2. BY WHOM MADE. This Limited Warranty is made exclusively by the Builder/Seller whose name
and address appear on page 1.

3. FINAL INSPECTION OF THE UNIT. Before the Purchaser/Buyer moves into the Unit

or accepts the deed, the Builder/Seller will set up an appointment for final inspection of the Unit with the
Purchaser/Buyer. The purpose of this final inspection is to discover any defects or flaws of a visible or obvious
nature such a mars, chips, dents, cracks or scratches that may have occurred during the final stages or finishing
the Unit, or any unfinished work caused by back-orders beyond the Builder/Seller’s control. The Builder/Seller
may also point out other defects known to have occurred during the construction process and that remain
uncorrected at the time of the inspection.

All defects or flaws found on final inspection of the Unit will be itemized on a Final Inspection Sheet,
which may include a time schedule for each item that will be corrected. The Final Inspection Sheet will be
signed by the Purchaser/Buyer and the Builder/Seller before occupancy of the Unit or transfer of the deed.

When the Purchaser/Buyer moves into the Unit or accepts the deed, the Builder/Seller’s responsibility
is limited to:

(a) completion of items shown on the Final Inspection Sheet, as provided in the Final
Inspection Sheet, and

(b) performance of warranty obligations under the provisions of this Limited Warranty, as
listed below. The purpose of the Limited Warranty is to identify the Builder/Seller’s
responsibilities for construction defects of a latent or hidden kind that would not have
been found or disclosed on final inspection of the Unit.

4. LIMITED WARRANTY. THIS LIMITED WARRANTY EXCLUDES ALL OTHER WARRANTIES
ON THE CONSTRUCTION AND SALE OF THE UNIT AND ITS COMPONENTS, BOTH EXPRESS AND
IMPLIED. THERE ARE NO WARRANTIES WHICH EXTEND BEYOND THE FACE HEREOF.

S. WARRANTY COVERAGES AND PERIODS. The Warranty Period for all coverages begins on the
Warranty Date shown on page 1. (This Warranty Date is the date that the Purchaser/Buyer, or member of the
Purchaser/Buyer’s family, takes title to the Unit or any person begins residential occupancy of the Unit,
whichever date is earlier.) It ends at the expiration of the coverages shown below:

BASIC COVERAGE:

for one (1) year from the Warranty Date, the Unit will be free of latent defects that constitute:

(a) defective workmanship performed by the Builder/Seller, an agent ofthe Builder/Seller
or subcontractor of the Builder/Seller;

(b) defective materials provided by the Builder/Seller, an agent of the Builder/Seller or
subcontractor of the Builder/Seller; or
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() defective design, provided by an architect, landscape architect, engineer, surveyor, or
other design professional engaged solely by the Builder/Seller.

Workmanship, materials and design will be considered to be defective if they fail to
meet or exceed the relevant standards and specifications of the New York Staze
Uniform Fire Prevention and Building Code (or, for units in New York City, the
Building Code of the City of New York) or if they fail to meet the Accepted Standarcs
(if any) which are attached to this Limited Warranty.

For ONE YEAR from the Warranty Date, the Plumbing, Electrical, Heating, Cooling and Ventilation
Systems of the Unit which have been installed by the Builder are warranted to be free from latent defects that
constitute defective installation by the Builder.

Installation will be considered to be defective if the Builder’s workmanship upon the installation fai.s
to meet or exceed the relevant standards and specifications of the New York State Uniform Fire Preventior. and
Building Code or the Building Code of the City of New York.

The Plumbing System means: gas supply lines and fittings; water supply, waste and vent pipes and their
fittings; water, gas and sewer service piping, and their disposal system from the point they enter the Unit.

The Electrical System means: all wiring, electrical boxes, switches, outlets and connections up te ths
public utility connection.

The Heating, Cooling and Ventilation System means: all duct work, water and refrigerant lines, registers,
convectors, radiation elements and dampers that are not part of the common elements.

All systems are exclusive of appliances, fixtures and items of equipment.

For ONE YEAR from the Warranty Date, the Unit will be free from latent defects that are Major
Structural Defects, as defined below, and that constitute:

(a) defective workmanship performed by the Builder, an agent of the Builder or
subcontractor of the Builder;

(b) defective materials provided by the Builder, an agent of the Builder or subcontractor
of the Builder; or
(©) defective design, provided by an architect, landscape architect, engineer, surveyor, o-

other design professional engaged by the Builder.

Workmanship, materials and design will be considered to be defective if they fail to meet or exceec the
relevant standards and specifications of the New York State Uniform Fire Prevention Code and Building Code
of if they fail to meet the Building Code of the City of New York.

A Major Structural Defect is a defect resulting in actual physical damage to the following load-bearing
portions of the Unit caused by failure of such load-bearing portions which affects their load-bearing funct.ons
to the extent that the Unit becomes unsafe, unsanitary or otherwise unlivable: foundation systems and footiags.
beams, girders, lintels, columns, walls and partitions, floor systems, and roof framing systems.
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Damage to the following non-load bearing portions of the Unit do not constitute a Material Defect for
the Material Defect coverage: roofing and sheathing; drywall and plaster; exterior siding; brick, stone and stucco
veneer; floor covering material; wall tile and other wall coverings; non-load bearing walls and partitions; concrete
floors in attached garages and basements that are built separately from foundation walls or other structural
elements of the Unit; electrical, plumbing, heating, cooling and ventilation systems; appliances, fixtures and
items of equipment; paint; doors and windows; trim; cabinets; hardware; insulation.

6. EXCLUSIONSFROMALIL COVERAGES: The following are excluded from the Basic Coverage:

(a) Loss or damage caused by workmanship performed by any person other than (i) the
Builder/Seller, (ii) an agent of the Builder/Seller, or (iii) a subcontractor of the Builder/Seller;

(b) Loss or damage caused by defective materials supplied by any person other than (i) the
Builder/Seller, (ii) an agent of the Builder/Seller, or (iii) a subcontractor of the Builder/Seller;

© Loss or damage caused by defective design provided by any person other than a design
professional retained exclusively by the Builder/Seller.

(d Patent defects including defects shown on the Final Inspection Sheet and defects which
an examination of the Unit prior to acceptance of the deed or occupancy of the Unit ought to have revealed,

(e) All portions of the common elements of the condominium or any other improvements
not a part of the Unit itself;

® Paragraph 6(f) has been deliberately omitted ;

63) Damage to real property which is not a part of the Unit covered by this Limited
Warranty and which is not included in the purchase price of the Unit;

(h) Any damage to the extent that it is caused or made worse by:

(i) negligence, improper maintenance or improper operation by anyone other than
the Builder/Seller, its employees, agents or subcontracts; or

(in) failure by the Purchaser/Buyer or anyone other than the Builder/Seller, its
employees, agents or subcontractors, to comply with the warranty requirements of manufacturers or suppliers
of appliances, fixtures or items of equipment; or

(iii) failure of the Purchaser/Buyer to give notice to the Builder/Seller ofany defects
or damage within a reasonable time; or

(>iv) changes in the grading of the ground by anyone other than the Builder/Seller,
its employees, agents or subcontractors; or

) changes, alterations or additions made to the Unit by anyone after the Warranty
Date shown on page 1; or

(vi) dampness or condensation due to failure of the Purchaser/Buyer or occupant
to maintain adequate ventilation.
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@) Any condition which does not result in actual physical damage to the Unit;

) Loss or damage caused by or resulting from accidents, riot and civil commoticn, fi-e,
explosion, smoke, water escape, falling objects, aircraft, vehicles, Acts of God, lightening, windstorm, heil,
flood, mudslide, earthquake, volcanic eruption, wind-driven water, and not reasonably foreseeable chaages in
the underground water table;

&) Loss or damage caused by seepage of water unless such loss or damage is the direct
result of a construction defect.

Q)] Any damage caused by soil movement for which compensation is provided by.
legislation or which is covered by other insurance.

(m)  Any damage which the unit owner has not taken timely action to minimize.
(n)  Normal wear and tear and normal deterioration.

(o) Insect damage.

6] Bodily injury or damage to personal property.

@ Failure of the Builder/Seller to complete construction of the Unit.

(r)  Loss or damage which arises while the Unit is being used primarily for non-residential
purposes.

(3) Lossor damage due to abnormal loading on floors by the unit owner which exceed Jesign
loads as mandated by the Building Code.

(t) Costs of shelter, transportation, food, moving, storage or other incidental expenses related
to relocation during repair.

(u) Consequential damages (except where required by state law).

v) Any claim not filed in a manner set forth below in paragraph 8, “Step-by-Step
Claims Procedures”.

7. WARRANTY. Ifa defect occurs in an item covered by this Limited Warranty, the Builder/Seller wi_l
repair, replace or pay the Purchaser/Buyer the reasonable cost of repairing or replacing the defective item ()
within a reasonable time after the Builder/Seller’s inspection or testing discloses the problem. The choice amonz
repair, replacement or payment is solely that of the Builder/Seller.

In no event will the Builder/Seller’s total liability for deficiencies under this Limited Warranty excee
the Builder/Seller’s Limit of Total Liability, shown on page 1.

Repair, replacement or payment of reasonable cost for any Major Structural Defect is further limited to

(1) the repair of damage to the load-bearing portions of the Unit themselves which is necessary to restore their
load-bearing function; and (ii) the repair of those items of the Unit damaged by the Major Structural Defect
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which made the Unit unsafe, unsanitary or otherwise unlivable.

When the Builder/Seller finishes repairing or replacing the defect or pays the reasonable cost of doing
so, a full release of all legal obligations with respect to the defect must be signed and delivered to the

Builder/Seller.

8. STEP-BY-STEP CLAIMS PROCEDURES.

(a) Written notice of any warranty claim must be made on the attached “Notice of
Warranty Claim Form™ and must be received by the Builder/Seller, identified on page 1, no later than the first
business day after warranty coverage on that item expires. Ifthis Notice of Warranty Claim Form is not properly
completed and received by the Builder/Seller by that deadline, the Builder/Seller will have no duty to respond
to any complaint or demand, and any or all claims may be rejected. NOTICE OF WARRANTY CLAIM IS
NECESSARY TO PROTECT RIGHTS TO WARRANTY PERFORMANCE UNDER THIS LIMITED
LIABILITY.

(b) Nosteps taken by the Builder/Seller, Purchaser/Buyer or any other person to inspect, test,
or correct defects will extend any time period under this Limited Warranty. The Builder/Seller’s response to any
complaint or request, other than a timely and properly completed Notice of Warranty Claim, will not impair,
prejudice or otherwise affect any right of the Builder/Seller, including but not limited to the Builder/Seller’s right
to receive a timely and properly completed Notice of Warranty Claim.

(©) In response to a Notice of Warranty Claim, or any other complaint or request of the
Purchaser/Buyer , the Builder/Seller and the Builder/Seller’s agents will have the right to inspect and test the
portion of the Unit to which the claim, complaint or request relates. The Purchaser/Buyer and occupants of the
Unit must provide reasonable access to the Builder/Seller and the Builder/Seller’s agents during the normal
business hours to complete inspection, testing and repair or replacement.

(d) The Builder/Seller will complete inspection and testing within a reasonable time under
the circumstances, not to exceed thirty (30) days after receipt of a timely and properly completed Notice of
Warranty Claim Form. Upon completion of inspection and testing, the Builder/Seller will determine whether
to accept or reject the claim. If the Builder/Seller rejects the claim, the Builder/Seller will give written notice
of that decision to the claimant at the address shown on the Notice of Claim Form. If the Builder/Seller accepts
the claim, the Builder/Seller will take corrective action within a reasonable time under the circumstances and,
upon completion, will give written notice of completion to the claimant at the address shown on the Notice of
Claim Form. The Builder/Seller will use good faith efforts to process and handle claims in a timely manner, but
all time periods for repair or replacement of defects necessarily are subject to weather conditions, Acts of God,
availability of materials and other events beyond the Builder/Seller’s control.

9. LEGAL ACTIONS.

(a) No claim or cause of action under this Limited Warranty may be commenced or
asserted in any suit, action or other legal proceeding against the Builder/Seller in any Court or forum unless
notice of the claim or cause of action has been received by the Builder/Seller via a timely received and properly
completed Notice of Warranty Claim Form as provided in paragraph 8 above.

b No suit, action or proceeding against the Builder/Seller under this Limited
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Warranty may be commenced in any Court or forum after the later of: (i) the date of expiration of the applicatle
warranty coverage under paragraph 5 of this Limited Warranty, or (ii) sixty (60) calendar days ater the
Warrantor has given written notice of rejection of claim or completion of corrective action as provided ir. clause
8(d) above.

10. GENERAL PROVISIONS.
(a) This Limited Warranty may not be changed or amended in any way.

(b) This Limited Warranty is to be binding upon the Builder/Seller and the
Purchaser/Buyer , their heirs, executives, administrators, successors and assigns.

(©) Should any provision of the Limited Warranty be deemed unenforceable by a ceurt
of competent jurisdiction, the determination will not affect the enforceability of the remaining provisions.

d Use of one gender in this Limited Warranty includes all other genders, and use of the
plural includes the singular, as may be appropriate.

©) This Limited Warranty is to be governed in accordance with the Laws of New York
State.

Builder/Seller

Purchaser/Buyer

Purchaser/Buyer
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NOTICE OF WARRANTY CLAIM

Dear Unit Owner:

To ask the Builder/Seller to correct a defect in your Unit that you think is covered by the
Builder/Seller’s Limited Warranty, you must complete this form and deliver it to the Builder/Seller. This is
necessary to protect your rights to warranty performance under the Limited Warranty. Even ifyou believe that
the Builder/Seller is aware of the problem, fill out this form and deliver it to the Builder/Seller.

The information you will need to fill out the form will be on page 1 of the Limited Warranty.
However, if you do not know the answers to any questions, write “Don’t Know”.

Your Name:
Mailing Address:

Phone:
Limited Warranty No.:
Warranty Date:

Describe the defect(s) which you think are covered by the Limited Warranty. Be sure to include when each
defect first occurred or when you first noticed it. Use additional sheets, as necessary, to fully describe the
problem:

Signature Date

Signature Date
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AFFIDAVIT

STATE OF NEW YORK )
)ss.
COUNTY OF )

and
each being duly sworn, deposes and says:

That (he)(she) is the Purchaser in the above named real estate transaction; that each
acknowledges that a reasonable inspection was made at the “New Unit” immediately prior to the closing of
title.

That construction has been completed in a workmanlike manner without defects except as
specified in the Final Inspection Sheet (“Punch List”) attached hereto.

Sworn to before me

this day of , 200 .

127




DOCUMENT NUMBER 2

DECLARATION

Establishing a Plan for Condominium Ownership
of the Premises known as

904 Pacific Street
Brooklyn, New York

Pursuant to Article 9-B of the Real Property
Law of the State of New York

Name: 904 PACIFIC STREET CONDOMINIUM

Sponsor: Supreme 904 Pacific LLC

Date of Declaration: , 2009

Prepared by: Marshall S. Schiff, Esq.
Hocherman, Tortorella & Wekstein, LLP
One North Broadway
White Plains, New York 10601
The land affected by the within instrument lies in Block 1132, Lot 12, County of Kings, City of
New York and State of New York.
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DECLARATION
OF
904 PACIFIC STREET CONDOMINIUM
(Pursuant to Article 99-B of the Real
Property Law of the State of New York)

Supreme 904 Pacific LLC, having an office at 1335 47th Street, Brooklyn, New York 11219
(hereinafter referred to as "Sponsor"), does hereby declare as follows:
PART 1
Article 1
Definitions
All capitalized terms used in this Declaration that are not otherwise defined in the A-ticles
hereof shall have the meanings set forth in Exhibit C annexed hereto, unless the context in whizh th=
same are used shall otherwise require. All capitalized terms used in this Declaration that are defined
in any of the Articles hereof shall have the meanings ascribed to them in such Articles, unless thz2
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 submit the Property to the provisions of the Condominium Act and, pursuan:
thereto, does hereby establish a regime for the condominium ownership of the Property as more
particularly set forth herein and in the By-Laws.
Article 3

Name of Condominium

The Condominium shall be known as 904 Pacific Street Condominium.

Article 4

The Land
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The Land, which is located in the Borough of Brooklyn, County of Kings, City and State of
New York and is more particularly described in Exhibit A annexed herein, is owned by Sponsor in fee
simple absolute.

Article 5
The Building

The Building is seven stories high with a cellar. The building is constructed of concrete walls,
columns and beams, with fire protection provided in accordance with a Class “1D” fireproof building.
The foundation poured concrete. The facades are faced with stucco. Windows on the Building are
aluminum frame with insulated glass. The roof is covered with a roofing membrane over tapered
insulation. The Building was erected on the Land in 2007 and 2008.

Article 6
The Units

(a) Exhibit B annexed hereto sets forth the following data with respect to each Unit
necessary for the proper identification thereof: (i) its designation number; (ii) its tax lot number; (iii)
its approximate location in the Building; (iv) its approximate area; (v) the number of rooms contained
therein: (vi) the portions of the Common Elements to which such Unit has immediate access; and (vii)
the Common Interest appurtenant to such Unit. The precise location of each Unit within the Building
is shown on the Floor plans.

(b) Each Unit consists of the area measured horizontally between the hidden (unexposed)
surface of the plaster walls enclosing such Unit and the area measure vertically from the top of the
wood floor to the underside of the plaster ceiling. However, any Common Elements located within
a Unit shall not be considered a part of such Unit.

(©) Each Unit includes: (i) the front entrance door and any other entrance doors to such
Unit; (i1) the interior walls, partitions and floor coverings and plastered ceilings affixed, attached, or
appurtenant to such Unit; (ii) all windows (including, without limitation, their panes, casements and
frames) located within, or opening from, such Unit; (iv) all equipment, fixtures and appliances
(including, without limitation, heating and cooling equipment, plumbing facilities, sinks, bathtubs,
waterclosets, refrigerators, ovens, ranges, dishwashers and any other appliances) affixed, attached, or
appurtenant to such Unit; and (v) all other Facilities affixed, attached, appurtenant to such Unit and
benefitting only that Unit.

(d)  Notwithstanding anything contained in this Article 6 to the contrary, each Unit Owner
shall have the right, exercisable at any time and from time to time, to install, at such Unit Owner's sole
cost and expense, such decorations, fixtures and coverings (including, without limitation, painting,
finishing, wall papering, carpeting, pictures, mirrors, shelving and lighting fixtures) on the surfaces
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of the walls, ceilings and floors that face the interior of such Unit Owner's Unit and to a depth of 0ae
inch behind such surfaces for the purposes of installing nails, screws, bolts and the like, provided t.at
no such installation shall impair the structural integrity of such Unit or of the Building.

Article 7
The Common Elements

(a) The Common Elements consist of the Land and those rooms, areas, corridors and vther
portions of the Building (other than the Units), as well as those Facilities therein, either currently or
hereafter existing for the common use of the Units or of the Unit Owners or necessary for, or
convenient to, the existence, maintenance, management, operation, or safety of the Property. Withoat
intention to limit the generality of the foregoing in any respect, the Common Elements include:

(1) the Land;

(i) all foundations, columns, beams, supports, girders, exterior walls, interior walls,
partitions, floors, roofs, and ceilings in, on or under the Building, to the extent that the same are not
expressly included as a part of a Unit pursuant to the terms of Article 6 hereof;

(i1i)  all hallways, corridors, lobbies, vestibules, basements and cellars (except ta the
extent that Units are located on such levels), yards, storage spaces, garages, common laundry speces,
mail rooms, mail boxes, stairs, stairways, elevator shafts and pits, other mechanical and elect-ical
equipment spaces, devoted to the lodging or use of the superintendent or other persons employed in
connection with the operation of the Property and entrances to, and exits from, the Building;

(iv)  all central and appurtenant installations and Facilities for service such as powe-,
light, telephone, intercom, gas, sewer, plumbing, drainage, hot and cold water distribution, Lea:,
ventilation, air-conditioning, garbage disposal, master and cable television and other mechanical and
electrical systems to the extent that the same are not expressly included as a part of a Unit pursuant to
the terms of Article 6 hereof; and

(v)  All other parts of the Property, and all apparatus and installations now existing
or hereafter constructed in the Building or on the Property, either existing for the common use of th2
Units or the Unit Owners or necessary for, or convenient to, the existence, maintenance, or safety of
the Property.

(b) The Common Elements shall remain undivided, and no Unit Owner or any other Person
shall bring, or shall have the right to bring, any action for partition or decision thereof, except zs i3
expressly permitted pursuant to the terms of Article 15 hereof and Section 5.5 of the By-Laws.

Limited Common Elements

(a) Certain portions of the common elements are limited in use to specified Unit Ownzrs,
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subject to the right of the Board of Managers to enter upon any such limited area for maintenance,
repair or improvement of a Unit or common element and subject to the rules of the Board of Managers.
Any portion of the common elements which is not limited in use may be used by any Unit Owner
subject to the rules and regulations promulgated by the Board of Managers. The limited common
elements are not subject to partition nor are they severable from the Units except in accordance with
the Real Property Law. Garden Areas, Balconies, Terraces, Decks, Cabanas and Storage Bins (if any)
are limited common elements appurtenant to units as set forth in Schedule B.

Article 8
Determination of Common Interests

The Common Interest of each Unit in the Common Elements shall be in the approximate
proportion that the floor area of the Unit bears to the then aggregate floor area of all the Units, but such
proportion shall reflect the substantially exclusive advantages enjoyed by one or more but not all Units
in a part or parts of the Common Elements, pursuant to the terms of the Condominium Act.

Article 9
Use of Units

(a) As more particularly set forth in the By-Laws, each Residential Unit may be used only
as a residence, and not more than one family may occupy a Unit at one time. A Unit owned or leased
by an individual, corporation, partnership, fiduciary, or any other entity may be occupied only by said
individual, or by an officer, director, stockholder, or employee of such corporation, or by a partner or
employee of such partnership, or by said fiduciary (including directors, officers, stockholders, or
employees of corporate fiduciaries and partners or employees of partnership fiduciaries), or by the
beneficiary of said fiduciary or by a principal or employee of such other entity, 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). Upon
the prior written consent of the Condominium Board any Unit may be used as a professional office,
provided, however, that such use is permitted by Law and does not violate the terms and conditions
of the then existing certificate of occupancy for such Unit. The Recreation Unit, to be owned by the
Pacific Blue Homeowners Association, Inc., may be used for any recreational purpose allowed by law.
The Parking Units may only be used as parking spaces for non-commercial vehicles owned or leased
to members of the Pacific Blue Homeowners Association or their lessees. Units may be leased only
in accordance with the By-Laws and the Rules and Regulations.

(b)  Notwithstanding the foregoing or anything contained in the By-Laws or the Rules and
Regulations to the contrary, Sponsor may, without the consent of the Condominium Board of other
Unit Owners: (i) grant permission for the use of any Unsold Unit as a professional office or for any
other purpose, provided, however, that such use is permitted by Law and does not violate the then
existing certificate of occupancy for such Unit; (ii) use any Unsold Units as model units and offices
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for the selling, renting, management, operation and promotion of the Unsold Units or for any other
purpose, subject only to compliance with Law; and (iii) lease any Unsold Units to third parties for their
occupancy.

Article 10
Easements for the Enjoyment of Common Elements

(@) Subject to the terms of the By-Laws and the Rules and Regulations, Sponsor, the Ur.it
Owners, all other permitted tenants and occupants of the Building, the Selling Agent, the Managing
Agent, the Condominium Board and all officers, partners, employees, agents, guests, invitees and
licensees of the foregoing shall have, in common with all of the others, an easement for ingress and
egress through, as well as for the use and enjoyment of, all of the Common Elements, and the Commacn
Elements shall be subject to such easement. Notwithstanding the foregoing, however, no Person shzll
use or enjoy the Common Elements except in accordance with the reasonable purposes for which they
are intended and without encroaching upon the rights of other Persons to do so.

(b) Notwithstanding anything to the contrary contained in paragraph (a) hereof, Sponsor
and its successors, assignees, invitees, licensees, contractors, employees, agents and tenants shall have
an easement in, over, under, through and upon the Common Elements to use the same, without beirg
subject to any fee or charge, for all purposes and activities in connection with the sale or renting of
Unsold Units and 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 meanir.g
of this Declaration, the By-Laws and the Condominium Act, and shall not comprise a part of tke
Common Elements. In addition, Sponsor reserves the right, to the extent permitted by Law, to use or:e
or more portions of the Common Elements, as designated by Sponsor in its sole discretion, for sales,
rental, or display purposes, 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, in, on, about and adjacent to the Building (including the exterior walls thereof) and tke

Property.
Article 11
Other Easements

(a) Subject to the terms of the By-Laws and to the Rules and Regulations, each Unit Owner
shall have, in common with all other unit Owners, an easement to use any of the Common Elements,
and all pipes, wires, ducts, cables, conduits, public utility lines and all other utility distribution
systems, whether or not Common Elements, located, in over, under, through, adjacent to, or upon any
other Unit or the Common Elements to the extent that such Common Element and utility distributioa
system serves, or is necessary to the service of|, his or her Unit, and each Unit and all of the Common
Elements shall be subject to such easement. In addition, the Condominium Board shall have aa
easement and a right of access to each Unit and to the Common Elements to inspect the same, to
remove violations therefrom and to install, operate, maintain, repair, alter, rebuild, restore and replac2
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any of the Common Elements located in, over, under, through, adjacent to, or upon the same, and each
Unit and the Common Elements shall be subject to such easement and right to access. The easements
and the rights of access granted in this paragraph shall be exercised 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 not less than one day's notice, except that no such notice shall be necessary in the event
of repairs or replacements immediately necessary or required for the preservation or safety of the
Building, for the safety of the occupants of the Building or other persons, or to avoid the suspension
of any necessary service in the Building.

b) Sponsor reserves for itself, for so long as it shall own any Unsold Unit(s), and grants
the Condominium Board, on behalf of all Unit Owners, 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 proper operation and maintenance
of the Building or any portion thereof or for the general health or welfare of the owners, tenants and
occupants of the appropriate Units; provided, however, that the grant of such additional utility
easements, or the relocation of existing utility easements, shall not unreasonably interfere with the use
of the Units for their permitted purposes. Any utility company, as well as its officers, employees and
agents, shall have the right of access to each Unit and to the Common Elements in furtherance of such
easement. However, such right of access shall be exercised in such a manner as will not unreasonably
interfere with the use of the Units for their permitted purposes.

(c) 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.

(d) If (1) any portion of the Common Elements now encroaches upon any Unit or upon any
other portion of the Common Elements, (ii) any Unit now encroaches upon any other Unit or upon any
portion of the Common Elements, or (ii) any such encroachment shall hereafter occur as a result of (x)
the settling or shifting of the Building, (y) any repair or alteration made to the Common Elements in
accordance with the terms of this Declaration and the By-Laws by, or with the consent of, the
Condominium Board, by Sponsor or Sponsor's designee, or (z) any repair or restoration made to the
Building or any portion thereof, to any Unit, or to the Common Elements in accordance with the terms
of this Declaration and the By-Laws after damage by fire or other casualty or after any taking by
condemnation or eminent domain proceedings, then, in any such event, a valid easement shall exist
for such encroachment and for the maintenance of the same for so long as the Building or the affected
Unit or Common Element shall stand.

(e) In addition to the specific easements set forth in this Article 1 and in Article 10 hereof,
the Property and every portion thereof shall be subject to all easements and rights of access prescribed
in the Condominium Act.

Article 12
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Alterations, Additions, Improvements
and Changes to Unsold Units

Except to the extent prohibited by Law, Sponsor or its designee shall have the right, withoat
the consent or approval of the Condominium Board the Unit Owners, the Selling Agent, the Mar agirg
Agent, or the Mortgage Representatives, if any, to:

(1) make alterations, additions, orimprovement, whether structural or nonstructural,
interior or exterior, ordinary or extraordinary, in, to and upon Unsold Units;

(i)  change the layout of, or number of rooms, in any Unsold Units;

(iii)  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 two or more separate Unsold Units
(including, without limitation, those resulting from such subdivision or otherwise) into one or more
Units, (y) altering the boundary walls of any Unsold Units, or (2) otherwise, and

(iv)  ifappropriate, reapportion among the Unsold Units affected by such change in
size or number pursuant to the preceding clause (iii) their respective Common Interest;

provided, however, that, with respect to any such alteration, addition, improvement, or change .n, tc,
of, or upon an Unsold Unit;

(1)  no physical modification shall be made to any other Unit, and the Comxmon
Interest or interior dimensions of any other Unit shall not be changed by reason thereof, unless ths
owner of such other affected Unit shall consent thereto;

(2)  Sponsor or its designee shall comply with Law;

3) Sponsor or such designee shall agree to hold the Condominium Board aad all
other Unit Owners harmless from any liability arising therefrom; and

“4) such alteration, addition, improvement, or change shall not jeopardize the
soundness or structural integrity of any part of the Building or the safety of any tenant or other pe-sons
at the Property.

Notwithstanding the foregoing, however, the aggregate amount of the Common Interests of all of the
Units shall always remain at 100%, and no reapportionment of the Common Interest appurtenznt 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 fo-th in
Article 8 hereof. The certification referred to in the preceding sentence shall be delivered, at Spor:sor's
election, by Sponsor, the Selling Agent, the Managing Agent, or any other Person reasonably
acceptable to the Condominium Board. The provisions of this Article 12 may not be added to,
amended, modified, or deleted without the prior written consent of Sponsor or its designee.
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Article 12A
Homeowners Association Facilities

(a) Sponsor owns in fee simple or may acquire certain other parcels of land which, if
developed as additional condominiums, the unit owners thereof, will be members of the Association
as set forth below. The additional condominiums will be located at 904 Pacific Street, 925 Pacific
Street, 916 Pacific Street, 949 Pacific Street, 957 Pacific Street and 802 Dean Street, Brooklyn, New
York. While it is Sponsor’s intention to develop these properties as condominiums, Sponsor, its
successors and assigns have no obligation to do so. In no event, however, will the number of units in
all of the condominiums whose unit owners are members of the Association be greater than 100.

(b) The Sponsor will construct or has constructed certain Homeowners Association Facilities
in the Recreation Unit of each condominium that will be a part of the Association. Sponsor will
convey, for no consideration, each Recreation Unit in each condominium, at or before the first unit
closing in that condominium, to the Association. If and when condominium declarations are recorded,
the Homeowners Association Facilities will include:

925 Pacific Street Billiards/Party Room

935 Pacific Street Children’s Playroom

904 Pacific Street Spa with 50 Foot Lap Pool, Sauna, Locker Rooms and two
Bathrooms
Gym with exercise equipment

957 Pacific Street Screening Room with Projector, Projection Screen, Surround
Sound System and seating

(c) The Homeowners Association Facilities are for the use and enjoyment of the members and
guests of the Pacific Blue Homeowners Association, Inc., shall be managed by the Board of Directors
of the Association and the expense of maintaining and operating the Homeowners Association
Facilities shall be borne by the members, all as set forth below.

(d) Sponsor has organized the Pacific Blue Homeowners Association, Inc. (the “Association™),
under the Not for Profit Corporation Law of the State of New York, which will own, operate, manage
and control the Homeowners Association Facilities.

(€) A Purchaser of a Unit in 235 Pacific Street Condominium shall automatically become a
member of the Association.

(f) Sponsor reserves for itself the right to construct one or more condominiums on the
properties listed in Article 12A(a) above. Sponsor shall have the right to provide and make available
memberships in the Association to Owners of Units in condominiums at properties listed in Article
12A(a) above.

(g) Membership in the Association shall not be assigned or transferred. Upon the sale or
conveyance of a Unit, including transfers by gift, will, laws of intestacy, or otherwise, the new owner
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shall automatically become a member of the Association.

(h) The Association shall at no time have more than 100 members. The number of members
in the Association shall ultimately be equal to the actual number of residential units constructed at the
properties listed in Article 12A(a) above.

(1) Each member of the Association shall be entitled to equal use of the Homeowners
Association Facilities and to his or her guests, subject, however, to the rules, regulations, limitations
and conditions which may from time to time be imposed by the Board of Directors of the Associgtion
for the mutual benefit of all members, including limitations on guest privileges and a charge to pernit
guests to use the Homeowners Association Facilities. The Board of Directors may susperd
membership privileges fro non-payment of Association dues, Common Charges, assessments, or cthzar
levies made upon the member of the Association, or for the violation of the Association Bylaws ard
Rules and Regulations promulgated thereto.

(j) In the event a member leases his Unit, he may permit his lessee and guests to enjoy to enjcy
the use of the Homeowners Association Facilities in lieu of the member’s use of such facilities ar.d
subject to the rules, regulations, limitations, and conditions which may from time to time be imposed
by the Board of Directors of the Association.

(k) The affairs of the Association will be governed by a Board of Directors which shall cornsist
of a maximum number of nine (9) persons. The Sponsor shall designate and elect the original
members of the Board of Directors. At its first annual meeting, the Board of Managers of 904 Pacific
Street Condominium shall designate one of its unit owners to serve on the Board of Directors. Each
Board of Managers of each condominium developed by Sponsor shall designate one of its unit owners
to serve on the Board of Directors.

(1) The Board of Directors of the Association will adopt the Bylaws as set forth as an exkibit
to this Declaration.

(m) The Board of Directors shall, at least annually, estimate the costs and expenses of operazing
the Homeowners Association Facilities and prepare a budget of such costs and expenses for the
succeeding year. The Board of Directors may revise such budget during the year. Based on such
budget, the Board of Directors shall assess each member with a share of such costs and expenses. A’l
members shall pay an equal share. Notwithstanding the foregoing, Sponsor shall not be required to
pay dues for unsold units, but rather shall be responsible for any shortfall in the Budget after all dues
are collected.

Article 13
Acquisition of Units by the Condominium Board

If (i) any Unit Owner surrenders his or her Unit, together with its Appurtenant Interests, to the
Condominium Board pursuant to the terms of the By-Laws or of Section 339-X of the Condominiur
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Act or (ii) the Condominium Board, pursuant to the terms of the By-Laws or otherwise, either (x)

_acquires or leases a Unit, together with its Appurtenant Interests or (y) purchases a Unit, together with
its Appurtenant Interests, at foreclosure or other similar sale, then, in any such event, title or the
leasehold estate, as the case may be, in and to 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 such
designee, corporate or otherwise, on behalf of all Unit Owners, in proportion to the respective
Common Interests.

Article 14
Power of Attorney to Sponsor and the Condominium Board

(a) 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 Owner'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:

(x)  acquire or lease any Unit, together with its Appurtenant Interests, (1) whose
owner desires to sell, convey, transfer, assign, lease, or surrender the same or (2) that becomes the
subject of a foreclosure or other similar sale, in the name of the Condominium Board or its designee,
corporate or otherwise, on behalf of all Unit Owners;

W) 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

(2) execute, acknowledge and deliver (1) any declaration or other instrument
affecting the Condominium that the Condominium Board deems necessary or appropriate to comply
with any Law applicable to the maintenance, demolition, construction, alteration, repair, or restoration,
easement, or declaration, or any amendment thereto, affecting the Condominium or the Common
Elements that the Condominium Board deems necessary or appropriate.

(b)  Inconfirmation 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 Ofﬁce, a Unit Owner's Power of Attorney in the form
set forth in Exhibit E to this Declaration.

Article 15

Termination of Condominium

The Condominium shall continue until terminated by (i) casualty, loss, condemnation, or
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eminent domain, as more particularly provided in the By-Laws or (ii) withdrawal of the Property from
the provisions of the Condominium Act by a vote of at least eighty percent of all Unit Owners, bo't
in number and in aggregate Common Interests. No such vote under clause (ii) in the prezedirg
sentence shall be effective without the written consent of the Mortgage Representatives, if any, which
consent shall not be unreasonably withheld or delayed. Sponsor will not vote the aggregate Commcn
Interests appurtenant to the Unsold Units for such withdrawal unless at least eighty percent, both in
number and in aggregate Common Interests, of all other Unit Owners so elect for such withdrawal, at
which time Sponsor may choose to vote either in favor of or against withdrawal from condom.inium
ownership, as it sees fit. In the event that 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 Owr.ers in
proportion to their respective Common Interests provided, however, that no payment shall be made
to a Unit Owner until there has first been paid, out of such Unit Owner's share of such net proceeds,
a liens on the Unit Owner's Unit, in the order or priority of such liens.

Article 16
Covenant of Further Assurances

(a) Any Person who is subject to the terms of this Declaration, whether such Person is a
Unit Owner, a lessee or a sublessee of a Unit Owner, an occupant of a Unit, a member of thz
Condominium Board, an officer of the Condominium, or otherwise, shall, at the expense of anv suca
other Person requesting the same, execute, acknowledge and deliver to such other Persor: such
instruments, in addition to those specifically provided for herein, and take such other action, as suca
other Person may reasonably request to effectuate the provisions of this Declaration or cf any
transaction contemplated herein or to confirm or perfect any right to be created or trans’erred
hereunder or pursuant to any such transaction.

(b) If any Unit Owner or any other person who is subject to the terms of this Decla-ation
fails or refuses to execute, acknowledge, or deliver any instrument, or fails or refuses, within ten days
after request therefor, to take any action that such Unit Owner or Person is required to take pursuant
to this Declaration, then the Condominium Board is hereby authorized as attorney in fact for such Unit
Owner or other Person, which power shall be deemed to be coupled with an interest, to execute,
acknowledge and deliver such instrument, or to take such action, in the name of such Unit Owaer o-
other Person, and such document or action shall be binding on such Unit Owner or other Person.

(c) If any Unit Owner or the Condominium Board or any other Person who is subjzct te
the terms of this Declaration fails or refuses to execute, acknowledge, or deliver any instrument, or
fails or refuses, within ten days after request therefor, to take any action that the Condominium Board
Unit Owner, or other Person is required to take pursuant to this Declaration at the request of Spcnsor
then Sponsor is hereby authorized as attorney in fact for the Condominium Board, such Unit O-aner
or other Person, which power shall be deemed to be coupled with an interest, to execute, acknow’edge
and deliver such instrument, or to take such action, in the name of the Condominium Board, suct Unit
Owner, or other Person, and such document or action shall be binding on the Condominium Board,
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such Unit Owner, or other Person, as the case may be.
Article 17
Covenants to Run With the Land

(a) All provisions of this Declaration, the By-Laws and the Rules and Regulations,
including, without limitation, the provisions of this Article 17, 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 thereof shall be binding upon, and shall inure to the benefit of, the owner of all or any part
thereof, or interest therein, and his or her heirs, executors, administrators, legal representatives,
successors and assigns, but the same are not intended to create, nor shall they be construed as creating,
any rights in, or for the benefit of, the general public. All present and future owners, tenants and
occupants of Units shall be subject to, and shall comply with, the provisions of this Declaration, the
By-Laws and the Rules and Regulations, as they may be amended from time to time. The acceptance
of a deed or conveyance, the entering into 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 form 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, conveyance, or lease.

(b) If any provision of this Declaration or of 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 shall 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 and for the 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 that 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 purpose of submitting the Property to the provisions of the Condominium Act.

(c) Subject to the terms of paragraph (b) of this Article 17, 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 shall 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 with the same force and effect as if, immediately after the recording
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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

(@ Subject to the provisions contained herein or in the By-Laws with respzct -o
amendments, modifications, additions, or deletions affecting Sponsor or its designee of any Unso.d
Units, any provision of this Declaration may be amended, modified, added to, or deleted by thz voze
of at least 66-2/3% of all Unit Owners, both in number and in aggregate Common Interests, taxen :n
accordance with the provisions of the By-Laws. Subject to the provisions contained herein or in the
By-Laws with respect to amendments, modifications, additions, or deletions affecting Sponsor or i's
designee or any Unsold Units, no amendment, modification, addition, or deletion pursuant to tte
preceding sentence shall be effective without the written consent of the Mortgage Representatives, if
any, which consent shall not be unreasonably withheld or delayed. No such amendment, modification,
addition, or deletion shall be effective until recorded in the Register's Office. Subjectto the provisiors
contained herein or in the By-Laws with respect to amendments, modifications, additions, or del=tior.s
affecting Sponsor or its designee or any Unsold Units, any such amendment, modification, adcition,
or deletion shall be executed by the Condominium Board as attorney in fact for the Unit Owners,
which power shall be deemed to be coupled with an interest, and the Condominium Board is herety
authorized by the Unit Owners so to act as their attorney in fact. Subject to the rights of Sponsor or
its designee under Articles 9, 10, 11, 12, 14 and 15 of this Declaration, Articles 9, 10, 11, 12, 14 and
15 of this Declaration may not be amended, modified, added to, or deleted unless (in addition :o the
consent, if required, of the Mortgage Representatives, if any, as set forth above) eighty percent. both
in number and in aggregate Common Interests, of all Unit owners affected thereby approve such
amendment, modification, addition, or deletion in the manner set forth above.

(b) Sponsor or its designee 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 Mortgage Representatives
(if any), to execute, acknowledge and record (or, at Sponsor's such designees' sole option, to requirz
the Condominium Board or any other Unit Owners to execute, acknowledge and record) in ths
Register's Office and elsewhere, if required by Law, one or more amendments to this Declaiatioa
(including, without limitation, to Exhibit B hereto), together with such documents, plans and meps as
Sponsor or such designee deems appropriate to effectuate the same:

(1) to reflect any changes in Unsold Units and/or the reapportionment cf thz
Common Interest of the affected Unsold Units resulting therefrom made by Sponsor or such des_gne=
in accordance with the terms of Article 12 hereof; or

(i)  required by (x) an Institutional Lender designated by Sponsor to make a loan

secured by a mortgage on any 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 Unit.
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provided, however, that any amendment made pursuant to the terms of subparagraph (i) or (ii) of this
paragraph shall not (1) change the Common Interest of any Unit other than a Unit owned by Sponsor,
(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 paragraph) or the holder of such mortgage (in the event described in
subparagraph (3) of this paragraph shall consent thereto by joining in the execution of such
amendment.

(¢) Any amendment to this Declaration may be executed: (i) if on behalf of Sponsor pursuant
to the terms of paragraph (b) hereof, by Eli Karp or (i) if on behalf of the Unit Owners or by the
Condominium Board, by the President or Vice President and the Secretary or an Assistant Secretary
of the Condominium. If the amendment requires the approval of a specified 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 Certification, 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 Certification shall be
described in the number and percentage of Unit Owners so consenting and (if voted upon at a meeting)
the date and time of the meeting.

(d 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 adopted for so long as Sponsor or its designee owns any Unit if the same would
(1) unreasonably interfere with the sale, lease, or other disposition of a Unit owned by Sponsor or such
designee; (ii) abridge, modify, suspend, eliminate, or otherwise affect any right, power, easement,
privilege, or benefit reserved to Sponsor or such designee; or (iii) impose any discriminatory charge
or fee against Sponsor or such designee.

(e) The provisions of this Article 18 may not be modified, amended, added to, or deleted,
in whole or in part, without the consent of Sponsor or its designee.

Article 19
Consents of Sponsor
Wherever the consent, approval, satisfaction, or permisston of Sponsor or its designee is
required under this Declaration or the By-Laws, such consent, approval, satisfaction, or permission
shall not be required when Sponsor or such designee no longer owns any Units.
Article 20

Person to Receive Service

Supreme 904 Pacific LLC, 1335 47th Street, Brooklyn, New York or any Successor Managing
Agent, is hereby designated to receive service of process in any action that may be brought against the
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Condominium.
Article 21
Incorporation by Reference

The terms, covenants, conditions, description and other information contained in (ii the
Property description annexed hereto as Exhibit A; (i) the description of the Units annexed herzto 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 Owner's 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 the same
were 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 wa.ved
by reason of any failure to enforce the same, regardless of the number of violations or breaches that
may occur.

Article 23
Severability

Subject to the provisions of paragraphs (b) and (c) of Article 17 hereof, if any provision of the
Condominium Documents is invalid or unenforceable as against any Persons or circumstances shall
not be affected thereby. Each provision of the Condominium Documents shall, except as otherwise
provided herein, be valid and enforced to the fullest extent permitted by law. Any conflict betaeen
any provision of the Condominium Documents and the Condominium Act, or any questions rega-ding
the interpretation of any ofthe Condominium Documents, shall be governed by the Condominium: Act.

Article 24
Successors and Assigns
The rights and/or obligations of Sponsor as set forth shall inure to the benefit of, and shell be
binding upon, any successor or assignee of Sponsor or, with consent of Sponsor or, with consent of
Sponsor, any transferee of all of the then Unsold Units. Subject to the foregoing, Sponsor shall have
the right, at any time, its sole discretion, to assign or otherwise transfer its interest herein, whether by

merger, consolidation, lease, assignment, or otherwise.

Article 25
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Gender

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

Article 26
Captions

The index hereof and the captions herein inserted are included on as a matter of convenience
and for reference, and in no way define, limit, describe the scope of this Declaration or the intent of
any provision hereof.

IN WITNESS WHEREOF, Sponsor has caused this Declaration to executed as of the
day of , 2009.

Supreme 904 Pacific LLC

By:

Eli Karp

146



STATE OF NEW YORK )

sS.:
COUNTY OF KINGS )
Onthe dayof in the year before me, the undersigned personally appea-ed Eli

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

Notary Public
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EXHIBIT C TO THE DECLARATION OF
904 PACIFIC STREET CONDOMINIUM
DEFINITIONS
1) Intentionally deleted.

2) "Appurtenant Interest" shall mean, with respect to any Unit, the undivided interest of
the owner thereof, pursuant to the terms of Section 339-x of the Condominium Act, in and to: (i) the
Common Elements; (ii) any other Units owned or leased at the time in question by the Condominium
Board or its designee, corporate or otherwise, on behalf of all Unit Owners; (iii) any proceeds of the
sale or lease of Units of the nature described in subdivision (ii) above; and (iv) any other assets of the
Condominium.

(3)  “Building" shall mean the building situated on the Land and known as 904 Pacific
Street, Brooklyn, New York.

4) "By-Laws" shall mean the By-Laws of the Condominium, which are annexed as Exhibit
D to the Declaration, as the same may be amended from time to time pursuant to the terms thereof.

%) "Common Elements" shall mean those certain portions of the Land and the Building
(other than the Units), as well as those Facilities therein, either existing for the common use of the
Units or the Unit Owners or necessary for, or convenient to, the existence, maintenance, or safety of
the Property, as more particularly described in Article 7 of the Declaration.

©6) "Common Charges" shall mean the charges allocated and assessed by the Condominium
Board to the Unit Owners, pro-rata in accordance with their respective Common Interests (except as
otherwise provided in the Declaration or in the By-Laws), to meet the Common Expenses.

) "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): (iii) the purchase, lease, or sublease
by the Condominium Board or its designee, corporate or otherwise, on behalf of all Unit Owners, of
any Unit whose owner has elected to sell, lease, transfer, or convey the same or that is to be sold at a
foreclosure or other sale; and (iv) generally, the conduct of the affairs of the Condominium.

8) "Common Interest" shall mean the undivided percentage interest of each Unit in the
Common Elements.
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) "Condominium" shall mean 904 Pacific Street Condominium established pursuant to
the terms of the Declaration and is to be governed pursuant to the terms of the By-Laws.

(10) "Condominium Act" shall mean Article 9-B of the Real Property Law of the State of
New York, as the same may be amended from time to time.

(11) "Condominium Board" shall mean the governing body of the Condominium, whose
members shall be selected pursuant to the terms of Articles 2 and 4 of the By-Laws.

(12) "Condominium Documents" shall mean the Declaration, the By-Laws and the Rules
and Regulations.

(13) "Declaration" shall mean the declaration executed by Sponsor for the purposes cf
submitting the Property to the provisions of the Condominium Act and establishing a regime for th=
condominium ownership thereof.

(14) "Facilities" shall mean all personal property and fixtures now or hereafter existing ir.,
on, or under the Land or the Building and either existing for the common use of the Units or the Unit
Owners or necessary or convenient for the existence, maintenance, or safety of the Property. For
purposes of illustrating the broad scope of such term and without intention to limit the generality of
the foregoing in any respect, the term "Facilities" shall include all systems, equipment, apparatus,
convectors, radiators, heaters, converters, heat exchangers, mechanisms, devices, machinery, induction
units, fan coil units, motors, pumps, controls, tanks, tank assemblies, installations, condensers,
compressors, fans, dampers, blowers, thermostats, thermometers, coils, vents, sensors, shut off valves,
other electric distribution facilities, wiring, wireways, switches, switchboards, circuit breakers,
transformers, fittings, siamese signs, antennae, telephones, meters, meter assemblies, scaffolding,
piping, lines, ducts, conduits, cables, risers, mains, shafts, pits, flues, locks, hardware, racks, screens,
strainers, traps, drains, catch basins, leaders, filters, incinerators, canopies, closets, cabinets, doors,
railings, copings, steps, furniture, mirrors, furnishings, appurtenances, urns, baskets, mail chutes, mail
boxes, carpeting, tiles, floor coverings, draperies, shades, window coverings, wallpaper, wall
coverings, trees shrubbery, flowers, plants, horticultural tubes and horticultural boxes.

(15) "Family Members" shall mean the spouse, children (natural and adopted), stepchildren,
siblings, parents, parents-in-law and grandparents of the Unit Owner who reside in such Unit Owners's

Unit.

(16)  "First Closing" shall mean the first date upon which title to a Unit is conveyed to a
purchaser pursuant to the terms of the Plan.

(17)  "Floor Plan" shall mean the floor plans of the Units certified by LoadingDock?
Architecture PLLC and filed in the Register's Office simultaneously with the recording of the

Declaration, together with any supplemental floor plans thereto.

(18)  "Initial Control Period" shall mean the period ending on the earlier of: (i) the closing
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of title with purchasers under the Plan to Units having more than fifty percent of the aggregate
Common Interests appertaining to all Units or (ii) five years after the First Closing.

(19)  "Institutional Lender" shall mean (i) a savings bank, savings and loan association, bank
or trust company, insurance company, real estate investment trust, or mortgage trust or (ii) a federal,
state, municipal, teacher's or union employee, welfare, pension or retirement fund or system.

(20)  "Institutional Mortgage" shall mean any first mortgage covering one or more Units that
is a Permitted Mortgage and the initial holder of which is either Sponsor or its designee or an
Institutional Lender.

(21)  "Insurance Trustee" shall mean a bank or a trust company, in either event having both
an office in the City of New York and a capital surplus and undivided profits of $500,000,000.00 or
more, from time to time appointed to serve as such by the Condominium Board.

(22) "Land" shall mean that certain tract, plot, piece and parcel of land situate, lying and
being in the City of New York, County of Kings and State of New York, as more particularly described
in Exhibit A to the Declaration.

(23)  "Law" shall mean the laws and ordinances of any or all of the Federal, and New York
State governments, 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, and/or the direction of any public
officer pursuant to law.

(24) "Managing Agent" shall mean a Person employed by the Condominium Board pursuant
to paragraph (C) Section 2.6 of the By-Laws, who shall undertake to perform the duties and services
that the Condominium Board shall direct and who shall have whatever powers the Condominium
Board shall delegate, subject to the limitations contained in paragraph (D) of Section 2.6 of the By-
Laws.

(25) "Majority of Unit Owners" shall mean those Units Owners having more than 50% of
the total authorized votes of all Unit Owners (determined in accordance with the terms of Section 4.8
of the By-Laws) who are present, in person or by proxy, and voting at any duly constituted meeting
of the Unit Owners at which a quorum is present.

(26) "Mortgage Representatives”" shall mean the representatives of the holders of all
mortgages encumbering Units, designated by the holders of Institutional Mortgages in accordance with
the terms of paragraph (B) of Section 8.6 of the By-Laws.

(27)  "Permitted First Mortgage" shall mean a Permitted Mortgage that is a first mortgage
lien against a Unit.

(28)  "Permitted First Mortgagee" shall mean any holder of a Permitted First Mortgage.
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(29) "Permitted Mortgage" shall mean any mortgage covering one or more Units that is
placed thereon in compliance with the terms contained in Article 8 of the By-Laws.

(30) "Permitted Mortgagee" shall mean any holder of a Permitted Mortgage at the time .n
question.

(31)  "Person" shall mean any natural person, partnership, corporation, trust, estate, fiduciary,
unincorporated association, syndicate, joint venture, organization, government or any departir ent or
agency thereof, or any other entity.

(32) "Plan" shall mean that certain offering plan to convert the Property to condonzinium
ownership filed with the Department of Law of the State of New York pursuant to Section 352-¢ of
the General Business Law of the State of New York.

(33)  "Property" shall mean the Land, the Building, all other improvements erected o- to te
erected on the Land, all easements, rights and appurtenances pertaining thereto and all other prcperty,
real, personal, or mixed, used or intended to be used in connection therewith.

(34) "Clerk’s Office" shall mean the office of the Kings County Clerk.

(35) "Rules and Regulations" shall mean the rules and regulations of the Condominium,
which are annexed as an addendum to the By Laws, as any of the same may be amended, modified,
added to, or deleted from time to time pursuant to the terms of the By-Laws, provided that they are not
in conflict with the terms of the Condominium Act, the Declaration, or the By-Laws.

(36) "Selling Agent" shall mean any Person employed by Sponsor or its designee in
connection with the sale, renting, management, operation and/or promotion of the Unsold Units.

(37) "Special Assessments" shall mean the charges allocated and assessed by the
Condominium Board to the Unit Owners, pro-rata in accordance with their respective Common
Interests (except as otherwise provided in the Declaration or in the By-Laws), in accordance with
paragraph (C) of Section 6.1 of the By-Laws.
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DOCUMENT NUMBER 3

EXHIBIT D TO THE DECLARATION OF
904 PACIFIC STREET CONDOMINIUM

BY-LAWS

BY-LAWS
OF
904 PACIFIC STREET CONDOMINIUM

City of New York, County of Kings and State of New York

, 2009

MARSHALL S. SCHIFF, P.C.
One North Broadway
White Plains, New York 10601
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ARTICLE 1

GENERAL

Section1.1  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 lies in Block 1132 Lot 12 in the Tax Map of the City of New
York, County of Kings and State of New York; (ii) the Building, which includes, without limitation,
the Units, the Common Elements and all easements, rights and appurtenances belonging thereto; 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.

Sectionl.2  Definitions. All capitalized terms used in these By-Laws that are not otherwise
defined in any of the Articles hereof shall have the meanings set forth in Exhibit C to the Declaration,
unless the context in which the same are used shall otherwise require. All capitalized terms used in
these By-Laws 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
aforedescribed capitalized terms shall be applicable to singular and to plural nouns, as well as to verbs
of any tense.

Section .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.

Section1.5  Principal Office of the Condominium. The principal office ofthe Condominium
shall be located either at the Property or at such other place in the Borough of Brooklyn reasonably
convenient thereto as may be designated from time to time by the Condominium Board.

ARTICLE 2

BOARD OF MANAGERS
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Section2.1  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 sk.all act
as, and shall be, the agent of the Unit Owners, subject to, and in accordance with the terms of the
Declaration and these By-Laws.

Section2.2  Status of the Condominium Board. Unless and until the Condominium Board
shall incorporate in accordance with the terms of Section 2.4 hereof, the Condominium Board shall
have, to 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. Ifthe Condominium
Board shall incorporate in accordance with the terms of Section 2.4 hereof, the Condominium Board
shall have, to the extent permitted by Law, the status conferred upon it under, or pursuant to, the terms
of the applicable statutes of the State of New York. In either event, however, the Condominium 3oard
shall also have the status conferred upon it under, or pursuant to, the terms of the Condominiur 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 in the Borough of
Brooklyn reasonably convenient thereto as may be designated from time to time by the Condom_nium
Board.

Section2.4  Powers and Duties of The Condominium Board. (A) The Condominium 3oard
shall have all of the powers and duties necessary for, or incidental to, the administration of the ffairs
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 r.ot 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;

(i)  to acquire, in the name of the Condominium Board or its designee, corporate
or otherwise, and in behalf of the Unit Owners, all rights, titles and interests in real and personal
property deemed necessary or proper by the Condominium Board for use in connection wita the
ownership and operation of the Property as a residential condominium;

(iif)  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 booxs 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; an.:l (d)
minutes and other records of all meetings held pursuant to the terms of these By-Laws;
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(iv)  toprepare and 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)  todetermine the amount and establish the means and methods of payment of,
and to collect, the Common Charges and Special Assessments form the Unit Owners;

(vi)  to borrow money on behalf of the Condominium when required in connection
with the operation, maintenance, repair, restoration, improvements, alteration and replacements of the
Common Elements, provided, however, that: (a) the affirmative consent of at least two-thirds of the
members of the Condominium Board shall be required for the borrowing of any sum in excess of
$25,000.00 in any fiscal year (regardless of the balance of any loans outstanding from previous fiscal
years); (b) the affirmative consent of at least two-thirds, both in number and in aggregate Common
Interests, of all Unit Owners shall be required for the borrowing of any sum in excess of $50,000.00
in any 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 secure thereby as such Unit Owner's Common Interest bears to the aggregate Common
Interest of all 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;

(viii) to use the Common Charges and Special Assessments collected from Unit
Owners, as well as all other funds held by the Condominium Board or received in connection with the
operation of the Property, for the administration of the Condominium, 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 leases upon such adjustment and settlement
on behalf of: (a) all Unit Owners; (b) all holders of mortgages and other liens on Units; and (c) all
holders of any other interest in the Property;

(xi)  to make, or to contract with others for the making of, repairs, maintenance,
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additions and improvements to, and alterations, restoration and replacements of, the Property after
damage or destruction by fire or other casualty, or as a result of condemnation or eminent ¢ona:n
proceedings, all in accordance with the terms of these By-Laws;

(xii)  toobtainand keep in force fidelity bonds in amounts deemed appropriate by tke
Condominium Board, but in no event less than $100,000.00 for: (a) all members of the Condon.inium
Board; (b) all officers and employees of the Condominium; and (c) the Managing Agent, and tke
premiums on all such fidelity bonds shall constitute a part of the Common Expenses;

(xiii) to accept the surrender of any Unity pursuant to the terms of paragraph {C) ¢f
Section 6.2 hereof, in the name of the Condominium Board or its designee, corporate or otherwise. and
on behalf of all Unit Owners;

(xiv) to purchase, lease, or otherwise acquire Units offered for sale or lease by -heir
owners, in the name of the Condominium Board or its designee, corporate or otherwise, and on Sehaif
of all Unit Owners;

(xv) to purchase Units at foreclosure or other judicial sales, in the name >f th=
Condominium Board or its designee, corporate or otherwise, and on behalf of all Unit Owners;

(xvi) to sell, lease, mortgage and otherwise deal with Units acquired by, end 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 votes appurtenant to any such Unit;

(xvii) to adopt and amend the Rules and Regulations and to levy and collect fines
against Unit Owners for violations of the same;

(xviii) to enforce by legal means the terms, covenants and conditions contained ir: the
Condominium Documents and to bring or defend against any proceedings that may be institutzd on
behalf of, or against, the Unit Owners;

(xix) to incorporate, to the extent and in the manner provided in the Condomin um
Act, provided, however, that: (a) the Certificate of Incorporation and By-Laws of any such resul:ing
corporation shall conform as closely as practicable to the terms of the Declaration and these By-L aws.
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 ir.
acquiring title to, or leasing of, Units and in acquiring rights, titles and interests in real and perscnal
property for use in connection with the ownership and operation of the Property as a resider:tial

condominium;

(xx1) to execute, acknowledge and deliver: (a) any declaration nor other instruxent
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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, modifications, additions and deletions theretofore made to the same; and

(xxiii) 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 regardless 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. (A)
Notwithstanding anything to the contrary contained in these By-Laws, so long as Sponsor or its
designee or both shall continue to collectively own Units representing 25% or more in number or in
aggregate Common Interests, the Condominium Board may not do any of the following without
Sponsor's or such designee's prior written consent:

) make any addition, alteration, or improvement to the Common Elements or to
any Unit, unless the same shall be required by law or is necessary for the health or safety of the
residents of the Building;

(ii)  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 find in excess
of 5% in the aggregate of the estimated Common Expenses for any year of operation;

(ii1)  increase the number or change the type of employees from that described in the
"FOOTNOTES TO BUDGET FOR FIRST YEAR OF CONDOMINIUM OPERATION" set forth in
the Plan;

(iv)  enter into any-service or maintenance contracts for work not covered in the
schedule referred to in subparagraph (iii) hereinabove; or

) borrow money on behalf of the Condominium;
(B) Notwithstanding anything to the contrary contained in these By-Laws, the Condominium

Board shall not take any of the following actions unless 75% of all members thereof shall approve the
same in writing or by vote at a duly constituted meeting called for such purpose:
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(1) increase the number, or change the type, of employees from those hired at the
time of recording of the Declaration;

(i)  provide for new or additional services from those being provided at the time of
recording the Declaration;

(ili)  increase the number or change the type of employees form that described in tte
"FOOTNOTES TO BUDGET FOR FIRST YEAR OF CONDOMINIUM OPERATION" set forth in
the Plan;

(iv)  enter into any service or maintenance contracts for work not covered in tte
schedule referred to in subparagraph (iii) hereinabove; or

W) borrow money on behalf of the Condominium;

(B) Notwithstanding anything to the contrary contained in these By-Laws, the Condominium
Board shall not take any of the following actions unless 75% of all members thereof shall approve the
same in writing or by vote at a duly constituted meeting called for such purpose:

(1) increase the number, or change the type, of employees from those hired at the
time of recording the Declaration;

(i)  provide for new or additional services from those being provided at the time cf
recording the Declaration;

(i1i)  impose any Common Charge or Special Assessment for the purpose of makinz
any capital or major improvement, alteration or addition to the Common Elements or to any Uni-,
unless required by law or is necessary for the health or safety of residents of the Building (nothinz
contained herein shall restrict the right and obligation of the Condominium Board to maintain and
repair the Common Elements); or

(iv)  establish any reserves, including, without limitation, a reserve for contingencies,
repairs, improvements, or replacements, other than a twelve-month reserve for contingencies not
exceeding five percent of the budgeted operating expenses for the ensuing twelve months of operation
(nothing contained herein shall restrict the right of the Condominium Board to assess Unit Owners
from time to time for any budget deficiency).

Section2.6  Exercise and Delegation of Powers and Duties. (A) Any act within the power
of the Condominium Board to 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 adoptec
resolution, which Executive Committee shall have, and may exercise, all of the powers of the
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Condominium Board, subject to both the exceptions and limitations contained in paragraph (D) of this
Section 2.6 and such additional exceptions and limitations as the Condominium Board may from time
to time deem appropriate, during the intervals between the meetings of 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 three or more
members of the Condominium Board, at least one of whom shall be a member designated by Sponsor
for so long as Sponsor shall have the right to designate or elect one or more members of the
Condominium Board.

(C) The Condominium Board may employ a Managing Agent to serve at a compensation
to be established by the Condominium Board and to perform such duties and services as the
Condominium Board shall direct. 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 continued 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), (vii), (x), (xiii), (xiv), (xv, (xvi), (xvii), (xix), (xX)
and (xxi) 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 Unit Owners held pursuant to the terms of Section 4.1 hereof, the Condominium Board
shall consist of three individuals to be designated from time to time by Sponsor. From and after the
first annual meeting of the Unit Owners, the Condominium Board shall consist of nine individuals to
be elected from time to time by Sponsor. From and after the first annual meeting of the Unit Owners,
the Condominium Board shall consist of nine individuals to be elected by the Unit Owners pursuant
to the terms of Section 4.9 hereof. Except for members designated or elected by Sponsor or its
designee pursuant to the terms of this Section 2.7 or of Section 2.10 or 4.9 hereof, all members of the
Condominium Board shall be either: (i) individual Unit Owners; (ii) individual Permitted
Mortgagees; (iii) officers, directors, shareholders, partners, principals, employees, or beneficiaries of
corporations, partnerships, fiduciaries, or any other entities that are Unit Owners or Permitted
Mortgagees; or (iv) adult Family Members of any of the foregoing. However, no Unit Owner may be
elected to serve on the Condominium Board if the Condominium Board has perfected a lien against
such Unit Owners's Unit and the amount necessary to release such lien has not been paid at the time
of such election.

Section 2.8 Term of Office of Members. The term of office of the three members of the
Condominium Board designated by Sponsor prior to the first annual meeting of the Unit Owners shall
expire when the nine individuals to be elected at such meeting are so elected and qualified. The term
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of office of each of the nine individuals elected and qualified at the first annual meeting of the Urit
Owners shall be fixed at such meeting as follows: (i) as to three of such members, at a term of office
of three years; (ii) as to three of such members, at a term of office of two years; and (iii) as to three of
such members, at a term of office of one year. Withrespect to the foregoing, those members reczivirg
the highest number of votes shall serve for the longest terms of office, but any members elecied ty
Sponsor or its designee pursuant to the terms of Section 4.9 hereof shall serve for the shortest terms
of office. At each annual meeting of the Unit Owners subsequent to the first such meeting three
members of the Condominium Board shall be elected pursuant to the terms of office. At each annual
meeting of the Unit Owners subsequent to the first such meeting, three members of the Condomn: nium
Board shall be elected pursuant to the terms of Section 4.9 hereof to serve a term of office fixed at
three years. Notwithstanding anything to the contrary contained in this Section 2.8, however, each
member of the Condominium Board shall serve until his or her successor shall be elected and
qualified. There shall be no limit on the number of terms of office, successive or otherwise, that a
member of the Condominium Board may serve.

Section2.9  Removal and Resignation of Members. (A) Any member of the Condominium
Board who was elected thereto either by the Unit Owners, pursuant to the terms of Section 4.9 hereo?,
or who was designated as such or elected by Sponsor or its designee, pursuant to the terms of Szction
2.7,2.10 or 4.9 hereof, may be removed from office, with or without cause, by a vote of a Majo-ity cf
Unit Owners. Any member of the Condominium Board whose proposed removal is to be actec upon
at a meeting of the 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 his or her membership at any ti-ie by
giving written notice thereof to the Condominium Board and, with respect to members ef thz
Condominium Board designated as such or elected by Sponsor or its designee, to Sponsor or suca
designee. In addition, any member of the Condominium Board who shall cease to be qualified for
membership pursuant to the terms of Section 2.7 hereof shall be deemed to have resigned his <r her
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 b
the removal, resignation, or death of a member who was elected thereto by the 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 a majority of the members of the Condominium Board then in office. A
special meeting of the Condominium Board shall be held for the purpose of filling any such vacancy
promptly after the occurrence thereof, and the election held thereafter shall be effective to filf such
vacancy even if the number of members present at such meeting shall not constitute a quorum

(B) Any vacancy on the Condominium Board that is caused by the removal, resignation or death
of a member who was designated as such or elected by Sponsor or its designee shall be filled >y an

individual designated by Sponsor or such designee.

(C) Each member of the Condominium Board who is elected thereto or designated as such te
fill a vacancy pursuant to the terms of paragraph (A) or (B), respectively, of this Section 2.10 shal.
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serve as a member of the Condominium Board for the remainder of the term of the member he or she
replaced and until his or her successor shall be selected and qualified at the appropriate annual meeting
of the Unit Owners pursuant to the terms of Section 4.9 hereof.

Section 2.11 Organizational Meeting of the Condominium Board. The first meeting of the
Condominium Board following each annual meeting of the Unit Owners shall be held within ten days
of such annual meeting, at such time and place in the Borough of Brooklyn as shall be both fixed
informally by a majority of the members of the Condominium Board and designated in a written notice
given to all members thereof by personal delivery, mail, or telegram not later than five business days
prior to such date.

Section 2.12 Regular Meetings of the Condominium Board. Regular meetings of the
Condominium Board may be held at such time and place in the Borough of Brooklyn as shall be
determined from time to time by a majority of the members thereof, provided that at least four such
meetings shall be held during each fiscal year. Written notice of all regular meetings of the
Condominium Board shall be given to each member thereof by personal delivery, mail, or telegram
at least five business days prior to the day named for such meeting.

Section2.13  Special Meetings of the Condominium Board. The President may call a special
meeting of the Condominium Board whenever he or she deems the same to be necessary or desirable.
However, the President shall call such a meeting upon the written request of three or more members
of the Condominium Board. Written notice of all special meetings shall be given to each member
thereof by personal delivery, mail, or telegram at least five business days prior to the day named for
such meeting, which notice shall state the time, place and purpose of the meeting.

Section2.14  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 amember of the Condominium Board at any meeting
thereof shall constitute a waiver by him or her 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. For purposes of all meetings of the
Condominium Board, a majority of the members thereof shall constitute a quorum for the transaction
of business. 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 quorum may be transacted without further notice.

Section 2.16 Conduct of Meetings. The President shall preside at all meetings of the
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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 recorc cf all
transactions and proceedings occurring thereat. The then current edition of Robert's Rules of O-der,
or any other rules of procedure from time to time acceptable to a majority of the Condominium 3card,
shall govern the conduct of the meetings of the Condominium Board unless the same shal: te 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 exrress.y
provided in the Declaration or these By-Laws, the vote of a majority of the members of the
Condominium Board present at a meeting thereof at which a quorum is present shall constitute the
decision of the Condominium Board, Alternatively, any decision that is required or permitted t> be
made by the Condominium Board may be made without a meeting thereof if all of the members cf ke
Condominium Board shall individually or collectively consent in writing to such decision, and a.l such
written consents shall be duly filed by the Secretary of the Condominium in the minutes of tke
Condominium Board.

Section 2.18 Compensation of Members. No member of the Condominium Boarc shail
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 his or her duties, and shall exercise his or her powers, in
good faith and with a view to the interest of the Condominium. To the extent permitted by Lew, no
contract or other transaction between the Condominium Board and either (i) any of its membersor (i.)
any corporation, partnership, fiduciary, firm, association, or other entity in which any of the membets
of the Condominium Board are officers, directors, employees, partners, fiduciaries beneficiaries, cr
principals, or are otherwise interested, pecuniarily or otherwise, shall be deemed either void cr
voidable because either (a) any such member of the Condominium Board was present at the meezing
or meetings of the Condominium Board during which such contract or transaction was discussec,
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 or noted in the minutes thereof, and the Condominium Board sha:l
authorize, approve, or ratify such contract or transaction in good faith by a vote of a majority of th=
entire Condominium Board, less the number of such members;

() the fact thereof is disclosed to, or known by, a Majority of Unit Owners, and
a Majority of Unit Owners shall authorize, approve, or ratify such contract or transaction; or

() the contract or transaction is commercially reasonable to the Condominium
Board at the time that the same is authorized, approved, ratified, executed, or otherwise consumur.ated.

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 sqch
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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  Liability of the Condominium Board. (A) The members of the Condominium
Board shall have no liability to the Unit Owners for errors of judgment, negligence, or otherwise,
except that each member of the Condominium Board shall be liable thereto for his or her own bad faith
or willful misconduct. In connection therewith, members of the Condominium Board designated as
such by Sponsor shall not be deemed either to be in bad faith or to have committed willful misconduct
by reason of any self-dealing in connection with any contract made, or other transaction entered into,
between the Condominium Board and Sponsor or its agents, provided that any compensation paid, or
to be paid, to Sponsor or its agents in connection with any such contract or transaction is disclosed in
the Plan or an amendment thereto or is at competitive rates for goods sold or services rendered in the
Borough of Brooklyn.

(B) Every contract made, and other document executed, by or on behalf of the Condominium
Board, any committee thereof, or the Managing Agent shall expressly state (if obtainable and in
addition to the limitation of liability of the offices of the Condominium and the Unit Owners pursuant
to the terms of Sections 3.10 and 4.12 hereof, respectively) that the same is made or executed by or
on behalf of the Condominium Board, such committee, or the Managing Agent solely as agent for the
Unit Owners and that the members of the Condominium Board or such committee or the Managing
Agent shall have no liability thereon, except to the extent of their liability, if any, as Unit Owners
pursuant to the terms of Section 4.12 hereof.

(C) 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; or

(1))  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 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 (c) arising out of theft or otherwise.

(D) The Unit Owners shall jointly and severally indemnify and hold each member of the
Condominium Board harmless from and against any claim or liability to others arising from his or her
acts or omissions as, or by reason of the fact that such individual is or was, a member of the
Condominium Board, except, however, to the extent that such claim or liability shall be due to, or shall
arise out of, the bad faith or willful misconduct of such member.

ARTICLE 3
OFFICERS

Section 3.1 General. The principal officers of the Condominium shall be the President, the

170



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 instruments of the Condorrinium
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 form 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 Unit Owners and of the Condominium Board.
The President shall have all of the general powers and duties that are incident to the office of president
of a stock corporation organized under the Business Corporation Law of the State of New York
(hereinafter referred to as the "BCL"), including, but not limited to, the power to appoint the me mbers
of all committees created by the Condominium Board from amongst the Unit Owners from time to
time as he or she may decide, in his or her 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 his or her duties whenever the President shall be absent or unable to act. If both the President
and the Vice President are unable to act, the Condominium Board shall appoint some other member
of the Condominium Board to act in the place of the President on an interim basis. The Vice President
shall also perform such other duties as shall be imposed upon him or her 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 Unit
Owners and of the Condominium Board. The Secretary shall have charge of such books and papers
as the Condominium Board shall direct and, in general, shall perform all of the duties that are incident
to the office of secretary of a stock corporation organized under the BCL.

Section 3.5 Treasurer. The Treasurer shall have the care and custody of the funds and
securities of the Condominium and shall be responsible for keeping full and accurate financial records
and books of account thereof, showing all receipts and disbursements necessary for the preparation of
all required financial data. The Treasurer shall be responsible for the deposit of all funds and other
securities in the name of the Condominium Board or in the name of the Managing Agent in such
depositories as may from time to time be designated by the Condominium Board and, in general, shall
perform all of the duties incident to the office of treasurer of a stock corporation organized under the
BCL.

Section 3.6 Election, Term of Office and Qualifications of Officers. Each of the officers
of the Condominium Board shall be elected annually by a majority vote of the Condominium FEoard
taken at the organizational meeting of each new Condominium Board, and shall serve at the pleasure
of the Condominium Board. At least two (2) officers shall be elected from amongst the members of
the Condominium Board who are Unit Owners. The other officers of the Condominium, however,
need not be Unit Owners or members of the Condominium Board and need not have any interest in
the Condominium.
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Section 3.7 Removal and Resignation of Officers. Any officer of the Condominium may
be removed from office with or without cause, by an affirmative vote of a majority of the members of
the Condominium Board. In addition, any officer may resign at any time by giving written notice to
the Condominium Board. Finally, if the President or the Vice President of the Condominium shall
cease to be a member of the Condominium Board during his or her term of office, such officer shall
be deemed to have resigned his or her office effective upon the date upon which his or her membership
shall cease.

Section 3.8 Vacancies. Any vacancy in an office shall be filled by a majority vote of the
Condominium Board at any regular meeting of the Condominium Board or at a special meeting thereof
called for such purpose.

Section 3.9 Compensation of Officers. No officer of the Condominium shall receive any
compensation from the Condominium for acting as such.

Section 3.10 Liability of the Officers of the Condominium. (A) The officers of the
Condominium shall have no liability to the Unit Owners for errors of judgment, negligence, or
otherwise, except that each officer of the Condominium shall be liable thereto for his or her own bad
faith or willful misconduct. In addition, every contract made, and other document executed, by one
or more officers or other Persons on behalf of the Condominium shall expressly state (if obtainable
and in addition to the limitation of liability of the members of the Condominium Board and the Unit
Owners pursuant to the terms of Sections 2.20 and 4.12 hereof, respectively) that the same is made or
executed by such officers or Persons on behalf of the Condominium solely as agent for the Unit
Owners and that such officers or Persons shall have no liability thereon, except to the extent of their
liability, if any, as Unit Owners pursuant to the terms of Section 4.12 hereof.

(B) None of the officers of the Condominium shall be liable for either:

@) any failure or interruption of any utility or other services to be obtained by any
such officer on behalf of the Condominium or to be paid for as a Common Expense; 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 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 (c) arising out of theft or otherwise.

(C) The Unit Owners shall jointly and severally indemnify and hold each officer of the
Condominium harmless from and against any claim or liability to others arising from his or her acts
or omissions as, or by reason of the fact that such individual is or was, an officer of the Condominium,
except, however, to the extent that such claim or liability shall be due to, or shall arise out of, the bad
faith or willful misconduct or such officer.
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ARTICLE 4
UNIT OWNERS

Section 4.1 Annual Meetings of the Unit Owners. The first annual meeting of th= Ur.it
Owners shall be held approximately four months after the First Closing, at which meeting the
incumbent three-member Condominium Board shall resign and a successor nine-mzmbar
Condominium Board shall be elected by the Unit Owners, as provided both in this Article 4 and .n
Article 2 hereof. Thereafter, annual meetings of the Unit Owners shall be held on or about the s=cor.d
Tuesday in January of each year, unless such date shall occur on a legal holiday, in which event the
meeting will be held on or about the succeeding business day. At each such subsequent meetir.g, the
Unit Owners shall elect successors to the three 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 Condom nium
Board or upon receipt by the Secretary of a petition calling for such a meeting signed by Unit O-wners
having, in the aggregate, not less than 35% of the Common Interests of all Unit Owners. Eact. 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 tc such
stated purposes.

Section 4.3 Place of Meetings. Meetings of the Unit Owners shall be held at the principel
office of the Condominium or at such other suitable and convenient place in the County of Kings as
may be designated by the Condominium Board.

Section 4.4 Notice of Meetings. (A) The Secretary of the Condominium shall give notics
of each annual or special meeting of the Unit Owners to all Unit owners then of record entitled te votz
at such meeting, which notice shall set forth the purpose, time and place of such meeting. Suchrotics
may be given to any Unit Owner by personal delivery, mail, or telegram not later than five business
days prior to the day fixed for the meeting; however, the mailing of such notice to any Unit O-wnex,
addressed to his or her address at the Property, at least ten days prior to the day fixed for the meetinz
shall be conclusively deemed the giving of notice to such Unit Owner of such meeting. Any Unit
Owner may designate an address for the giving of notice other than such Unit Owner's address at tha
Property by giving written notice thereof to the Secretary of the Condominium not less than ten 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 includs 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 thirty days prior to the day fixed for such mesting
and shall be accompanied by a copy of the text of such proposed amendment.

Section 4.5 Quorum of the Unit Owners. Except as otherwise provided in these By-Laws,

173



the presence, in person or by proxy, of Unit Owners owing units to which 50% 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 not
less than 48 hours form the time fixed for the original meeting.

Section 4.6 Conduct of Meetings. The President shall preside at all meetings of the Unit
Owners, and the Secretary shall 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.

Section 4.7 Order of Business. The order of business at all annual meetings of the Unit
Owners shall be as follows:

(1) Roll call;

(ii) Proof of notice of meeting;

(iii) Reading of the minutes of the preceding meeting (unless waived);

(iv) Reports of officers of the Condominium;

(v) Reports of members of the Condominium Board;

(vi) Reports of committees;

(vii) Election of inspectors of election (when so required);

(viii)Election of members of the Condominium Board (when so required);

(ix) Unfinished business; and

(x) New business.

Section 4.8 Voting. (A) Subject to the terms of Section hereof, each Unit Owner (including

Sponsor or its designee, for so long as Sponsor or such designee shall own Unsold Units) shall be
entitled to cast one vote at all meetings of the Unit Owners for each .01% of Common Interest

attributable to his or her Unit(s).

(B) Notwithstanding the terms contained in paragraph (A) hereof, no Unit Owner may vote at
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any meeting of the Unit Owners 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 the time of such
meeting. In addition, neither the Condominium Board or 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 Urit
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 two or more Persons own a Unit, they shall designate on Person amongst them to voze
the Common Interest appurtenant to their Unit in a writing given to the Secretary of the Condominiurm,
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 one ballot without division, ar.d
the concurrence of all 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 tke
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 owners of any Unit may designate any Person to act as a proxy on his or her behalf.
The designation of any such proxy shall be made in a writing both signed and dated by the designcr
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 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 th=
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 bz
effective for a period in excess of six months after the date thereof.

(E) Except when otherwise required by law or otherwise provided in the Declaration or in thesz
By-Laws, the affirmative vote of a Majority of Unit Owners shall be binding upon all Unit Owners for
all purposes.

Section 4.9 Election of Members of the Condominium Board. (A) When voting for
members of the Condominium Board, each Unit Owner (except Sponsor or its designee, who shall
designate its representatives to the Board, for so long as Sponsor or such designee shall own Unsold
Units) shall be entitled to cast one vote for each .01% of Common Interest attributable to his or her
Unit(s) per member to be elected. However, nothing contained herein shall be deemed to permit anv
Unit Owner to cumulate the votes attributable to the ownership of any one Unit in favor of any one o-
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}
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the amount of the Common Interest(s) 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 be
discounted. All election ballots shall be retained in the records of the Condominium, appropriately
segregated by election.

(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.

(D) Not more than three members of the Condominium Board shall serve by reason of being
designated by Sponsor or its designee at any election held during the Initial control period, and not
more than two members of the Condominium Board shall serve by reason of being designated by
Sponsor or its designee at any election held after the expiration of the Initial Control Period. However,
Sponsor or its designee shall have the right to designate the following minimum number of members
of the Condominium Board: (a) two members, for so long as Sponsor or its designee owns two or
more Units; and (b) one member, for so long as Sponsor or its designee owns one Unit.

(E) After the Initial Control Period, a majority of the members of the Condominium Board
shall be owner/occupants of their Unit.

Section 4.10 Action Without a Meeting. Any action required or permitted to be taken by
the Unit Owner 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) 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 4.10 shall be retained in the records of the
Condominium together with a true copy of the resolution to which they relate.

Section 4.11 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,
but not as owners in severalty.

Section 4.12 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
Section 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 and (ii) such
Unit Owner's interest in his or Unit and its Appurtenant Interests, unless otherwise provided by Law.

ARTICLE 5

OPERATION OF THE PROPERTY
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Section 5.1 Maintenance and Repairs. (A) Except as otherwise provided in the Declaratien
or in these By-Laws, all painting, decorating, maintenance, repairs and replacements, whethzr
structural or nonstructural, ordinary or extraordinary;

(1) in or to any Unit and all portions thereof (including, but not limited to, the
interior walls, ceilings and floors in the Unit, kitchen and bathroom fixtures and appliances, wircows
and their frames, sills and sashes, all doors (entrance and terrace or patio, if any) and their frames ard
saddles, exposed plumbing, gas and heating fixture shall be performed by the owner of such Unit at
such Unit Owner's cost and expense; and

(1) in or to the Common Elements shall be performed by the Condominium Boa-d as
a Common Expense.

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 s
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 o- the
Condominium Board, shall be performed in such manner as shall not unreasonably disturb or inteifere
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.-,
however,, the exterior glass surfaces of all windows of each Unit are to be washed and cleaned by the
owner or such Unit at such Unit Owner's sole cost and expense. In addition, if any painting,
decorating, maintenance, repairs, or replacements to the Property or any part thereof, whether structurzl
or nonstructural, ordinary or extraordinary, is necessitated by the negligence, misuse, or abuse cf (;)
any Unit Owner, the entire cost and expense thereof shall be borne by such Unit Owner, or (i} the
Condominium Board, the entire cost and expense thereof shall be borne by the Condominium Board
as a Common Expense, except, in all events, to the extent that such cost and expense is covered ty the
proceeds of any insurance maintained pursuant to the terms of these By-Laws. Similarly, each Un:t
Owner shall be responsible for any and all damage to any Unit or to the Common Elements restlting
from such Unit Owner's failure to maintain, repair, or replace his or her Unit or any portion therecf as
required herein.

(C) Each Unit and all portions of the Common Elements shall be kept in first-class cond:tior.,
order and repair (and free of snow, ice and accumulation of water with respect to any terrace, petic,
roof, or other part of the Property exposed to the elements) by the Unit Owner or the Condomin.um
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 mad=
or performed, all maintenance work (including, without limitation, painting, repairs and replacemzats)
that is necessary in connection therewith. In addition, the public areas of the Building and those areas
exposed to public view shall be kept in good appearance, in conformity with the dignity and charazter
of the Building, by (i) the Condominium Board, with respect to such parts of the Building requirz1 to
be maintained by it, and (ii) each Unit Owner, with respect to the interior and exterior surfac=s of
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terraces, patios, windows and shades, Venetian or other blinds, drapes, curtains or other window
decorations in or appurtenant to his or her Unit.

Section 5.2 Alterations, Additions, Improvements, or Repairs in and to Units. (A) Subject
to the terms of paragraph (B) of this Section 5.2, no Unit Owner shall make any structural alteration,
addition, improvement, or repair in or to his or her Unit without the prior written approval of the
Condominium Board. In the event, however, that the Condominium Board shall fail to answer any
written, reasonably detailed request for such approval within thirty days after such request is received,
such failure to respond shall constitute the Condominium Board's consent thereto. Prior to, and as a
condition of, the granting of any such approval, the Condominium Board may, at its sole option,
require the Unit Owner to procure and agree to maintain during the course of such work such insurance
as the Condominium Board may reasonably prescribe and to execute an agreement, in form and
substance satisfactory to the Condominium Board, setting forth the terms and conditions under which
such alteration, addition, improvement, or repair may be made, including, without limitation, the
indemnity referred to in paragraph (D) hereof and the days and hours during which any such work may
be done.

(B) Notwithstanding anything to the contrary contained in paragraph (A) of this Section 5.2,
however, Sponsor or its designee shall have the right, pursuant to the terms of Article 12 of the
Declaration, to (i) make any alterations, additions, improvements, or repairs in or to any Unsold Unit,
whether structural or nonstructural, interior or exterior, ordinary or extraordinary, and (ii) subdivide,
combine and change the boundary walls of Unsold Units, all without the approval of the Condominium
Board.

(C) All alterations, additions, improvements and repairs by Unit Owners shall be made in
compliance with Law. In connection therewith, the Condominium Board shall execute applications
to any departments of the City of New York, or to any other governmental agencies having jurisdiction
thereof, for any and all permits required in connection with the making of alterations, additions,
improvements, or repairs in or to a Unit, provided that, with respect to all such work of a structural
nature (but other than that of the nature described in paragraph (B) hereof), the same was approved by
the Condominium Board pursuant to the terms of paragraph (A) hereof.

(D) Neither the Condominium Board nor any Unit Owner (other than the Unit Owner(s) making
any alterations, improvements, additions, or repairs, or causing any of the same to be made, in or to
his, her or their Unit(s) shall incur any liability, cost, or expense either (i) in connection with the
preparation, execution, or submission of the applications referred to in paragraph (C) hereof; (ii) to any
contractor, subcontractor, materialman, architect, or engineer on account of any alterations,
improvements, additions, or repairs made or caused to be made by any Unit Owner; or (iii) to any
Person asserting any claim for personal injury or property damage arising therefrom. Any Unit
Owner(s) making any alterations, improvements, additions, or repairs, or causing any of the same to
be made, in or to his, her or their Unit(s) shall agree (in a writing executed and delivered to the
Condominium Board, if the Condominium Board shall so request), and shall be deemed to agree (in
the absence of such writing), to indemnify and hold the Condominium Board, the members of the
Condominium Board, the officers of the Condominium, the Managing Agent and all other Unit
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Owners harmless from and against any such liability, cost and expense.

Section 5.3 Alterations, Additions, or Improvements to the Common Elements. Except as
otherwise provided in the Declaration or in these By-Laws, all necessary or desirable alterations,
additions, or improvements in or to any of the Common Elements shall be made by the Condorr.inivm
Board, and the cost and expense thereof shall constitute a Common Expense. Notwithstanding the
foregoing, however, whenever the cost and expense of any such alterations, additioas, or
improvements shall not be made unless first approved by the Unit Owners (including Sponso- or its
designee, if Sponsor or such designee then own any Unit) owning a majority of the Common Inzerests
at a duly constituted meeting of the Unit Owners and by the Mortgage Representatives, if any. Except
as otherwise provided in the Declaration and in these By-Laws, all such alterations, additicns, or
improvements costing $25,000.00 or less in the aggregate in any calendar year may be made as
aforesaid without the approval of either the Unit Owners or any Mortgage Representatives.

Section 5.4 Insurance. (A) If the same shall be obtainable, the Condominium Board shall
obtain, and shall maintain in full force and effect, fire insurance policies with all risk ext=nd=d
coverage, vandalism and malicious mischief endorsements, insuring the Building (including all Un:ts
and the bathroom and kitchen fixtures installed therein on the date of recording the Declaraticn and
all service machinery contained therein, but not including appliances or any furniture, furnisaings,
decorations, belongings, or other personal property supplied or installed by Unit Owners or the tenarts
of unit Owners) and covering the interest of the Condominium, the Condominium Board, all of the
Unit Owners and all Permitted Mortgagees, as their interests may appear. Each of the said pclicizs
shall contain:

(i) waivers of (a) subrogation, (b) any defense based upon coinsurance or othzr
insurance, (c) invalidity arising out of any acts of the insured and (d) pro-rata reduction of liatility;

(1))  aprovisionthatany adjustment of loss will be made by the Condominium 3oa-d
and that all proceeds thereof shall be paid to either the Condominium Board or the Insurance Tristes,
as provided in Section 5.5 hereof;,

(iii)  aNew York standard mortgagee clause in favor of each Permitted Mortgages,
which shall provide that the proceeds thereof shall be paid to such Permitted Mortgagee as its interest
may appear, subject, however, to the loss payment provisions in favor of the Condominium Board ard
the Insurance Trustee set forth in subparagraph (ii) above and in Section 5.5 hereof: and

(iv)  a provision that such policy may not be either cancelled or substartially
modified except upon at least ten days' prior written notice to all of the insureds, including all
Permitted Mortgagees.

Duplicate originals or certificates of all such policies and of all renewals thereof, together with sroof

of payment of premiums, shall be sent to all Unit Owners and Permitted Mortgagees at least ten days
prior to the expiration of the then current policies.
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(B) The Condominium Board shall also obtain and maintain, to the extent practicable:

(i) comprehensive general liability insurance, covering all claims for personal injury
or property damage arising out of any occurrence on the Property and listing as co-insureds (a) the
Condominium Board and each member thereof, (b) the Managing Agent or manger (if any), (c) each
officer and employee of the Condominium and (d) each Unit Owner (except, however, that such
insurance shall not cover any liability of a Unit Owner arising from occurrences within his or her own
Unit);

(ii) rent insurance;

(iti) workmen's compensation and New York State disability benefits insurance;

(iv) boiler and machinery insurance;

(v) water damage level liability insurance;

(vi) elevator liability and collision insurance; and

(vii) such other insurance as the Condominium Board shall from time to time determine.

Each of the aforementioned policies of insurance shall also cover cross-liability claims of one insured
against another.

(C) All policies of insurance to be maintained by the Condominium Board shall contain such
limits as the Condominium Board shall from time to time determine, provided, however, that:

(1) with respect to insurance policies maintained by the Condominium Board
pursuant to paragraph (A) hereof, the coverage shall in an amount equal to not less than eighty percent
of the full replacement cost of the Building, exclusive of excavation and foundations, without
deduction for depreciation, as approved by a fire insurance company, a qualified insurance broker, or
another qualified source (and, until the first regular meeting of the first nine-member Condominium
Board elected by the Unit Owners, such coverage shall be at least in the amount of $1,000,000.00);

(i)  with respect to insurance policies maintained by the Condominium Board
pursuant to subparagraph (i) of paragraph (B) hereof, such policies shall contain single limits of not
less than $1,000,000.00 in the aggregate until the first regular meeting of the first nine-member
Condominium Board elected by the Unit Owners; and

(ii1)  with respect to insurance policies maintained by the Condominium Board
pursuant to subparagraph (ii) of paragraph (B) hereof, the coverage shall be in an amount equal to the

aggregate of all of the Unit Owners' Common Charges for one year.

Any insurance policies maintained by the Condominium Board may also provide for such deductible
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amounts as the Condominium Board shall determine. The Condominium Board shall review the limits
of each insurance policy, as well as the amount of any deductible sum thereunder, at least once each
year.

(D) The cost of all insurance maintained by the Condominium Board pursuant to this Section
5.4, together with the fees and disbursements of any Insurance Trustee appointed by the Condominium
Board pursuant to the terms of these By-Laws, shall be borne by the Condominium Board as a
Common Expense.

(E) Unit Owners shall not be prohibited from carrying other insurance for their own benefit,
provided that all such policies shall contain waivers of subrogation and further provided that tte
liability of the carriers issuing the insurance maintained by the Condominium Board shall not te
affected or diminished by reason of any such additional insurance carried by any Unit Owner.

Section 5.5 Casualty or Condemnation. (A) in the event that either (i) the Building or ary
part thereof is damaged or destroyed by fire or other casualty (hereinafter referred to as a "Casualty
Loss") or (ii) the Common Elements or any part thereof is taken in condemnation or by eminent
domain (hereinafter referred to as a "Taking"), the net insurance proceeds payable under the insurance
policies maintained by the Condominium Board pursuant to the terms of Section 5.4 hereof by reason
of such Casualty Loss or the net condemnation awards receivable by reason of such Taking, as the case
may be, shall be payable either to the Condominium Board, if the same shall exceed $100,000.00 m
the aggregate. In either instance, all such monies actually received (hereinafter referred to as the "Trust
Funds") shall be held in trust for the benefit of all Unit Owners and their Permitted Mortgagees and
shall be disbursed pursuant to the terms of this Section 5.5. Notwithstanding anything to the contrary
contained either in the paragraph (A) or elsewhere in this Section 5.5, however, no Unit Owner whose
Unit, or any portion thereof, is taken in condemnation or by eminent domain (whether or not all or a
part of the Common Elements are contemporaneously taken) shall be deemed to have waived whatever
rights that he or she may have to pursue a separate claim against the condemning authority by reasoa
thereof.

(B) Subject to the terms of paragraph (D) hereof, the Condominium Board shall arrange for th=
prompt repair or restoration (hereinafter referred to as the "Work") of: (i) in the event of a Casualty
Loss, the portion(s) of the Building (including all Units and the bathroom and kitchen fixtures installed
therein on the date of recording the Declaration and all service machinery contained therein, but nct
including appliances or any furniture, furnishings, decorations, belongings, or other personal property
supplied or installed by either Unit Owners or the tenants of Unit Owners) affected by such Casualty
Loss or (ii) in the event of a Taking, the portion(s) of the Common Elements affected by such Taking.
If, pursuant to the immediately preceding sentence, Work is to be performed in or to Units, Common
Elements that service or enclose Units and other Common Elements, or any combination of the
foregoing, the Work shall be performed, to the extent practicable, first in or to the Units, next in or to
the Common Elements that service or enclose Units and then in or to the balance of the Common
Elements. In addition, each Unit Owner whose Unit, or any portion thereof, shall be the subject to all
or part of any Work shall have the right, subject to the terms of Section 5.2 hereof, to supervise an¥
redecorating of his or her Unit.
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(C) In the event that Work shall be performed pursuant to the terms of paragraphs (B) and (D)
of this Section 5.5, the Condominium Board or the Insurance Trustee, as the case may be, shall
disburse the Trust Funds to the contractors engaged in the Work in appropriate progress payments.
If the Trust Funds shall be less than sufficient to discharge the cost and expense of performing the
Work, the Condominium Board shall levy a Special Assessment against all Unit Owners for the
amount of such deficiency in proportion to their respective Common Interests, and all proceeds of such
Special assessment shall become part of the Trust Funds. If, conversely, the Trust Funds shall prove
to be more than sufficient to discharge the cost and expense of performing the Work, such excess shall
be paid to all Unit Owners in proportion to their respective Common Interests, except that no payment
shall be made to a Unit Owner until there has first been paid, out of such Unit Owner's share of such
excess, such amounts as may be necessary to reduce unpaid liens on the Unit Owner's Unit (other than
mortgages that are not Permitted Mortgages) in the order of priority of such liens. Notwithstanding
the foregoing, however, in the event that the Unit Owners are assessed pursuant to the terms of the
second sentence of this paragraph (C) for any projected deficiency in the amount of the Trust Funds
available to the Condominium Board and, after the payment of all costs and expenses incurred in
connection with the Work, any portion of the Trust Funds remains unspent, such excess Trust Funds
shall, to the extent of such Special Assessment, be deemed to be, and shall constitute, an unspent
Special assessment and shall be paid to the Unit Owners so assessed in proportion to their respective
Common Interests, free of any claim of any lienor (including, without limitation, any Permitted
Mortgagee).

(D) Ifeither 75% or more of the Building is destroyed or substantially damaged by fire or other
casualty or 75% or more of the Common Elements are taken in a Taking, the Work shall not be
performed unless 75% of more of all Unit Owners (including Sponsor or is designee, if Sponsor or
such designee shall then own any Units), both in number and in aggregate Common Interest, shall
promptly resolve to proceed with the same. In the event that a sufficient number of Unit Owners shall
so resolve, the Work shall be performed pursuant to the terms of paragraphs (B) and (C) hereof.
Conversely, in the event that a sufficient number of Unit Owners shall either fail or refuse to so
resolve, the Work shall not be performed and the Property shall be subject to an action for partition
by any Unit Owner or lienor, as if owned in common, in which event the net proceeds of the resulting
sale, together with any Trust Funds, shall be paid to all Unit Owners in proportion to their respective
Common Interests, except that no payment shall be made to a Unit Owner until there first has been
paid, out of such Unit Owner's share of such funds, such amounts as may be necessary to reduce
unpaid liens on the Unit Owner's Unit (other than mortgages that are not Permitted Mortgages) in the
order of priority of such liens.

(E) In the event that the damage resulting from a Casualty Loss shall (i) render one or more
Units wholly or partially unusable for the purposes permitted herein and in the Declaration or (ii)
destroy the means of access to one or more Units, the installments of Common Charges otherwise
payable by the owner of any Unit so affected thereby shall proportionately abate until such Unit shall
again be rendered usable for such purposes and/or until the means of access thereto shall be restored,
as the case may be. Notwithstanding the foregoing, however, if such Casualty Loss shall be caused
by the act, the omission to act, or the negligence of the owner of a Unit so affected thereby, by a
Family Member of such Unit Owner, or by a tenant or other occupant of such Unit, such installments
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of Common Charges shall abate only to the extent of any proceeds of rent insurance actually collected
by the Condominium Board with respect to such Unit.

(F) If(i) a portion of any Unit shall be taken in condemnation or by eminent domain and “ii) the
Condominium shall not be terminated by reason of a simultaneous Taking pursuant to the te-ms of
paragraph (D) hereof, the Common Interest appurtenant to such Unit shall be adjusted in the prorortion
that the total floor area of such Unit after such Taking bears to the total floor area of such Unit prior
to such Taking. The Condominium Board shall promptly prepare and record an amendment to the
Declaration reflecting the new Common Interest appurtenant to such Unit, which amendment shall be
executed by the owner of such Unit together with the holders of record of any liens thereon (or, in lieu
of execution by such Unit Owner and lienors, the same may execute a consent to such amendment in
recordable form). Following the taking of a portion of a Unit and the recording of the aforemen:ioned
amendment to the Declaration, the votes appurtenant to such Unit shall be based upon thz new
Common Interest of such Unit, and, in the event of a Taking of an entire Unit, the right to vote
appurtenant to such Unit shall wholly terminate. In either event, the Common Interests of the other
or remaining Units shall be adjusted accordingly and reflected in an amendment to the Declaration
duly executed and acknowledged by the Condominium Board and the owners of, together with the
holders of record of all liens upon, all of the other or remaining Units.

(G) Asused in this Section 5.5, the terms:

@) "prompt repair or restoration” shall mean that the Work is to be commenced not more
than either: (a) sixty days after the date upon which the Insurance Trustee notifies the Condominium
Board and the Unit Owners that it has received Trust Funds sufficient to discharge the estimated cost
and expense of the Work, or (b) ninety days after the date upon which the Insurance Trustee notifies
the Condominium Board and the Unit Owners that it has received trust Funds insufficient to discharge
the estimated cost and expense of the Work, or (c) in the event that the Trust funds are payable to the
Condominium Board pursuant to the terms of paragraph (A) of this Section 5.5, sixty days aftzr the
date upon which the Condominium Board notifies the Unit Owners that it has received the Trust
Funds, whether or not the same are sufficient to discharge the cost and expense of the Work; znd

(i)  "promptly resolve" shall mean that a resolution shall be duly made not more
than sixty days after the date upon which the Condominium Board or the Insurance Trustee, as the case
may be, notifies the Unit Owners that it has received the Trust Funds and that the same are or a-e not
sufficient to discharge the estimated cost and expense of the Work, as the case may be.

(H) Any dispute that may arise under this Section 5.5 between Unit Owners or between any Unit
Owner(s) and the Condominium Board shall be resolved by arbitration pursuant to the terms of Article
10 hereof.

Section 5.6 Use of The Property. (A) No nuisance shall be allowed on the Propertv, nor
shall any use or practice be allowed that either is a source of annoyance to its residents or interferes
with the peaceful possession or proper use of the Property by its residents or occupants. No immoral,
improper, offensive, or unlawful use shall be made of the Property or any portion thereof, and all valid
Laws relating to any portion of the Property shall be complied with at the full cost and expense of the
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respective Unit Owners or the Condominium Board, whoever shall have the obligation to maintain or
repair such part of the Property.

(B) Nothing shall be done or kept in any Unit or in any of the Common Elements that would
increase the rate of insurance for the Property, except upon the prior written consent of the
Condominium Board. No Unit Owner shall permit anything to be done or kept in a Unit or in the
Common Elements that will result in the cancellation of insurance on the Property or the contents
thereof, or that would be in violation of any law. No waste shall be committed in the Common

Elements.

(C) Nothing shall be done in any Unit or in, on or to the Common Elements that will impair the
structural integrity of the Property or that will structurally change the Building, except as is otherwise
provided in the Declaration or in these By-Laws. In no event shall interior partitions contributing to
the support of any Unit or the Common Elements be altered or removed.

Section 5.7 Use of the Units. (A) In order to provide for congenial occupancy of the
Property and for the protection of the values of the Units, the use of Units shall be restricted to, and
shall be in accordance with the terms contained in the balance of this Section 5.7.

(B) Subject to the terms of paragraphs (C) and (D) of this Section 5.7, each Unit except the store
units which may be used for any use allowed by law shall be used only as a residence, and not more
than one family may occupy a Unit at any one time. A Unit owned or leased by an individual,
corporation, partnership, fiduciary, or any other entity may be occupied only by said individual, or by
an officer, director, stockholder, or employee of such corporation, or by a partner or employee of such
partnership, or by said fiduciary (including directors, officers, stockholders, or employees of corporate
fiduciaries and partners and employees of partnership fiduciaries), or by the beneficiary of said
fiduciary, or by a principal or employee of such other entity, respectively, or by the Family Members
and guests of any of the foregoing (and nothing herein contained shall be deemed to prohibit the
exclusive occupancy of any Unit by such Family Members or guests). Notwithstanding the foregoing,
the Condominium Board may in its sole discretion, permit Persons other than those set forth above to
occupy a Unit. In no event, however, shall a portion of a Unit (as opposed to the entire Unit) be sold,
conveyed, leased, or subleased, and no transient occupant other than a guest permitted under this
paragraph (B)) may be accommodated therein.

(C) The Condominium Board may, in its sole discretion, consent to the use of a Unit as a
professional or business office or for any purpose other than that set forth in paragraph (B) hereof,
provided that the nature and manner of such use complies with Law and does not violate the then
existing Certificate of Occupancy covering such Unit. Any such consent shall be in writing and shall
be personal to such Unit Owner. Any lessee of, or successor in title to, such Unit Owner shall be
required to obtain the prior written consent of the Condominium Board before using such Unit for any
purpose other than that set forth in paragraph (B) hereof.

(D) Notwithstanding anything to the contrary contained in this Section 5.7, Sponsor may,
without the consent of either the Condominium Board or the Unit Owners:
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(i) grant permission for the use of any Unsold Unit as a professional or business of‘ice or
for any other purpose, provided that the nature and manner of such use complies with Law and dozs
not violate the then existing Certificate of Occupancy covering such Unsold Unit; and

(ii) use any one or more Unsold Units as model units and offices for the sale, promo-ion,
rental, management and operation of the Unsold Units or for any other purposes, subject oaly ‘o0
compliance with Law.

Section 5.8 Use of the Common Elements. (A) Subject to the terms of paragraph ‘'E) of
this Section 5.8, the Common Elements (including, without limitation, the electrical, heating, gas,
plumbing and other mechanical systems and equipment of the Building and the Facilities) may be used
only for the furnishing of the services and facilities, and for the other uses, for which they a-e
reasonably suited and capable. In addition, no furniture, packages, or objects of any kind shall be
placed in the lobbies, vestibules, public halls, stairways, public elevators, or any other part of tte
Common Elements (except for those areas designated as storage areas) without the prior written
consent of the Condominium Board. The lobbies, vestibules, public halls, stairways and publ:c
elevators shall be used only for normal passage through them. Accordingly, all Unit Owners shall
require their tradesmen to utilize exclusively the elevator and entrance designated by the Condominium
Board for transporting packages, merchandise, or other objects.

(B) The terms of paragraph (A) of this Section 5.8 shall not apply to Sponsor or its designee fcr
so long as there are any Unsold Units. Sponsor or its designee shall have the right, without charge cr
limitation, to: (i) erect and maintain signs, of any size or content determined by Sponsor or such
designee, on or about any portion of the Common Elements chosen by Sponsor or such desiznee,
including, without limitation, on the exterior walls of the Building or adjacent to the main ent-ance
thereof; (ii) have its employees, contractors, subcontractors and sales agents present on the Property;
and (iii) do all things necessary or appropriate, including the use of the Common Elements, tc sel ,
lease, manage, or operate Unsold Units, to complete any work or repairs to the Building expressly
undertaken by Sponsor and to comply with Sponsor's obligations under the Plan and the Condomi aiur
Documents. In no event, however, shall Sponsor or such designee be entitled to use any Comrmon
Elements in such a manner as will unreasonably interfere with the use of any Unit for its perm.itted
purposes.

Section 5.9 Rights of Access. (A) Each Unit Owner shall grant to the Condominium Boerd,
to the Managing Agent or manager (if any), to the superintendent and/or to any other Person autho-ized
by any of the foregoing a right of access to his or her unit for the purpose of:

) making inspections of, or removing violations noted or issued by an>
governmental authority against, the Common Elements or any other part of the Property;

(i)  curing defaultsthereunder or under the Declaration or violations of the rules end

Regulations committed by such Unit and threatening another Unit or all or a portion of the Comar.on
Elements;
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(iii)  performing maintenance, installations, alterations, repairs, or replacements to
the mechanical or electrical services, or other portions of the Common Elements located within his or
her Unit or elsewhere in the Building;

(iv)  reading, maintaining, or replacing utility meters relating to the Common
Elements, to his or her Unit, or to any other Unit; or

v) correcting any condition that violates the provisions of any Permitted Mortgage
encumbering another Unit.

Except in cases of emergency (that is, a condition requiring repairs or replacements immediately
necessary for the preservation or safety of the Building or for the safety of the occupants of the
Building or other individuals, or required to avoid the suspension of any necessary service in the
Building), the foregoing rights of access shall be exercised only upon not less than one day's advance
notice and only in such a manner as will not unreasonably interfere with the use of the Units for their
permitted purposes. In cases of emergency, however, such rights of access may be exercised
immediately, without advance notice and whether or not the Unit Owner is present.

(B) Each Unit Owner shall grant a right of access to his or her Unit and the Condominium
Board shall grant rights of access to the Common Elements, to Sponsor and its contractors,
subcontractors, agents and employees for the purpose of fulfilling Sponsor's obligations as set forth
in the Plan or in any amendment thereto, provided that access thereto shall not be exercised, with
respect to any Unit in such a manner as will unreasonably interfere with the use of such Unit for its
permitted purposes.

Section 5.10 Modification of the Rules and Regulations. The Condominium Board shall
have the right to amend, modify, add to or delete any of the Rules and Regulations from time to time,
provided, however, that any such amendment, modification, addition, or deletion may be overruled
by a vote of a Majority of Unit Owners. Copies of the text of any amendments, modifications,
additions, or deletions to the Rules and regulations shall be furnished to all Unit Owners not less than
thirty days prior to the effective date thereof.

Section 5.11 Real Estate Taxes, Water Charges and Sewer Rents. Water for the Building
shall be supplied by the City of New York. Unless and until real estate taxes, water charges and sewer
rents are billed directly to Unit Owners by the City of New York, the Condominium Board shall
promptly pay such taxes, charges and rents as a Common Expense. In the event of a proposed sale of
any Unit, the Condominium Board (for so long as the Condominium Board is still paying such real
estate taxes, water changes and sewer rents) shall, upon the written request of the selling Unit Owner,
execute and deliver to the purchaser of such Unit or to such purchaser's title company a letter agreeing
to promptly pay all such taxes, charges and rents affecting such owner's Unit to the date of the closing
of title to such Unit.

Section 5.12 Steam and Fuel Oil. The charges for steam and fuel oil consumed or used in
the Building (including in the Units) shall be paid by the Condominium Board as a Common Expense.
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Section 5.13  Gas and Electricity. Gas and electricity shall be supplied to each Unit through
a separate meter for such Unit, and each Unit Owner shall be required to pay all charges for gas and
electricity consumed or used in his or her Unit directly to the utility company servicing the Building
as and when billed therefor. However, the Condominium Board shall have the right, exercisable in
its sole discretion, to require that gas and electricity be supplied to the Condominium through one or
more common meters. In such an event, the cost thereof shall be borne by each Unit Owner based
upon the consumption or usage of gas and electricity in his or her Unit, as determined by submetering,
survey, or any other reasonable method prescribed by the Condominium Board and permitted by Law,
and shall be payable either to the Condominium Board or to the utility company servicing the Building,
as directed by the Condominium Board.

Section 5.14 Utilities Serving the Common Elements. The cost and expense of water,
steam, electricity and gas serving or benefitting any Common Element shall be (i) considered part of
the expense of maintaining such Common Elements, (ii) determined by the Board and (iii) charged to
the Unit Owners as a Common Expense.

Section 5.15 Vault Charges. All license fees, and all periodic taxes and charges, for vaults
or other protrusions beyond the building line shall be paid by the Condominium Board as a Common
Expense.

Section 5.16 Intentionally deleted.

Section5.17  Records and Audits. (A) The Treasurer of the Condominium, or the Managing
Agent under the supervision of such Treasurer, shall keep full, detailed and accurate records and books
of account shall include, without limitation, (i) a listing of all receipts of and expenditures by the
Condominium Board and the Managing Agent and (ii) a separate listing for each Unit, setting forth,
among other things, the amount of each assessment of Common Charges and Special Assessments
levied against such Unit, the date when due, the amounts paid thereon and the balance, if any,
remaining unpaid.

(B) Within (4) four months after the end of each fiscal year of the Condominium, the
Condominium Board shall submit to each Unit Owner, and, if so requested, to any Permitted
Mortgagee, an annual report of the receipts and expenditures of the Condominium prepared and
certified by an independent certified public accountant. The cost of preparing and distributing each
such report shall be borne by the Condominium Board as a Common Expense.

ARTICLE 6
COMMON CHARGES
Section 6.1  Determination of Common Expenses and Fixing of Common Charge. (A)

From time to time, but not less frequently than once a year, the Condominium Board shall: (i) prepare
and adopt and budget for the Condominium, subject, in all respects, to the strictures set forth in Section
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2.5 hereof; (i1) determine the aggregate amount of Common Charges necessary to be charged to the
Unit Owners in order to meet the Common Expenses; and (iii) allocate and assess such Common
Charges amongst the Unit Owners pro-rata, in accordance with their respective Common Interests
(except as otherwise provided in the Declaration or in these By-Laws). The Condominium Board shall
advise all Unit Owners promptly thereafter in writing of the amount of Common Charges payable by
each of them and, not later than ten days next preceding the date upon which the first installment of
newly determined Common Charges is due, shall furnish copies of the budget (in a reasonably
itemized form) upon which such Common Charges are based to all Unit Owners and to their respective
Permitted Mortgages. The Condominium Board may, at its sole discretion, from time to time increase
or decrease the amount of Common Charges allocated to the Units and payable by the Unit Owners
and may modify its prior determination of the Common Expenses for any fiscal year or portion thereof;
however, no such revised determination of Common Expenses shall have a retroactive effect on the
amount of Common Charges payable by Unit Owners for any period prior to the date of such new
determination. Notwithstanding the foregoing, however, the Condominium Board shall not reduce the
Common Charges payable during any year occurring within the Initial Control Period solely as a result
of either reducing the number of employees of the Condominium below the number employed for the
Property on the date of recording the Declaration, or eliminating or reducing any service or reducing
the insurance coverage below that provided for the Property on such date, except with the concurrence
of a majority of the members of the Condominium Board elected by Unit Owners other than Sponsor
or its designee.

(B) The failure or delay of the Condominium Board to prepare or adopt a budget or to
determine the Common Expenses for any fiscal year or portion thereof shall not be deemed a waiver
or modification in any respect of the covenants and provisions hereof or a release of any Unit Owner
from the obligation to pay Common Charges. In such event, the Common Charges that were computed
on the basis of the Common Expenses last determined for any fiscal year or portion thereof shall
continue thereafter to be the Common Charges payable by the Unit Owners until a new determination
of the Common Expenses shall be made.

(C) In addition to the foregoing duty to determine the amount of and assess Common
Charges, the Condominium Board shall have the right, subject, inall respect, to the strictures contained
in Section 2.5 hereof, to levy Special Assessments to meet the Common Expenses. All Special
Assessments shall be levied against all Unit Owners in proportion to their respective Common
Interests and may be payable either in one lump sum or in installments, as the Condominium Board
shall determine, provided, however, that the Condominium Board shall give each Unit Owner not less
than fifteen days' written notice prior to the date upon which such Special Assessment, or the first
installment thereof, shall be due and payable, which notice shall set forth, in reasonable detail, the
nature and purpose thereof. The Condominium Board shall have all rights and remedies for the
collection of Special Assessments as are provided herein for the collection of Common Charges
(including, without limitation, the provisions of Section 6.4 hereof).

(D) The excess of all rents, profits and revenues derived from the rental or use of any space

forming a part of, or included in, any Common Element remaining after deduction of all expenses
incurred in connection with generating the same shall constitute income of the Unit Owners, and shall
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be collected on behalf of the Unit Owners by the Condominium Board and applied against tae
Common Expenses for the year in which collected. In the event that such net rents, profits and
revenues, together with the Common Charges and any Special Assessments collected from the Unit
Owners, for any year of operation shall exceed the Common Expense for such year, then such excess
shall be applied by the Condominium Board against the Common Expenses for the next succeeding
year(s) of operation, and no Unit Owner shall be entitled to a distribution of any portion of such excess
unless the Condominium board shall determine to distribute all or part of such excess to all Ur.it
Owners pro-rata, in proportion to their respective Common Interests. Notwithstanding any provision
contained in these By-Laws or in the Declaration to the contrary, however, in no event shall any rer.t,
profit, or revenue derived from the rental or use of any floor slabs, ceilings, or walls delineating or
enclosing such space or the incidental use of any portion of any Common Elements appurtenant :o
such space.

Section 6.2 Payment of Common Charges. (A) All Unit Owners (including Sponsor or
its designee with respect to Unsold Units for so long as the same are owned thereby) shall be obligated
to pay Common Charges and Special Assessments by the Condominium Board pursuant to the terms
of Section 6.1 hereof at such time or times (but not less than annually) as the Condominium Board
shall determine. Unless otherwise determined by the Condominium Board, Common Charges shall
be payable in installments on the first day of every month in advance. To the extent permitted by Law,
the Condominium Board shall have a lien on each Unit, on behalf of all Unit Owners, for unpa:d
Common Charges and Special Assessments assessed against such Unit. Such lien, however, shall te
subordinate, to the extent required by Law, to any liens for real estate taxes assessed against such Unit.

(B) No Unit Owner shall be liable for the payment of any part of the Common Charges ard
any Special Assessments assessed against his or her Unit subsequent to a sale, transfer, or other
conveyance by him or her of such Unit, together with its Appurtenant Interests, made in compliance
with the terms of Article 7 hereof. A purchaser or other successor in title to the owner of a Unit shall
be liable for the payment of all Common Charges and any Special Assessments accrued and unpaid
against such Unit prior to his or her acquisition thereof, except that, to the extent permitted by Law,
a Permitted First Mortgagee acquiring title to a mortgaged Unit or a purchaser at a mortgage
foreclosure sale held withrespect to a Permitted First Mortgage shall not be liable, and such mortgaged
Unit shall not be subject to a lien, for the payment of any Common Charges and Special Assessments
assessed subsequent to the recording of such Permitted First Mortgage and prior to the acquisition ¢f
title to such Unit by the Permitted First Mortgagee or by such purchaser. However, in the event of a
foreclosure of a Permitted First Mortgage (whether by sale, deed in lieu of foreclosure, or otherwised,
the defaulting Unit Owner shall remain fully liable for the payment of all unpaid Common Charges
and Special Assessments that accrued prior to such foreclosure. Any unpaid Common Charges and
Special Assessments that are not collected from such defaulting Unit Owner shall be deemed a
Common Expense, collectible from all those who are Unit Owners at the time that the same is leviec.

(C) Subject to the terms and conditions contained in these By-Laws, any Unit Owner may
convey his or her Unit, together with its Appurtenant Interests, to the Condominium Board or to its
designee, corporate or otherwise, on behalf of all Unit Owners, without being compensated therefor,
and, in such event, be exempt from the payment of Common Charges and Special Assessments
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thereafter accruing, provided, however that: (i) all Common Charges and any Special Assessments
then due and payable with respect to such Unit have been paid; (ii) such Unit is free and clear of all
liens and encumbrances other than a Permitted First Mortgage and the statutory lien for unpaid
Common Charges and Special Assessments; and (iii) no violation of any provision of the
Condominium Documents then exists with respect to such Unit. However, in no event shall Sponsor
or its designee be permitted to convey any Unsold Unit to the Condominium Board and thereby
exempt itself from Common Charges and any Special Assessments attributable to such Unit thereafter
accruing unless the aggregate Common Interests then appertaining to the Unsold Units constitutes 15%
or less of the total Common Interests then appertaining to all Units, at least five years shall have
elapsed from the date of the First Closing and, at the time of conveyance, Sponsor or such designee
shall pay to the Condominium Board an amount equal to the product of the then current monthly
Common Charges for the Unsold Unit(s) being conveyed multiplied by 24.

(D) No Unit Owner shall be exempted from liability for the payment of Common Charges
or Special Assessments by waiving the use or enjoyment of any or all of the Common Elements or by
abandoning his or her Unit (except with respect to a conveyance of the same to the Condominium
Board, without compensation, pursuant to the terms of paragraph (C) hereof. Except as expressly
provided to the contrary in paragraph (E) of Section 5.5 hereof, no Unit Owner shall be entitled to a
diminution or abatement in the Common Charges or Special Assessments payable thereby for any
inconvenience or discomfort arising from: (i) the failure or interruption of any utility or other services;
(i1) the making of repairs or improvements to the Common Elements or any Unit (including, without
limitation, such Unit Owner's Unit) pursuant to the terms of Section 5.1 5.2 or 5.3 hereof; or (iii) any
action taken by the Condominium Board or the officers of the Condominium to comply with Law.

Section 6.3  Statement of Common Charges. The Condominium Board shall promptly
provide a written statement of all unpaid Common Charges due from any Unit Owner upon its receipt
of a written request therefor from such Unit Owner. In addition, each Unit Owner shall be permitted
to examine the books of account the Condominium at reasonable times on business days, but not more
frequently than once a month.

Section 6.4 Default in Payment of Common Charges. (A) The Condominium Board shall
take prompt action to collect any Common Charges due to the Condominium Board that remains
unpaid for more than thirty days after the due date for the payment thereof. In connection therewith,
the Condominium Board shall have the right and obligation to cause liens for all sums due and owing
to the Condominium Board to be filed in the Register's Office pursuant to the terms of Section 399-z
of the Condominium Act, to cause such liens to be foreclosed in the manner provided in Section 399-
aa of the Condominium Act and/or to institute all other proceedings deemed necessary or desirable by
the Condominium Board to recover all such unpaid Common Charges, together with all additional
sums of money collectable by the Condominium Board by reason of such nonpayment pursuant to the
terms of paragraph (B) hereof. A suit to recover a money judgment for unpaid Common Charges,
however, shall be maintainable without foreclosing or waiving the lien securing such charges.

(B) In the event that any Unit Owner shall fail to make prompt payment of Common
Charges, such Unit Owner shall be obligated to pay interest thereon at the highest rate chargeable to
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individuals pursuant to Law, to be computed from the due date thereof until paid in full, together wizh
all costs and expenses paid or incurred by the Condominium Board, the Managing Agent, o: tte
manager (if any) in connection with collecting such aforementioned lien, including, without limi:a:ion,
reasonable attorneys' fees and disbursements and court costs. In addition, if the Condominium Boatd
shall bring an action to foreclose the aforementioned lien, the defaulting Unit Owner shall be required
to pay areasonable rental for the use of his or her Unit, and the plaintiffin such foreclosure action shall
be entitled to the appointment of a receiver to collect the same. All such interest, costs and expenses
and rentals shall be added to and shall constitute Common Charges payable by such Unit Owner.

(C) In any action brought by the Condominium Board to foreclose a lien on a Unit because
of unpaid Common Charges, the Condominium Board shall have, on behalf of all Unit Owne:s the
power to purchase such Unit at the foreclosure sale thereof and to acquire, hold, lease, mor:gage,
convey, or otherwise deal with such Unit (but not to vote the votes appurtenant to the same). Ir. the
event that the net proceeds received on such foreclosure (after deduction of all legal fees and
disbursements, advertising costs, brokerage commissions, court costs and other costs and expeases
paid or incurred in connection therewith) shall be insufficient to satisfy the defaulting Unit Osvaer's
obligations to the Condominium, such Unit Owner shall remain liable for the deficit. Any surp us 01
such foreclosure sale shall be paid to the defaulting Unit Owner after first paying all liens on such Un:t
Owner's in the order of priority of such liens.

ARTICLE 7
SELLING AND LEASING OF UNITS

Section 7.1 General. Subject to the terms of Section 7.5 hereof, no Unit Owner mey sell
or lease his or her unit except in compliance with the applicable provisions of this Article 7. Anv
purported sale or lease consummated in default of the applicable terms hereof shall be voidable af the
sole election of the Condominium Board, and, if the Condominium Board shall so elect, the szlling
or leasing Unit Owner shall be deemed to have authorized and empowered the Condominium Beard
to institute legal proceedings to eject the purported purchaser (in the event of an unauthorized lezsing)
in the name of the said Unit Owner as the owner or landlord, as the case may be. The said Unit C wne:
shall reimburse the Condominium Board for all costs and expenses paid or incurred in connection with
such proceedings, including, without limitation, reasonable attorneys' fees and disbursements and court
costs.

Section 7.2 Right of First Refusal. (A) Subject to the terms of Sections 7.5 and 7.9 hereof,
any contract to sell a Unit together with its Appurtenant Interests and any lease of a Unit (hereinafte-
collectively referred to as a "Sale or Lease Agreement") shall contain the following language: "THIS
AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER ARE
HEREBY MADE EXPRESSLY SUBJECT TO THE RIGHTS, IF ANY, OF THE BOARD OF
MANAGERS OF THE 904 PACIFIC STREET CONDOMINIUM WITH RESPECT TO THE
TRANSACTION EMBODIED HEREIN PURSUANT TO THE TERMS OF SECTIONS 7.2 ard 7.
OF THE BY-LAWS OF THE SAID CONDOMINIUM, AS THE SAME MAY HAVE BEEN
AMENDED". Promptly after any such contract of sale or lease shall be fully executed, the Unit Owner
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executing the same (hereinafter referred to as the "Offeree Unit Owner") shall send written notice
thereof to the Condominium Board by certified or registered mail, return receipt requested, which
notice shall be accompanied by a fully executed, original counterpart of the contract of sale or the
lease, as the case, may be, containing all of the terms offered in good faith by the prospective purchaser
or tenant (hereinafter referred to as the "Outside Offeror").

(B) The sending of the notice referred to in paragraph (A) of this Section 7.2 shall constitute
an offer by the Offeree Unit Owner to sell his or her Unit, together with its Appurtenant Interests, or
to lease his or her Unit, as the case may be, to the Condominium Board or to its designee, corporate
or otherwise, on behalf of all Unit Owners, upon the same terms and conditions as are contained in
such Sale or Lease Agreement, subject, however to any variance therefrom provided in Section 7.3
hereof. The giving of such notice shall further constitute a representation and warranty by the Offeree
Unit Owner to the Condominium Board, on behalf of all Unit Owners, that such Offeree Unit Owner
believes the Sale or Lease Agreement to be bond fide in all respects. Thereafter, upon the written
demand ofthe Condominium Board, the Offeree Unit Owner shall submit to the Condominium Board,
in writing, such further information with respect to the Outside Offeror and the Sale or Lease
Agreement as the Condominium Board may reasonably request.

(C) The Condominium Board may elect, by sending written notice thereof to the Offeree Unit
Owner by certified or registered mail not later than fifteen business days in the event of a proposed sale
and ten business days in the event of a proposed lease after receipt of the notice referred to in
paragraph (A) hereof together with such further information as may have been requested pursuant to
the terms of paragraph (B) hereof, to purchase such Unit together with its Appurtenant Interests or to
lease such Unit, as the case may be (or to cause the same to be purchased or leased by its designee,
corporate or otherwise) on behalf of all Unit Owners upon the same terms and conditions as were
contained in the Sale or Lease Agreement and stated in the response(s) by the Offeree Unit Owner to
any requests foradditional information pursuant to the terms of paragraph (B) hereof. Notwithstanding
anything to the contrary contained herein, however, the Condominium Board shall not exercise any
option set forth in this Section 7.2 to purchase or lease any Unit without the prior approval of a
Majority of Unit Owners.

Section 7.3 Acceptance of Offer. (A) In the event that the Condominium Board shall elect,
within the time and in the manner provided in Section 7.2 hereof, to purchase a Unit together with its
Appurtenant Interests, to lease such Unit, or to cause the same to be purchased or leased by its
designee, title shall close or a lease shall be executed, in either event in accordance with the terms of
the sale or Lease Agreement, at the office of the attorneys for the Condominium within 45 days after
the day upon which the Condominium Board shall give notice of its election to accept such offer.

(B) If such Unit and its Appurtenant Interests are to be purchased by the Condominium Board
or its designee on behalf of all Unit Owners, such purchase may be made from the funds deposited in
the capital and/or expense accounts of the Condominium. Ifthe funds in such accounts are insufficient
to effectuate such purchase, the Condominium Board may levy a Special Assessment against each Unit
Owner (other than the Offeree Unit Owner) in accordance with the terms of paragraph (C) of Section
6.1 hereof and/or the Condominium Board may, in its discretion, finance the acquisition of such Unit
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provided, however, that no such financing may be secured by an encumbrance on or a hypothecation
of any portion of the Property other than the Unit to be purchased together with its Appurtenant
Interests. In addition, if the Outside Offeror was to assume or to take title to the Unit subject to the
Offeree Unit Owner's existing mortgage or mortgages pursuant to the Sale or Lease Agreemeat, the
Condominium Board may purchase the Unit and assume or take title thereto subject to such mortgage
or mortgages, as the case may be. At the closing of title, the Offeree Unit Owner shall convzy the
Unit, together with its Appurtenant Interest, to the Condominium Board or to its designee, on >ehalf
of all Unit Owners, by deed in the form required by Section 399-O of the Condominium Act wita all
tax and/or documentary stamps affixed at the expense of the Offeree Unit Owner, who shall also pay
all other transfer taxes arising out of such sale notwithstanding any terms of the Sale or Lzase
Agreement to the contrary. Real estate taxes (including water charges and sewer rent, if sepzretely
assessed), mortgage interest (if applicable) and Common Charges shall be apportioned betwezr. the
Offeree Unit Owner and the Condominium Board or its designee as of the closing cate,
notwithstanding any terms of the Sale or Lease Agreement to the contrary. Thereafter, such Uni shall
be held, so long as the same is owned by the Condominium Board or its designee, on behalf of all Unit
Owners, as tenant-in-common, and all such Unit Owners shall be deemed to have waived all righ's of
partition with respect to such Unit and the entire Property, as herein provided.

(C) In the event that such Unit is to be leased by the Condominium Board or its desigree on
behalf of all Unit Owners, the Offeree Unit Owner shall execute and deliver to the Condom nium
Board or such designee a lease covering such Unit by and between the Offeree Unit Ownzr, as
landlord, and the Condominium Board or such designee, as tenant. Such lease shall be in the then
current form of apartment lease recommended by the Real Estate Board of New York, Inc., and shall
contain all of the terms and conditions of the Sale or Lease Agreement not in conflict with such form
of lease, including, without limitation, the rental and term provided for therein. Notwithsta1ding
anything to the contrary set forth hereinabove or in the Sale or Lease Agreement, however, such lease
shall expressly provide that the Condominium Board or such designee may enter into a sublease >f'the
premises demised hereunder without consent of the landlord.

Section 7.4 Failure to Accept Offer. (A) In the event that the Condominium Board shall
fail to accept an offer and pursuant to the terms of Section 7.2 hereof within the respective timzs set
forth in paragraph (C) thereof, the Offeree Unit Owner shall be free to consummate the transzaction
embodied in the Sale or Lease Agreement within sixty days after (i) notice of refusal is sent to the
Offeree Unit Owner by the Condominium Board or (i) the expiration of the period within which the
Condominium Board or its designee might have accepted such offer, as the case may be. If the Offeree
Unit Owner shall fail to consummate the transaction embodied in the Sale or Lease Agreement within
such sixty-day period, then should the Offeree Unit Owner thereafter elect to sell such Unit together
with its Appurtenant Interests or to lease such Unit, the Offeree Unit Owner shall be required again
to comply with all of the terms and provisions of Sections 7.2, 7.3 and 7.4 hereof.

(B) Any deed of a Unity and its Appurtenant Interest to an Outside Offeror shall expressly
provide that the acceptance thereof by the grantee shall constitute an assumption of all of the terms of
the Condominium Documents, and, in the absence of such express language, the same shall be
conclusively deemed to have been included therein.
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(C) Each lease of a Unit to an Outside Offeror shall be in the then current form of apartment
lease recommended by the Real Estate Board of New York, Inc., subject to such modifications as may
be approved in writing by the Condominium Board. Notwithstanding the foregoing, however, each
such lease shall be consistent with the Condominium Documents and shall expressly provide that:

@) such lease may not be amended, modified or extended without the prior written
consent of the Condominium Board in each instance;

(i)  the tenant thereunder shall not assign his or her interest in such lease or sublet
the premises demised thereunder or any part thereof without the prior written consent of the
Condominium Board in each instance; and

(iti)  the Condominium Board shall have the power to terminate such lease and/or
to bring summary proceedings to evict the tenant in the name of the landlord thereunder in the event
of (a) a default by the tenant in the performance of its obligations under such lease or (b) a foreclosure
of the lien granted by Section 339-z of the Condominium Act.

Section 7.5 Termination of, and Exceptions to, the Right of First Refusal. (A) A certificate
executed and acknowledged by the Secretary of the Condominium or the Managing Agent, stating that
the provisions of Section 7.2 hereof have been met by a Unit Owner or that the right of first refusal
provided for therein has been duly released or waived by the Condominium Board and that, as a result
thereof, the rights of the Condominium Board thereunder have terminated, shall be conclusive upon
the Condominium Board and all Unit Owners in favor of all persons who rely upon such certificate
in good faith. After the due issuance of such a certificate, the Unit to which the same shall relate,
together with its Appurtenant Interests, may be sold, conveyed, or leased free and clear of the terms
and conditions contained in Section 7.2 hereof. The Condominium Board shall furnish or cause the
Managing Agent to furnish, without charge, such certificate upon written request to any Unit Owner
in respect to whom the provisions of Section 7.2 hereof have, in fact been terminated. In no event,
however, shall the right of first refusal described in Section 7.2 hereof be deemed released or waived
by the Condominium Board (as opposed to satisfied pursuant to the express terms of Sections 7.2, 7.3
and 7.4 hereof) in the absence of a certificate that has been duly executed, acknowledged and issued
by the Condominium Board or the Managing agent as aforesaid.

(B) The terms and conditions contained in Sections 7.2, 7.3 and 7.4 hereof shall not apply with
respect to any sale, lease, or conveyance of a Unit, together with its Appurtenant Interests, by:

(i) the Unit Owner thereof to any of his or her adult Family Members, to any
combination of the same, or to a trust for the benefit of any of them or, in the case of a Unit Owner that
is not an individual, to any entity or individual that owns more than fifty percent of the legal and
beneficial interest of such Unit Owner or to any entity with respect to which such Unit Owner
(individual or otherwise) owns more than fifty percent of the legal and beneficial interest thereof;

(1))  Sponsor or its designee, with respect to the Unsold Units;
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(iii)  the Condominium Board;

(iv)  any proper officer conducting the sale of a Unit in connection with the
foreclosure of a mortgage or other lien covering such Unit or delivering a deed in lieu of such
foreclosure; or

(v)  any Permitted Mortgagee or his or her nominee, who has acquired title to any
Unit at any foreclosure sale of his or her Permitted Mortgage or by deed in lieu thereof delivered in
a bona fide transaction.

Provided, however, that each succeeding Unit Owner shall be bound by, and his or her Unit shall be
subject to, all of the terms and conditions of this Article 7.

Section 7.6 No Severance of Ownership. No Unit Owner shall execute any deed or other
instrument conveying title to this or her Unit without including therein its Appurtenant Interests, it
being the intention to prevent any severance of such combined ownership. Any deed or other
instrument purporting to affect one or more such interests shall be taken to include the intetest or
interests so omitted, even though the latter shall not be expressly mentioned or described thereia. No
part of the Appurtenant Interests of any Unit may be sold, conveyed, or otherwise disposed of, except
as part of a sale, conveyance, or other disposition of the Unit to which such interests are appurenant
or as part of a sale, conveyance, or other disposition of such part of the Appurtenant Interests of all
Units. Nothing contained in this Section 7.6, however, shall prohibit the lease of any Unit withcut the
simultaneous lease of its Appurtenant Interests.

Section 7.7 Payment of Common Charges. No Unit Owner shall be permitted to convey
or lease his or her Unit unless he or she shall have paid in full to the Condominium Board all unpaid
Common Charges and Special Assessments theretofore assessed against such Unit and shall have
satisfied all unpaid liens, other than that of Permitted Mortgages, levied against such Unit.

Section 7.8 Power of Attorney. At the time of acquiring title to a Unit and as a condition
thereof, the new Unit Owner shall duly execute, acknowledge and deliver to the representative of his
or her title insurance company or, if no such representative is present, to Sponsor or is designee, or,
if Sponsor or its designee is not then the owner of any Unsold Unit, to the Condominium Board) for
recording in the Register's Office, the Unit Owner's Power of Attorney required in Article 14 of the
Declaration, in the form set forth as Exhibit E to the Declaration.

Section 7.9 Gifts and Devises, Etc. Any Unit Owner shall be free to convey or transfzr his
or her Unit, together with its Appurtenant Interest, by gift, or to devise the same by will or to have the
same pass by intestacy, without restriction, provided, however, that each succeeding Unit Owner shall
be bound by, and his or her Unit shall be subject to, the provisions of this Article 7.

ARTICLE 8

MORTGAGING OF UNITS
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Section 8.1 General. Each Unit Owner shall have the right to mortgage his or her Unit,
subject only to the terms and conditions contained in Section 8.2 hereof. Any Unit Owner who
mortgages his or her Unit, or the holder of such mortgage, shall supply the Condominium Board with
the name and address of his or her mortgagee and shall file a conformed copy of the note and mortgage
with the Condominium Board. Any Unit Owner who satisfies a mortgage covering his or her Unit
shall so notify the Condominium Board and shall file a conformed copy of the satisfaction of mortgage
with the Condominium Board. The Secretary of the Condominium shall maintain such information
in a book entitled "Mortgages of Units".

Section 8.2 Restriction on Mortgaging. (A) No Unit Owner shall be permitted to mortgage,
pledge, or hypothecate his or her Unit unless and until he or she shall have paid in full to the
Condominium Board all unpaid Common Charges and special assessments theretofore assessed against
such Unit and shall have satisfied all unpaid liens, except the liens of Permitted Mortgages levied
against such Unit.

(B) No Unit Owner shall execute any mortgage or other document mortgaging, pledging, or
hypothecating title to his or her Unit without including therein its Appurtenant Interests, it being the
intention to prevent any severance of such combined ownership. Any mortgage or other instrument
purporting to affect one or more of such interests without including all such interests shall be deemed
and taken to include the interest or interests so omitted, even though the latter shall not be expressly
mentioned or described therein.

(C) Any mortgage covering a Unit shall be substantially in the form of the New York statutory
form of mortgage, except for such changes or additions thereto as may be required in order to permit
a particular bank, trust company, insurance company, savings and loan association, or the institutional
or non-institutional lender to make the mortgage loan or take an assignment thereof.

Section 8.3 Notice of Unpaid Common Charges and Default. Whenever requested in
writing by a Permitted Mortgagee, the Condominium Board shall promptly report to such Permitted
Mortgagee any default by his or her mortgagor(s) in the payment of Common Charges or Special
Assessments or in the observance or performance of any of the provisions of the Condominium
Documents as to which the Condominium Board has knowledge then exists. The Condominium Board
shall, when giving notice to a Unit Owner of any such default, also send a coy of such notice to his or
her Permitted Mortgagee, if so requested. However, the Condominium Board shall have no liability
for any failure, through oversight or negligence, in notifying a Permitted Mortgagee of any default by
his or her mortgagor under the Condominium Documents, provided that (i) the Condominium Board
shall advise such Permitted Mortgagee of the default promptly after discovering such failure and (ii)
if the Condominium Board shall foreclose a lien on such mortgagor's Unit pursuant to the terms of
Section 6.4 hereof by reason of such default, the Condominium Board shall pay to such Permitted
Mortgagee any net proceeds of any foreclosure sale of such Unit (after retaining all sums due and
owing to the Condominium Board pursuant to the Condominium Documents) or such lesser sum as
shall be due and owing to such Permitted Mortgagee.
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Section 8.4 Performance of Permitted Mortgagees. Any sum of money to be paid or ar:y
act to be performed by a Unit Owner pursuant to the terms of the Condominium Documents may be
paid or performed by his or her Permitted Mortgagee, and the Condominium Board shall accept such
Permitted Mortgagee's payment or performance with the same force and effect as if the same were pa:d
or performed by such Unit Owner.

Section 8.5 Examination of Books. Each Permitted Mortgagee shall be permitted to
examine the books of account of the Condominium at reasonable times on business days, but not more
frequently than once a month.

Section 8.6 Consent of Mortgagees; Designation of Mortgage Representatives. (A) Except
as otherwise expressly provided for herein or in the Declaration, no consent or approval by any
mortgagee shall be required with respect to any determination or act of the Condominium Board cor
any Unit Owner, provided, however, that nothing contained herein shall be deemed to limit or affect
the rights of any mortgagee against his or her mortgagor. In the event that any such consent cr
approval shall be expressly required pursuant to the terms of the Declaration or these By-Laws, the
decision of a majority of the Mortgage Representatives, if any, designated pursuant to the terms cf
paragraph (B) of this Section 8.5, shall be deemed binding upon the holders of all mortgages
encumbering Units.

(B) The holders of Institutional Mortgages constituting a majority in principal amount of a.l
Institutional Mortgages may, if they so elect, designate not more than three Mortgage Representatives
by giving written notice thereof to the Condominium Board, which Mortgage Representatives sha.l
thereby be empowered to act as the representatives of the holders of all mortgages encumbering Units
with respect to any matter requiring the consent or approval of mortgagees under the Declaration cr
these By-Laws. Any designation of a Mortgage Representative pursuant to the terms of this paragrap
(B) shall be effective until any successor Mortgage Representative is designated pursuant to the terms
hereof and written notice thereof is given to the Condominium Board. Unless otherwise required by
Law, no holders of mortgages encumbering Units other than Permitted Mortgagees who hold
Institutional Mortgages shall be entitled to participate in the designation of mortgage representatives,
but all holders of mortgages encumbering Units shall be subject to all determinations made by ths
Mortgage Representatives pursuant to the terms of the Declaration or these By-Laws.

ARTICLE 9
CERTAIN REMEDIES

Section 9.1 Self Help. If any Unit Owner shall violate or breach any of the provisions of
the Condominium Documents on his or her part to be observed or performed, including, without
limitation, any breach of his or her obligation to paint, decorate, maintain, repair, or replace his or he-
Unit pursuant to the terms of Article 5 hereof, and shall fail to cure such violation or breach within five
days after receipt of written notice of the same from the Condominium Board, the Managing Agent,
or any manager (or, with respect to any violation or breach of the same not reasonably susceptible to
cure within such period, to commence such cure within such five day period and, thereafter, to
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prosecute such cure with due diligence to completion), the Condominium Board shall have the right
to enter such Unit Owner's Unit and summarily to abate, remove, or cure such violation or breach
without thereby being deemed guilty or liable in any manner of trespass. In addition, in the even that
the Condominium Board shall determine that the abatement, removal, or cure of any such violation
or breach is immediately necessary for the preservation or safety of the Building or for the safety of
the occupants of the Building or other individuals or is required to avoid the suspension of any
necessary service in the Building, the Condominium Board may take such action immediately, without
prior notice and without allowing the said Unit Owner any period of time within which to cure or to
commence to cure such violation or breach.

Section 9.2 Abatement and Enjoinment. (A) In the event that any Unit Owner shall violate
or breach any of the provisions of the Condominium Documents on his or her part to be observed or
performed, the Condominium Board shall have the rights to enjoin, abate, or remedy the continuance
or repetition of any such violation or breach by appropriate proceedings brought either at law or in

equity.

(B) The violation or breach of any of the terms of the Condominium Documents with respect
to any rights, easements, privileges, or licenses granted to Sponsor or its designee shall give to Sponsor
or such designee the right to enjoin, abate, or remedy the continuation or repetition of any such
violation or breach by appropriate proceedings brought either at law or in equity.

Section 9.3 Remedies Cumulative. The remedies specifically granted to the Condominium
Board or to Sponsor or its designee in this Article 9 or elsewhere in the Condominium Documents
shall be cumulative, shall be in addition to all other remedies obtainable at law or in equity and may
be exercised at one time or at different times, concurrently or in any order, in the sole discretion of the
Condominium Board or Sponsor or such designee, as the case may be. Further, the exercise of any
remedy shall not operate as a waiver, or preclude the exercise, of any other remedy.

Section 9.4 Costs and Expenses. All sums of money expended, and all costs and expenses
incurred, by (i) the Condominium Board in connection with the abatement, enjoinment, removal, or
cure of any violation, breach, or default committed by a Unit Owner pursuant to the terms of Section
9.1 or paragraph (A) of Section 9.2 hereof of (ii) Sponsor in connection with any abatement,
enjoinment, or remedy of any violation or breach of the Condominium Documents pursuant to the
terms of paragraph (B) of Section 9.2 hereof, shall be immediately payable by (a) in the event set forth
in subparagraph (i) hereof, such Unit Owner to the Condominium Board or (b) in the event set forth
in subparagraph (ii) hereof, the offending party (i.e., the Condominium Board or the Unit Owner) to
Sponsor, which amount shall, in either event, bear interest (to be computed from the date expended)
at the rate of two percent per month (but in no event in excess of the maximum rate chargeable to such
Unit Owner pursuant to Law). All sums payable by a Unit Owner to the Condominium Board pursuant
to the terms of this Section 9.3 shall, for all purposes hereunder, constitute Common Charges payable
by such Unit Owner.
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ARTICLE 10

ARBITRATION

Section 10.1 Procedure. Any matter required or permitted to be determined by arbitraticn
pursuant to the terms of the Condominium Documents shall be submitted for resolution by a sing’e
arbitrator in a proceeding held in the City of New York in accordance with the then existing rcles of
the American Arbitration Association or any successor organization thereto. In the event that the
American Arbitration Association shall not then be in existence and has no successor organization, ary
such arbitration shall be held in the City of New York before one arbitrator appointed, upcn the
application of any party, by any Justice of the highest court of appellate jurisdiction then located in the
City of New York. The decision of the arbitrator so chosen shall be given within ten days after his cr
her selection or appointment.

Section 10.2 Variation by Agreement. The parties to any dispute required or permitzed t>
be resolved by arbitration pursuant to the terms of the Condominium Documents may, by wriztea
agreement, vary any of the terms of Section 10.1 hereof with respect to the arbitration of such disputz
or may agree to resolve their dispute in any manner, including, without limitation, the manner sef forta
in Section 3031 of the New York Civil Practice Law and Rules and known as "New York Simplifie]
Procedure for Court Determination of Disputes".

Section 10.3 Binding Effect. The decision in any arbitration conducted pursuant 1o thz
terms of Sections 10.1 and 10.2 hereof shall be binding upon all of the parties thereto and may bz
entered in any court of appropriate jurisdiction. Notwithstanding the foregoing, however, any
arbitration held pursuant to the terms of the Condominium Documents with respect to a matter that
arose prior to the first annual meeting of all Unit Owners held pursuant to the terms of Section 4. i
hereof shall be non-binding.

Section 10.4 Costs and Expenses. (A) The fees, costs and expenses of the arbitrator shall
be borne by the losing party in the arbitration or, if the position of neither party to the dispute shall be
substantially upheld by the arbitrator, such fees, costs and expenses shall be borne equally by the
disputants. Each disputant shall also bear the fees and expenses of his or her counsel and expert
witnesses.

(B) All costs and expenses paid or incurred by the Condominium Board in connection with an¥
arbitration held hereunder, including, without limitation, the fees and expenses of counsel and exper:
witnesses, shall constitute Common Expenses.

ARTICLE 11

NOTICES
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Section 11.1 General. All notices required or desired to be given hereunder shall be sent
by registered or certified mail, return receipt requested, postage prepaid addressed:

(1) if to the Condominium Board, to the Condominium Board at its principal office
as set forth in Section 1.5 hereof, with a photocopy sent to the Managing Agent (if any) at its principal
office address as aforesaid;

(ii))  iftoa Unit Owner other than Sponsor or its designee, to such Unit Owner at his
or her address at the Property;

(iii)  if'to Sponsor or its designee, to Sponsor or such designee, at 1335 47th Street,
Brooklyn, New York 11219; or

(iv)  ifto a Permitted Mortgagee, to such Permitted Mortgagee at its latest address
designated in writing to the Condominium Board.

Any of the foregoing parties may change the address to which notices are to be sent, or may designate
additional addresses for the giving of notice, by sending written notice to the other parties as aforesaid.
All notices sent pursuant to the terms of this Section 11.1 shall be deemed given when deposited in
an United States Postal Service depository located in the State of New York enclosed in a sealed,
postage prepaid wrapper, provided, however, that notices of change of address, notices designating
additional addresses and notices deposited in a United States Postal Service depository located outside
of the State of New York shall be deemed to have been given when received.

Section 11.2 Waiver of Service of Notice. Whenever any notice is required to be given by
Law or pursuant to the terms of the Condominium Documents, a waiver thereof in writing, signed by
the Person or Persons entitled to such notice, whether before or after the time stated therein, shall be
deemed the equivalent thereof.

ARTICLE 12
AMENDMENTS TO BY-LAWS

Section 12.1  General. (A) Subject to the terms of paragraph (B) hereof and subject,
further, to any provisions contained in the Declaration or these By-Laws with respect to any
amendments (hereinafter referred to as "Special Amendments") affecting or in favor of Sponsor or its
designee, any Unsold Unit(s), and/or any Permitted Mortgagee, any provision of these By-Laws may
be amended, modified, added to , or deleted by the affirmative vote of not less and 66 2/3% in number
and aggregate Common Interests of all Unit Owners either taken at a duly constituted meeting thereof
or given in writing without a meeting as provided in Section 4.10 hereof. Each duly adopted
amendment, modification, addition, or deletion hereof or hereto shall be effectuated in an instrument
executed and recorded in the Register's Office by or on behalf of the Condominium Board as attorney
in fact of all Unit Owners, which power of attorney shall be deemed irrevocable and coupled with an
interest. Attached to each such instrument shall be an original, executed Secretary's Certification,
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certifying that the requisite number and percentage of Unit Owners approved the amendment,
modification, addition, or deletion set forth therein either at a duly constituted meeting of Unit Owners
or in writing without a meeting pursuant to the terms of Section 4.10 hereof, in which Secretary's
Certification there shall be described the number and percentage of Unit Owners approving the same
and, if voted at a meeting, the date, time and place of such meeting. No such amendmert,
modification, addition, or deletion shall be effective unless and until such an instrument shall be du'y
recorded in the Register's Office.

(B) Notwithstanding anything to the contrary contained in paragraph (A) hereof, but still
subject to any provision contained in the Declaration or these By-Laws with respect to Special
Amendments:

) the Common Interest appurtenant to any Unit, as set forth in the Declaration,
shall not be altered without the consent of the Unit Owner thereof, except as otherwise proviced in
paragraph (F) of Section 5.5 hereof;

(1)  no amendment, modification, addition, or deletion agreed to pursuant to tke
terms of paragraph (A) hereof shall be effective without the prior written consent of the Mortgage
Representatives, if any, provided, however, that no such consent shall be unreasonably withheld or
delayed; and

(iii)  the terms of Section 5.7 hereof may not be amended, modified, added :o, cr
deleted unless (in addition to the consent, if required, of the Mortgage Representatives as provided
above) not less than eighty percent in number and in aggregate Common Interests of all Units Owners
affected thereby shall approve such amendment, modification, addition or deletion in writing.

Section 12.2 Special Amendments. (A) Any amendment, modification, additicn, cr
deletion of or to any of the provisions of these By-Laws that, pursuant to the terms of the Declaratioa
or these By-Laws, may be effected by Sponsor or its designee without the consent of the Condomiaiura
Board or the Unit Owners shall be embodied in an instrument executed and recorded in the Register's
Office by Sponsor or such designee as attorney in fact of both the Condominium Board and all Un:t
Owners, which power of attorney shall be deemed to be irrevocable and coupled with an interes.
Attached to each such instrument shall be an original, executed Certification by Sponsor or suci
designee, certifying that the amendment, modification, addition, or deletion set forth therein was
effectuated by Sponsor or such designee pursuant to the terms of the Declaration and/or these By-
Laws, in which Certification there shall be set forth the Article and/or Section of the Declaration or
these By-Laws pursuant to which the same was effectuated. No such amendment, modificetior,
addition, or deletion shall be effective unless and until such an instrument shall be duly recordzd in
the Register's Office.

(B) Notwithstanding any provision contained herein to the contrary, no amendrent,
modification, addition, or deletion of or to these By-Laws shall be effective in any respect against
Sponsor or its designee, any Unsold Unit, or the holder of any present or future mortgage, pledge lien
or security agreement covering any Unsold Unit unless and until Sponsor, such designee, and/or such
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holder (as the case may be) shall consent to the same in writing.

(C) Notwithstanding any provision contained herein to the contrary, no amendment,
modification, addition, or deletion of or to Section 5.4 or 5.5, paragraph (B) of Section 6.2,
subparagraph (iv) or (v) or paragraph (B) of Section 7.5, or Article 8 hereof shall be effective with
respect to the holder of any Permitted Mortgage theretofore made unless and until such Permitted
Mortgagee shall have given its written consent thereto.

ARTICLE 13
FURTHER ASSURANCES

Section 13.1 General. Any person that is subject to the terms of these By-Laws, whether
such Person is a Unit Owner, a lessee or sublessee of a Unit Owner, an occupant of a Unit, a member
of the Condominium, or otherwise, shall, at the expense of any other Person requesting the same,
execute, acknowledge and deliver to such other Person such instruments, in addition to those
specifically provided for therein, and take such other action as such other Person may reasonably
request in order either to effectuate the provisions of these By-Laws or any transaction contemplated
herein or to confirm or perfect any right to be created or transferred hereunder or pursuant to any such
transaction.

Section 13.2 Failure to Deliver or Act. (A) If any Unit Owner or other Person that is
subject to the terms of these By-Laws fails to execute, acknowledge, or deliver any instrument, or fails
or refuses, within ten days after request therefor, to take action that such Unit Owner or Person is
required to execute, acknowledge and deliver or to take pursuant to these By-Laws, then the
Condominium Board is hereby authorized, as 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 action,
in the name of such Unit Owner or other Person, and such document or action shall be binding on such
Unit Owner or other Person.

(B) If the Condominium Board, any Unit Owner, or other Person that is subject to the terms
of these By-Laws fails to execute, acknowledge, or deliver any instrument, or fails or refuses, within
ten days after request therefor, to take any action that the Condominium Board, such Unit Owner, or
Person is required to execute, acknowledge and deliver or to take pursuant to these By-Laws at the
request of Sponsor, then Sponsor 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.
ARTICLE 14

MISCELLANEOUS
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Section 14.1  Inspection of Documents. Copies of the Declaration, these By-Laws, the Rulzs
and Regulations and the Floor Plans, as the same may be amended from time to time, shall e
maintained at the office of the Condominium Board and shall be available for inspection by Unit
Owners and their authorized agents during reasonable business hours.

Section 14.2 Waiver. No provision contained in these By-Laws shall be deemed to have
been abrogated or waived by reason of any failure to enforce the same, regardless of the number >f
violations or breaches that may occur.

Section 14.3  Conflicts. In the event that any provision of these By-Laws or of the Rules and
Regulations shall be construed to be inconsistent with any provision of the Declaration or of the
Condominium Act, the provision contained in the Declaration or in the Condominium Act shell
control.

Section 14.4 Severability. If any provision of these By-Laws is invalid or unenforceab e
as against any Person or under certain circumstances, the remainder of these By-Laws and tke
applicability of such provision to other Persons or circumstances shall not be affected thereby. Each
provision of these By-Laws shall except as otherwise provided herein, be valid and enforced to tke
fullest extent provided by Law.

Section 14.5  Successors and Assigns. The rights and/or obligations of Sponsor as set forth
herein shall inure to the benefit of, and shall be binding upon, any successor or assignee of Sponsor
or, with the consent of Sponsor, any transferee of all of the then Unsold Units.

Section 14.6  Gender. A reference in these By-Laws to any one gender, masculine, feminine,
or neuter, includes the other two, and the singular includes the plural, and vice-versa, unless tke
context otherwise requires.

Section 14.7  Captions. The index hereof and the captions herein inserted are included only
as a matter convenience and for reference, and in no way define, limit, or describe the scope of these
By-Laws or the intent of any provision hereof.
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Addendum to the By-Laws of
904 Pacific Street Condominium

RULES AND REGULATIONS
OF

904 PACIFIC STREET CONDOMINIUM

1. The sidewalks, entrances, passages, public halls, elevators, vestibules, corridors and
stairways of or appurtenant to the Building shall not be obstructed or used for any purpose other than
ingress to and egress from the Units.

2. No velocipedes, bicycles, scooters, or similar vehicles shall be taken into or from the
Building through the main entrance or shall be allowed in any of the elevators of the Building other
than the elevator designated by the Condominium Board or the Managing Agent for such purpose, and
no baby carriages or any of the abovementioned vehicles shall be allowed to stand in the public halls,
passageways, or other public areas of the Building.

3. All service and delivery persons will be required to use the service entrance or such
other entrance of the Building designated by the Condominium Board. In addition, all servants,
messengers, and tradespeople visiting the Building shall use the elevator designated by the
Condominium Board or the Managing Agent for the purposes of ingress and egress, and shall not use
any of the other elevators for any purpose, provided, however, that nurses in the employ of Unit
Owners or their Family Members, guests, tenants, subtenants, licensees, or invitees may use any of the
other elevators when accompanying said Unit Owners, Family Members, guests, subtenants, licensees
or invitees.

4. Trunks and heavy baggage shall be taken in or out of the Building only by the elevator
designated by the Condominium Board or the Managing Agent for that purpose and only through the
service entrance.

5. No articles (including, but not limited to, garbage cans, bottles or mats) shall be placed
or stored in any of the halls or on any of the staircases or fire tower landings of the Building, nor shall
any fire exit thereof be obstructed in any manner.

6. The storage rooms of the Building shall be used by all Units Owners, in common, only
for the storage or trunks, bags, suitcases and packing cases, all of which shall be empty, and for the
storage of such other articles as the Condominium Board, in its sole discretion, may determine.
Supervision, management and control of the storing in and removal of a Unit Owner's property from
the storage rooms is vested in the Condominium Board. The use of the storage rooms shall be at the
sole risk of the Unit Owner or other person using the same, and the Condominium Board, its agents,
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or the Managing Agent shall not be liable for any injury to persons, loss by theft or otherwise, >r
damage to property, whether due to the negligence of the Condominium Board, its agents, the
Managing Agent, or otherwise. No storage room shall be used for a commercial purpose or for any
use incompatible with the storage of personal items.

7. The laundry and drying apparatus in the laundry room of the Building shall be used .n
such manner and at such times as the Condominium Board or the Managing Agent may direct. No
clothes, sheets, blankets, laundry or other articles of any kind shall be hung on or out of a Unit or shell
be dried or aired on any open terrace or patio.

8. No refuse from the Units shall be sent to the cellar of the Building, except at such times
and in such manner as the Condominium Board or the Managing Agent may direct. Nothing shall be
hung or shaken from any doors, window, or open terraces or patios, or placed upon the window sills,
of the Building, and no Unit Owner shall sweep or throw, or permit to be swept or thrown, any dixt,
debris or other substance therefrom.

9. There shall be no playing or lounging in the entrances, passages, public halls, elevators,
vestibules, corridors, stairways, or fire towers of the Building, except in recreational areas or other
areas designated as such in the Declaration or by the Condominium Board.

10.  The Condominium Board or the Managing Agent may, from time to time, curtail cr
relocate any portion of the Common Elements devoted to storage, recreation, or service purposes, in
the Building.

11.  Nothing shall be done or be kept in any Unit or in the Common Elements that wi l
increase the rate of insurance of the Building, or the contents thereof, without the prior written consert
of the Condominium Board. No Unit Owner shall permit anything to be done or kept in his or her Un't
or in the Common Elements that will result in the cancellation of insurance on the Building, or ths
contents thereof, or that would be in violations of any Law. No Unit Owner or any of his or her Family
Members, agents, servants, employees, licensees, or visitors shall, at any time, bring into or keep ia
his or her Unit any inflammable, combustible, or explosive fluid, materials, chemical, or substance,
except as shall be necessary and appropriate for the permitted uses of such Unit.

12. There shall be no barbecuing in the Units, or in the Common Elements, except for thosz
areas (if any) specifically designated for barbecuing by the Condominium Board.

13.  No Unit Owner shall make, cause, or permit any unusual, disturbing, or objectionablz
noises or odors to be produced upon or to emanate from his or her Unit or permit anything to be donz
therein that will interfere with the rights, comforts, or conveniences of the other Unit Owners. No Unit
Owner shall play upon or suffer to be played upon any musical instrument, or shall operate or permit
to be operated a phonograph, radio, television set, or other loudspeaker in such Unit Owner's Unit
between midnight and the following 8:00 A.M. if the same shall disturb or annoy other occupants of
the Building, and in no event shall any Unit Owner practice or suffer to be practiced either vocal oz
instrumental music between the hours of 10:00 P.M. and the following 9:00 A.M. No construction,
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repair work, or other installation involving noise shall be conducted in any Unit except on weekdays
(not including legal holidays) and only between the hours of 8:00 A.M. and 5:00 P.M., unless such
construction or repair work in necessitated by an emergency.

14.  No bird, reptile, or animal shall be permitted, raised, bread, kept or harbored in the
Building unless, in each instance, the same shall have been expressly permitted in writing by the
Condominium Board or the Managing Agent. Any such consent, if given, shall be revocable at any
time by the Condominium Board or the Managing Agent in their sole discretion. Inno event shall any
bird, reptile, or animal be permitted in any public elevator of the Building, other than the elevator
designated by the Condominium Board or the Managing Agent for that purpose, or in any of the public
portions of the building, unless carried or on leash. No pigeons or other birds or animals shall be fed
from the window sills, patios, terraces, or other public portions of the building, or on the sidewalk or
street adjacent to the Building.

15.  No Unit Owner shall install any planting on any terrace or patio, without the prior
written approval of the Condominium Board. Plantings shall be contained in boxes of woods, lined
with metal or other material impervious to dampness and standing on supports at least two inches from
the terrace or patio surface, and, if adjoining a wall, at least three inches from such wall. Suitable
weep holes shall be provided in the boxes to draw off water. In special locations, such as a corner
abutting a parapet wall plantings may be contained in masonry or hollow tile walls which shall be at
least three inches from the parapet and flashing, with the floor of drainage tiles and suitable weep holes
at the sides to draw off water. Such masonry plating beds shall not, however, rest directly upon the
surface of such terrace or patio, but shall stand on supports at least two inches above such surface. It
shall be the responsibility of the Unit Owner to maintain the containers in good condition, and the
drainage tiles and weep holes in operating condition. Such Unit Owner shall pay the cost of any
repairs rendered necessary, or damage caused, by such plantings.

16.  No group tour or exhibition of any Unit or its contents shall be conducted, nor shall any
auction sale be held in any Unit, without the consent of the Condominium Board or the Managing
Agent in each instance. In the event that any Unit shall be used for home out-patient purposes in
conformance with the Declaration and the By-Laws, no patients clients or other invitees shall be
permitted to wait in any lobby, public hallway, or vestibule.

17.  Unlessexpressly authorized by the Condominium Board in each instance, not less than
eighty percent of the floor area of each Unit (except only kitchens, pantries, bathrooms, closets and
foyers) must be covered with rugs, carpeting, or equally effective noise-reducing material.

18.  No window guards or other window decorations shall be used in or about any Unit
except such as shall be required by law or shall have been approved in writing by the Condominium
Board or the Managing Agent, which approval shall not be unreasonably withheld or delayed. In no
event, however, shall any exterior glass surfaces of any windows at the Property be colored or painted.

19. No fences, walls or other structures shall be erected on any common area or limited
common area, including terraces and balconies.
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20.  No radio or television aerial shall be attached to or hung from the exterior of tae
Building, and no sign, notice, advertisement, or illumination (including, without limitation, "For Sale",
"For Lease", or "For Rent" signs) shall be inscribed or exposed on or at any window or other parts of
the Building, except such as are permitted pursuant to the terms of the Declaration and/or the By-Laws
or shall have been approved in writing by the Condominium Board or the Managing Agent. Nothing
shall be projected from any window of a Unit without similar approval.

21.  All radio, television, or other electrical equipment of any kind or nature installed or
used in each Unit shall fully comply with all rules, regulations, requirements, or recommendations >f
the New York Board of Fire Underwriters and the public authorities having jurisdiction, and the Ur.it
Owner alone shall be liable for any damage or injury caused by any radio, television, or other electrical
equipment.

22.  Water-closets and other water apparatus in the Building shall not be used fcr ary
purpose other than those for which they were designed, and no sweepings, rubbish, rags or any other
articles shall be thrown into the same. Any damage resulting from misuse of any water-closets or other
apparatus in a Unit shall be repaired and paid for by the owner of such Unit.

23.  Each Unit Owner shall keep his or her Unit in a good state of preservation, condition,
repair and cleanliness in accordance with the terms of the By-Laws.

24.  The agents of the Condominium Board or the Managing Agent and any contrac:or or
workman authorized by the Condominium Board or the Managing Agent, may enter any room or Unit
at any reasonable hour of the day, on at least one day's prior notice to the Unit Owner, for the pu-pose
of inspecting such Unit for the presence of any vermin, insects, or other pests and for the purpcse cf
taking such measures as may be necessary to control or exterminate any such vermin, insects or other
pests; however, such entry, inspection and extermination shall be done in a reasonable manner so &s
not to unreasonably interfere with the use of such Unit for its permitted purposes.

25.  The Condominium Board or the Managing Agent may retain a pass key to each Uni:.
If any lock is altered or a new lock is installed, the Condominium Board or the Managing Agent sha'l
be provided with a key thereto immediately upon such alteration or installation. If the Unit Owner is
not personally present to open and permit an entry to his or her Unit at any time when an entry ther=
is necessary or permissible under these Rules and Regulations or under the By-Laws, and has nct
furnished a key to the Condominium Board or the Managing Agent, then the Condominium Board or
Managing Agent or their agents (but, except in an emergency, only when specifically authorized by
an officer of the Condominium or an officer of the Managing Agent) may forcibly enter such Unit
without liability for damages or trespass by reason thereof (if, during such entry reasonable cere i3
given to such Unit Owner's property).

26.  If any key or keys are entrusted by a Unit Owner, by any Family Member therecf, or
by his or her agent, servant, employee, licensee, or visitor to an employee of the Condominium or of
the Managing Agent, whether for such Unit Owner's Unit or an automobile, truck, or other item of
personal property, the acceptance of the key shall be at the sole risk of such Unit Owner, and neithe-
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the Condominium Board nor the Managing Agent shall (except as provided in Rule 25 above) be liable
for injury, loss or damage of any nature whatsoever, directly or indirectly resulting therefrom or
connected therewith.

27.  UnitOwnersand their respective Family Members, guests, servants, employees, agents,
visitors, or licensees shall not at any time or for any reason whatsoever enter upon, or attempt to enter
upon, the roof of the Building.

28.  No occupant of the Building shall send any employee of the Condominium of the
Managing Agent out of the Building on any private business.

29.  Any consent or approval given under these Rules and Regulations may be amended,
modified, added to, or repealed at any time by resolution of the Condominium Board. Further, any
such consent or approval may, in the discretion of the Condominium Board or the Managing agent,
be conditional in nature.

30.  Complaints regarding the service of the Condominium shall be made in writing to the
Condominium Board or the Managing Agent.

31. No awning may be installed or attached to a unit or the common elements in the front
of the building.
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Document 4

BY-LAWS OF
PACIFIC BLUE HOMEOWNERS ASSOCIATION, INC.

ARTICLE 1

APPLICABILITY, MEMBERS, MEMBERSHIP AND DEFINITIONS

Section 1. These By-Laws shall be applicable to Pacific Blue Homeowners Association, Inc.,
anon-profit, non-stock corporation of the State of New Y ork, hereinafter defined, to the Homeowners
Association Facilities owned and maintained by the Association and to all other improvements thereon
which now or may hereafter be owned by the Association as part of the one or more condominiuns
located at 904 Pacific Street, 925 Pacific Street, 935 Pacific Street, 916 Pacific Street, 949 Pacific
Street, 957 Pacific Street and 802 Dean Street, Borough of Brooklyn, County of Kings and State ¢f
New York (hereinafter the “Pacific Blue Condominiums™).

Section 2. The Association shall have one class of voting membership.

Members shall be entitled to one vote for each unit in which they hold the interest required fcr
membership. When more than one person holds such interest or interests in any Unit, all such persons
shall be Members and the vote for such Unit shall be exercised as they among themselves determine,
but in no event shall more than one vote be cast with respect to any such Unit.

When a purchaser of an individual Unit takes title thereto from Developer, he becomes 2
member and the membership of Developer with respect to such unit shall cease.

Section 3. All present and future owners and tenants, their guests, licensees, servants, agents,
employees and any other person or persons that shall be permitted to use the property and facilities of
the Association, shall be subject to these By-Laws and to rules and regulations issued by th:
Association to govern the conduct of its members. Ownership, rental or occupancy of any of the units
in the Pacific Blue Condominiums shall be conclusively deemed to mean that said owner, tenant or
occupant has accepted and ratified these By-Laws and the rules and regulations of the Association and
will comply with them.

Section 4. Unless it is plainly evident from the context that a different meaning is intended, a3
used throughout these By-Laws:

(a) "Member" means the owner or co-owners of a Unit in the Pacific Blue Condominiums

(b) "Majority of Members" means more than 50% of the membership of the Association
entitled to vote at any annual or special meeting of the Association.
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(c) "Manager of the Association" means one or more persons duly authorized by the Board
of Directors of the Association to act as its duly authorized representative for specified purposes.

(d) "Unit" means a condominium unit created by a Declaration of Condominium at one of the
Condominiums located on the Property.

(e) "Unit Owner" means the person or persons owning a unit.

Section 5. The rights of membership are subject to the payment of annual and special
assessments levied by the Association, the obligation of which assessments is imposed against each
unit owner and becomes a lien upon the unit against which such assessments are made. During any
period in which a Member shall be in default in the payment of any annual or special assessment levied
by the Association, the voting rights and right to the use of the Association's facilities of such Member
may be suspended by the Board of Directors until such assessment has been paid. Such rights of a
Member may also be suspended, after notice of hearing, for a period not to exceed thirty days, for
violation of any rules and regulations established by the Board of Directors governing the use of the
Common Areas.

Section 6. Except as otherwise provided, membership in the Association shall be limited to the
owners or co-owners of units.

In the event that a member shall lease or permit another to occupy his unit, the tenant or
occupant shall be permitted to enjoy the Homeowners Association Facilities but shall not vote in the
affairs of the Association except as the member shall permit the tenant or occupant to exercise the
proxy vote of the member.

In the event that a member shall mortgage his unit, the lien of the mortgage shall be deemed
to attach to the members rights, privileges, and obligations in the Association, including the right to
vote in the affairs of the Association so that if the member should be in default of any of the terms of
the mortgage and such default shall result in foreclosure thereof, the member's membership in the
Association shall automatically terminate and all of the rights, privileges and obligations of the
membership shall inure to the mortgagee and its assigns.

Every lawful transfer of title to the member's unit shall include membership in the Association
and upon making such transfer the previous owner's membership shall automatically terminate.

Except as provided above, membership in the Association may not be assigned or transferred
and any attempted assignment or transfer thereof shall be void and of no effect.

ARTICLE II
PRINCIPAL OFFICE

Section 1. The principal office of the Association shall be located at 1335 47™ Street,
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Brooklyn, New York 11219.
ARTICLE IIT
MEETINGS OF MEMBERS; VOTING

Section 1. All annual and special meetings of the Association shall be held at the principal
office of the Association or at such other suitable and convenient place as may be permitted by lew and
from time to time fixed by the Directors and designated in the notices of such meetings.

Section 2. Except for the first meeting, annual meetings of the members of the Associaticn
shall be held on date established by the Board of Directors in April of each year. At each ennual
meeting, there shall be a Director designated by each condominium that is a part of the Pacific Blue
Condominiums in accordance with the provisions of Article V, Section 2 of these By-Laws The
members may also transact such other business as may properly come before the meeting. The First
meeting shall be called approximately one year after the first closing of title to a Unit.

Section 3. The Secretary shall mail notices of annual meetings to each member of tte
Association, directed to his last known post office address as shown on the records of the Association,
by uncertified mail, postage prepaid. Such notice shall be mailed not less than 10 days nor mor= then
40 days before the date of such meeting and shall state the date, time and place of the meeting aad tke
purposes thereof. In lieu of mailing notice as herein provided, such notice may be delivered by hand
to the members or left at their residence in their absence.

Section 4. It shall be the duty of the President to call a special meeting of the members of tke
Association whenever he is directed to do so by resolution of the Directors or upon presentation to tke
Secretary of a petition signed by 20% of the members entitled to vote at such meeting.

Section 5. The Secretary shall mail notice of such special meeting to each member of the
Association in the manner provided in Section 3 of this Article. No business shall be transacted at any
special meeting except as stated in the notice thereof unless by consent of two-thirds of the members
present, either in person or by proxy.

Section 6. Not less than 30 days prior to the date of any annual or special meeting of the
Association, the Secretary shall compile and maintain at the principal office of the Associaticn. aa
updated list of members and their last known post office addresses. Such list shall also show opposits
each member's name the number of the unit owned by him. This list shall be open to inspectior. by
all members and other persons lawfully entitled to inspect the same at reasonable hours during regular
business days up to the date of such annual or special meeting. The Secretary shall also keep currert
and retain custody of the minute book of the Association, containing the minutes of all annuel and
special meetings of the Association and all resolutions of the Directors.

Section 7. Each member in good standing and entitled to vote shall be entitled to one vote for
his particular unit provided that where a unit is owned jointly by two or more persons said vote may

211



be split equally among the co-owners. Cumulative voting shall not be permitted.

Section 8. A member shall be deemed to be in "good standing" and "entitled to vote" at any
annual meeting or at any special meeting of the Association if, and only if; he shall have fully paid all
assessments made or levied against him and his unit by the Directors as hereinafter provided, together

with all costs, attorney's fees, penalties, and other expenses, if any, properly chargeable to him and
against his unit, at least 3 days prior to the date fixed for such annual or special meetings.

Section9. Except as otherwise provided in these By-Laws, the presence in person or by proxy
of a majority of the members of the Association shall constitute a quorum at any annual or special
meeting of members. If any meeting of members cannot be organized because a quorum has not
attended, the members present, either in person or by proxy, may adjourn the meeting to a time not less
than 48 hours from the time the original meeting was called. In the event of any such adjourned
meeting, no further notice of the adjourned date need be given to any of the members.

Section 10. Votes may be cast either in person or by proxy. Proxies must be in writing on
forms prescribed by the Secretary and filed with the Secretary not later than the time prescribed for
such filing in the Notice of Meeting.

Section 11. All decisions of the members involving major capital expenditures, in excess of
$25,000.00 shall require for passage, affirmative vote of 66-2/3% of the members.

All other decisions required of members shall require for passage, the affirmative vote of at
least a majority of the members in good standing and entitled to vote.

Section 12. The order of business at all meetings of the members of the Association shall be
as follows:

(a) Roll call.

(b) Proof of notice of meeting or waiver of notice.
(c) Reading of minutes of preceding meeting.

(d Reports of officers and committees.

(e) Designation of Directors.

® Unfinished business.

(2) New business.

(h) Adjournment.
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ARTICLE IV
OBLIGATIONS OF MEMBERS

Section 1.  Each member shall be obligated to reimburse the Association for any expenses
incurred by it in repairing or replacing any part or parts of the property maintained pursuant to tae
easements by the Association damaged solely by his negligence or by the negligence of his tenan:s,
agents, guests or licensees, promptly upon receipt of the Association's statement therefor.

Section2. Eachmember is bound to contribute to the common expenses of administration and
of maintenance, replacement and repair and the expenses of administering and maintaining the
Association and all of its obligation under the easements equally for each unit owned as shall from
time to time be fixed by the Directors, and to any other expense that may be lawfully agreed upon. No
member may exempt himself from contributing toward such expenses for any reason.

Section 3. Payment by the member of his share of the expenses aforesaid, shall be made
monthly on the first day of each month, in the amount from time to time fixed by the Directors, to the
Treasurer of the Association at the principal office of the Association or such other place as shall be
designated by the Directors.

Section 4. All charges and expenses chargeable to any unit shall constitute a lien against sa:d
unit in favor of Pacific Blue Homeowners Association, which lien shall be prior to all other liens
except (1) assessments, liens and charges for taxes past due and unpaid on the unit, (2) a bona fice
mortgage lien, if any, to which the unit is subject, and (3) any other lien recorded prior to recordirg
the claim of lien. Such lien shall be effective from and after the time of recording in the public records
of Kings County of a claim of lien stating the description of the unit, the name of the record owner,
the amount due and the date when due. Such claim of lien shall include only sums which are due ard
payable when the claim of lien is recorded and any normal assessments due until it is paid and shall
be signed and verified by an officer or agent of the Association. Upon full payment of all sum.s
secured by the lien and a preparation fee of $500.00, the party making payment shall be entitled to a
recordable satisfaction of lien to be recorded at his sole expense.

Liens for unpaid assessments may be foreclosed by suit brought in the name of the Association
in the same manner as a foreclosure of a mortgage on real property. The Association shall have the
power to bid in the unit at foreclosure sale and to acquire, hold, lease, mortgage and convey. Suit to
recover a money judgment for unpaid assessments may be maintained without waiving the lien
securing the same. The title acquired by any purchaser following any such foreclosure sale shall be
subject to all of the provisions of this instrument, the By-Laws, and Rules and Regulations of Elar.t
Place Homeowners Association and by so acquiring title to the unit, said purchaser covenants and
agrees to abide and be bound thereby.

Section 5. Upon any voluntary conveyance of a unit, the Grantor and Grantee of such unit

shall be jointly and severally liable for all unpaid assessments pertaining to such unit duly made by th=
Association or accrued up to the date of such conveyance, without prejudice to the right of thz
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Grantees to recover from the Grantor any amounts paid by the Grantee but the Grantee shall be
exclusively liable for those accruing while he is the unit owner. Any unit owner or any purchaser of
a unit prior to completion of a voluntary sale may require from the Association a certificate showing
the amount of unpaid assessments pertaining to such unit and the Association shall provide such
certificate within ten days (10) after request therefor. The holder of a mortgage or other lien on any
unit may request a similar certificate with respect to such unit. Any person other than the unit owner
at the time of issuance of any such certificate who relies upon such certificate shall be entitled to rely
thereon and his liability shall be limited to the amounts set forth in such certificates.

Section 6. If a mortgagee of a first mortgage of record or other purchaser of a unit acquires
title to such unit as a result of foreclosure. Such unpaid share of common expenses and other
assessments shall be deemed to be common expenses collectible from all of the remaining unit owners
including such acquirer, his successors and assigns.

Section 7. Each member shall comply strictly with these By-Laws and with the administrative
rules and regulations adopted pursuant thereto, as either of the same may be lawfully amended from
time to time and with the covenants, conditions and restriction set forth in the Declaration of
Covenants, Restrictions, Easements, Charges and Liens and in the Deed to his unit. Failure to comply
with any of the same shall be grounds for a civil action to recover sums due, if any, for damages or
injunctive relief, or both, maintainable by the Association on behalf of the unit owners.

ARTICLE V
BOARD OF DIRECTORS

Section 1. The affairs of the Association shall be governed by a Board of Directors consisting
of nine persons, each of whom, other than those Directors nominated by Developers, pursuant to these
By-Laws, shall be a member of the Association and one of whom shall be a resident of the State of
New York. The Developer shall appoint all Directors until the first annual meeting of the Association,
which shall be approximately one year after the closing of title to the first unit.

Section2. Atthe first Annual Meeting of the members of the Association, each condominium
that is a part of the Pacific Blue Condominiums shall designate one Directors to serve for a term of one
year. Ateach Annual Meeting, his successor shall be elected to serve for a term of one year, provided
that each Director shall continue to hold office until his successor is elected. Directors shall serve
without compensation.

Section 3. Ifthe office of any Director shall become vacant by reason of his death, resignation,
retirement, disqualification, removal from office or otherwise, the remaining Directors, at a special
meeting duly called for such purpose, shall choose a successor, who shall hold office until the next
Annual Meeting of the members and his re-election or the election of his successor at such meeting.
The person so elected shall serve for the unexpired term with respect to which such vacancy occurred.
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Section 4. Subject to the right of Developers to nominate and elect members of the Board of
Directors, Directors may be removed with or without cause, by the affirmative vote of two-th:rds of
the members at any annual or special meeting of members duly called for such purposes.

Section 5. The first or organizational meeting of each newly elected Board of Directors shell
be held not later than 20 days from the date of the Annual Meeting at which they were electec.

Section 6. Regular meetings of the Board of Directors may be held at such place permitted
by law as from time to time may be determined by the Directors. Notice of regular meetings of the
Board shall be given to each Director personally, by telegram, telephone or by United States mail, with
postage prepaid, directed to him at his last known post office address as the same appears on the
records of the Association, at least five days before the date appointed for such meeting. Such notice
shall state the date, time and place of such meeting and the purpose thereof.

Section 7. Special meetings of the Board of Directors may be called by the President of tt.e
Association on three days' written notice to each Director, given in the same manner as provided in
Section 6 of this Article. Special meetings of the Board shall be called by the President or the
Secretary in like manner upon the written request of any two Directors.

Section 8. Before any meeting of the Board of Directors whether regular or speciel, ary
Director may, in writing, waive notice of such meeting and such waiver shall be deemed equivalent
to the giving of such notice. Attendance by a Director at any meeting of the Board shall likewise
constitute a waiver by him of such notice. If all Directors are present at any meeting of the Board, no
notice of such meeting shall be required and any business may be transacted at such meeting except
as prohibited by law or these By-Laws.

Section 9. Any action by the Board of Directors may be taken without a meeting if all of the
members of the Board shall individually or collectively consent in writing to such action. Such written
consent or consents shall be filed with the minutes of the proceedings of the Board.

Section 10. At all duly convened meetings of the Board of Directors, a majority of tke
Directors shall constitute a quorum for the transaction of business, except as otherwise expressly
provided in these By-Laws, and the acts of the majority of the Directors present at such meeting at
which a quorum is present shall be the acts of the Board of Directors. If at any meeting of the 3oard
of Directors there shall be less than a quorum present, the Director or Directors present may acjourn
the meeting from time to time, and at any such adjourned meeting at which a quorum is preser:t, any
business that might have been transacted at the meeting as originally called may be transacted wthout
further notice to any Director.

Section 11. The Board of Directors shall have and exercise all lawful powers and duties
necessary for the proper conduct and administration of the affairs of the Association and the ope-ation
and maintenance of Association property and may do or cause to be done all such other lawful acts and
things as are to be done or exercised by members of the Association or owners of units, or by athers.
In the performance of its duties as the administering body of the Association, the Board of Directors
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shall have powers and duties including, but not limited to, the following;:

A. The operation maintenance, cleaning, sanitation, renewal, replacement, -care,
upkeep, protection and surveillance of the real and personal property owned or maintained by the
Association.

B. By majority vote of the Board to adjust or increase the amount of any such
assessments and to levy and collect, in addition thereto, special assessments in such amounts as the
Board may deem proper, whenever the Board is of the opinion it is necessary to do so in order to meet
increased operating or maintenance costs, or additional capital expenses, or because of emergencies.

C. To use and expend any sums collected from such assessments or levies for the
operation, maintenance, renewal, care, upkeep, surveillance and protection of the property, subject to
the easements and all of its real and personal property.

D. To pay all taxes and assessments levied or assessed against any property of the
Association, exclusive of any taxes or assessments levied against any unit or otherwise properly
chargeable to the owners thereof.

E. Toemploy and dismiss such clerks, stenographers, workmen, janitors, gardeners,
watchmen and other personnel, and to purchase or arrange for such services, machinery, equipment,
tools, materials and supplies, as in the opinion of the Board of Directors may from time to time be
necessary for the proper operation and maintenance of the easement areas. The Board of Directors
may also employ a Manager for the Association, at such compensation as may be established by the
Board, to perform such duties and services as the Board may lawfully delegate.

F. To collect delinquent levies or assessments made by the Association through the
Board of Directors against any units and the owners thereof, together with such costs and expenses
incurred in connection therewith including, but not limited to, court costs and attorney's fees, whether
by suit or otherwise to abate nuisances and by injunction or such other legal action or means as the
Board of Directors may deem necessary or appropriate.

G. To employ or retain legal counsel, engineers and accountants and to fix their
compensation whenever such professional advice or services may be deemed necessary by the Board
for any proper purposes of the Association, including but not limited to those hereinbefore or
hereinafter referred to in these By-Laws.

H. To cause such operating accounts and escrow and other accounts, if any, to be
established and opened as the Board of Directors may deem appropriate from time to time and as may
be consistent with good accounting practices.

I. To cause a complete audit of the books and accounts of the Association to be made
by a competent independent public accountant at the end of each fiscal year, and at such other time or
times as may be deemed necessary.
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J.  To maintain accounting records in accordance with generally accepted accounting
principles.

K. To make, and enforce compliance with, such reasonable rules and regulatioas
relative to the operation, use and occupancy of Association facilities and property, and to amead the
same from time to time as when approved by appropriate resolutions, shall be binding on the owners
and occupants of units, their successors in title and assigns. A copy of such rules and regulations and
copies of any amendments thereof shall be delivered or mailed to each owner of a unit promptly upon
the adoption thereof. Initial Rules and Regulations are annexed hereto.

L.  The Board of Directors may maintain public liability insurance insurir.g the
Association against liability for any negligent act of commission or omission attributable -0 the
Association and which occurs on or in any of the property of the Association covered ty the
easements. All insurance premiums shall be paid by the Association as common expenses.

ARTICLE VI
OFFICERS

Section 1. The officers of the Association shall be a President, Vice-President, Secretary ar:d
a Treasurer. The Secretary may be eligible to the office of Treasurer. The President and Vice-
President shall be members of the Board of Directors. An Assistant Secretary may be appointzd ty
the Board of Directors, who need not be a member of the Board of Directors.

Section 2. The officers of the Association shall be elected annually by the Board of Directors
at the organization of each new Board and shall hold office until their successors are elect=d cr
appointed by the Board and qualify, provided that each officer shall hold office at the pleasure of the
Board of Directors and may be removed either with or without cause and his successor elected et any
annual or special meeting of the Board called for such purpose, upon the affirmative vote of a ma ority
of the members of the Board. The Board of Directors may, from time to time, appoint such other
officers as in its judgment are necessary.

Section 3. The President shall be the chief executive officer of the Association and sha’l
preside at all meetings of the members and of the Board of Directors. He shall have the generzl
powers and duties usually vested in the office of the President of an Association, including btt nct
limited to, the power to appoint committees from among the members from time to time as he may
deem appropriate to assist in the conduct of the affairs of the Association. He shall execute suca
deeds, contracts and other instruments, in the name and on behalf of the Association and undzr its
corporate seal when a seal is required, except when such documents are required or permitted bv law
to be otherwise executed and except when the signing and execution thereof shall be delegated ty th2
Board of Directors to another officer or agent of the Association.

Section4. The Secretary shall attend all meetings of the Board of Directors and all meetings
of the members and record all votes and the minutes of all meetings and proceedings, including
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resolutions, in a minute book to be kept for that purpose and shall perform the duties for any
committees when required. He shall have charge of the minute book and such records and papers as
the Board shall direct and perform all duties incident to the office of Secretary, including the sending
of notice of meetings to the members, the Board of Directors and committees and such other duties
as may be prescribed by the By-Laws or by the Board of Directors or the President. He shall also have
custody of the corporate seal and when authorized by the Board, affix the same to any instrument
requiring it and attest the same when appropriate.

Section 5. The Treasurer shall have the responsibility for the Association's funds and
securities and shall keep full and accurate accounts of receipts and disbursements in books belonging
to the Association and shall deposit all monies, checks and other valuable effects in the name and to
the credit of the Association.

Section 6. The officers of the Association shall serve without compensation except that they
shall be entitled to reimbursement for all expenses reasonably incurred in the discharge of their duties.

ARTICLE VII

INDEMNIFICATION OF OFFICERS AND DIRECTORS

Section 1. The Association shall indemnify every Director and officer, his hears, executors
and administrators, against all loss, costs and expenses, including counsel fees, reasonably incurred
by him in connection with any action, suit or proceeding to which he may be made a party by reason
of his being or having been a Director or officer of the Association, except as to matters as to which
he shall be finally adjudged in such action, suit or proceeding, to be liable for gross negligence or
willful misconduct. In the event of a settlement, indemnification shall be provided only in connection
with such matter covered by the settlement as to which the Association is advised by counsel that the
person to be indemnified has not been guilty of gross negligence or willful misconduct in the
performance of his duty as such Director or Officer in relation to the matter involved. The foregoing
rights shall not be exclusive of other rights to which such Director or Officer may be entitled. All
liability, loss, damage, cost and expenses incurred or suffered by the Association by reason or arising
out of or in connection with the foregoing indemnification provisions shall be treated by the
Association as common expenses. Provided, however, that nothing in this Article contained shall be
deemed to obligate the Association to indemnify any member or owner of a unit, who is or has been
a Director or Officer of the Association, with respect to any duties or obligations assumed or liabilities
incurred by him under and by virtue of his membership in the Association or as an owner.

ARTICLE VIII
FISCAL YEAR

Section 1. The fiscal year of the Association shall begin on the first day of January in each
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year.
ARTICLE IX

CORPORATE SEAL

Section 1. The corporate seal of the Association shall consist of two concentric circles
between the circumference of which shall be inscribed the name PACIFIC BLUE HOMEOWNERS
ASSOCIATION, INC. and within the circumference of the inner circle the words "Incorporated New
York" and the year of incorporation.

ARTICLE X
AMENDMENTS TO BY-LAWS

Section 1. These By-Laws and the form of administration set forth herein may be amended
from time to time by the affirmative vote of the members representing two-thirds of the Assoc:azion
membership entitled to vote at such meeting where amendments to these By-Laws are odeing
considered within the limitations prescribed by law. Provided, however, that any amendment propcsed
during the three year time period specified in Article I, Section 2 of these By-Laws, must receive tke
concurrence of the majority of the Board of Directors.

ARTICLE XI
DISSOLUTION

Section 1. In the event it shall be deemed advisable and for the benefit of the members -het
the Association should be dissolved, the procedures concerning dissolution set forth in the Not-For-
Profit Corporation Law of the State of New York shall be followed.

Section 2. In the event of dissolution, the assets, including common surplus, if any, cf the
Association, after payment of all debts, including mortgages and other encumbrances, shall bz
distributed to the members of the Association, on a pro-rata basis.

ARTICLE XII
COMMITTEES

Section 1. There shall be two standing committees: Officers, and Finance, all of whose powers
and duties shall be prescribed by the Board of Directors. The Board of Directors may establish suca
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additional standing committees as it deems necessary.
Section 2. The Board of Directors may establish such committees as it deems necessary.
ARTICLE XIII
MISCELLANEOUS

Section 1. The Board of Directors may authorize any officer or officers, agent or agents, to
enter into any contract or execute any instrument in the name of and on behalf of the Association and
such authority may be general or confined to specific instances; and, unless so authorized by the Board
of Directors, no officer, agent or other person shall have any power or authority to bind the Association
by any contract or engagement or to pledge its credit or to render it liable for any purpose or to any
amount.

Section2. The Association shall keep in its principal office the original or a copy of these By-
Laws, as amended or otherwise altered to date, certified by the Secretary, which shall be open to
inspection by the members at all reasonable times during office hours.

Section 3. The membership register and minutes of proceedings of the members and Directors
shall be open to inspection upon demand of any member at any reasonable time during office hours
and for a purpose reasonably related to his interest as a member.

Section 4. The rules contained in Robert's Rules of Order, revised, shall govern all members'
meetings and Directors' meetings of the Association, except in instances of conflict between said Rules

of Order and the Articles or By-Laws of the Association or provisions of law.

Section 5. Number and gender as used in these By-Laws shall extend to and include both
singular and plural and all genders as the context and construction required.

220
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319 Bedford Avenue 2FL Brooklyn NY 11211 phone 718 387 7922 hello@loadingdockb.com

December 18, 2008
Loadingdock5 Architecture PLLC

IN THE MATTER OF THE CONDOMINIUM OFFERING FOR
904 PACIFIC STREET, BROOKLYN, NEW YORK, 11238

Description of Property and Specifications per Part 20 of Title 13 NYCRR Section 20.7 (a)-(cc)

Location and use of property:

1. The new building is located at 904 Pacific Street in the Borough of Brooklyn, New York,
between Washington Avenue and Grand Avenue on the south side of the street. The block is
1132 and the lot is 12.

The property is located within Zoning Districts R6A/C2-4 and R6-B under the Zoning Resolution
of the City of New York, which permits residential and community facility and commercial uses
"as of right".

3.The property will comply with local law 58/87 for handicapped access and design.

4.The property is located in FEMA zone C (areas of minimal flooding).

{(b) Status of construction:

1. The property consists of one (1) lot, on which a two-story block/brick building was located.
The building was demolished at start of the residential development.

2. There will be one new building constructed which will be completed approximately in spring
2009. As-0f 12/17/2008 the concrete striicture of the building ha
'e’xtério‘r\»énVélo'pé‘?i‘s?sa‘S%jcci‘rnplét‘e.. The estimated completion date is March 2009. The building

sen completed and the:
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is a cast in place concrete structure, with concrete slabs, columns and beams. Fire protection

will be provided in accordance with a Class “1D" fireproof building.

3. At present, no Certificate of Occupancy for the vacant property exists. The sponsor will obtain
a certificate of occupancy when the building is completed and prior to any unit closing.
Approvals and permits were issued under application 302038729, approved 07/18/2006 and
permitted on 8/28/2006.

(c) Site:
1.The land premises is situated on the south side of Pacific Street 72'-3 1/2" west of the inter
section with Washington Avenue. The land and premises begins at the before mentioned point
and runs in westerly direction 95'-0”, thence southerly 110’-0", thence easterly 50’-0", thence
northerly 40’-0" ", thence easterly 45'-0", thence northerly 70"-0"to the point of beginning. The
area enclosed is 8,650 S.F. or .199 acres. The gross square footage of the building is
approximately 33,665 S.F.
The building will cover approximately 60% of the lot the cellar will cover approximately 96% of
the lot.

2. There are no streets owned or to be maintained by this property.

There are concrete sidewalks bordering the north side of the property owned by the City of New
York but maintained by the Project.

The sidewalks are concrete slabs in fair condition, and currently will be repaired as required to

comply with all applicable codes.

(d) Utilities:
WATER: Provided by the City of New York and distributed through copper piping.
ELECTRIC: Provided by Con Edison or equivalent. Each condominium unit is individually
metered and billed directly by Con Edison. A separate meter will be provided for electrical
requirements for heating all building stairs, and other common building spaces, the lobby and

stairs lighting, exterior residential entrance lighting, operation of exhaust fans, and other
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common area needs. This metered electricity will be a part of the common charges.
TELEPHONE: Telephone service is provided by Verizon or equivalent. Each Condominium unit
is billed directly by Verizon.

SEWAGE SYSTEM: There are twelve (12) common waste stacks serving the residential
condominium units connecting to the sewage main in the cellar level. This sewage main will
connect to the public sewer line one connection beneath Pacific Street.

All costs for the sewage connection are contained within the water and sewage taxes and are
paid proportionally by unit size in the common charges of the Condominium.

GAS: Provided by National Grid or equivalent. Each residential condominium service will be
individually metered and billed directly by National Grid for gas to be used for space heating, hot

water and cooking.

(e) Sub-Soil conditions:
Some signs of prolonged sub surface moisture were present. The Soil Bearing Capacity at a
depth of 10-12 ft ranges between 35-36 blows/0.5' in soil, 37-38 % R.Q.D. in rock. There are no

nearby sources of water that pose a threat of flood.

(f) Landscaping and enclosures:
As:per the Quality Housing Program ZR28:12'0f New York one street tree will be required for
every 25-0” of lot width. Four street trees are required. Exact location of requireditreeswill be
determined by the Department of Parks and Recreation.
The trees and tree pit will comply with the regulations of the NYC Parks and Recreation tree
planting standards. The species will be an approved species and have a caliper of at least 2.5”.
The tree pit will be 5’-0" by 6’-0" and will be covered with shredded bark.
The street wall of the building is located on the street line; thereforeino planting areas are
required as per ZR 28-33 in the front of the building.
No landscaping will be provided in the rear of the building;

(g) Building size:
When completed the building will be approximately 50 feet high at the 5-story section of the
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building and 70 feet high at the 7-story section from the sidewalk to the highest point of the roof.
The building will have a cellar. When completed, there will be five (7) floors, one cellar and (1)
one elevator and (1) one stair butkhead.

There will be an electrical meter room, a gas meter and sprinkler room and a fire pump room
with an ejector pump, one (1) public recreation room (gym), one (1) swimming pool room with
steam bath and sauna, two (2) public bathrooms, one (1) refuse storage room, closet and two
(1) elevator machine room on the roof. All terraces balconies and roofs will have either a 42" tall

railing or a 42" tall parapet as required by the New York City Building Code.

(h) Structural System:

Design of Foundation Walls and Footings:

Foundation walls shall be damp proofed on the outside and protected with a drainage board (that
provides vertical and horizontal flow for subsoil water) in order to avoid freezing stress.

Back fill materials such as broken stone/granular sand/ gravel shall be installed at least 2'-0" high
and wide along top of footing.

A geo textile fabric shall be wrapped all around gravel. A 4" to 6” diameter perforated drain shall
be provided along top footing but below top of slab of cellar.

Cast-in-Place Concrete:

Aluminum tools such as trowels, bull-floats, etc., shall not be used to finish freshly placed

concrete.

The building will have concrete columns with concrete masonry unit shear walls locate at the side
lot lines. The foundations will be concrete foundations and concrete walls. The flooring system
will be an 8” concrete slab with concrete beams.

Exterior walls:

The finish of exterior wallsiofithehuilding:willbe:acrylic or cement stucco. Exteriorwallsiwith 6"
ilfaced (foil to the interior) fiberglagsibatinsulation

bt

in between studs and will have aifotal RE#9Nallie minimum. Additional 2 layers of sheetrockion

galvanized steel studs will bejas

the inside and two layers of extéfior. sheathing on the outside wili be
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Exterior walls with concrete masonry block will be insulated on the inside with fiber glass bat
insulation with foil faced (foil to the interior) and will have a min R-value of 19.

Partitions in between apartments will have 2 layers of sheet rock.on both sides and. a 2" sound
attenuation blanket to reduce sound transmission.

Plywood sub.floors under finished wood will be installed to reduce sound transmission in between

floors.

The windows will all be an aluminum curtain wall system with insulated glass or insulated
aluminum panels.

Terrace doors will be be aluminum swing or sliding doors with insulated glass.

Other fixed windows or operable windows will b aluminum with insulated glass

AiiWindows / curtain walls are supplied by “Kingdom Architectural Aluminum & Glass Inc.” Al
windows / curtain walls are warranted against failure or defect for one (1) year after completion of
work.

Window flashings will be painted aluminum 16 gauge.

The window lintels for all windows will be galvanized steel finished with acrylic stucco.

All parapets on the building will be of sealed concrete block.

Doors leading from the condominium units to the terraces and balconies will be aluminum with
insulating glass.

There will be no flues and chimneys. The furnaces will be direct vent units located on each
apartment. The hot water heaters will be concealed.combustion water heaters.

All roof terraces will have to be covered with lightweight concrete or rubber pavers, or similar prior
usage to protect roofing membrane.

The surface of the roof will be pitched to internal roof drains. There are two (2) stairs (scissor
stairs) in the in the center of the building.

Interior stairs connecting the upper and lower floor of the duplex apartments will be of painted

steel construction with open risers. A painted steel handrail will be provided as required by code.

es%With aldimifitim finish in the entrance

Verticalfilboxes will be provided “Salisbury. Industri
vestibule, in accordance with US Postal Service Rules and Regulations. Entrance lighting, interior

and exterior will be provided per New York City Code requirements.

rm
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There is one (1) building entrance and one (1) driveway/ramp to the parking area.
All building flat roofs and terraces will be roofed with a roofing membrane over tapered

insulation. This roof will carry a 10 years manufacturer's warranty Aggig of 4" thick ngrd

The stair bulkhead is of non-combustible construction. There are two (2) means of egress

provided from cellar and floors 1-7.

All interior doors in the apartments are galvanized steel doors with galvanizedisteel frames. All
stair doors are 1.5 hr fire-rated FPSC hollow galvanized steel doors with galvarjg’ie_d steel
frames.

“oorihardware will be provided by “Omnia” or approved equal.. Entry doors will‘hav

ierstyle

style latch. Bathroom doors will be:supplied with a privacy lock: Closet doors Wil

lever style pull. All hardware finishes will be chrome or satin stainless steel.

The building is not set back from the street line at the front.

All copingé;i@;ﬁére required will be paintéd aluminum 16 gauge.

The walls are exposed concrete foundation walls; some will have gypsum board finish.

The floors of the cellar are concrete or tile.

All exterior surfaces will either be acrylic or cement stucco.
All balconies will be concrete slab; walls at balconies will be stucco finished. A “ainte
railing 42" A.F_F. high will be provided.
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Balconies lighting will be provided by "Progress lighting”, Catalog # P7193-03 or equivalent. All
balconies doors are clear glass and aluminum framing.

Entrance doors will be aluminum and glass. Lighting at front entrances will be provided by
"Progress lighting", Catalog# P7 193-03 or equivalent.

Stairs and elevator bulkhead will be concrete and concrete block.

(i) Auxiliary Facilities:
1. Laundry Facilities
Laundry closets will be provided in each unit, equipped with a stack-able Hook-Up for
washer/dryer.
Each laundry closet will have connections to install an electric operated condensing Dryer.
2. Refuse Disposal
Residential Unit Owners will have to bring their trash and recyclables to a refuse storage
located in each floor. One trash chute with one access door on each floor will be provided.
Refuse will be picked up on the sidewalk in front of the building by the New York City Sanitation
Department. Building staff will be required to collect trash from cellar level and transport it to the
sidewalk. Unit Owners will be required to comply with NYC Sanitation Department regulations

on recycling, and storing refuse within their units until regularly scheduled pickup days.

(i) Plumbing and drainage:
All domestic water, fire protection, gas, storm drainage, waste and vent piping will be as

described below:

1. Domestic Water and Fire protection system:

One (1) new 4" diameter ductile cast iron domestic water supply line connected to the "New
York City street mains on Pacific Street. Service is metered in the cellar and will be a part of the
common charges.

A new 6" sprinkier supply is provided. Double detection check valves with bypass meter are
installed in cellar.

There is no water storage on the premises.
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There will be three types of sprinklers heads, concealed pendent sprinkler head, upright
sprinkler head and sidewall sprinkler head. Sprinkler heads will be located in public stairs,
storage, hallways, lobby, trash room, kitchens, living rooms, bedrooms, dining rooms and utility

rooms.
2. Water pressure is provided by adequate street water main pressure as required by the New

York City Building Code. A 3" domestic booster pump will be installed.

3. Sanitary system

There are six (6) common no hub caste iron waste stacks serving the building, connecting to the

sanitary main and house traps in the cellar. A'new combined cast iron NET.@ 112" pitch per
foot will connect to the public combined sewer line beneath Pacific Street. The waste stacks are
cast iron, "no hub", complying with the New York City Code. An ejector pump and a duplex

sump pump will be installed.

4. Permits:

See item (u) below.

5. Storm drainage system:

The building covers approximately 60% of the lot. The cellar covers approximately 96% of the
entire lot.

The roof of the building occurs on six (6) levels. The Stair and Elevator bulkhead roofs drain
onto the roof level via pitched flat roofs, aluminum gutters and aluminum downspouts. The ™
floor roof is flat and pitched to five (5) internal roof drains. The 6™ floor roof is flat and pitched to
three (3) internal roof drains. The 5™ floor roof is flat and pitched to three (3) internal roof drains.
The 4" floor roof is flat and pitched to two (2) internal roof drains. The cellar floor roof is flat and
pitched to three (3) trench drains and three (3) area drains All roof drains are connected to drain

stacks within the building. All exterior corridors are provided with area drains.
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(k) Heating and Cooling
Units are provided with it's own “MAGIC PAK” gas heating and electric cooling unit located in a
closet with floor drain in each apartment. The domestic on demand “RINNAI” hot water heaters
are as well located in this closet. The heating unit will be sufficient to maintain 70 degrees F,
within the dwellings when the outside ambient temperature is 15 degrees F.

The apartments on the seventh and one fifth floor apartment will be supplied through rooftop
heating and cooling units.

2. Natural gas used to fire the furnaces is provided by National Grid.

Furnaces are vented to the exterior and provided with combustion air via ducts, to the outer air.
3. There is no oil tank on the premises.

Equipment is to be as per schedule or approved equal.

EXHAUST FANS / INUNE AND ROOF

F-1 £F-7 EF-3 EF-4 £&-5 EF~6 EF-7 -8
MAKE LOREN COOK LOREN COOK LCREN COOK LOREN COOK LOREN COOK LOREN €O0K LOREN COOK :LOREN COOK
MODEL 189 SON-3 GN-340 . GN-420 GN-420 @¢-160 100 ACE-B 00 SQK-150 @20
VOLTAGE 208/3 /60~ 120/1 /60~ 120/1 /66~ 1201 [60~ 1201 /60~ 120/1 /60~ 12011 f60~ 11201 /60~
MOTOR 2 WP 137 WATTS 172 WATTS 172 WATTS 120 WATTS 1/6 WP 1/6 WP 1172 WATTS
23] 4800 25 250 275 160 700 800 306
ESP. 15 a5 125 125 1425 750 50 az
TYPE FAN INUINE INUNE INLNE INUNE INUNE ROOF INUNE INLWE
SERVICE/FL. . GARAGE COz ELEV.NAC.RM . ELECTRM REFUGE STOR POIL/TOILETS REFUGE GARAGE €02 CORRIDOR
RPM 1453 1625 - 1075 1075 1500 1883 - 1877 0S5
DAMPER SIZE 4% 24 8X6 8Xx6 S 8X6 8X86 moxn c12x2 856
ROOF OPNG X - -
WAGHT 230 1BS 25 LBS. 30 1BS 30 185 20 LBS 40 LBS N0 LBS 30 .85
REMARKS 13457 23456 23,456 23,455 23458 23458 23,457 234,568

1 BELT DRNE.

2 DIRECT DRIVE.

3 VMBRATION ISOLATORS.

4 NOTCR THERMAL QVERLOAD PROTECTION.

S. BACK ORAFT DAMPER.

6. DISCONNECT SWICH.

7. COMBINATION DISCONNECT / STARTER.

8. FAN TO RUN CONTIROUSLY. PROVIDE FAN MOUNTED SPEED CONTROLLER.
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ROOF TOILET EXHAUST FANS / APARTMENTS

1. UNITS TO BE WMTH EXTERIOR WALL GRILLE.
2. REMOTE WALL STAT.

3 SEE PLANS FOR

SIZES.

904 Pacific Street

™~ ™-2 ™-3 ™-4 ™-5
MAKE LOREN COOK : LOREN COOK + LOREN COOK LOREN COOK : LOREN COOK
MODEL ACE-B-100 ACE-B-120 : ACE-B-100 ACE-B-100 : ACE-B-100
VOLTAGE 120/1 /60~ 120/1 /60~ . 1201 f60~ 120/1 /60~ : 120/1 /60~
MOTOR 1/6 HP 1/3 4P 1/4 WP 1/4 0P < 1/6 HP
o21] 300 . 1050 1 750 675 © 600
ESP. .50 1.0 1750 825 : 625
TYPE FAN ROOF / CENT ROOF / CENT * ROOF / CENT . ROOF / CENT © ROOF / CENT
SERVICE /FL 3,456 1 1,2,3,4,56,7 2,3.456,7 . 12345 1,23.4.5
RPM 1346 1590 " . 1883 - 1751
DAMPER SIZE nox D13 X 13 noxn X 1noxn
ROOF OPNG 14X 14 : 16 X 16 14X 14 S 14 X 14 14 X 14
WEIGHT 40 1BS . 45 1BS 40 1BS : 40 LBS 40 LBS
REMARKS 1.2,3,4.56 : 1,2,3456 . 1,234,565 12,3.4,56 1 1,2,34,56
1 12" HIGH ROOF CURB WITH BUILT IN CANT
2. BACK DRAFT DAMPER.
3 DISCONNECT SWTCH.
4 BIRD SCREEN.
5 MOTOR THERMAL OVERLOAD PROTECTION.
6 BELT DRIVE.
GAS FIRED UNIT HEATER SCHEDULE (REZNOR)
FAN DATA|  NATURAL GAS HEATING DATA UNIT ELECTRICAL DATA
T \REA NIT CFM GAS FULL M REMARKS
No, SERVED LocATon| MODEL press | OAS INPUT [HEAT OUTRUT) 605 | vypugii o >
(N WG) | MBH MBH AMPS
UH GARAGE 3‘55 UDAS 75 es1 45 75 52.25 3.3 115/1/60 354-02-F 2 UNITS REQUIRED
APARTMENTS AC UNITS
AC—1 AC-2 AC-3
NYC MEA § - 395-92-E : 395-92-E 1 395-92-E
TONS S 1-1/2 2 s 2-1/2
MAKE : MAGIC PAK : MAGIC PAK : MAGIC PAK
MODEL : GOMGE12A18 : BOMGE12A24 : BOMGE12A30
COOLING : 18 MBH 1 24 MBH : 30 MBH
REMARKS
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DRYER VENT EXHAUST FANS / APARTMENTS

V-1 ov-2 V-3 DV-4 V-5
MAKE LOREN COOK . LOREN COOK LOREN COOK . LOREN COOK LOREN COOK
MODEL « ACE-8-100 ACE-B-100 ACE-B-100 ACE-8-100 ACE-B-100
VOLTAGE 1201 f60~ 120/4 /60~ 120/4 /60~ 120/4 /60~ 120/4 /60~
MOTOR 1/6 WP 1/6 HP 1/6 WP 1/6 WP 1/6 WP
CFM - 500 500 400 400 480
ESP 625 75 625 625 625
TYPE AN ROOF / CENT ROOF / CENT ROCF / CENT ROOF / CENT ROOF / CENT
SERVICE /FLOCR 34,567 23,457 2,347 2345 23,45
RPM 1548 1751 1548 1548 1548
DAMPER SIZE S1oxn moxn 1ox noxn XN
ROOF OPNG C 14X 14 14 X 14 14 X 14 14 X 14 14X 14
WEIGHT 40 1BS . 40 LBS 40 18S 40 LBS 40 18S
REMARKS 1,2,3,4.56 12,3.4.56 12,3456 12,3456 - 1,2,3,456

112" HIGH CURB WITH BUILT IN CANT.

2 BACK ORAFT DAMPER.

3 DISCONNECT SWITCH.

4 BIRD SCREEN.

5 MOTDR THERMAL OVERLOAD PROTECTION.

6 BELT DRIVE.

KITCHEN EXHAUST / APARTMENTS

KX-1 KX=2 Kx-3 KX-4 KX-5
MAKE LOREN COOK LOREN COOK LOREN COOK LOREN COOK LOREN COOK
MODEL 100 ACRU-B 120 ACRU-B 100 ACRU-B 100 ACRU-B 190 ACRU-B
VOLTAGE 120/1 /60~ 120/1 /60~ 120/1 /60~ 120/1 /60~ 120/1 /60~
MOTOR L 1/6 HP 1/6 HP 1/6 WP 1/6 WP 1/6 WP
CFM 600 720 480 480 - 48D
£SP 625 825 750 625 625
TYPE FAN UPBLAST UPBLAST UPBLAST UPBLAST UPBLAST
SERVICE / FLOOR 34567 1,3,456.7 2357 23,45 2,345
RPU 1741 1564 1741 1741 1741
DAMPER SIZE .
ROOF OPNG. L4 X4 16 X 16 14X 14 RIS 14X 14
WEIGHT 45 185 76 LBS 45185 45 1BS 45 185
REMARKS 12,345 12,345 123,45 12,345 12345

112" HIGH CURB WITH BULT IN CANT.

2 VENTED EXTENSION SECITON.

3 BRD SCREEN.

4 MOTOR THERMAL OVERLOADED PROTECTION.

5 BELT DRIVE.

904 Pacific Street
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PACKAGED ROOF TOP UNITS / HIGH EFFICIENCY

RTU-t RIY~2 RTU-3
NYCMEA -+ 136-96-E - 136~96-F * 136-96-E
TONS 3 TONS : 1=1/2 TONS : 3 TONS
MAKE YORK : YORK  YORK
MODEL DINHO36 - DINHO18NO3606 . DINHO36
VOLTAGE : 208/t /60~ : 208/t /60~ : 208/1 /60~
BLOWER MOTOR 3/4 WP . 1/2 HP . 3/4 WP

. 1200 : 600 : 1200
ES.P : .70 : 6 : .70
COOLING CAPACITY : 36 MBH * 17.4 MBH + 36 MBH
GAS IN PUT © 90 MBH - 45 MBH : 90 MBH
GAS OUTPUT . 72 MBH : 36 MBH : 72 MBH
MIN AMPACITY . 26.1 AMPS . 12.5 AMPS + 26.1 AMPS
SEER : 120 © 124 120
MAX FUSE SIZE © 35 AMPS : 15 AMPS . 35 AMPS
WEIGHT . 395 LBS : 360 LBS : 395 LBS
COMPRESSOR . SCROLL : RECIP : SCROLL
REMARKS : 1,2,34.56 : 1,23,456 . 12,3456

1 14" HIGH SEISMIC CURB.

2 PROGRAMMABLE STAT.

3 NATURAL GAS.

4 1" THICK T.A. FILTERS.

5 5 YEARS COMPRESSOR WARRANTY.

6 10 YEAR GAS HEAT EXCHANGER WARRANTY.

GAS FURNACE
6F-1
NYC MEA# :
MAKE : YORK
MODEL : P3DHD20NH1 201
VOLTAGE : 12011 /60~
MOTOR CTHP
CiM : 2000
GAS INPUT : 120 MBH
GAS OUTPUT : 111 MBH
COOLING : 60 MBH
AFUE : 91%
UNIT AMPS £ 12,0
BREAKER SIZE : 20 AMPS
WEIGHT : 180 1BS
REMARKS
1. FALTER TRACK WITH 1" T.A. FILTERS,
2. PROGRAMMABLE STAT.
3.3 — CONCENTRIC FLUE VENT KIT {WALL MOUNT).

904 Pacific Street
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CONDENSING UNIT

ACCU-1
NYC MEA # - 345-98—€
MAKE ;. YORK
MODEL : HIREO60
VOLTAGE : 208/230/1 /60~
COOLING + 60 MBH
MIN AMPACITY . 31.8 AMPS
SEER 1 140
FUSE SIZE : 50 AMPS
SUCTION : 1-1/8 0OD.
LiQuiD : 3/8 0.

REMARKS
1. LOW AMBIENT CONTROL DOWN TG 40 F
2. HARD START KIT.
3. HAIL GUARD.

(1) Gas supply:
1. Natural gas from National Grid or equivalent for space heating, hot water and cooking.
2. Units are individually metered and all billing is by National . Grid.

3. Piping is black iron.

(m) Air Conditioning:

The common spaces are supplied through rooftop cooling units.

(n) Ventilation:
Kitchens:
All condominium units will be provided with a hood with an internal fan connection to a common
exhaust duct or to a common roof exhaust fan.
Bathrooms and other internal spaces:
Each bathroom unit will have connection to a duct running to the roof for exhaust ventilation of

bathrooms as per NYC code. A common roof fan unit will be provided, installed, and connected

13
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bathroom exhaust ducts.

{0) Electric System:
There is one main building electric service. This electric service is a 500A, 208/120V, A.C.,
3 PH, 4 wire, 60 HZ supplied by Con Edison.
Each residential unit will be provided with a 100-amp minimum circuit panel. Switchgear will be
located in the cellar with individual metering, plus an additional meter for common building
electrical uses.
Each residential unit is provided with the breaker panel, and the minimum number of
convenience outlets and light fixtures required by the New York City Building Code. Light
fixtures provided are all exposed lamps in a ceramic base and include (1) in the foyer, (1) in the
bathroom, (1) in the kitchen, and (1) in any walk in closets, mechanical rooms or hallway
spaces.
5. The electric system described above is fully adequate for modern usage. The 100amp panel
with six to eight circuits minimum provided to each apartment is adequate for the build-out of a
modern residential dwelling. A custom build-out utilizing an excessive amount of dedicated
circuits for lighting systems may require the addition of another sub-panel to the service panel
provided for additional circuits.

(p) Intercommunication system:
A voice intercom system with ability to trigger an electronic door lock on the lobby door will be
provided to each unit. Risers for cable TV and Telephone will be provided throughout the
building. It is the responsibility of each unit owner to connect to those risers and run wiring and
jacks as needed within the unit.
Intercommunication system will be heavy-duty aluminum by ALPHA Communications/Tectone
Model# CM492 or approved equal.

{(q) Public Area Lighting:
Adequate lighting as required by the New York City Building code will be provided outside the
residential entrance, inside the lobby and inside the fire stairs and any other common building

14

904 Pacific Street



Loadingdock5 Architecture PLLC
319 Bedford Avenue 2FL Brooklyn NY 11211 phone 718 387 7922 hello@loadingdockb.com

space.

(r) Garages and parking areas:
Eleven (11) parking spaces will be provided on the level of the cellar.
One (1) handicap accessible parking space will be provided on the first floor level.
There will be three (3) garage drains and one trench draigiat the bottom of the rampyj
The walls, floor and ceiling will be an unfinished concretéfThe lighting will be provided with 4'-0”

fluorescent fixtures.

(s) Swimming Pools:
There will be one (1) swimming pool at the cellar level of the building.
The pool will be 8'-8” wide and 50'-0” long‘andi5’-0” deép: A min. 5'-0” wide deck will bes
provided around the pool. The pool willbe finished with white cement and marble dust:
The finish of walls and deck will be mosaic tiles. The ceiling will be painted reflective white
finish. The changing rooms will be tiled with white subway tiles or approved equal. Robe hooks?
and a bench will be provided. No lockers will be provided.
Seventeen (17) bathers are allowed at a time in the pool.and four (4) persons are allowed at at

time on the deck.

(t) Tennis courts, playgrounds and recreation facilities:

None provided.

(t) Recreation Spaces:

One (1) recreation space (gym) is provided on the first floor level.

(u) Permits and certificates:
The following permits are required for the completion of the project, and will be obtained in the
course of the work:

« General Construction permit (including HVAC and structural)

15
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«  Plumbing

« Sprinkler

» Elevator The NYC Department of Buildings has jurisdiction over the above (4) permits.
Inspections:
The Department of Buildings will inspect and sign off on all general construction and elevator
work. The HVAC and structural work will be inspected and signed off by architects or engineers
licensed in the state of New York. The sprinkler, plumbing and boiler work will be signed off by
installers licensed in the City of New York.

Certificates:

The Sponsor will obtain from the NYC Department of Buildings a Temporary Certificate of
Occupancy and then a final Certificate of Occupancy for the proposed work. The Department of
Buildings will issue a final Certificate of Operation for the Elevators. There are no specific

certificates for the plumbing and sprinkler work.

(v) Violations:
As of the date of this report, there are no violations against this building from the NYC Fire
Department. As of the date of this report, there are no violations against this building from the
NYC Department of Highways. As of this date of this report, there are two (2) open DOB
violations and nine (9) open ECB violations against the building. These violations will be

removed with the receipt of Certificate of Occupancy.

(w) Unit information:
The condominium will consist of twenty-one (21) residential condominium units. Condominium
units each of varying size and design, as designated on the floor plans provided. The residential

units on all floors will have new wood floors. Theiwood floors will be 3 1/4" red “first grade”, with

a white satin finig

iifStalled over a plywood stibsfioor.
Each unit will be provided with a minimum of (1) bathroom, which complies with minimum size

and specification to meet NYC code.
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Note:
The following list of fixtures and finishes intends to define a standard and are subject to change.
The actual fixtures and finishes used will be of equal or better quality.

Fixtures: American Standard "Builder" Line or equal.

Bathtub: "Princeton" (Americast) 2390/1-202, #2264.017

Toilet: American Standard "Antiquity"1.6 gallon round front toilet
Sink: American Standard "Antiquity” white pedestal #0228.000

Sink Faucet: Delta

Tub Shower Set: Delta pressure balanced

Kitchen Sink: American Standard single bowl white ename! cast iron

Kitchen Faucet: American Standard "Reliant” #4205.230

All bedrooms, bathrooms and closets will be provided with painted gypsum board walls and
ceilings. The gypsum board will be primed and painted with a white:matt latex'paint.
Allexposed steel will be: primed-and finished with oil-based:paint.
Galvanized steel doors of varying sizes with galvanized steel-frameswil:have a‘clear-
polyurethane finishicoat.

A plastic laminate or melamine over composition board base cabinet and counter top containing a
single basin sink will be provided, with a capped gas connection for a cooking appliance.
Kitchens will be provided with a GE Range JVM 1861 or equivalent,

GE refrigerator or equivalent and GE dishwasher model or equivalent.

Washer and dryer to be provided by Unit Owner.

A cooking appliance, (range or stove), is required for occupancy.

All plumbing and fixtures are new; there will be no leaks.
(x) Finish schedule:
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All interior walls and ceilings in the units are smooth painted gypsum or exposed concrete. The
floors within the units will be hardwood floors. The floors and partial the walls in the bathrooms
will be tiled with ceramic tile or stone tiles.

The building lobby will, tile floors or sealed or painted concrete, painted gypsum board walls and
painted gypsum board ceilings. The cellar meter and mechanical rooms will have concrete floors,

painted block or gypsum board walls and painted gypsum board ceilings.

{y) Safety and warning devices:
A single hard-wired smoke detector will be provided in each unit. It is the responsibility
of the unit owner to install additional hard wired smoke detectors, as required by the New City

Building Code, to conform to the final arrangement of rooms that might be added by the unit
owner.

Emergency lighting with battery back up will be provided in all fire stairs and in the building
lobby.

lonization Combination Smoke and Carbon Monoxide Alarm / Hardwire
Battery Back-Up with Front Pull Tab
Manufacturer: Kidde Manufacturer Code: KN-COSM-1B or approved equal.

(z) Elevator:
The Building will be served by one new 2500 |b. passenger elevator in a new shaft. The
elevator pit is in the cellar, and the elevator stops at the cellar, 1%, 2™, 4" 5" 6" 7 floor .
The elevator is an overhead traction elevator, with the machine room located on top of the shatft.
Machinery and cab will be new as part of the construction.
The elevator will have an Overhead Hollister — Whitney #54 with a power supply of 100A 3
phase. The elevator speed will be 200 fpm. The capacity will be 2.500 Ibs.
The cabs interior finishes will be made of or laminated finishes or approved equal and will have
lighting and an exhaust fan for ventilation.

18
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Light fixture schedule:

entrance

Location Manufacturer Catalog No. Lamping Remarks
Cellar Leviton 9878-2 1x60 watt Porcelain lamp
incandescent bulb | holder, ceiling
mounted
Entrance foyer Progress lighting P7372-30 1x22/32 watt Ceiling or wall
Circline mounted light to
fluorescents lamp have no switch;
Controlled by
dimmer
Public halls Progress lighting P7372-30 1x22/32 watt Ceiling or wall
Circline mounted light to
fluorescents lamp have no switch;
Controlled by
timer
Exterior at front Progress lighting P7193-30 2x7 watt PL-7 flourescent

lamps.
Fixtures to be
provided with
photoelectric
switch.

Caulk all joints
with walls.

Note:  All light fixtures in common areas will be as indicated in the table above or better.

Special Risks:

Owners of units will be required to install child window guard on all operable windows except fire escape

windows if any child under the age of 11 lives in the unit, as per NYC Health code Section 131.15

904 Pacific Street
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<SITE PLAN>
<FLOOR PLANS>

Werner Morath,
Loadingdoclgﬁ’ﬁ(rchi_tecture PLLC
™, \ j T
SO
iSignature]
[Seal]
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May 7, 2007
THE ARCHITECT’S REPORT
HOMEOWNERS ASSOCIATION FACILITIES OF THE FOLLOWING

CONDOMINIUMS:

904 PACIFIC STREET, BROOKLYN NEW YORK
925 PACIFIC STREET, BROOKLYN NEW YORK
916 PACIFIC STREET, BROOKLYN NEW YORK
949 PACIFIC STREET, BROOKLYN NEW YORK
957 PACIFIC STREET, BROOKLYN NEW YORK
802 DEAN STREET, BROOKLYN NEW YORK

NOTE: The design finishes for the various recreation facilities may change based on the
availability of materials or decorative choices made by the designer retained by the
Sponsor. Quality of any changed finishes will, however, be equivalent or better than that

described.

925 PACIFIC STREET: BUSINESS CENTER & ENTERTAINMENT SUITE

The business and entertainment suite walls will be finished with the financial times
newspaper and dark carpet tiles through-out. A conference table that turns into a dining
table and a seating lounge will the base for work & meetings. A WI-Fl and projector w/
screen for movies or presentations will be installed. The suite will be also equipped with
a stainless steel kitchen and a private bathroom.

An air-condition and heating system will be provided.

935 PACIFIC STREET: CHILDREN’S PLAYROOM

The children’s playroom space will be a rainbow colored carpeted room with a black
chalkboard strip for kids to draw and play with magnetic letters. Full height glass
aluminum patio sliding doors will open up to a small outdoor garden. The room will be
furnished with rocking chairs and a little play kitchen for children. A little chalkboard table
and plastic chairs will be provided. A flat screen TV will be installed. Additional seating
fat boy sacks and an angled wall will be provided. The entrance will be with hangers,
lockers, cubbyholes and a changing table. The restroom will be tiled.

An air-condition and heating system will be provided.

957 PACIFIC STREET: GAME & SCREENING ROOM

The game room will be finished with chocolate brown designer drywall wall.

The floor will be carpet tile. The room will be furnished with two pool tables, one game
table, lounge seating as well as a self serving bar and a small pantry with fridge, micro,
ice maker machine. Vending machines for coffee, cold food, snacks and soda will be

Member of the American Institute of Architects
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provided.
The game room will have a limited occupancy of 50 people

The screening room will have approximately 24 fixed seats on a lace patterned carpet
floor. A projection screen behind a silver curtain and a projector with surround sound
system will be installed. Lighting will be black crystal beauty spot ceiling lights.

The screening room will have a limited occupancy of 24 people.

Both spaces will be air-conditioned with a 10 ton self-contained cooling unit. A Heating

system will be provided.
Two handicap accessible restrooms are provided at cellar level.

904 PACIFIC STREET: SPA WITH 50 FOOT LAP POOL, SAUNA, LOCKER ROOMS
AND TWO BATHROOMS, GYM WITH EXERCISE EQUIPMENT

The gym will be equipped with approximately 11 white exercise equipment machines on
a grey rubber floor. Finishes will be mirrored walls and ceiling. A stair with wood treads
will connect the gym with the tiled poolroom located in the cellar.

The pool will be 50°-0” foot long and 8’-8” wide providing a volume of 14,750 gallons of
water and will be made with reinforced concrete. The filtration system will utilize a 2
horsepower pump and a hi-rated sand filter. Disinfection will be accomplished using
sodium hypochlorite (chlorine) and muriatic acid for ph control. The maximum number of
persons permitted in the pool at any given time will be 17 people with 4 in the pool
enclosure.

The ceiling will be a dropped ceiling with mirror finish.

The poolroom will be furnished with loungers and poufs. A Sauna, a steam room a
restroom and a women’s and men’s locker room with showers and restrooms will be
provided.

An air-condition and heating system will be provided for the gym and the pool.

Wemer Morath, RA
LoadingdockS Architecture PLLC

[Signature]}

[Seal]

Member of the American Institute of Architects
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BUSSINESS CENTER AND ENTERTAINMENT SUITE
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935 PACIFIC STREET
CHILDREN'S PLAYROOM 4
TOTAL GROSS AREA: 760 SF : |
CELLAR
UNIT LOCATION
FENMCE
FENCE

NOTE:
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TO NORMAL CONSTRUCTION
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904 PACIFIC STREET
¢ LAP POOL, LOCKER ROOMS, STEAM ROOM, SAUNA
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957 PACIFIC STREET
SCREENING ROOM-GAME ROOM
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DOCUMENT NUMBER 6
CONDOMINIUM UNIT DEED
THIS INDENTURE, made the day of 200 , by ard

between Supreme 904 Pacific LLC, having an office at 1335 47th Street, Brooklyn, New York 11219
(hereinafter referred to as the "Grantor") and

, residing at
(hereinafter referred to as the "Grantee").

WITNESSTH:

That the Grantor, in consideration of Ten ($10.00) Dollars and other valuable consideraticn
paid by the Grantee, does hereby grant and release unto the Grantee, and the heirs or successors and
assigns of the Grantee, forever:

The Condominium Unit (hereinafter referred to as the "Unit") known as Unit No.  intke
building (hereinafter referred to as the "Building") known as 904 Pacific Street Condominium end by
the street number 904 Pacific Street, Borough of Brooklyn, City of New York, County of Kings and
State of New York, said Unit being designated and described at Unit No. __ in a certain declaration
dated , 2009, made by Grantor pursuant to Articles 9-B of the Real Property Law of
the State of New York (hereinafter referred to as the "Condominium Act"), establishing a plan for
condominium ownership of the Building and the land (hereinafter referred to as the "Land") upon
which the Building is situate (which Land is more particularly described in Exhibit A annexed aereto
and by this reference made a part hereof), which declaration was recorded in the Kings County Clerk’s
office on ,2009, in Reel , page (and has been amended as set part he-eof)l
(which declaration and amendments thereto are hereinafter collectively referred to as the
"Declaration"). This Unit is also designated as Tax Lot in Block 1132 of the County of Kings
and on the Floor Plans of the Building, certified by LoadingDock5 Architecture PLLC, Registered
Architect on , 2009, and filed with the Clerk of the County of Xings

, 2009 as Condominium Plan No. ;

TOGETHER WITH an undivided % interest in the Common Elements of the
Property described in said Declaration.

The within premises are improved by a one-family residential condominium unit, only.

And the Grantor covenants that the Grantor has not done or suffered anything whereby the sai
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premises have been encumbered in any way whatever, except as aforesaid.

And the Grantor, in compliance with Section 13 of the Lien Law, covenants that the Grantor
will receive the consideration for this conveyance and will hold the right to receive such consideration
as a trust fund to be applied first for the purpose of paying the cost of the improvement and will apply
the same first to the payment of the cost of the improvement before using any part of the total os the
same for any purpose.

The 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 the "Grantees" whenever the sense of this indenture so
requires.

IN WITNESS WHEREOF, the Grantor and the Grantee have duly executed this indenture as
of the day and year first above written.

Supreme 904 Pacific LLC

By:

Eli Karp, Pres., Grantor

QGrantee

Grantee
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STATE OF NEW YORK )
ss.:

COUNTY OF Kings )

Onthe dayof in the year before me, the undersigned personally appeared Eli
Karp, personally known to me or proved to me on the basis of satisfactory evidence to de the
individual whose name is subscribed to the within instrument and acknowledged to me taat he
executed the same in his capacity, and that his signature on the instrument, the individual, or the
person upon behalf of which the individual acted, executed the instrument.

Notary Public
STATE OF NEW YORK )
SS.:
COUNTY OF Kings )
Onthe dayof in the year before me, the undersigned personally appeared

, personally known to me or proved to me on the basis of satisfactory evidence to be the
individual whose name is subscribed to the within instrument and acknowledged to me tha: ke
executed the same in his capacity, and that his signature on the instrument, the individual, or tke
person upon behalf of which the individual acted, executed the instrument.

Notary Public
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EXHIBIT A TO CONDOMINIUM UNIT DEED
DESCRIPTION OF THE LAND
ALL that certain plot, piece or parcel of land, situate, lying and being in the City of New York, County
of Kings and State of New York, bounded and described as follows:
Parcel A:

BEGINNING at a point on the southerly side of Pacific Street, distant 72 feet 3.5 inches east of
Washington Avenue;

RUNNING THENCE southerly at right angles to Pacific Street, 45 feet;

THENCE easterly, parallel with Pacific Street, 50 feet;

THENCE northerly at right angles to Pacific Street, 110 feet to the southerly side of Pacific Street; and
THENCE westerly along the southerly side of Pacific Street 95 feet to the point or place of
BEGINNING.

Parcel B:

BEGINNING at a point on the southerly side of Pacific Street, distant 72 feet 3.5 inches east of
Washington Avenue;

RUNNING THENCE southerly at right angles to Pacific Street, 70 feet;

THENCE easterly, parallel with Pacific Street, 45 feet;

THENCE southerly at right angles to Pacific Street, 40;

THENCE easterly, parallel with Pacific Street, 50 feet;

THENCE northerly at right angles to Pacific Street, 110 feet to the southerly side of Pacific Street;

THENCE westerly along the southerly side of Pacific Street 95 feet to the point or place of
BEGINNING
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DOCUMENT NUMBER 7

EXHIBIT E TO THE DECLARATION OF
904 PACIFIC STREET CONDOMINIUM

UNIT OWNER'S POWER OF ATTORNEY

Any terms use in this Unit Owner's Power of Attorney that are used (a) in the Declaraticn
establishing a plan for condominium ownership of the premises known both as 904 Pacific Strezt
Condominium and by the street 904 Pacific Street, Brooklyn, New York, under Articles 9-B of tte
Real Property Law of the State of New York, dated ,2009, andrecorded ir. tke
Kings County Clerk’s office on , 2009 in Reel , at page

(hereinafter referred to as "Declaration"), or (b) in the By-Laws of 904 Pacific Strezt
Condominium (hereinafter referred to as the "By-Laws") attached to recorded together with, tke
Declaration, shall have the same meanings in this Unit Owner's Power of Attorney as in the
Declaration or the By-Laws.

The wundersigned , residing at

, the owner of the Condominium Unit

(hereinafter referred to as the "Undersigned's Unit") known as Unit No. in the 904 Pacific Street
Condominium, being designated and described as Unit No. in the Declaration and also
designated as Tax Lot , inBlock 1132 of the County of Kings on the Floor Plans, (does}1
hereby irrevocably nominate, constitute and appoint the persons who may from time to time constitute
the Condominium Board, true and lawful attorneys in fact for the undersigned, coupled wit. an
interest, with power of substitution, in their own names, as members of the Condominium Bozard or
in the name of their designee (corporate or otherwise), on behalf of all Unit Owners, in accordence
with the Unit Owner's respective Commons Interests, subject to the provisions of the By-Laws then
in effect, (1) Common Interests, subject to the provisions of the By-Laws then in effect, (1) “a) to
acquire or lease any Unit, together with its Appurtenant Interests, from any Unit Owner desiring te sell,
convey, transfer, assign, or lease the same, (b) to acquire any Unit, together with its Appurt=nant
Interests, whose owner elects to surrender the same pursuant to the terms of paragraph (C) of Secion
6.2 of the By-Laws, (c) to acquire any Unit, together with its Appurtenant Interests, that becomes the
subject of a foreclosure or other similar sale, on such terms and (with respect to any transfer pursuant
to the terms of subdivision (a) or (c) of this paragraph) at such price or at such rental, as the case may
be, as said attorneys in fact shall deem proper, and thereafter to convey, sell, lease, mortgage, cr
otherwise deal with (but not vote the interest appurtenant to) any such Unit so acquired by them, cr
to sublease any Unit so leased by the, on such terms as said attorneys in fact may determine, gran-ing
to said attorneys in fact the power to do all things in said premises that the undersigned could do if the
undersigned were personally present and (2) to execute, acknowledge and deliver (a) any declaration
or other instrument affecting the Condominium that the Condominium Board deems necessary cr
appropriate to comply with any law, ordinance, regulations, zoning, resolution, or requirement of the
Building Department of the City of New York, or any other public authority, applicable t> the
maintenance, demolition, construction, alteration, repair or restoration of the Condominium or (t) any
consent, covenant, restriction, easement, or declaration, or any amendment thereto, affecting the

225



Condominium or the Common Elements, that 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.

The undersigned (does) (do)2 hereby irrevocably nominate, constitute and appoint Sponsor as
attorney in fact for the undersigned, coupled with an interest, with power of substitution, to amend
from time to time said Declaration, By-Laws and the Rules and Regulations of the said 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 Interest of the affected Unsold Units resulting
therefrom made by Sponsor or its designee in accordance with Article 12 of 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 selected by Sponsor to insure title to any Unit,
provided, however, that any amendment made pursuant to the terms of subdivision (1) or (2) of this
paragraph shall not (i) change the Common Interest of the Undersigned's Unit, or (iii) adversely affect
the priority or validity of the lien of any purchase money mortgage or any mortgage held by an
Institutional Lender covering the 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 the Sponsor or its designees shall
cease to own any Unit in

IN WITNESS WHEREOF, the undersigned (have) executed this Unit Owners' Power of
Attorney as of the day of , 2007.
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STATE OF NEW YORK )

SS.:
COUNTY OF KINGS )
Onthe day of in the year before me, the undersigned personally appeared

, personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is subscribed to the within instrument ard
acknowledged to me that he/she executed the same in his capacity, and that his/her signature on tte
instrument, the individual, or the person upon behalf of which the individual acted, executed tte
instrument.

Notary Public
STATE OF NEW YORK )
ss.:
COUNTY OF KINGS )
Onthe dayof in the year before me, the undersigned personally appeared

, personally known to me or proved to me on the basis ¢f
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 capacity, and that 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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ETF-3

ATTORNEY GENERAL
OF THE STATE OF NEW YORK
MODEL FORM
FOR ESCROW AGREEMENT

=
9)’\"

AGREEMENT made this day of May , 2007 , between

("SPONSOR™) as sponsor of the offering plan and Elliot Rubin, Esq. (“ ESCROW

AGENT") as escrow agent.

WHEREAS, Supreme 904 Pacific LLC _ js the sponsor of an offering plan to convert

to cooperative/condominium ownership the premises located at 904 Pacific St. Bklyn which

premises are known as 904 Pacific St. Condo . apd

WHEREAS, Elliot Rubin, Esq. is authorized to act as an escrow agent

hereunder in accordance with General Business Law ("GBL") Section 352-e(2-b) and the Attorney

General’s regulations promulgated thereunder; and

WHEREAS, SPONSOR desires that ESCROW AGENT act as escrow agent for deposits

and payments by purchasers and subscribers, pursuant to the terms of this agreement.

NOW, THEREFORE, in consideration ofthe covenants and conditions contained herein and

other good and valuable consideration, the parties hereby agree as follows:

Eff. 2/6/92



1 ESTABLISHMENT OF THE ESCROW ACCOUNT

1.1

1.2

1.3

1.4

1.5

SPONSOR AND ESCROW AGENT hereby establish an escrow account with
ESCROW AGENT for the purpose of holding deposits or payments made by
purchasers or subscribers. The escrow account has been opened with Chase

Bank at its branch located at 4901 13th Ave Bklyn  The
depository bank address

account number is

The name of the account is 904 Pacific Street Escrow Account.

ESCROW AGENT is the sole signatory on the account.

The escrow account shall be an interest-bearing account as disclosed in the offering

plan.

The escrow account is/is not an IOL A established pursuant to Judiciary Law § 497.

DEPOSITS INTO THE ESCROW ACCOUNT

2.1

All funds received from prospective purchasers or subscribers prior to closig,
whether in the form of checks, drafts, money orders, wire transfers, or otaer
instruments which identify the payor, shall be deposited in the escrow account. All
instruments to be deposited into the escrow account shall be made payable to, or

endorsed by the purchaser or subscriber to the order of _Elliot Rubin

_ as escrow agent for 904 Pacific St.  offering plan. Any instrument payable

or endorsed other than as required hereby, and which cannot be deposited into such
escrow account, shall be returned to the prospective purchaser or subscriber

promptly, but in no event more than five business days following receipt of stch



2.2

instrument by ESCROW AGENT. In the event of such return of funds, the
instrument shall be deemed not to have been delivered to ESCROW AGENT pursuant
to the terms of this Agreement.

Within ten (10) business days after tender of the deposit submitted with the
subscription or purchase agreement, ESCROW AGENT shall notify the purchaser of
the deposit of such funds in the bank indicated in the offering plan, provide the
account number, and disclose the initial interest rate. If the purchaser does not
received notification of such deposit within fifteen (15) business days after tender of
the deposit, the purchaser may cancel the purchase and rescind within ninety (90) days
after tender of the deposit, or may apply to the Attorney General for relief.
Rescission may not be afforded where proof satisfactory to the Attorney General is
submitted establishing that the escrowed funds were timely deposited in accordance
with these regulations and requisite notice was timely mailed to the subscriber or

purchaser.

3. RELEASE OF FUNDS

3.1

32

ESCROW AGENT shall not release the escrowed funds of a defaulting purchaser
until after consummation of the plan as defined in the Attorney General’s regulations.
Consummation of the plan shall not relieve SPONSOR of its fiduciary obligations
pursuant to GBL Section 352-h.

ESCROW AGENT shall contained to hold the funds in escrow until otherwise
directed in (a) a writing signed by both sponsor and purchaser or (b) a determination

of the Attorney General or (c) a judgment or order of a court of competent



33

34

Juridscition or until released pursuant to the regulations of the Attorncy General
pertaining to release of escrowed funds.

SPONSOR shall not object to the relcase 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 -he
plan is accepted for filing by the Department of Law.

If there is no written agreement between the parties to release the escrowed funis,
ESCROW AGENT shall not pay the funds to SPONSOR until ESCROW AGENT
has given the purchaser written notice of not fewer than ten (10) business days.
Thereafter, the funds may be paid to SPONSOR unless the purchaser has made
application to the Department of Law pursuant to the dispute resolution provisicns
contained in the Attorney General’s regulations and has so notified ESCROW

AGENT in accordance with such provisions.

4 RECORDKEEPING

4.1

4.2

4.3

ESCROW AGENT shall maintain all records concerning the escrow account for
seven years after release of the funds.

Upon the dissolution of a law firm whichwas ESCROW AGENT, the former partners
of members of the firm shall make appropriate arrangements for the maintenance of
these records by one of the partners of members of the firm or by the successor firm

and shall notify the Department of Law of such transfer.

ESCROW AGENT shall make available to the Attorney General, upon his request,



all books and records of ESCROW AGENT relating to the funds deposited and

disbursed hereunder.

GENERAL OBLIGATIONS OF ESCROW AGENT

5.1 ESCROW AGENT shall maintain the accounts called for in this Agreement under the
direct supervision and control of ESCROW AGENT.

5.2 A fiduciary relationship shall exist between ESCROW AGENT and Purchasers, and
ESCROW AGENT acknowledges its fiduciary obligations.

RESPONSIBILITIES OF SPONSOR

6.1  SPONSOR agrees that SPONSOR and its agents, including any selling agents, shall
immediately deliver all deposits and payments received by them prior to closing of an
individual transaction to ESCROW AGENT.

6.2 SPONSOR agrees that it shall not interfere with ESCROW AGENT’s performance
of its fiduciary duties and compliance with the Attorney General’s regulations.

TERMINATION OF AGREEMENT

7.1 This Agreement shall remain in effect unless and until it is cancelled, by either:

(a) Written notice given by SPONSOR to ESCROW AGENT of cancellation of
designation of ESCROW AGENT to act in said capacity, which cancellation
shall take effect only upon the filing of an amendment with the Department of
Law providing for a successor ESCROW AGENT; or

(b) The resignation of ESCROW AGENT upon giving notice to SPONSOR of
its desire to so resign, which resignation shall take effect only upon the filing

of an amendment with the Department of Law providing for a successor



10.

11.

ESCROW AGENT; or
(©) All shares or units offered pursuant to the plan have been sold and all seles
transactions have been consummated.

7.2 Upon termination of the duties of ESCROW AGENT as described in paragraph 7.1
above, ESCROW AGENT shall deliver any and all funds held by it in escrow and any
and all contracts or documents maintained by ESCROW AGENT to the new escrow
agent.

SUCCESSORS AND ASSIGNS

8.1  This Agreement shall be binding upon SPONSOR and ESCROW AGENT and tteir
successors and assigns.

GOVERNING LAW

9.1 This Agreement shall be construed in accordance with and governed by the laws of
the State of New York.

ESCROW AGENT’S COMPENSATION

10.1 SPONSOR agrees that ESCROW AGENT’s compensation shall not be paid from
escrowed principal nor from any interest accruing thereon and that compensation tc
ESCROW AGENT, if any, shall not be deducted from escrowed funds by an¥

financial institution under any circumstance.

SEVERABILITIY

11.1  If any provision of this Agreement or the application thereof to any person or
circumstance is determined to be invalid or unenforceable, the remaining provisicns

of this Agreement or the application of such provision to other persons or to other
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circumstances shall not be affected thereby and shall be valid and enforceabls to the
fullest extent pormitted by law,
12, Mﬁw
12.1 This Agreement, read together with GBL Section 352-6(2-b) and the Attorney
General's rogulations, constitutes the entire agreement between the partles with ]' @
respect to the subjoct matter hervof, H E
IN WITNESS WHEREOQF, the undersigned have exscuted this Agreement as to the day ®
and yoar first written above,
ESCROW AGENT °
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By:
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SPONSOR ®
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ETF-1

APPLICATION TO THE ATTORNEY GENERAL
FOR A DETERMINATION ON THE
DISPOSITION OF DOWNPAYMENTS

[Send this application to the reviewing attorney assigned to the subjecct plan.]

Re: 904 Pacific Street, Brooklyn, New York
Address of Building or Name of Project

File Number:

Application is made to the Attorney General to consider and determine the dispositio- of Jdown
payments held pursuant to GBL Sections 352-e(2-b) and 352-h. The following information is su>mitzed in
support of this application:

1. Name of Applicant

2. Address of Applicant

3. Name, Address, and Telephone Number of Applicant’s Attorney (if any)

4. This is an application for
[ ] returnof downpayment.
[ ] forfeiture of downpayment.
[ ] other:

5. The project is [ ] aconversion of occupied premises.
[« ] newly constructed or rehabilitated.
[ ] vacant(asis).

6. The project is structured as
[ 1 acooperative.
[« ] acondominium.
[ ] ahomeowners association.
[ ] atimeshare.
[ ] other:
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10.

11.

12.

Name and Address of Sponsor: Supreme 904 Pacific LLC
918 Pacific Street, Brooklyn, New York

Name and Address of Escrow Agent: Elliot Rubin, Esq., 4915 12th Avenue,

Brooklyn, New York 11219

If downpayments are maintained in an escrow account:

(a) Name of account

(b) Name and address of bank

(c) Account number (if known)

(d)  Initial interest rate (if known)

If downpayments have been secured by bonds:

(a) Name and address of bond issuer or surety:

(b)  Copy of bond included in this application. (DO NOT SEND ORIGINAL BOND). If not
included, explain:

If downpayments have been secured by a letter of credit:

(a)  Name and address of bank which issued the letter of credit:

(b) Date of expiration of the letter of credit, if known:

Plan information:

(a) Date of filing of plan:




13.

14.

15.

(b) Plan
[ 1 hasbeen declared effective. Approximate date-
[ 1 hasnotbeen declared cffective.

(0 If effective, the plan
[ ] hasclosed or the first unit has closed. Approximate date*
[ ] hasnot closed.
[ ] don’tknow.

(d) Downpayments are secured by
[ ] escrowaccount.
[ ] bonds.
[ ] Ietter of credit.

Contract information:

(a) Copy of contract and of all riders or modification letters are attached. (DO NOT SEND
ORIGINALS.)

(b) Date on which subscription or purchase agreement was signed:

(© Date(s) of downpayment(s):

(d) Total amount of downpayment(s):

(e) Names and addresses of subscribers or purchasers affected by this application:

State the basis for your claim. Please be as specific as possible. You may add additioma. saeets.
Attach copies of any relevant documents.

I am contemporaneously sending a copy of this application to the following persons:



Note: You are required to mail a copy of this Application to all other affected parties.

In filing this application, I understand that the Attorney General is not my private attorney,
but represents the public in enforcing laws designed to protect the public from unlawful business practices.
I also understand that if I have any questions concerning my legal rights or responsibilities I may contact a
private attorney. The above application is true and accurate to the best of my knowledge. False statements
made herein are punishable as a Class A Misdemeanor under Section 175.30 and/or Section 210.45 of the

Penal Law.

Signature: Date:
Name (Printed):

Telephone: (Home) (Business)
Mailing Address:
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STIEL CONSULTING
REAL ESTATE TAX CONSULTANTS

February 9, 2007

Supreme Condominiums LLC
918 Pacific St.
Brooklyn, N.Y. 11238

Re:904 Pacific St.
Block:1132 L.ot:12
Brooklyn, N.Y.11238

Gentlemen:

You have requested our opinion as to whether or not the multiple dwelling located at the
captioned address will be eligible for real estate tax benefits pursuant to Section 421-a cf

Real Property Tax Law (“Section 421-a”).

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

The opinion was completed based on the following facts:

1. Supreme 904 Pacific LLC. Is developing a new seven story residential
building containing twenty one (21) dwelling units;

2. The property is located in the county of kings in the R6A-R6B zoning district
outside the geographic exclusion area;

3. Supreme 904 Pacific LLC obtained a new building permit on August 28, 2005
prior to commencing of construction;

4. The Property or any portion thereof will not be used as a hotel after the
completion of construction;

5. The Property or any portion thereof will not be used for single room
occupancy after the completion of construction;

6. Thirty-six months prior to the commencement of construction the land was
underutilized as evidenced by a survey dated May 23, 2005;

7. The Property will not be situated on land which is mapped as public park, nor
is the building situated on land which was utilized for ten or more consecutive
years immediately prior to October first, nineteen hundred seventy-one as a
private park;

1624 46" Street « Brooklyn, NY 11204 s 917-209-1483



8. The Property will be operated as a condominium:
9. Estimated completion date of construction is June 2008.

Based on this information, your timely filing of an application for 421-a partial
tax exemption benefits with the New York City Department of Housing
Preservation and Development (“HPD™) and your compliance with 421-a
application procedures, it is my opinion that the Property may qualify for 421-a
partial tax exemption benefits. In the event that the Building contains Floor Area
of Commercial, Community Facility and Accessory Use Space which exceeds
twelve (12) percent of the Aggregate Floor Area (as those terms are defined in the
Zoning Resolutions), there shall be a diminution of such tax exemption in an
amount equal to the Ratio of Floor Area of Commercial. Community Facillity and
Accessory Use space in excess of twelve (12) percent of the Aggregate Floor
Area to the Aggregate Floor Arca.

The 421-a tax exemption that is applicable to this project will last for a period of
twenty-five (25) years as set forth below:

Year Percent of Increased Assessed Valuation
Which is exempt

First through Twenty-first 100%
Twenty-second 80%
Twenty-third 60%
Twenty-fourth 40%
Twenty-fifth 20%
Twenty-sixth 0%

Assuming that HPD determines that the building is entitled to partial tax
exemption benefits, the building real property tax liability for years 1 — 21 will
not include increases due to the improvement described herein. Based upon the
letter from The Mazursky Group, inc., dated February 5, 2007 it is our opinion
that the tax liability with 421-a partial tax exemption benefits for the premises for
the First Year of Operation will be as follows;

Residential Units Assessed Valuation Tax
9/01/08- 8/31/09 $81,990 $9,096
Community Unit Assessed Valuation Tax
9/01/08-6/30/09 $9,018 $1,136
Parking Units Assessed Valuation Tax

9/01/08-6/30/09 $2,459 $310




If HPD does not grant 421-a partial tax exemption bencfits for the building then
based upon the letter from The Mazursky Group, inc., dated October 23, 20006, it
is our opinion that the tax liability for the premises for the First Ycar of Operation
will be as follows:

Residential Units

Fiscal Year Assessed Valuation Tax
9/01/08-6/30/09 $1.428,500 $131.537
7/01/09-8/31/09 $2,098.950 $39.586
Total: $171,123
Community Unit
9/01/08-6/30/09 $157,135 $16.824
7/01/09-8/31/09 $230,884 $4.416
Total: $21,240
Parking Units
9/01/08-6/30/09 $42.855 $4.588
7/01/09-8/31/09 $62,986 $1.204
Total: $5,792

Based upon the foregoing and subject to your timely and proper completion of
construction and your timely and proper filing of all documentation required by
the HPD tax exemption program staff it is our opinion that the Building, after th2
completion, may be eligible for the partial tax exemption benefits under Section
421-a.

This opinion may be inserted in an Offering Plan for the sale of Units located OIL
the above referenced property filed with the understanding that our firm assumes
no liability for the opinions expressed herein; Furthermore, we make no } ‘
guaranties to the likelihood of obtaining the 421-a benefits described herein. This
opinion is presented only to assist you in planning for the development of the
project and the likely tax exemption benefits available to it.

Very truly yours,
Stiel Consulting

By:

Ben Stiel



Real Estate Tax Projection
for
904 Pacific Street
Brooklyn, New York

Prepared for:

Supreme 904 Pacific LLC
1624 46" Street
Brooklyn, NY 11204

February 5, 2007

The Mazursky Group, Inc.
42 Broadway, Suite 1744, New York, NY 10004 (212} 344-2788
386 Park Avenue So., Suite 600, New York, NV 10016 (212) $96-2005




- The ,
Mazursky
. Group,inc.

Redl Estate Tax Consultants and Appraisers

February 5, 2007

Supreme 904 Pacific LLC
1624 46™ Street
Brooklyn, NY 11204

Re: 904 Pacific Street, Brooklyn

I, JEROME MAZURSKY, CERTIFY:

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

Division;

THAT I have been retained by the sponsor to estimate for inclusion in an Offering
Plan to be submitted to the Attorney General, the assessed valuation of the above-captioned
property after completion of construction of a new 7-story residential condominium;

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

THAT I have consulted with personnel in the Property Division of the Department
of Finance regarding the current practice in assessing newly constructed resident.al
condominium buildings. Specifically, discussions centered around appropriate land aad
building factors and income projections for properties similar to the subject in type aad
location.
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1)

2)

I have discovered the following:

The subject property is located at 904 Pacific Street in the Prospect Heights section of the
borough of Brooklyn. The sponsor is in the process of constructing a new 7-story elevator
apartment house on the site. After completion of construction and the establishment of a
condominium, it will contain 21 residential units, 12 parking units and one community unit
improved with a spa and swimming pool. Prior to construction, the property was improved
with a 1-story brick garage (G2), which has been demolished.

The site has 95' frontage on the northerly side of Pacific Street and extends 110" in depth. It
isrectangularly-shaped and contains 10,450 square feet of ground area. It is currently identified
on the city’s tax records as Block 1132 Lot 12.

After completion of construction, scheduled for June 2008, the building will contain the
following approximate square foot areas and uses:

FLOORS AREA USE
Cellar 7,475 11 Parking Units, Community Unit containing Swimming

Pool and Spa, Mechanical Space

1 4240 Lobby, 1- Parking Unit, Part of Community Unit, 1-2BR
Duplex and 1-3BR Duplex Apartments

2 3,845 1-1BR, 1-2BR, Upper-Levels of 1* Flr. Duplex

Apartments

3 4,995 3-2BR, 1-1BR, 1- 2BR Duplex Apartment

4 4,825 1-1BR, 2-2BR, 1-2BR Duplex, Upper-Level of 3™ Flr.
Duplex Apartment

5 5,175 1-1BR, 2-2BR, Upper- Level of 4" Flr. Duplex
Apartment, 1- 2BR Duplex Apartment

6 2,835 1-2BR, 1-3BR, Upper-Level of 5* FIr. Duplex Apartment

7 2,265 1-1BR, 1-2BR Apartments

The property is currently assessed in Tax Class 2. After completion of construction and the
establishment of'a condominium, the residential units will continue to be assessed in Tax Class
2, while the community unit and parking units will be assessed in tax class 4 under the
classification system adopted by the State Legislature in its revision of the Real Property Tax
Law (Section 305, Article 1802, and Section 581, applicable to the assessment of cooperative
apartments and condominiums.)
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3) cont’d.
Tax Class 4 includes most properties which have uses other than residential. Tax C ass 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 based upon value as an income-producing property. Increases to value are
unlimited, but except for increases due to physical changes, are required to be phased-ia cver
a five-year period. The taxable value is the lower of the actual or transitional values.

The Class 2 tax rate for 2006/07 is $12.737 per $100. The Class 4 rate is $10.997 pcr $100.
I estimate the Class 2 tax rate for 2007/08, 2008/09 and 2009/10 at $12.90 per $100. I es’imate
the Class 4 tax rate for 2007/08, 2008/09 and 2009/10 at $11.25 per $100.

4) The recent history of assessed valuation of 904 Pacific Street is as follows:
2005/06 Land Total
Actual: $41,490 $ 88,650
Transitional:  $44,946 $ 81,990
2006/07 Land Total
Actual: $41,490 $ 126,900
Transitional:  $ 43,794 $ 91,170
2007/08 Land Total
Actual: $117,450 $229,140 P
Transitional: $ 57,834 $ 169,524 P!
5) It is my judgment that during and after construction is completed, the property will be
assessed as follows:
2008/09 Land Total
Actual: $150,000 $ 1,500,000
Transitional: $ 78,400 $ 1,428,500
2009/10 Land Total
Actual: $150,000 $ 2,150,000
Transitional: $ 98,950 $ 2,098,950
2010/11 Land Total
Actual: $150,000 $ 2,150,000

Transitional: $119,500 $2,119,500

1. “P” stands for progress assessment. The law provides that the initial increase for a new building in the course
of construction be removed from the final assessment roll if the construction is not substantially completed by Apri

15,
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6)

Using relative values as a rental building as the criterion, [ have estimated that the residential units
will be assessed at 86%, the community unitat 1| % and the parking units at 3% of the total assessed
valuation. The tax liability for the residential units during thc first year of operation is estimated at
$171,123, the community unit at $21,240 and the parking units at $ 5,792. The calculations are as
follows:

First Year of Operation without 421a Exemption Benecfits

Residential Units
9/1/08 - 6/30/09
$1,428500% x 86° x .129* x .83° $ 131,537
7/1/09 - 8/31/09
$2,098950¢ x .86° x .129% x .17° - 39 586

Total: $ 171,123

Community Unit
9/1/08 - 6/30/09
$1,428,5002 x .11° x .129* x 83° $ 16,824

7/1/09 - 8/31/09
$2,098,950¢ x .11° x .11257 x .17° 4416

Total: $ 21,240

Parking Units
9/1/08 - 6/30/09
$1,4285002 x .03° x .129* x 83° — $4,588
7/1/09 - 8/31/09
$2,098950¢ x .03° x .11257 x .17° - 1,204

Total:  $5,792

Each unit will be given a separate tax lot number. Individual tax liability for each unit may be
estimated by apportioning the total tax among the unit owners in proportion to the relative value
of their space as indicated by the Offering Plan prices

NoUnAWLN

Estimated 2008/09 Taxable Assessed Value

Percentage of value for this type of space

Estimated 2008/09, 2009/10 and 2010/11 Class 2 Tax Rate
Part of year

Estimated 2009/10 Taxable Assessed Value

Estimated 2008/09, 2009/10 and 2010/11 Class 4 Tax Rate
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6) cont’d.

During the second year, the tax liability is estimated at $ 233,245 for the restdential units,
$26,018 for the community unit and $7,096 for the parking units. The calculations are as

follows:

Second Year of Operation without 421a Execmption Bencfits

Residential Units
9/1/09 - 6/30/10

$2,098950° x.86° x .129* x .83° 193,272
7/1/10 - 8/31/10
$2,119,500* x .86° x .129* x .17° 39973

Total:  § 233,245

Community Unit
9/1/09 - 6/30/10
$2,098950° x .11° x .11257 x .83° $ 21,559

7/1/10 - 8/31/10
$2,119,500* x .11° x .11257 x .17° 4 459

Total: $ 26,018

Parking Units
9/1/09 - 6/30/10
$2,098950°¢ x .03° x .11257 x .83° $5,880

7/1/10 - 8/31/10
$2,119,500% x .03° x .11257 x .17° 1.216
Total: $ 7,096

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 ovzr ths
2005/06 base tax year. There may be up to a 100% exemption of building value during the
construction 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 yea-, the
exemption is further reduced to 20%, after which, the property will be fully taxed.

8. Estimated 2010/11 Taxable Assessed Value
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7) cont’d.

The 421a exemption generally applies to the entire taxable assessed value, over and above
the “mini-tax.”® Ihave estimated the tax with421a exemption bencfits at $ 9,096 for the
residential units, $1,136 for the community unit and $310 for the parking units. The
calculations are as follows:

First Year of Operation with 421a Exemption Benefits

Residential Units
9/01/08 - 8/31/09

$81,990" x .86° x .1294 $ 9,096

Community Unit
9/01/08 - 8/31/09

$81,990"° x .11° x .126" $ 1,136
Parking Units
9/01/08 - 8/31/09
$81,990" x .03° x .126" = $310
8) 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, was extended by the State Legislature to June 30, 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 condominium
unit owners. If the abatement to this condominium is granted, the law will allow up to a
17.5% abatement of the real estate tax bill of a unit owner who will own fewer than four
units on the city’s taxable status date of January 5, 2009. Excluded from receiving the
abatement benefits are co-ops and condominiums that receive tax exemption benefits.

9. 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.

10. 2005/06 Base Year Taxable Assessed Value used to calculate the 421a mini-tax.

1. Weighted average of estimated Class 2 and 4 rates
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9)

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

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

under discussion.

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

to be untrue.

QA/WMMV\W

4erome Mazursky, llic’[AI CAE
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B 904 Pacific Street
Brooklyn, New York
Estimated Estimated Estimated Estimated Estimated  Estmate
1st Year's ‘Monthly 2nd Year's Monthly IstYears  Monthl
Percentage, R.E Taxes R.E Taxes R.E Taxes R.E Taxes RETaxes | RETax
of Value w/o 421a w/o 421a w/o 421a w/o 421a w/421a wr21e
Resident al Units: 1 »
1 5913% | $ 10,119.14 | $ 84326 $ 13,79265|% 1,14939 |$ 53788 | % 44¢
2 5761% | $ 985776 |$ 82148 ;% 1343638 3% 1,11970 ' $ 52399 |$% 43¢€
3 3308% |$ 566075 |% 471.73!% 771574|$% 64298 |$ 30090 % 25C
4 4.326% | $ 7,402.04 |$ 61684 % 1008916 |$ 84076 | $ 39345 |% 32.7
5 5.715% | $ 9,779.85|% 81499 3% 1333018 |$ 111085 |$% 51985 % 43.
6 4.390% |$ 751157 |$ 62596 % 1023846|$ 85320|% 39928 % 332
7 4317% | $ 7,387.10 % 61559|% 1006880 |% 839.07|$ 39266 |% 32.7
8 3381% |$ 6578496 |% 48208,% 788505|% 657.09 % 30750|$% 25.6
9 3667% |$ 627536 |$ 52295 |$% 855348 |$ 71279 |$ 33357 |$ 278
10 4317% |$_ 738710 |$ 61559 % 10,068.80 |$ 839.07 |$ 39266 |% 32.
11 439%0% |[$ 751157 |$ 62596 % 1023846 |% 853.20|% 39928 |% 33
12 3381% | $ 578496 |$ 48208 |% 7,88505|% 657.09|% 30750|$ 256
13 3667% |$ 6,275.36 |$ 52295|% 855348 |$§ 71279 |$ 33357|% 278
14 6.709% | $ 11,48062 |$ 95672 |$ 1564838 |% 1,304.03|$ 61025|% 508
15 4743% |$ 811679 |$ 67640 |$ 1106339 |$% 92195 |$ 43145|3% 359
16 7.164% | $ 12,258.73 | $ 1,02156 |$ 16,708.96 | $ 1,392.41 | $ 65161 |$ 54.
17 3.964% |$ 6,78344 |$ 656529 |$% 9246.00 | $ 770.50 | $ 36057 |% 30.0
18 5.289% | $ 905029 |$ 75419 |$ 1233577 |% 1,027.98 | $ 48107 |$ <0.0:
19 6.834% | $ 1169489 | $§ 97457 |$ 1594044 |$ 1,32837 |$ 62164 |$ 51.8
20 5.700% | $ 975446 |$ 81287 |$ 1329557 |$ 1,107.96 | $ 51850 |$ <232
21 3.066% |$ 524627 |$ 43719|$% 715080 |% 59590 |% 27886 |% =3
Total Res:dential Units: | 100.00% | $ 171,123.00 | $ 14,260.25 | $ 233,245.00 | $ 19.437.08 | $ 9,096.00 | $ 7£8.0(
Community Unit: 100.00% | $ 21,240.00 $ 26,018.00|$ 216817 | $ 1,136.00 | $ <46
Parking Units: - ___.
1 8333% $ 482.67 | $ 4022 | $ 591.33 | § 49.28 | § 2583 |% 21
2 8.333% $ 48267 | $ 40.22 | § 59133 | 49.28 | § 2583 | 2.1¢
3 8.333% $ 482.67 $ 59133 | % 49.28 | $ 2583 |% 2.1¢
1 8333% $ 48267 | $ 4022 | $ 59133 | § 4928 | § 25.83
5 8333% §$ 482.67 | $ 4022 | $ 59133 | § 49.28 | $
6 8333% $ 482.67 | $ 4022 | $ 59133 | § 49.28
7 8333% $ 482.67 | $ 40.22 | $ 59133 | $ 49.28 | § 2583 | $§ 2.1¢
8 8.333% $ 48267 | $ 40.22 | $ 591.33 | § 49.28 | $ 2583 | 2.1¢
9 8.333% $ 48267 | $ 40.22 | $ 591.33 $ 2583 % 2.1¢
12 8.333% $ 48267 | $ 40.22 | $ 591.33 | § 49.28 | § 25.83
11 8.333% $ 48267 | $ 40.22 | % 591.33 | § 49.28 | $ 25.83
12 8.333% $ 482.67 $ 591.33 | $ 49.28 | $ 2583 1% 21
_Total Parking Units: | 100.000% $ 579200 |$ 48267 |$ 7,096.00|{$ 591.33|$% 310.00|3% 2583
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Real Estate Tax Consultants and Appraisers

JEROME MAZURSKY, MAI, CAE
President

NYS Certified General R.E. Appraisers

# 46000001594

QUALIFICATIONS

EDUCATION

N.Y.U. School of Commerce - B.S.
Real Estate Courses

Appraising I, 1T CUNY

Advanced Assessing Cornell University
Appraising Problems University of Connecticut
Computerized Mass Assessing LA.A.O.

Various Appraisal Courses Appratisal Institute

PROFESSIONAL DESIGNATIONS EARNED

MAI (Member of the Appraisal Institute)
CAE (Certified Assessment Evaluator, IAAQ)
IAO (Institute of Assessing Officers, NYSAA)
EMPLOYMENT
1973-1980 Assessor - Manhattan
1978 Interim Acting Tax Commissioner for Staten Island
1981-1982 Assistant Commissioner (in charge of the Real Property

Assessment Division of the Department of Finance)

1983- Present Real Estate Tax Consultant/Fee Appraiser

MEMBERSHIPS HELD IN PROFESSIONAL ORGANIZATIONS

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

Appraisal Institute

American Arbitration Association

42 Broadway, Sulte 1744, New York, NY 10004 (212) 344-2788
386 Park Avenue Sc., Sufte 600, New York, I (212) 696-2005




ARTICLES PUBLISHED

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

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

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

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

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

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

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

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

SCOPE OF APPRAISAL EXPERIENCE

Over a period of twenty-five years, I have valued thousands of properties of almost every
conceivable type in New York City. Some of the more notable properties for which I 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 Condominium
330 East 72nd Street

823 Park Avenue

123 West 44th Street

The Mazursky Group. Inc.
42 Broadway. Suite 1744, New York, NY 10004 i-2788
k Avenue So., 696-2005




CERTIFICATION OF SPONSOR AND SPONSOR'S
PRINCIPALS PURSUANT TO PARTS 20 AND 22 OF THE
REGULATIONS ISSUED PURSUANT TO GENERAL
BUSINESS LAW, ARTICLE 23-A, AS AMENDED

New York State Department of Law
120 Broadway
New York, New York 10271

Att: Real Estate Financing Bureau

Re: 904 Pacific Street Condominium
Brooklyn, New York

The undersigned certify as follows:

We are the sponsor and the principals of sponsor of the condominium offering plan for the
captioned property.

We understand that we have primary responsibility for compliance with the provisions of
Article 23-A of the General Business Law, the regulations promulgated by the Attorney General n
Parts 20 and 22 and such other laws and regulations as may be applicable.

Wehave read the entire offering plan. We have investigated the facts set forth in the offeri- g
plan and the underlying facts. We have exercised due diligence to form a basis for making th's
certification. We jointly and severally certify that the offering plan for the condominium does, a=d
that all documents submitted by us which amend or supplement the offering plan for t-e
condominium will:

(1) set forth the detailed terms of the transaction and be complete, current and
accurate; (ii) afford potential investors, purchasers and participants an adequate basis upon which
to found their judgment; (iii) not omit any material fact; (iv) not contain any untrue statement of a
material fact; (v) not contain any fraud, deception, concealment, suppression, false pretense -r
fictitious or pretended purchase of sale; (vi) not contain any promise or representation as to the futuze
which is beyond reasonable expectation or unwarranted by existing circumstances; (vii) not conta:n
any representation or statement which is false, where I'We: (a) knew the truth; (b) with reasonabke
effort could have known the truth; (c) made no reasonable effort to ascertain the truth, or (d) did n-t
have knowledge concerning the representations or statement made.

This certification is made under penalty of perjury for the benefit of all persons to whom this



offer is made. We understand that violations arc subject to the civil and criminal penaltics of the
General Business Law and Penal Law.

Supreme 904 Pacific LLC
-7

By: Z ¢ % -

Eli Karp, Memb ¢

NOTARY PUBLIC-STATE OF NEW YORK e 7
No. 01R06150552 / - 7
Qualitled in Kings County s ' - /
My Commission Explres July 31, 2010 Eli Karp - -
Sworn to before me this
" day o

Notary Public



CERTIFICATION OF SPONSOR'S ENGINEER OR
ARCHITECT PURSUANT TO PART 20 AND PART 22 OF THI:
REGULATIONS ISSUED PURSUANT TO GENERAL
BUSINESS LAW, ARTICLE 23-A, AS AMENDED

New York State Department of Law
120 Broadway
New York, New York

Att: Real Estate Financing Bureau
Re: 904 Pacific Street Condominium
Dear Sir/Madam:
The undersigned, an Architect registered in New York State, certifies as follows:

The sponsor of the offering to convert the captioned property to a condominium retained
me/our firm to prepare a report describing the construction of the property (the "Report"). I exarr.ined
the building plans and specifications that were prepared by me on June 7, 2006. [/We visually
inspected the property on April 12, 2007, and prepared the Report dated March 23, 2007, copies of
which are intended to be incorporated into the offering plan so that prospective purchasers may rely on
the Report.

I am a Registered Architect in the State of New York.

I[/We understand that I/we am/are responsible for complying with Article 23-A of the Genzral
Business Law and the regulations promulgated by the Attorney General in Part 20 and Part 22 insofar
as they are applicable to this Report.

I/We have read the entire Report and investigated the facts set forth in the Report and the “acts
underlying it with due diligence in order to form a basis for this certification. This certification is made
for the benefit of all persons to whom this offer is made.

I/we certify that the Report:

a. sets forth in narrative form the description and/or physical condition of the entire
property as it will exist upon completion of the construction provided that
renovation and/or construction is in accordance with the plans and specifications
that I/we examined;



in my professional opinion, affords potential investors, purchasers and participants
an adequate basis upon which to found their judgment concerning description
and/or the physical condition of the property as it will exist upon

completion of construction, provided that renovation and/or construction is in accordance with
the plans and specifications that I/we examined;

c. does not omit any material fact;
d. does not contain any untrue statement of a material fact;
e. does not contain any fraud, deception, concealment or suppression;

does not contain any promise or representation as to the future which is beyond
reasonable expectation or unwarranted by existing circumstances;

does not contain any representation or statement which is false, where I/we (a)
knew the truth; (b) with reasonable effort could have known the truth; (c) made no
reasonable effort to ascertain the truth; (d) did not have knowledge concerning the
representations or statements made.

I/we further certify that I am/we are not owned or controlled by and have no beneficial interest @
in the sponsor and that my/our compensation for preparing this Report is not contingent on the
conversion of the property to a condominium or on the profitability or price of the offering. This
statement is not intended as a guarantee or warranty of the physical condition of the property.

@
%}}E, ﬁi‘?s"\
@ﬁ-ﬁ ’*’6‘0 "’:’*
L .~ 47 ‘?‘
« Y oamggm g

*

Sworn to before me this 19 th day of April, 2007. i

Werner Morath
Loadingdock5 Architecture PLLC

HONY BAGLINO
Notary ylbllc State of New York
No. 01BA5063162
Quatified in Queens County o
Commission Expires July 15,




JR Howard Consulting LLC

1227 51% Street Suite B3
Brooklyn, NY 11219
Tel/lFax 718-435-2036

CERTIFICATION OF ADEQUACY OF BUDGET

PURSUANT TO 13 NYCRR 20.4(d)

Department of Law State of
New York 120 Broadway - 23rd
Floor New York, NY 10271

RE: 904 Pacific Street Brooklyn, NY
The sponsor of the condominium offering plan for the captioned property has retained

JR Howard Consulting LLC to review or prepare Schedule(s) B, B1 and C, containing
projections of income and expenses for the first year of condominium operation. Our

experience in this field includes:
Property Management Services for the following properties:
36 West 36" Street New York, New York
431 East 154" Street Bronx, New York
58 Himrod Street Brooklyn, New York
435 Marion Street Brookiyn, New York
4603 16™ Avenue Brooklyn, New York

877" Avenue Brooklyn, New York

We understand that we are responsible for complying with Article 23-A of the General
Business Law and the regulations promulgated by the Department of Law in Part 20 insosar as
they are applicable to Schedule(s) B, B1 and C.

We have reviewed the Scheduie(s) and investigated the facts set forth in th;
Schedule(s) and the facts underlying it with due diligence in order to form a basis for this
certification. We also have relied on our experience in managing residential buildings.

We certify that the projections in Schedule(s) B, B1 and C appear reasonable ani
adequate under existing circumstances, and the projected income appears to be sufficient t5
meet the anticipated operating expenses for the projecited first year of condominium

operation.
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meet the anticipated operating expenses for the projected first year of condominium
operation.

We certify that the Schedule(s)

(i) sets forth in detail the projected income and expenses for the first year of
condominium operation:

(i) affords potential investors, purchasers and participants an adequate basis
upon which to found their judgment concerning the first year of condominium
operation;

(i)  does not omit any material fact:

(iv)  does not contain any untrue statement of a material fact;

(v)  does riot contain any fraud, deception, concealment, or suppression:;

(vi) does not contain any promise or representation as to the future which is
beyond reasonable expectation or unwarranted by existing circumstances;

(vii)  does not contain any representation or statement which is false, where we:
(a)  knew the truth;
{b)  with reasonable effort could have known the truth;
(c)  made no reasonable effort to ascertain the truth; or

(d) did not have knowledge concerning the representation or statement
made.

We further certify that we are not owned or controlled by the sponsor. We understand
that a copy of this certification is intended to be incorporated into the offering plan. This
statement is not intended as a guarantee or warranty of the income and expenses for the first
year of condominium operation.

This certification is made under penalty of perjury for the benefit of all persons to
whom this offer is made.

We understand that violations are subject to the civil and criminal penalties of the
General Business Law and Penal Law.

!
v

Jonathan Rothman
President, JR Howard Consulting LLC



Affirmed before me this SKM
day of {un< 2007,

iy

Notary Public

CHAIM S,
Nuotary Public, State of New Vst
e 2 £.4904260
Qualifissd tn Kings
Commission Expires O 13 200 cl-






